BB SR ARLR
xT
EiEgkicih e R R/RA R
RITRBEZAREMEIHA“HEREERE
rd
2017 SFEHEESTEREREBZERE

M0 37 W55 i)
@ A A fE B R4 A VR 4

HAITONG SECURITIES CO., LTD.

—O—/)\EH@AB



A8 3TV 5 I

B IES IO IRA T LT R “WBIES " oL “ BOL %0 ") B2
FE, BT LIEBHT MR G AT AR IR “BRITHNTE" “ LT AT 5“2
A7) RATI b B AL M I SRR e e CBLT IR “ AR5
WAL 2. MR (A T BB AR (LA
SEU A5 M 25 BB 000) SEEREEAIORE , AR RS BDRR %
TR, AT RRAE SN, IR A B OSSO, VORI
B, 1 2017 SEIERFLE G IARH G LR R RIRR AR ),

L ACHRE T FTHARIOSCIE . BRI 5 %7 IR, AU 5 6 I E A
SV SR, ERTHROR I %A e T AL LS i
W, WAERICH. RS YA T,

2. ARSI 5501 L AT SO X5, 43 70 4 T 5 B B
TR A T RSO A A SR 2 57

3.k TR R LA T OFE TR R, 398 R B 13T 0
T B PSR A ORISR, AL 5 AL A 1.

4 ARSI 55 0 R AT RALAE (7 FE LR AR A 5 5 51
012 R A 5 T ARS8 1

5. LIV 55 0B £ 4 DA BRI 41 5 KA 0 5 AR S S AR 0 3
AL,



— X5 RIRKRG LHER
(=) FRZSTF R FiR

AIRAL 5 T3 SENWACIN S AU AT T BB S A R AR (BN fIAR “ 3 s
Sy AR IFRAT A I ST BN SR AT BT Bk Hh e T IR~ =] (BAR
RIFR “TIRIEINTE ") 859 o EARAT Ity S DL LB (M [RI, Ei 2
A LA 10 A4 HARKR 2 5 BT H RAT B SRR B B &, AIRGFER TG B BUA
L 23,700 Jie, PrSBE Bt T A58 5 0 U7 SO B BRIV 2 =) 5
BN FOHATIEGE . £RIE B HRAT ST SCAT A IRAZ By i e LR B AL E AR 2R
He

pat:

A UCRAT Bty B SO B M SR 58 72 AN DL S ER FL 2 B8 i ) O SE R AT 3, A
RS EEIE B ) 5 1 AN AR UORAT A e SO B S B8 747 9 B SE it
A AR S AR IC A B < R A o R M o R B S AR IO BF < R AT R B S AR i %
EEHAL, PhcIh o B AT B R SSUAR R 5 B e o

AR Gy 5 G, TTRE I vk SO BT A R R 7 ]

(Z) XS~ E KRG LHiER

2016 £ 8 A 30 H, AaBFEUFk S (T FEgkic I e A IR
O8] RITL 3 BRE SV A BR A B RAT B A W SE 28 77 FR S AR L B vt LR ) QIR
YFA[[2016]1967 5 ), ARIRA 5 1E A FRUE I %

1. G HEFERE P R FE B

AIRAE 5 WIRR I 5 7= R 5 8% 40 58, 85% AL

2016 49 H 9 H, JiIAH Ot AR RAT A W LBt =i PR E 0 T 1
PAAR B BT, HFOBEZET N EEBERZAN CEHIRY (54—
#4215 HACHS . 913307817625223900), 4 b, AR KAT AR W SL#3 77 2 B 8t 7
C et P L A TR T ZE, i s CBUE 7Bk 75 85%/ AL .

