
Electronic Transmission Disclaimer 
 

IMPORTANT: You must read the following disclaimer before continuing. This electronic transmission applies to the 

attached supplement no. 1 (the "Supplement") to the prospectus dated 18 March 2026 (the "Original Prospectus" and, as 

supplemented by this Supplement, the "Prospectus") relating to the listing of up to 10,771,363 bearer shares of EEII Ltd, 

Zug, Switzerland (the "Company" or "EEII Ltd") with a nominal value of CHF 7.10 each (the "Listing Shares" and, the 

"Listing"). Save as supplemented or amended by this Supplement, no other information contained in the Original Prospectus 

is amended or updated. No action has been or will be taken by the Company which would permit a public offering of any of 

the shares or distribution of the Prospectus or any other listing material in any jurisdiction where action for that purpose is 

required. You are therefore advised to read this carefully before reading, accessing or making any other use of the Prospectus. 

In accessing the Prospectus, you agree to be bound by the following terms and conditions, including any modifications to them 

from time to time, any time you receive any information, as the case may be, as a result of such access. You acknowledge 

that this electronic transmission and the delivery of the Prospectus is confidential and intended only for you and you agree 

you will not forward, reproduce, copy, download or publish this electronic transmission or the Prospectus 

(electronically or otherwise) to any other person. 

 

The Prospectus may not be used for, or in connection with, and does not constitute or form part of any advertising, offer, 

recommendation or invitation to sell or issue, or any solicitation of an offer to purchase or subscribe for shares of the Company 

in any jurisdiction where it is unlawful to do so. The distribution of the Prospectus may be restricted by law in certain 

jurisdictions. Persons in possession of the Prospectus are required to inform themselves of and observe such restrictions. The 

Company or any of its respective affiliates, directors, officers, employees, advisers or agents, including the Listing Agent (as 

defined below) do not accept any liability or responsibility whatsoever for any violation by any person of any such restrictions. 

Except as otherwise indicated, the information contained in this Supplement and the Original Prospectus is accurate only as 

of the date of the Original Prospectus or this Supplement, respectively. The delivery of the Prospectus shall, under no 

circumstances, imply that there has been no change in the affairs of the Company or its subsidiaries or that the information 

contained in this Supplement or the Original Prospectus is correct as of any date subsequent to the date of this Supplement or the 

Original Prospectus, respectively, or any specified date with respect to such information. The business, financial condition, 

operating results and prospects of the Company may have changed since such dates. Each potential future investor in shares 

of the Company should consider the merits and high risks involved in making such an investment decision. Future investors 

in shares of the Company are not to construe the contents of the Prospectus as legal, business or tax advice, and they should 

inform themselves inter alia as to (i) the risk factors described in detail in the section "RISK FACTORS" of the Prospectus, (ii) 

the possible tax consequences, (iii) the legal requirements and (iv) any foreign exchange restrictions or exchange control 

requirements that they might encounter under the laws of the countries of their citizenship, residence or domicile and that 

might be relevant to the purchase, holding or disposal of shares of the Company. Neither the Company nor the Listing Agent 

make any representation to any investor regarding the legality of an investment by such investor under appropriate legal 

investment or similar laws. In making a decision on future investments in the shares of the Company, future investors must 

rely on their own evaluation of the Company and its shares, including the merits and high risks involved. Nothing contained 

in the Prospectus is, or shall be relied on as, a promise or representation as to the future performance of the Company. No 

person has been authorised to give any other information, or to make any representations in connection with the Listing, and, 

if given or made, such other information or representations must not be relied upon as having been authorised by the Company. 

Unless expressly incorporated by reference in the Prospectus, information on the Company's website, any website directly or 

indirectly linked to the Company's website or any website mentioned in (or in any of the documents incorporated by reference 

into) the Prospectus does not constitute in any way part of, and is not incorporated by reference into, the Prospectus, and 

investors should not rely on any such information in making any decision with respect to the shares of the Company. 

 

THE SHARES OF THE COMPANY HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE US 

SECURITIES ACT OF 1933, AS AMENDED OR WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY 

STATE OR OTHER JURISDICTION OF THE UNITED STATES OR IN ANY OTHER JURISDICTION EXCEPT 

SWITZERLAND. 

 

Neither the Prospectus nor the Listing form part of any offer or invitation to purchase, otherwise acquire, subscribe for, sell, 

otherwise dispose of or issue, or any solicitation of any offer to sell, otherwise dispose of, issue, purchase, otherwise acquire 

or subscribe for, any security, including any shares or securities of the Company, in any jurisdiction, including the United 

Kingdom or any member state of the European Union. In particular, no action has been undertaken, or will be undertaken, in 

connection with the Prospectus or the Listing to make an offer to the public of any security, including any shares or securities 

of the Company, in any jurisdiction, including the United Kingdom or any member state of the European Union. This 

document is not a prospectus (or equivalent document) within the meaning of the Prospectus Regulation ((EU) 2017/1129) of 

the European Parliament and the Council of 14 June 2017 as well as within the meaning of the respective act and directive (in 

particular the Financial Services and Markets Act 2000 (Prospectus) Regulations 2019) implemented in the United Kingdom. 

 

The Prospectus has been made available to you in an electronic form. You are reminded that documents transmitted via this 

medium may be altered or changed during the process of electronic transmission and consequently none of the Company or 

any of its respective affiliates, directors, officers, employees, advisers or agents, including the Listing Agent (as defined 

below) accept any liability or responsibility whatsoever in respect of any difference between the Prospectus distributed to you 

in electronic format and any hard copy version. By accessing the Prospectus, you consent to receiving it in electronic form. 



 

You are reminded that the Prospectus has been made available to you solely on the basis that you are a person into whose 

possession the Prospectus may be lawfully delivered in accordance with the laws of the jurisdiction in which you are located 

and you may not nor are you authorised to deliver the Prospectus, electronically or otherwise, to any other person or reproduce 

it in any manner whatsoever. 

 

You are responsible for protecting against viruses and other destructive items. Your receipt of the Prospectus via electronic 

transmission is at your own risk and it is your responsibility to take precautions to ensure that it is free from viruses and other 

items of a destructive nature. 
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Supplement No. 1 dated 14 May 2026 

to the Original Prospectus dated 18 March 2026 

 

of 

 

EEII Ltd 
 

LISTING OF UP TO 10,771,363 BEARER SHARES WITH A 

NOMINAL VALUE OF CHF 7.10 EACH 
 

This supplement no. 1 (the "Supplement") to the prospectus dated 18 March 2026 (the "Original Prospectus" 

and, as supplemented by this Supplement, the "Prospectus") relates to the listing (the "Listing") of up to 

10,771,363 bearer shares (Inhaberaktien) with a nominal value of CHF 7.10 each (each a "Listing Share", 

together with all 1,527,510 bearer shares (Inhaberaktien) of the Company (as defined below) with a nominal 

value of CHF 7.10 each that are already listed (each a "Listed Share" and together the "Listed Shares"), are 

referred to herein as the "Shares", and each a "Share") of EEII Ltd with registered office in Zug, Switzerland 

("Company" or "EEII Ltd", and, together with its subsidiaries, the "Group") in accordance with the 

International Reporting Standard of SIX Swiss Exchange ("SIX") under the symbol "EEII". The Company has 

applied with SIX Exchange Regulation AG for the Shares to be listed in accordance with the Reporting Standard 

Sparks of SIX. There is no guarantee that SIX Exchange Regulation AG will approve such application for listing 

of the Shares in accordance with the Reporting Standard Sparks of SIX. Save as supplemented or amended 

by this Supplement, no other information contained in the Original Prospectus is amended or updated. 

This Supplement must be read in conjunction with the Prospectus. Capitalized terms used and not defined 

in this Supplement have the meanings given to them in the Prospectus. Prospective investors should read 

both this Supplement and the entire Prospectus. For a discussion of certain risks that should be 

considered in connection with the Company, see "RISK FACTORS" beginning on page 18 of the Original 

Prospectus. 

 

There will be no issue, public offering or other placement of Shares in connection with the publication of 

the Prospectus. The Prospectus has been established solely for the purpose of the Listing of the Listing 

Shares and should not be relied upon for any other purpose. Any private placement of Shares in the 

context of the Reverse Merger will not be made in such a way to qualify as an offer of Shares to the public 

in Switzerland, and/or will only be made based on an exemption from the requirement to prepare, and 

have approved, a prospectus under the Swiss Financial Services Act (Finanzdienstleistungsgesetz, 

"FinSA"). 

 

The Listing Shares shall be created in an ordinary capital increase by way of which (i) 7,887,323 Listing Shares 

are issued by the Company in exchange for the contribution of all shares in Jubin Frères S.A., Porrentruy, 

Switzerland (Jubin Frères S.A. and its subsidiaries together with EEII Ltd, the "Group") (the "Reverse 

Merger"), and (ii) up to 2,676,058 Listing Shares are issued by the Company against cash to finance future 

acquisitions (the "Cash Capital Increase"), as well as (iii) a share split 1:2 of 103,991 existing, currently 

unlisted bearer shares with a nominal value of CHF 14.20 to 207,982 Listing Shares with a nominal value of 

CHF 7.10 (the "Share Split", together with the Reverse Merger and the Cash Capital Increase, the "Capital 

Increase"). No action has been or will be taken by the Company which would permit a public offering of any 

of the shares or distribution of the Prospectus or any other listing material in any jurisdiction where action for 

that purpose is required. You are therefore advised to read this carefully before reading, accessing or making 

any other use of the Prospectus. In accessing the Prospectus, you agree to be bound by the following terms and 
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conditions, including any modifications to them from time to time, any time you receive any information, as the 

case may be, as a result of such access. You acknowledge that this electronic transmission and the delivery of 

the Prospectus is confidential and intended only for you and you agree you will not forward, reproduce, copy, 

download or publish this electronic transmission or the Prospectus (electronically or otherwise) to any other 

person. 

 

The Prospectus does not constitute an offer to sell, or a solicitation by or on behalf of the Company or the Listing 

Agent (as defined below) an offer to purchase or sell, Shares or any securities of the Company. The release, 

publication or distribution of the Prospectus may be restricted by law in certain jurisdictions. No action has been 

or will be taken by the Company or the Listing Agent (as defined below) that would permit the possession or 

distribution of the Prospectus in any jurisdiction where action for that purpose is required or doing so is restricted 

by law. Persons into whose possession the Prospectus may come are required to inform themselves of and 

observe any such restrictions. Failure to comply with these restrictions may constitute a violation of the 

securities laws or regulations of such jurisdictions. The Company and the Listing Agent (as defined below) 

accept no responsibility for any violation by any person of any such restrictions. For further information with 

regard to certain restrictions on offers and transfers of the Shares, see section "SELLING RESTRICTIONS" of 

the Prospectus. 
 

Prior to the Listing of the Listing Shares, the Company's shares are listed in accordance with the Standard for 

Investment Companies of SIX under the symbol "EEII". Upon the Listing of the Listing Shares, the Company 

expects that the Listing Shares will be listed and that trading in the Listing Shares will commence on SIX under 

the symbol "EEII" with the security number 716295 and ISIN CH0007162958. The Company has applied with 

SIX Exchange Regulation AG for the Shares to be listed in accordance with the Reporting Standard Sparks of 

SIX. There is no guarantee that SIX Exchange Regulation AG will approve such application for listing of the 

Shares in accordance with the Reporting Standard Sparks of SIX. Any listing of the Listing Shares is subject to 

the adherence of the listing requirements set by SIX Exchange Regulation AG, including a certain minimum 

free float. The Company also has applied for the Listed Shares' listing standard changes from the Standard for 

Investment Companies to the Standard Sparks of SIX as of the First Day of Trading. The Shares are or will be 

represented by a one or more permanent global certificates (Globalurkunden) within the meaning of article 973b 

Swiss Code of Obligations of 30 March 1911, as amended ("CO"). The Listing Shares will be issued as book-

entry securities (Bucheffekten) within the meaning of the Swiss Federal Intermediated Securities Act of 3 

October 2008, as amended (Bucheffektengesetz) ("FISA") via the settlement system operated by SIX SIS AG 

("SIX SIS") (see section "CAPITAL AND VOTING RIGHTS – Description of the Shares" of the Prospectus 

for further information regarding the form and certain restrictions on transfer and disposition of Shares). 

 

The sale of Shares is in particular restricted within the United States of America, United Kingdom and European 

Economic Area as well as to U.S. persons. For detailed information on selling restrictions, see section "SELLING 

RESTRICTIONS" of the Prospectus. 

 

AN INVESTMENT IN THE SHARES IS HIGHLY SPECULATIVE AND INVOLVES A HIGH DEGREE OF 

RISK. GENERALLY, AN INVESTMENT IN THE COMPANY IS ONLY SUITABLE FOR 

SOPHISTICATED INVESTORS WHO FULLY APPRECIATE THE SIGNIFICANCE OF THE HIGH RISKS 

INVOLVED, AND INVESTORS ARE STRONGLY URGED TO CONSULT WITH THEIR OWN LEGAL, 

FINANCIAL AND TAX ADVISORS BEFORE MAKING AN INVESTMENT IN THE SHARES AND TO 

CAREFULLY READ THE WHOLE CONTENT OF THE PROSPECTUS. INVESTORS MUST BE 

PREPARED TO LOSE ALL OR PART OF THEIR INVESTMENTS. FOR A DETAILED DISCUSSION OF 

THE RISKS, SEE SECTION "RISK FACTORS" OF THE PROSPECTUS. 

 

The Original Prospectus was approved by SIX Exchange Regulation AG in its capacity as a review body within 

the meaning of article 52 FinSA on 18 March 2026. This Supplement does not need to be approved accordingly 

(article 56 FinSA and article 63 paragraph 4 and article 64 letter b of the Swiss Financial Services Ordinance, as 

amended (Finanzdienstleistungsverordnung, "FinSO")). 
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IMPORTANT INFORMATION 
 

The Prospectus has been prepared in accordance with the FinSA and its implementing ordinance for the purposes 

of listing the Listing Shares on SIX Swiss Exchange in accordance with the Reporting Standard Sparks. The 

distribution of the Prospectus is restricted by law in certain jurisdictions. Therefore, persons into whose 

possession the Prospectus comes should inform themselves about and observe such restrictions. Any failure to 

comply with such restrictions may constitute a violation of the securities law of any such jurisdiction. 

The Prospectus has been prepared solely for the listing of the Listing Shares on SIX Swiss Exchange. Any 

private placement of Shares in the context of the Reverse Merger will not be made in such a way to qualify 

as an offer of Shares to the public in Switzerland, but only being made based on an exemption from the 

requirement to prepare, and have approved, a prospectus under the FinSA. 

The Company assumes responsibility pursuant to article 4 of attachment 5 FinSO for the completeness and 

accuracy of this Supplement. We confirm that, to the best of our knowledge and after having made all reasonable 

enquiries, the information in this Supplement is true and correct and no material fact or circumstance has been 

omitted. 