2016 4 9 H 14 H, KAEXTHIMES I Rk idE &40 A (R5kE) Ok

3



{d#16;[2016]383 5 ): LHI, # % 2016 -9 A 9 Hik, LA = Cle®) 5Bk
Mb s TN T BRI F 5 A B 85% I A 3T N IR i 255,000,000.00 Jo, Hrii:
WA N IR T 10,602,910.00 T, A% 5 J5 Ay 85 A 8 N IR T 384,602,910.00 JG.

2« RATIRD WL B2 K KF Wi Bd & E iR

FEAE o EIE 2 B0 4 H A TR TR A TR A5 CBURfE#R “ A A amiEdll
SNTET) RAT NS ERT 2016 4F 10 10 H HH A Bn B0 G 2 A 1)
FEHRL, EA TR AT RAT N SSER B A2 B C e AR A R AT HT B
WCHIEMEL, AR B B0 2K 58 1E BN Beic 0 58 I A 24 . ki $h e A
RRAT B A W SE B P2 1R B A T R AT S 40& o 10,602,910 %, FEAFFKATE L
A& IR #0E Ny 384,602,910 A%

AU B A TR A L, BT A] 0 2016 4 10 H 21 H.

LA, ARSI AN ETTA R 53 55 B 58 A 5 B e 7,
TR AT B MMM LEAERE, EHARCERET. KRZGF K
AT AW S P23 S KT B A B C B8 % 5 44 N I FIRAS T B .

3. BERERSIEATFRITEMR

RUCKATH R AR E N EF A RIERA R PUAEIETR A A PR 2 7
Wi 3 < A IR A m AT BB IE TR R B PR A 7] 4 2851 .

2016 7 11 H 2 H, RAESTHITEE 55 Br CREPRE 8 &40 HH 7 R (256:[2016]435
(IR BARE ). ARG R, #E 2016 4F 11 A 1 Hik, ARARIEAF K
ITHT S T S RN 236,999,984.22 JT, B AAT 9 FH AR T 14,893,555.40 JG
J&, BT EIPHUN 222,106,428.82 Jo. H, TP AT A AR 12,566,277.00
TG, EABRALR (Al AR 209,540,151.82 Jt.

4. BRERERSIEATFRATRF A BiL K LT H L

2016 & 11 A 10 H, i A A 5e S 4EBL B B 30 M )t i 4y T e e Ak,
FEW B R B A TR A 5] R Bl B 2 BEER A ), BN A AR RAEA K
ATHIREE N 12,566,277 A% (LA FRE @A BREE N 12,566,277 ), AEATFRAT



Jei N E By s N 397,169,187 .

ASYCH A A RS S ROURIE I, BT IRy 2016 4F 11 25 H. &%
&, AL B AFRARIRZ G hHERER & AT RATREEY
L BRI ity LB E XS R A4 R I RS BT, BTN AR

Z XSBEFHBEANKEBITER

(=) FREZZGEXFIELHEERIE

1. RTF BRI SRR R

FEWRAC AT @ I 17 73 B TA Sl RAT A e SR B3 s S AL BT 73 Bk 41
e 85I LA Z 5 im 36 N H A KT BEIE SOV BT o w] By e . Bk
Yoo IRUNTT S BERR S EEESOWAEE BT AR EIEAN AN, WES BT
O m) S BRI A S A R S ALL A 378 b 5% B i 4 i ] A ) ) HeAth 227 AR
MFZEEN S5 ANER] BT 2 =] B eIE b e A7 AR A [R] B SR A0 328k 535 (1 7]
FEHR B FEHATAT AT 2 10 )

BEK D% ARINTT < B S T BAA SRR S RIE, E & ERAKW IR AT
BEOEIN T, PRI EE BT AR UK ARIN DT . BER S T BA sk AR
ARV 1T T8 32 B A AR T R B 32

BEAME BB AN, AT ATEIN, A RIS BEL
BEIE SO AR S T 12 AW TS E .