The information contained in this Supplement and the Original Prospectus is accurate only as of the respective 

dates of publication. Neither the delivery of this Supplement, the Original Prospectus nor any subsequent transfer 

or sale of Shares shall, under any circumstances, create any implication that there has been no change in the 

affairs of the Company or Jubin Frères S.A. and its subsidiaries, (the "Jubin Group", and the Company together 

with the Jubin Group, the "Group") since such dates or that the information contained in this Supplement or 

Original Prospectus is correct as of any time subsequent to the date of this Supplement or the Original Prospectus, 

respectively. Any significant new factor or material inaccuracy related to the information included in the 

Prospectus which is capable of affecting the assessment of the Shares and which arises or is noted between the 

date of the Original Prospectus and the time when trading in the Listing Shares on SIX begins, will be announced 

through electronic media or supplement (if required). Notices required under the Listing Rules of SIX Exchange 

Regulation AG (the "Listing Rules") will be published in electronic form on the website of SIX Exchange 

Regulation AG (currently https://www.ser-ag.com/de/resources/notifications-market-participants/official-

notices.html#/). Information on the Company website, any website directly or indirectly linked to the Company 

website or any of the Group's websites or any website referred to in the Prospectus does not constitute in any 

way part of the Prospectus and is not incorporated by reference into the Prospectus, unless specifically provided 

for herein. 

No person has been authorised to give any information or make any representation in connection with the Listing 

or Listing Shares other than those contained in the Prospectus and, if given or made, such information or 

representation must not be relied on as having been authorised by the Company or by Helvetische Bank AG in 

its capacity as listing agent and/or paying agent (the "Listing Agent" respectively the "Paying Agent"). Neither 

the delivery of the Prospectus nor any purchase or sale made in connection with the Listing shall, under any 

circumstances, create any implication that our affairs remain unchanged since the date of the Original Prospectus 

or that the information contained in this Supplement and the Original Prospectus is correct as of any time 

subsequent to the respective date of such documents. 

The Prospectus is being furnished solely for the purpose of listing the Listing Shares. Any reproduction or 

distribution of the Prospectus, in whole or in part, any disclosure of its contents and any use of any information 

therein for any purpose other than the listing of the Listing Shares are prohibited, except to the extent that such 

information is otherwise publicly available. The Prospectus is not intended to provide the basis of any credit or 

other evaluation and should not be considered as a recommendation by the Company, any member of the Group 

or the Listing Agent that any recipient of the Prospectus should purchase the Shares. Each future prospective 

investor contemplating making an investment in the Shares must make its own investigation and analysis of our 

financial condition, affairs and creditworthiness, including the merits and risks involved, and its own 

determination of the suitability of any such investment, with particular reference to its own investment objectives 

and experience, and any other factors that may be relevant to it in connection with such investment. 

The contents of the Prospectus are not to be construed as legal, financial, business or tax advice. Each future 

prospective investor should consult its own legal, financial, business or tax advisers for legal, financial, business 

or tax advice. 

We are not making any representation to any future prospective offeree or purchaser of the Shares regarding the 

legality of an investment in the Shares by such offeree or purchaser under applicable investment or similar laws. 

The distribution of the Prospectus and the offer or sale of the Shares in certain jurisdictions is restricted by law. 

https://www.ser-ag.com/de/resources/notifications-market-participants/official-notices.html#/
https://www.ser-ag.com/de/resources/notifications-market-participants/official-notices.html#/
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We do not represent that the Prospectus may be lawfully distributed in compliance with any applicable 

registration or other requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or 

assume any responsibility for facilitating any such distribution. Accordingly, the Prospectus may not be 

distributed or published in any jurisdiction, except under circumstances that will result in compliance with all 

applicable laws and regulations. We require you to inform yourselves about and to observe any restrictions 

imposed by such laws and regulations. 

In particular, the Shares have not been and will not be registered under the U.S. Securities Act or with any 

securities regulatory authority of any state or other jurisdiction of the United States. The Shares may not be 

offered, sold or delivered within the United States, except pursuant to an exemption from, or in a transaction not 

subject to, the registration requirements of the U.S. Securities Act and applicable state or local laws or laws of 

other jurisdictions. The Shares have not been approved or disapproved by the U.S. Securities and Exchange 

Commission or any other securities commission or regulatory authority in the United States, nor have the 

foregoing authorities approved the Prospectus or confirmed the accuracy or determined the adequacy of the 

information contained in the Prospectus. Any representation to the contrary is a criminal offense in the United 

States. 

The Listing Agent is acting exclusively for the Company and no one else in connection with the Reverse Merger. 

The Listing Agent will not regard any other person (whether or not a recipient of the Prospectus) as their clients 

in relation to the Reverse Merger and will not be responsible to anyone other than the Company for providing 

the protections afforded to their clients nor for providing advice in relation to the Reverse Merger or any 

transaction or arrangement referred to in the Prospectus. 

Available Documents 

Copies of this Supplement and the Original Prospectus can be downloaded from the Company's website 

(https://eeii.ch/home) or are available free of charge at Alpenstrasse 15, 6300 Zug, Switzerland (e-mail: 

info@eeii.ch; phone: +41 41 729 42 80) for 12 months following the first day of trading of the Listing Shares 

on SIX. 

Certain Definitions 

In this Prospectus, we use the terms "we", "our" and "us" and similar terms when we refer to the Company and 

its subsidiaries, portfolio companies and investments taken as a whole and do not distinguish among these 

entities unless the context requires otherwise. 

Prospectus Language 

This Supplement and the Original Prospectus are available in English language only and provide information 

about the Company and the Shares. The financial statements of the Company, including audit reports, included 

herein are available in English language only. 

Selling and Transfer Restrictions 

The Prospectus is being furnished solely for the purpose of listing the Listing Shares. No action has been or will 

be taken by the Company which would permit a public offering of any of the Shares or distribution of the 

Prospectus or any other listing material in any jurisdiction where action for that purpose is required. Accordingly, 

Shares may not be offered, sold or distributed, directly or indirectly, and neither the Prospectus nor any 

advertisement or other listing material may be distributed or published in any jurisdiction, except under 

circumstances that will result in compliance with any applicable laws and regulations. For specific selling and 

transfer restrictions regarding the USA, US persons, the EEA and the UK see section "SELLING 

RESTRICTIONS" of the Prospectus. 

Each future prospective investor contemplating making an investment in the Shares must make its own 

investigation and analysis of our financial condition, affairs and creditworthiness, including the merits and risks 

involved, and its own determination of the suitability of any such investment, with particular reference to its 

own investment objectives and experience, and any other factors that may be relevant to it in connection with 

such investment. 

 

  

https://eeii.ch/home
http://invest.talenthouse.com/
mailto:info@eeii.ch
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Documents Included and Incorporated into the Prospectus  
 

This Supplement forms part of the Prospectus. The following document is included in full in this Supplement 

and, is incorporated into, and forms an integral part of, the Prospectus: "AUDITED CONSOLIDATED 

FINANCIAL STATEMENTS OF EEII LTD AS OF AND FOR THE YEAR ENDED 31 DECEMBER 2025".  
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FORWARD LOOKING STATEMENTS 
 

The Prospectus includes "forward-looking statements", which are all statements other than statements of 

historical facts or present facts or circumstances included in the Prospectus. Forward-looking statements include 

statements concerning plans, objectives, goals, strategies, future events or performance, and other statements 

that do not relate strictly to current or historical facts. Words such as "may", "will", "expect", "anticipate", 

"believe", "intend", "forecast", "estimate", "should", "project" and "continue" and similar expressions identify 

forward-looking statements but are not the exclusive means of identifying such statements. Examples of forward-

looking statements in the Prospectus include, without limitation, those regarding: 

 

a) our business and growth strategies; 
 

b) expectations, projections and growth prospects; 
 

c) planned acquisitions or development projects, or any other projects based on our business strategy; 
 

d) our anticipated future revenues, capital expenditures and financial resources; 
 

e) competitive strengths and weaknesses; 
 

f) our expansion into other geographic regions or market segments; 
 

g) trends in the digital markets, in particular the community monetisation and the content monetisation 

markets, in which we operate or plan to operate; 
 

h) the effects of legislation, regulation, bureaucracy or taxation on our business; 
 

i) unusual changes in foreign exchange rates; 
 

j) financial crisis and inflation; 
 

k) pandemics, epidemics, natural disaster, terrorist attacks and warlike events; 
 

l) political and social developments; 
 

m) general economic, market and business conditions; and 
 

n) other risks or uncertainties. 
 

The forward-looking statements in the Prospectus are based upon various assumptions. Although we believe that 

these assumptions were reasonable when made, they are inherently subject to significant uncertainties, 

contingencies and future events, which are difficult or impossible to predict and which may be beyond our 

control. Actual results may therefore differ materially from those discussed in our forward-looking statements. 

All forward-looking statements attributable to us, our management or persons acting on our behalf are expressly 

qualified in their entirety by the cautionary statements and risk factors contained throughout the Prospectus (see 

section "RISK FACTORS" of the Prospectus). Investors should carefully consider such factors, especially in light 

of the political, economic, social and legal environments in which we operate. However, these and other factors 

described in the Prospectus are not necessarily all of the important factors that could cause actual results to differ 

materially from those expressed in our forward-looking statements. Other unknown or unpredictable factors also 

could harm our future results. 

Accordingly, prospective investors should not place undue reliance on forward-looking statements. We and the 

Listing Agent expressly do not make any representation, warranty or prediction that the results anticipated by such 

forward-looking statements will be achieved, and such forward-looking statements represent, in each case, only 

one of many possible scenarios and should not be viewed as the most likely or standard scenario. To the fullest 

extent permitted by applicable law, neither we nor the Listing Agent assume any liability in respect to or in 

connection with the forward-looking statements contained herein. 

The forward-looking statements contained herein speak only as of the date on which they are made. Except to 

the extent required by law or the Listing Rules, neither we nor the Listing Agent or any of our agents, employees 

or advisors intend or have any duty or obligation to supplement, amend, update or revise any of the forward-

looking statements contained in the Prospectus.  
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AUDITED CONSOLIDATED FINANCIAL STATEMENTS OF EEII 

LTD AS OF AND FOR THE YEAR ENDED 31 DECEMBER 2025 
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IFRS Financial Statements 
IFRS Statement of Financial Position as of December 31' 

irr CHF Notes 2025 2024 

Assets 

Cash and cash equivalents 4,081 14,699 

Short term receivables from related parties 23,102 23,102 

Prepaid expenses 45,476 — 

Total current assets 72,660 37,801 

Total assets 72,660 37,801 

Liabilities and shareholders' equity 

Accounts payable third parties 113,133 151,390 

Accounts payable related parties 258,108 

Accrued expenses and other liabilities 137,834 89,495 

Total current liabilities 509,075 210,885 

Accounts payable subordinated 45,370 

Accounts payable related parties subordinated 80,788 

Loan related parties subordinated 206,091 662,575 

Total non-current liabilities 332,249 662,575 

Total liabilities 841,324 933,460 

Share Capital 4 12,321,993 10,8, 5,321 

Accumulated deficit (13,090,658) (11,740,980) 

Shareholders' equity (768,664) (895,659) 

Total liabilities and shareholders' equity 72,660 37,801 

see azornpanying rotes m the 1Rä Medal stamens an pages 181032 
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IFRS Statement of profit or loss for the year ended December 31' 

in  CHF Notes 2025 2024 

Operating income 

Interest income 

Realised (loss) on financial assets at fair value through profit or loss 5 (173) 

Foreign exchange gain (loss) (1,741) 191 

Other inrnme 

Net operating (loss) (1,741) 18 

Operating expenses 

Management 8, Advisory fees 10 216,200 217,933 

Administrative fees 60,593 37,678 

Directors fees 13 16,491 

Personnel cost 13 

Professional fees 10 1,013,489 114,108 

Other expenses 14 28,979 540,372 

Bank charges and interest expenses 907 2,855 

Interest cost 19,094 3,152 

Capital tax expense 7 8,701 17,629 

Total operating expenses 1,347,963 950,218 

(Loss) before tax (1,349,677) (950,200) 

Income taxes 7 

Net (loss) after tax/Total comprehensive (loss) (1,349,677) (950,200) 

Net earnings/(loss) per share 

Net (loss) (1,349,677) (950,200) 

Weighted Average Number of shares (basic and diluted) nominal 7.10 1,527,510 1,527,510 

Weighted Average Number of shares (bask and diluted) nominal 14.20 103,991 

Net (loss) per share — (basic and diluted) nominal 7.10 (0.47) (0.62) 

Net (loss) per share — (basic and diluted) nominal 14.20 (0.94) 

IFRS Statement of Comprehensive Income/(loss) 
  
Net (loss) for the year (1,349,677) (950,200) 

Other comprehensive income   
   
Total comprehensive (loss) for the year (1,349,677) (950,200)    

see eceon+Psrn9  roses 0 the 1Rtef .ow samrer6 m pages I8 032 
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IFRS Cash Flow 
Statement for the year ended December 311 

in  CHF Notes 2025 2024 

Operating activities 

(Loss) before tax (1,349,677) (950,200) 

Adjustments to reconcile result before tax to net cash flows 

Foreicn exchange (rain) loss on cash and cash equivalents 1,714 (191) 

Realized loss on financial assets at fair value through profit or loss 23,275 

Working capital adjustments 

Increase/(decrease) in short term receivables third parties (23,102) 

Increase/(decrease) in prepaid expenses (45,476) 848 

Increase/(decrease) in accounts payable 316,009 167,984 

Increase/(decrease) in accrued expenses ani other liabilities 48,339 (43,021) 

Net cash flows (used in) operating activities (1,032,520) (824,407) 

Investing activities 

Increase/(decrease) in investments 

Net cash flows from investing activities 

Financing activities 

Financing received from shareholder and related parties 1,020,188 662,575 

Net cash flows from financing activities 1,020,188 662,575 

Increase in cash and cash equivalents (12,331) (161,831) 

Cash and cash equivalents at the beginning of the year 14,699 176,339 

Foreign exchange (loss) on cash and cash equivalents (1,714) 191 

Cash and cash equivalents at the end of the year 4,081 14,699 

see accompanying =es to the IRIS financial se>earerxson pages 181032 

•xaatlMtl hdCnr in Note sal pepeMNthelrrtshvsnl statements. 
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IFRS Statement of 
Changes in Equity 

in  CHF Share 
capital 

for the yea' ended December 31' 

(Accumulated Total 
defcityrtfained MuiH 

earnings 

Balance as of January 2024 10,845,321 (10,790,781) 54,540 

Net (loss) for the period — (950,200) (950,200) 

Other comprehensive income (OCI) 

Total comprehensive (loss) for the year — (950,200) (950,200) 

Balance as of December 31a, 2024 10,845,321 (11,740,980) (895,659) 

Net (loss) for the period — (1,349,677) (1,349,677) 

Other comprehensive income (OCI) 

Share capital increase 1,476,672 1,476,672 

Total comprehensive (loss) for the year — (1,349,677) (1,349,677) 

Balance as of December 31a, 2025 12,321,993 (13,090,658) (768,664) 

see eccomp,ti7n9  rais  lo he 1555fruidal statements m pages 18 to 32 
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Notes to the 
IFRS Financial Statements as of December 31', 2025 

Note 1 — Incorporation 
and activity 

EEII,  Alpenstrasse  15, 6300 Zug, Switzerland (hereinafter, 

the "Company") is an investment holding company which 

was incorporated as a corporation under the laws of 

Switzerland on August 29r , 1997 and is traded on the 

SIX Swiss Stock Exchange. 