2+ KT RATEFRBRI 5 KA VR R

FEWRIC A1 Te I8 I 17 7 B IK Sk AAT ety S SO B4 05 20 S L Pl 25 5 s 4
%, 85% AN A 5y S i -

REK e TRINTT R ST R Sk 5 BT 28 ) 22 TR)Re S B gl A s 5 K
A 5ys AEREATIAAT A6 B HICVE H8E A RIRAZ I, R ORAESZ T 37 A0 B AT 22 Fe i
WEBEAT AP ERAT, IR R LSRG I ST R 58 JB AT RIS 5 R e A
B 55 Aol KRR 5 by A w) S AR 1 B i



REFK PSS TRINTT B FR AT Bk Sk AN 2R BT m) AR R I oz, 43
F 2 F R AR AR ) AE R 2

BEIK DS ARINTT B S T BRSO RAL 26 — DI ARVR 5 BT A =T 51 4
PO HIATON, RN, AEOR BT AR B RIS BRI R
Sl K Fepz ] 5 Al SR AR AT A HE AR

A

BEAREPHEH, @A GETEAEIRN, BAKX. Y. BES5H
REIR S A B IS B 12 AR TS T o

3. RTBUEHIRIAER

FEWRIC A1 T 3 1] 73 B3k SV RAT WA e SO B4 75 3000 S5 eIl S i 45
JIEIE SN 5T 85% BB T H 5T R Sk B A () LT o ) 1 T Rk S R
TRy, BRI RG B Hk 36 AN H WAL

AR & F) [ IS SOV AT HE By se e, T BT A RRRLA . B
TG A S SR D T B F5 BT A m ey, RISy iR

A TS S IR T A IR 22 B S R R U RS M LR PR R M
AR, T3 BRIE S [R) SRR AH DGR R W B UAS) 1) M A I AT A R

BEAREPHAEH, FlAGETEAEIAN, RSl AR BT %K
I
4. FKTFAER RAZBUBNAEFFTRRER. TR KA ER

FEWIC F v i 1) 5 Bk Sl R AT B 3 B S A B 4 X S L Bl g Bk #h
i, 85% AN 2 32 5 5E il «

BEK DS IRINTT < BERS T BIE SOV MRS LA (DFbse ke
JIBIEINEMITAR . LARIERSN) SRR AR LALR A T3 se A
zeE 55, IRARBEAF R AR T4 oA gk 55 .

BEAK S PRIETT < B 5 0 BeIk SIOUORE AN S VE M B 0 s - Hh s 2R
FAAZENL S bR LA



REFK DS IREETS < B 5T Bk Sl R Ve SRIE, E &R ERAERIFTR AT
BRI, IR BT AR UK . TRINDT . B8R 5 T B Sl e A
AT 52 B A2 BAR AT 45 R BT 32

BEAREPHEH, ldAFEEAEIHN, Bk, By BES5H
FBEIR SNV AR B BLIE T Z ARSI T .
5. {EERAER

BEAK S AR« ARSEITRE: HARZ S5 )a IFEN, ANAESREER
JIREIE I s PE BN R BIIRSS . A NS e BidRvE, A NRCRERE 24 T o
AL T 3 T A A ) < RO £ 4 0 BRI AT T

=

BEAREPHAEH, F@AGDAEARERN, BKM. R REFR
HILE S 1Z A TETE .

6. EWAFEE. REFHEN R TRIEA B RAN I RIHR 5 U LB AT
IV R
“1v ARNFEKIEATAL B LA 21 26 A ) HAR B A7 B0 A N s Fl 2, A
SR P H A 7 A = 2 =) A i
2+ ARNFRUEXS A NBIHA S H P47 AT AR
3. ANAGEAZH AR T NHE BT IR ST R B . 3530,