The Board of Directors has resolved to adopt amended 

Investment Regulations on November 29t̂  2023, with an 

amended Investment Objective stating that the Company 

aims at maximizing long-term returns through invest-

ments in strategically selected companies in the energy 

distribution sector, specifically retailing automotive fuels 

and convenience store items in form of filling stations and 

connected shops. The geographic focus of the invest-

ments is Switzerland and Europe. 

The Company aims at becoming Europe's leading inde-

pendent filling stations operator, combining expertise in 

automotive fuels, in particular, alternative and sustainable 

fuels, with retail expertise. 

The revised Investment Regulations are effective as of 

January 1', 2024. 

The risk management of the Company is administered 

by the Board of Directors. The Board of Directors as-

sesses the risk situation on a quarterly basis and regularly 

monitors and controls the underlying processes of risk 

management for the Company. The risk management 

process includes four steps: risk identification, risk assess-

ment, risk valuation and risk control. Disclosures to the 

risk assessment procedures are described in note 6 to the 

Company's IFRS financial statements. 

During the year ended December 31', 2025 the Company 

had no employees (2024: no employees). 

The IFRS financial statements as of December 31', 2025 

were approved by the Board of Directors on April 3e, 

2025. The financial statements will be submitted to the 

General Meeting of Shareholders for approval. 

Note 2 — Basis for the presentation 
of the IFRS financial statements 

The IFRS financial statements are prepared in accordance 

with International Financial Reporting Standards (IFRS) 

as issued by the International Accounting Standards 

Board. The Company has not adopted any of the 

revisions to IFRS prior to these coming into effect. 

Financial instruments held in the "investment portfolio" 

are measured at fair value through profit and loss; all 

other assets / liabilities are measured on an historical 

cost basis. 

The presentation currency of the Financial Statement of 

the Company is in Swiss Francs  (CHF).  The level of 

rounding is one Swiss Franc  (CHF). 

..........,. _.~... ..... . _.-"..,...~,,.,,M.....,....,,_._,.. 
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Note 3— Significant accounting 
policies 

3.1 Changes in accounting policy and disclosures 

The following relevant standards and interpretations 

were newly published, revised or supplemented and 

came into effect for the annual accounting period begin-

ning January I., 2025. 

The management currently assumes that apart from 

additional disclosures or changes in the presentation of 

the annual financial statements, the new provisions will 

not affect net assets, financial position and results of 

operations of EEII. The aforementoned Standards and 

interpretations are not applied early. 

32 Recognition of revenues and expenses 

Revenues and expenses are recognised as they are 

earned or incurred and recorded in the financial 

statements of the periods to which they relate. 

321 Interest 

Interest revenue is recognised on the basis of the effective 

interest rate method. 

3.3 Foreign currency translations 

Transactions in foreign currencies are recorded at the 

actual exchange rate as of the date of the transaction. 

Assets and liabilities denominated in foreign currencies 

are translated into Swiss Francs at tre exchange rates as 

of the balance sheet date. Foreign exchange gains and 

losses are included in the statement of comprehensive 

income of the year in which they arise. The exchange rate 

difference resulting from foreign curency positions within 

cash and cash equivalents is disclosed separately in the 

cash flow statement. 

3.4 Financial assets at fair value through 

profit or loss 

a) Classification 

The Company classifies its investments in equity securities 

as financial assets at fair value through profit or loss. 

These financial assets are classified as held for trading or 

designated by the Board of Directors at fair value through 

profit or kiss at inception. 

Financial assets held for trading are those acquired or 

incurred principally for the purposes of selling or repur-

cl ra>ir ry in We >hu0. Lei'''. Tic Corrryauy  ducs  r rut. classify 

any derivatives as hedges in a hedging relationship. 

Financial accnts designated at fair value through profit or 

kiss at inception ae those that are managed and their 

performance evaluated on a fair value basis in accordance 

with the Companys documented investment strategy. 

The Company's policy is for the Advisor and the Board 

of Directors to evaluate the information about these 

financial assets on a fair value basis together with other 

related financial information. 

D) Recognition! uerecognnron 

Regular-way purciases and sales of investments are 

recognised on the trade date — the date on which the 

Company commits to purchase or sell the investment. 

Investments are derecognized when the rights to re-

ceive cash flows from the investments have expired or 

the Company has transferred substantially all risks and 

rewards of ownership. 
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c) Measurement 

Financial assets and financial liabilities at fair value 

through profit or loss are initially recognised at fair 

value. Transaction costs are expensed in the statement of 

comprehensive income. Subsequent to initial recogniion, 

all financial assets at fair value through profit or loss are 

consistently and regularly measured at fair value. Gains 

and losses arising from changes in the fair value of the 

financial assets or financial liabilities at fair value through 

profit or loss category are presented in the statement 

of comprehensive income in the period in which they 

arise. Dividend income from financial assets at fair value 

through profit or loss is recognised in the statement of 

comprehensive incorre within dividend income, wher the 

Company's bank acc unt has been credited. 

d) Fair value estimation 

The fair value measurement of the Company utilises 

market observable inputs and data as far as poss ble. 

Inputs used in determining fair value measurements are 

categorised into three different levels based on now 

observable the inputs used in the valuation techn  que 

utilised are (the "fair value hierarchy"): 

> Level 1: Quoted prices in active markets for identical 

items 

> Level 2: Observable director indirect inputs other than 

Level 1 inputs 

> Level 3: Unobservable inputs 

(i.e. not delved from market data) 

The classification of an item into the above levels is based 

on the lowest level of the inputs used that has a signifi-

cant effect on the fa r value measurement of the item. 

Level 1 

The fair value of finarcial instruments traded in active 

markets (such as publicly traded securities) is based on 

quoted market prices at the balance sheet date provided 

such market is accessible for the Company. 

Financial instruments a'e regarded as quoted in an actve 

market if quoted prices are readily and regularly availaole 

from an exchange, dealer-, broker, and those prices repre-

sent actual and regularly occurring market transactions. 

There were no Level : investments on December 3:0, 

2025. 

Level 2 

There are no Level 2 assets to be reported by December 

31`, 2025 and 2024, respectively. 

Level 3 

A5  reoorted in the annual report 2022, the Company had 

been forced to convert its Gazprom ADR shares into lo:al 

Russian Gazprom shares listed on the Moscow Stock 

Exchange (Ticker GAZP RM) after the delisting in London 

and the subsequent cancelling of the ADR programme. 

The company has been able to sell the position in an OTC 

transaction on April 19 ,̂ 2025. As a result, the company 

did not have any Level 3 investments by the end of 2025 

3.5 Taxation 

The Company provides for taxes when profits are earned. 

Deferred tax assets resulting from tax loss carry forwards 

are accounted for only when the realization is probable. 

Income is taxed at the effective ordinary rate of 13.45% 

(2024: 13.45 %), except for dividend and capital gain 

income derived from qualifying investments, which are 

exempt from income taxes. 

•Asahma natlal a Note 5m pee Nd [Ix lnt5a.eod *deices 
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3.6 Cash and cash equivalents 

All cash instruments with a maturity of one month or less are 

considered to be cash and cash equivalents. 

3.7 Accounts payable 

Accounts payable are stated at amortised costs. 

3.8 Defined benefit plans 

A defined benefit plan is a post-employmert benefit plan other 

than a defined contribution plan. The Company's net 

obligation in respect of defined benefit plans is calculated by 

estimating the amount of future benefit ttat employees have 

earned in return for their service in the current and prior 

periods; that benefit is discounted to determine its present 

value. The fair value of any plan assets is deducted. The 

Company determines the net interest expense (income) on 

the net defined benefit liability (asset) for the period by 

applying the discount rate used to measure the defined 

benefit obligation at the beginning of the annual period to 

the net defined benefit liability (asset).The company has no 

defined benefit plan in place as the CEO dd not have a salary 

in 2025 (2024  CHF  0). A threshold of  CHF  22,050 

p.a. is required to provide a pension scheme. 

3.9 Loans 

Loans are stated at amortised cost. 

3.10 Significant accounting judgments, 

estimates and assumptions 

The preparation of the Company's financial statements 

requires management to make judgments, estimates and 

assumptions that affect the reported amounts of revenues, 

expenses, assets and liabilities, and the  dis-  closure of 

contingent liabilities, at the reporting date. However, 

uncertainty about these assumptions and estimates could 

result in outcomes that could require a material adjustment 

to the carrying amount of the asset or liability affected in the 

future. 

Judgments 

In the process of applying the Company's accounting 

policies, management has made the following judgments, 

apart from those involving estimations, which have the most 

significant effect on the amounts recognzed in the financial 

statements: 

Deferred Tax Assets 

Deferred tax assets resulting from tax loss carry forwards are 

recognized as deferred tax assets up to the amount of 

deferred tax liabilities relating to the same taxation authority 

and if these deferred tax  habilites  either are expected to 

reverse in the same periods or if the tax loss carry forwards 

can be carried back or forward in:o the periods the deferred 

tax liabilities can be expected to reverse. The Company has 

currently no deferred tax  habilites  and has therefore not 

capitalised any tax loss carry forwards. The Company cannot 

reliably assess whether sufficient taxable profits will be 

available in the future. 

3.11 Net Asset Value 

The Net Asset Value per December 31s, 2025 amounted in total 

to  CHF  minus 768,664 (2024:  CHF  minus 895,659) respectively 

to  CHF  minus 0.47 (nominal  CHF  7.10) and minus 0.94 

(nominal  CHF  14.20) (2024:  CHF  minus 0.59) per share. 

3.12 Funding and Liquidity 

These financial statements have been prepared on a going 
concern basis. 

As of December 31, 2025, EEII AG faced over-indebtedness 

as per art 725b. SCO, reflected in negative equity amounting 

to  CHF  768,664. The existing liapilities as of December 31, 

2025 owed to related parties and third parties were 

subordinated for a total amount  cf  CHF  332,249. 

Additionally, in 2026, the main shareholder completed cash 

transfers totaling  CHF  392,363 which were subordinated. At 

the date of the approval of these financial statements on April 

30, 2026, including 2026 transactions and loans interests, the 

total of subordinated loans from related parties and 

shareholders amounts to  CHF  832,712. 

Furthermore, the previously announced reverse takeover of 

Jubin  Frères  S.A., initially scheduled for 2025 and now 

expected in the latter part of he first half of 2026. The 

transaction is subject to various conditions, including the 

negotiation and execution of definitive and binding 

agreements between SEH and the company, the listing of the 

company's currently unlisted shares, shareholder approval of 

the transaction 
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the second  tranche  of an ordinary capital increase in 

cash, completion of the capital increase in cash, and the 

completion of further legal, administrative, and 

regulatory steps. These include, among others, SIX 

Exchange Regulation AG's approval of the listing 

application. The transactior is expected to significantly 

improve the Company's equity and liquidity such that 

EEII AG will no longer be scbject to art. 725b SCO. 

In addition, by the report date the main shareholder and 

its affiliated companies (including Jubin  Frères  S.A.) had 

signed comfort letters to ensure that the Company has 

sufficient liquidity to meet its obligations to third parties for 

at least the next twelve months 

Note 4 — Share capital 

Share capital 

On December 31., 2025, the Company had 1,527,510 

ordinary bearer shares with a nominal value of  CHF  7.10 

listed on the Swiss stock exchange (SIX) and 103,991 

bearer shares with a nominal value of  CHF  14.20. The 

oharca with a nominal valuc of 11.20 arc not listed and 

are not fungible with the other shares. 

Significant shareholders 

SEBRINA HOLDING  SUISSE  SA, Geneva, is the controlling 

patty of EEII and does not publish financial statements. 

The ultimate controlling party of SEBRINA HOLDING 

SUISSE  SA is Mr. Alexandre Lldry, in  Gstaad,  Swit erland. 

•Maöetl n eel in Mote 5 am page 2a d tle I rR5 hrx+tld 9iMats 
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Note 5 — Financial assets at fair value through profit or loss 

Movements in the financial assets at lair value through profit or loss for the period from January le to December 

31s, 2025 are as follows: 

in  CHF 2025 2024     
financial assets at fair value through profit or toss brought forward  23,2/5 

Purchase       
Sale   (23,102) 

Unrealised (loss) on financial assets at fair value       
Realised (loss) on financial assets at fair value   (173) 

Financial assets at fair value through profit or loss    

2025 2024 

CHF % CHF 

Liquid shares (Level 1 in fair value hierarchy IFRS 13) - 0 - 0 

Shares with limited liquidity (Level 3 in fair value hierarchy IFRS 13) - 0 - o 
Total - o - o 

Russia - 0 o 
Total - 0 o 

Shares with limited liquidity (Level 3 in fair value hierarchy IFRS 13) 

in  CHF 2025 2024 

Financial assets at fair value through profit or loss 

At fair value 

as of January 1and the loss of the year 23,275 

Reclassification to/ from Level 1 

Reclassification to/ from Level 2 

Reclassification to/from Level 3 

Sale (see Note 11) 23,102 

Realized loss on financial assets at fair value through profit & loss (173) 

Unealized loss on financial assets at fair value through profit & loss 

as of December 31w 

As regards the reclassification from Level 1 into Level 3, we refer to note 3.4 d/Level 3 (page 21) 
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Investments as of December 31St, 2025 

Financial assets at fair value through profit or loss Balance as of January 1., 2025 Additions     
Quantity CHF 

  
  CHF 

Oil & Gas Investments   

Total Oil & Gas Investments 

Total financial assets at fair value through profit or loss 

Investments as of December 31st, 2024 

Financial assets at fair value through profit or loss Balance as of January e 2024 Additions 

Oil & Gas Investments 

Quantity CHF CHF 

P)SC Gazprom (GAZP; as of January 1': Gazprom ADRs)' 1,485,600 23,275 
Total Oil & Gas Investments 23.275 

Total financial assets at fair value through profit or loss 23.275 

*As outlined in detail in Note 5 on page 23 of the IFRS financial statements. 