A AR NV P S 2 B TN 1 2 1) D T 1) 5 2 ) SRR M [ e
IR BUAHEE Y o

5. ARNKUE, MAARR A FHERBBCER TR, W2 =] BB v R AT B
5 2 wISEAR BR A il AR AT 1 DUAH R

6. AR R H A 2 A RIARIRAE 5 St 5e SRR, 45 BRI 2 F 15+ 34k
(e e Attt A A U PR EL AR BT 0 B R 1, HL SRV AN e 2 T IR I 22 1255
R, A N R U Joi g 42 S o PR IE M 2 0 SR BB Y L b 7 7 i

7 ANV V) S JEAT 23 7] 1) % BT SRIFAN 195 45 it LA A A NS AR HY (R A A



AT RIAKI E A i (1 AU 2 AR N3 SOZ S5 R T T 45 28 7 B0 B 08 i i ok 19
A NIB ML AR 24 =) Bl Bevt A A DA 7

WEAMEBHAER, BRI AENA, EharEfEkmyEHEA
AR MBS 2R E ST .

7 AT SERREHRIASCTORIE 2 B AN A B 45405 i V) SE IR AT R A&

Bl S bR A SOOI . BEE =2, Bk, Bhiian . SRR e AER
BFHA ml g g S B iEs), MRS A .

BEAMEPHEH, ERAEDEAEIAN, A FLhriss AR BIEE
A T TE o

8. RTIEEFILZHBEIAITR 25 P ERANEMERE 2 TS 1E
B 17 TUESNEM B A AE S IR B A&

3 BRIR Sl A -

“WEAKIERHEZH, A0 Gk ATE b E 5T M bs A b H
R BEANEM AR TR AMFAERAL B AU A S, R BEAE
(LA EUNIDIE LS E R (UEES 7T

oA A TS TSI A5 R 5 R o L8P P 2 B R, B4R
RIPRHOBEAL TR, (ERAL TSR ROITIE IR, 7 T K K 125 o R B 1
WA SRR AL BEOMTEN AR AR AR 2 1 9 P o 5 B 5
HD), JFCREVETT T AN SR AR, A0 R R SR T R S
i L R of B P A B A R R, AN B T 5 BT
(1, SOHETRIE AT PG 5 ST B S LR R

AN L, BRSNS E I F 5 SR F 45 2 TR
b LR LA RSV RS T AR R, LB R i S 1, A

g, FRAE AT e e,



(Z) WM ESHiEZERR

Zer%A, AL SR Ay ARGE BRI b v SR AL AAH SR Bk R Ui
BEARGBH AR, YA KAREE 5 I HAMAR ST e e (CRIRFDC
FNTEIAR AT BR 2 T RAT Bedy B SCAT B I SE 5877 I SR SR B & B i i 15) h ik
HIAR IS AR VR BB T, AH SR A T 7 K 4K S8 JE AT L 1o R B AT 72 B B & TRV

= WEEIEHISEIFR
(—) ArSGAiERiA

T3 SR Sl A T RSIR N T 2016 4F. 2017 4F. 2018 4ESZILIA ST
AR5 M 25 05 TR R 4 I AMIE T 2,000 o6, 2,550 JioG. 3,100 Jioc, —4F
EiFAMET 7,650 it

A5 TR N 2016 AR . 2017 SEHHOR AN 2018 SR SEEL I 28 B 11 R M
SRR B3R E AR T 2,000 J7G. 4,550 J3ocA 7,650 J5ciEa, W5
BRIR SENV 2L A 2 3B 43 T W ic F8 5w AT # M o 5 5 I S ey @k s v A ME T
o B LT BIA SN T A IR AL 5y U I & SN HEAT A M . B RTIR B & A 2 4b
%, W5 BRR SVt — 20 LA IR AE 55 AN T ik i 40 v e 4 13-4 7 M2

JiBIR N oE 2016 A E SEEL AT 8 W U RO FBR AE L R MR A S B0 RE N
2,243.48 JiJG, SEHLT 2016 SEFE MG

JiBA 4N 2017 FEAFE MRS E A EHE T A J IR AR #
FiiE 2,824.12 Jigt, SEIL T 2017 SEREERL SR

DL 2 RAE ST S5 B CRRRE I A0k SRIIE
(Z) MV MEmnEERER

LA, AMSIIA SRy : BEARE B EH, J&IEHN I 2016 .
2017 4 O s Bk go& i R E 5.