As of January 1', 2024, the Company held 1,485,600 

PJSC Gazprom shares denominated in Russian Rubles 

(RUB) and listed on the Moscow Stock Exchange (ticker 

symbol: GAZP), following the compulsory exchange of 

the ADRs on August 2`d, 2022. 

The Company has been able to sell the shares in an 

OTC transaction on April 199,, 2024. With the sale of the 

Gazprom shares, the Company sold the final remaining 

position of the investment portfolio. 

The transaction is closed, subject to the transfer of 

shares by the bank depositary. Ownership of the shares 

has been transferred to Gehold SA, as Boo declaration 

of identity of the beneficial owner designates Gehold SA 

as legal owner of the shares. EEII AG no longer 

exercises control over them. The shares are held solely 

on a fiduciary basis for Gehold SA. 

Note 6 — Risk Management 

6.1 Risk management policies 

The risk management of the Company is administered 

by the Board of Directors. The Board of Directors as-

sesses the risk situation on a quarterly basis and regularly 

monitors and controls the underlying processes of the 

risk management of the Company. The risk management 

process includes four steps: risk identification, risk am  .-
ment,  risk valuation and risk control. 

a) Strategy in using financial instruments 

The Company's activities expose it to a variety of financial 

risks: market risk (including currency risk and price risk), 

credit risk, interest rate risk, repatriation risk, concentra-

tion risk and liquidity risk. The Company's overall risk 

management focuses on financial risks and seeks to 

minimise potential adverse effects on the Company's 

financial performance. The Company may use derivative 

financial instruments to moderate certain risk exposures. 

•0.saöeC n Olnl in at 5  ai  pge 24 d the I IRS hrs+od 9Mc,aes 
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-Withdrawals Gain in  CHF Loss in  CHF Balance as of December 31°t 2025 

Realised Unrealised Realised Unrealised Quantity CHF CHF 

Withdrawals Gain in  CHF Loss in  CHF Balance as of December 31°t 2024 

CHF Realised Unrealised Realised Unrealised Quantity CHF 

(23,102) (173) 

(23.102) (173) 

(23.102) (173) 

b) Market price risk 

According to its Investment Regulations, the Company can 

invest in unlisted equities in the energy and commodity 

sectors in emerging markets. The Company may also take 

positions in listed equities within the same industry sec-

tor. The Company may from time to time invest in debt 

and money market instruments issued by public and / or 

privatc Lunryanica fur Lob!, In. layer cut put uxs Ur W 

enhance the portfolio return. The Company may enter 

into contracts regarding derivatives with the purpose of 

moderating certain risk exposures in the portfolio; 

however, these operations do not necessarily qualify for 

hedge accounting. 

All securities invesbnents present a risk of loss of capital. 

The maximum risk resulting from financial instruments is 

determined by the fair value of the financial instruments. 

As of December 31', 2025 the Company's has not been 

exposed to any market risks. 

Foreign currency movements are covered in section f). 

If the prices of the invested equities on December 31', 

2025 had increased by 20 %, with all other variables 

held constant, this would have increased net assets by 

approximately  CHF  0. Conversely, if the portfolio had 

decreased by 20 %, this would have decreased net 

assets by approximately  CHF  0. Management has 

internally reviewed the percentage of change and the 

Board approved the rate as appropriate. 

The table below summarizes the Company's exposure to 

market price risk. 

Financial assets at fair value through profit or loss 

on December 31st 

On December 31°, 2025, the Company had no exposure 

to market risks, given that there were no invesbnents 

neither in listed nor unlisted securities. The Company's 

overall market positions and its different risk exposures 
Fair value 

CHF 

2025 
of 

total assets 
valued at bid 
market price 

Fair value 
CHF 

2024 
of 

total assets 
valued at bid 
market price 

are monitored on a weekly basis. 0% - 0% 
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c) Interest rate risk 

The Company's interest-bearing financial assets and 

liabilities expose it to risks associated with the effects 
of fluctuations in the prevailing levels of market interest 

rates on its financial position and cash flows. The 

Company's interest-bearing assets as of December 31a, 
2025, consisted of cash and cash equivalents. Therefore, 
the Company's exposure to fair value interest rate risk 

due to fluctuation in the prevailing market interest rates 

is limited. 

The table summarizes the Company's expcsure to interest 

rate risks. It includes the Company's assets and liabilities 
at fair values, categorised by the earlier of contractual 

re-pricing or maturity dates. 

On December 31., 2025, should interest rates have 
decreased or increased by 50 basis point with all other 

variables remaining constant, this would have had no 

material impact on the net assets of the Company. 

in Of 

On December 3166, 2025 

Lea than 
1 month 

1-3 
months 

3-12 1-5 
months years 

Non interest 
baying 

Total 

Assets 

Cash and cash egiivalents 4,081 4,081 

Receivables related pates 23,102 23,102 

Other assets 45,476 45,476 

Total assets 4,081 68.578 72.660 

Liabiites 

Acauedetperoes end aacouna pryable 509,075 509,079 

Loan related pates — 332,249 332,249 

Total liabilities — 332,249 509.075 841,324 

Total net assets 4,081 — (332,249) (440,497) (768,664) 

in  CHF 

On December 3170, 2024 

Less than 
1 month 

1-3 
months 

3-12 1-5 
months years 

Non interest 
beating 

Total 

Assets 

Cash and cash equivalent 14,699 14,699 

Receivables related paroes 23,102 23,102 

Fnahdal asses atfar value though prd 

Other asses 

Total assets 14,699 23,102 37,801 

liabiities 

Accrued expemes end ao mrrs poyeble 270,885 270,845 

Lid6hb u,,dssJ wh;ea 

loan related  pattes — 662,575 — 662,575 

Total iabiites — 662,575 270,885 933,460 

Total net assets 14,699 (662,575) (247.783) (895,659) 

*teatime in deal a Note Sal rem 2lNtleliRSrmenöa statements. 
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d) Credit risk 

The Company is exposed to credit risk, which is the risk 

that a counterparty will be unable to pay amounts in full 

when due. 

The Company's main exposure to credit risk consists of 

the cash deposits held at UBS AG, Switzerland, an inter-

national bank with an A+ rating as rated by a well-known 

rating agency. 

All transactions in listed securities are settled / paid for 

upon delivery using approved brokers. The risk of default 

is considered minimal, as delivery of securities sold is only 

made once the broker has received payment. Payment 

is made on a purchase once the securities have been 

deposited at the Company's custodian account. The bade 

will fail if ether party fails to meet its obligation. The 

Company did not hold any securities on December 31', 

2025. 

in  CHF 2025 2024 

Cash and 
cash equivalents 4.082 14.699 

Credit exposure split 
by rating category 2025 2024 

Rating 

AAA / Aaa — 

AA/Aa 

A/A 

A+ 100 % 100% 

A 

B88/ Baa 

B 

Total 100% 100% 

In  CHF 

On December 31e, 2025 

e) Liquidity risk 

The table below analyses the Company's financial 

liabilities into relevant maturity groupings based on the 

remaining period at the balance sheet date to the 

contractual maturity date. The amounts in the table are 

the contracual undiscounted cash flows. Balances due 

within 12 months equal their carrying balances, as the 

impact of dscountino is not significant. 