M. EERTRESTBSREENETFH A RIVIK

ARZ G IE, LW AR REEWS VORI . B S, i If
WAERAS 3 BT 41 50 859 B A F-32 0t i 2wl 328 M 55 UK 5 4 7

W AR Gy ATV TS T REE N SE I, SRAT )T R IR AT TR
RiE K he, AT HE DI A RSN AT A RSk AL, RS AR RES
RIE M 5K — D RS LS, BB S W I 0e 5 75 BEIA 41 e (1 dh
IRIE UL SEBL AL Fh SEAERT A BOR 5 47 T2 0o 3 A P ve i H AR
Dy BEAE 1B L 55 U S BB R 3, #EIm iR TH A F RFEE B RE ST, AR S
AR DUE BT w] 8 5 Bk, AT A R AR .

<%

A F] 2016 4. 2017 443l SEBUE IR 712,979,976.86 7t 662,634,792.92
JG, [FLCTFPE 12.23%. 7.06%, SEHLAE ST 138,592,525.76 J6. 107,311,252.51
JG, [FHEHE 7.29%. T F% 22.57%, SEBLIE & 58 BB R 115 A1E 97,464,050.12
JG+ 76,829,393.63 7T, [AHLiEK 2.55%. F[% 21.17%.

oNE] 2017 SFEFENV G 2016 SRR — EIRER I, BRI EER: 1. 255
WX 255 % 2 RE L A0 AR U H 25 DGR R R, AR R rE A = A BT NI 2.
2017 “FF, oo A AU B EMRM R LKA — e R LR T A E
P B 2]

2016 4. 2017 4F, LTl 23 B fa) B0 55 4R F

(—) BEAHHE~RHG

AL TT

W E 20174E 12 A 31 A 2016 4E 12 A 31 B
VR 1,949,212,889.32 1,999,567,825.62
U sE 303,390,376.14 453,995,188.98
ECEp & A=ars 1,645,822,513.18 1,545,572,636.64
@ T BEA R A & s A1t 1,599,512,827.19 1,502,547,197.53

(Z) MESHAEER

10



e 2017 4ERE 2016 £
ERILION 662,634,792.92 712,979,976.86
Elb A 483,551,437.92 509,850,155.70
ElL FI i 107,434,112.19 130,662,963.64
I L 107,311,252.51 138,592,525.76
e I 80,740,032.72 100,397,215.69
198 T B & T 2 1 R 76,829,393.63 97,464,050.12

() BEAHITRER

AL o

=] 2017 4EfE 2016 4ERE
2N = e X< B Tl RE L 64,617,568.62 151,026,365.89
AR Jaata SN B Kb T s R E 1 18,961,225.22 -291,322,773.95
B ZN A I T BV T -23,806,169.43 113,541,957.31
T4 T2 04 S Wi G N 59,790,155.65 -26,736,235.98

(I 03z SHiEZER R

Gr%Ar, AWMU N BT ARIEAE AN 1 SEBR 4 E T DL AR
i AR B E R S AT a4 R & B0k S K R, BT A ]
2017 FEAEGF LA —EREN TEEERTHREETE, HjREH
2016 . 2017 FH CLBLE AN BV SR W . AIREART & i 27 KT A e

Fl2s.
. ARRBEERSETER

ARG ET, Bl AR (heNRICMEAFRE) (BUR R (R
FED D (AR NRGEMEREZRE) (BURRIFR “GEFHE) "D S5H R B0
ISR, HENL AT SRR B A R SEPRTE DL E NI B, darfg e 1
BAR K B WHESNMIHEERE, BAKE, EHa, WHSAMN
HHRMIEERUBIT ST, Bl A FRE NGB A AT S B HI A R
FVEEHEND) AOEOR . BT R RENS AL AR OGIR A L TR B b T A ] A A
JERIEER, HSe. #Efh. 728, RINHIEA KGR, RPBEEE N EEN R,

Ser%E, ML : PRl IR (ARRE) . GEFRE) M (R
DIREZRAZ 5 P 5 BT AR S92, V. MR EOR, @57 T RONEH HI%

11




MNIGEREEH, TR T BONRHA RSN AT HLHI A B LA, IR A B
WEAIAL, BT —EBONRERE . ARG SR NEHIEE R, NSk
JESRAE 74T T ORER

Ny SEQTHELEARFEERPIAMLER

CA%E, AL S5 BRI IN 585 3 T7 CHL M A Y AL 7 SR B AT %75 52
FERILSS, SKbrsEtir & 5 A AN BT BRAFAEZER . REI LT 2R KoK
NAFAE R RERZ M B 24 =) JEAT AR VA e Do

+. BEEIEE

Cr%E, AP BNy BEARE AN, RREAT B &S
DLW KB 38 5 B8 77 e e A K, Bl e Qe s e oF By EA%TT
IJAAFAEIE ST KRR TS DL s AN IRES 5 B S 537 48 2016 4R, 2017 4EC
SKIARARML SR PhcHh e BB S R R B EH MUK, Biddhrom
IGERERI AN 52, 2~ FVA IR BRERE G DAL B BEAT €l 23 =] BEAE )
SHRBHE LI ZOR

BEAMG I EZH, AL 55 0 R X ic $h se AR AS 5 I Fr e 5 2
$ o AL 55 I R 33 B0 AR B IIE AR 5 1 5 7 A A ) 48 3 o
AT L B AR L AR A o

(LR EIESD

12



(RTUIE, R GBI A R A F T Bilggkic+ v i A IR A =] RAT
WA B SCATIR B SE B - S Bl B e . 2017 RS E S TR H A
2 25 7))

ZERTE) AT E

H EIRAN

CH
=1

B BR ] &L

HEEAES e 1T IR A 7

2018 44 H 23 H



	海通证券股份有限公司
	关于
	上海姚记扑克股份有限公司
	发行股份及支付现金购买资产并募集配套资金
	之
	2017年度持续督导工作报告书暨总结报告
	独立财务顾问
	二〇一八年四月
	独立财务顾问声明
	一、交易资产的交割及股份上市情况
	（一）本次交易方案概述
	（二）交易资产的交割及股份上市情况
	1、交易资产的过户及验资情况
	2、发行股份购买资产涉及的新增股份登记及上市情况
	3、募集配套资金非公开发行情况
	4、募集配套资金非公开发行的新增股份登记及上市情况


	二、交易各方当事人承诺履行情况
	（一）本次交易相关方作出的重要承诺
	1、关于避免同业竞争的承诺函
	2、关于减少及规范关联交易的承诺函
	3、关于锁定期的承诺函
	4、关于不使用及不授权他人使用所持商标、专利的承诺函
	5、任职承诺函
	6、上市公司董事、高级管理人员关于保证公司填补即期回报措施切实履行的承诺函
	7、公司实际控制人关于保证公司填补即期回报措施切实履行的承诺
	8、关于正在转让至万盛达扑克的25项中国境内注册商标及2项商标申请权、17项境外注册商标相关事项的承诺

	（二）独立财务顾问核查意见

	三、业绩承诺的实现情况
	（一）业绩承诺概述
	（二）独立财务顾问核查意见

	四、管理层讨论与分析部分提及的各项业务的发展现状
	（一）简要合并资产负债表
	（二）简要合并利润表
	（三）简要合并现金流量表
	（四）独立财务顾问核查意见

	五、公司治理结构与运行情况
	六、与已公布的重组方案存在差异的其他事项
	七、持续督导总结