Less than 1.-3 3-12 1-5 No stated 

1 month months months years maturity 

Accounts payable third parties (at amortized costs) 133,133 

Accounts payable related parties (at amortized costs) 258,108 

Accrued expenses and other liabilities 137,834 

Accounts payable/Loan related parties subordinated 332,249 

Total current liabilities 509.075 - - 332.249 

in  CHF 

On December 318r. 2024 

Less than 
1 month 

1-3 

months 

3-12 

months 

1-5 
years 

No stated 
maturity 

Accounts payable (at amortized costs) 181,390 

Accrued expenses and other liabilities 89,495 

Loan related parties subordinated 662,575 

Total current liabilities 270.885 662.575 
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f) Currency risk 

The Company holds assets denominated in currencies 

other than Swiss Francs, the functional currency. It is 

therefore exposed to currency risk, as the value of the 

securities denominated in other currencies will fluctuate 

due to changes in exchange rates. 

The exchange rates used against the  CHF  were:  

On December 31a, 2025 had the exchange rate between 

the US Dollar and the Swiss Francs increased or decreased 

by 10 % with all other variables held constant, the 

increase or decrease respectively in net assets would 

amount to approximately  CHF  175 (2024:  CHF  207). 

Concentration of assets and liabilities in EUR 
2025 2024 

in  CHF 
USD 0.7923 0.9063 

EUR 0.9305 0.9385 
2025 2024 

Assets 

Concentration of assets and liabilities in  USD  in Cash at bank 133 

CHF Financial assets at fair value 
through profit or loss 

Total Assets 133 - 
2025 2024 

Accounts payable 33.784 
Assets Liabilities 33.764 - 
Cash at bank 1,753 2,075 

Financial assets at fair value 
through profit or loss 

Total Assets 1.753 2.075 

Liabilities 

•Asaöetl ndebl in Note 5aipgeNdtlelnKthence, statements. 
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g) Concentration risk 

On December 31st, 2025, the Company has not been 

exposed to any concentration risks, following the sale 

of the Gazprom PJSC stake. 

In 2024, after the 99% adjustment of fair value of the 

Gazprom investment, the concentration risk was limited to 

CHF  23,275. 

h) Repatriation and transfer risk 

On December 31', 2025, the Company has not been 

exposed to any repatriation risks, following the sale of 

the Gazprom PJSC stake. On December 31st, 2024, the 

Company was exposed to material repatriation risks 

with respect to its Gazprom PJSC stake. Gazprom PJCS 

shares are traded at the Moscow Stock Exchange.  

62 Capital management 

The Company's capital is represented by the net assets 

as follows: 

in  CHF 2025 2024 

Assets 

Cash at bank equivalents 4,081 14,699 

Receivablesfrom related parties 23,102 23,102 

Prepaid expenses 45,476 - 

Total assets 72.660 37.801 

Liabilities (841,324) (933,460) 

Total net assets (capital) (768.664) (895.659) 

TLc pr liner y ubjcctivc of 3w Curnyeuy capital uwneyc-

ment is to ensure that it maintains a strong credit rating 

and healthy capital ratios in order to support its business 

and maximize shareholder value. The objective is to invest 

in companies in the European energy and infrastructure 

sector. The Company manages its capital structure and 

makes adjustments if economic conditions change. To 

maintain or adjust the capital structure the Company 

issues new shares or returns capital to the shareholders. 

The Company monitors and reports its net asset value 

on a weekly basis. 

6.3 Counterparty Risk 

By December 31., 2025, the Company was not exposed 

to any signricant counterparty risk. 
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Note 7 — Taxes 

Income is taxable at the effective ordinary rate of 13.45 % 

(2024: 13.45 %), except for dividend and capital gain 

income derived from qualifying investments, which are 

exempt from income taxes. The Company pays Swiss taxes 

on capital of 0.071% for the years 2025 and 2024 (Zug). 

The Company has not recognised any deferred or current 

tax income, liabilities or assets in the current and prior 

period, because no temporary differences exist and tax 

loss carry forwards are not being capitalised (see note 

3.10). 

Details of the amounts recognised in profit or loss are as 

follows: 

2025 2024 

(Loss) before tax (IF RS) (1,349.677) (950.200) 

Note 8 — Employee benefits 

Defined benefit plan 

The Company does not contribute to a defined benefit 

plan for its one part time employee. It does not operate 

any other defined benefit plans. The Company expects 

to pay  CHF  0 in contribution to any Swiss defined benefit 

plan during the financial year ending December 31', 2025 

(2024:  CHF  0). 

Note 9 — Related parties 

Related parties are the members of the board, Christian 

Lüscher, Alexandre Uldry, Marc Comina and Philippe 

Joerg, Additionally, Alexandre Uldry as CEO and the 

associated companies SEBRINA HOLDING  SUISSE  SA, 

Swiss Energy Holding SA and Jubin  Frères  SA. 
in  CHF 

Deferred tax (loss)/income   
Net (loss) after tax! 
Total comprehensive (loss) 

CMS von  Erlach  Partners AG, of which Christian  Löscher 
(1,349.677) (950.200) is a member of the board of directors is also considered 

a related party. 

Analysis on income tax expense 

Expected current income taxes for 2025 are zero (2024: 

zero). The Swiss tax on capital (0.071 %) is posted as an 

operating expense. 

As of December 31', 2025 the tax losses carried forward 

by EEII amount to  CHF  12,77 min (2024:  CHF  11,42 min). 

The unrecognized tax losses have the following expiry 

dates: 

Year in  CHF 

2025 593,829 

2027 2,909,222 

2029 6,581,749 

2030 388,398 

2031 950,200 

2032 1,349,677 

Total tax losses carried forward 12.773.075 

Not capitalised maximum positive tax effect 1,717,979 

•0.atYCC naebi n Note 5m cox 2ldUeI IRS fne,ud *dements. 
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Note 10 — Related party transactions 

In 2024, Charles Berthillon, former member of the board 

of directors has provided consulting services to the 

Company for  CHF  25,000 (2025:  CHF  0). 

Note 11 - Segment information 

The Company is organized into one main business seg-

ment focused on investing in the energy, commodity and 

infrastructure sectors in Switzerland and Europe. Its 

secondary segment presents geographical regions based 

on location of the investment. At present no investments 

have been made in 2025 and the last remaining position 

in Gazprom has been sold on April 19r" 2024. All other 

assets and liabilities of the Company are in Switzerland 

and Luxembourg. In 2025 no external revenues with 

customers are booked and no major 

according to IFRS 8.34 do exist. 

in  CHF 2025 

customers 

2024 

Income 

Switzerland (2,961) 

Russia (Gazprom) — (173) 

Total income — (3.134) 

Assets 

Switzerland 72,660 37,801 

Total assets 72.660 37,801 

Note 12 — Compensation policies 

Determination of compensation 

The Remuneration Committee, consisting of Mr. 

Alexandre Uldry and Marc Comilla, who both were 

elected by the ordinary General Meeting of Shareholders 

of the Company on June 25r", 2025, drafts and 

periodically reviews the remuneration policy and 

principles of the Company. 

It submits proposals regarding type and amount of 

compensation to the members of the Board of Directors 

and the Management and prepares the proposal for the 

total amounts of fixed remuneration to the General 

Meeting of the Company. The Remuneration Committee 

is also responsible for the preparation of the Remunera-

tion Report The compensation of the Board Members has 

been determined to appropriately reflect the size of the 

Company and the responsibility of the Board Members. 

The General Meeting approves annually and severally 

for the Board of Directors and the Management a total 

amount as fixed remuneration for the current business 

year. More details and information can also be found on 

the separate Remuneration Report of the Company. 

The General Meeting of Shareholders of the Company on 

June 25e,, 2025, approved a remuneration package for the 

business year 2025 as follows: 

> In 2025 there has not been any Remuneration for the 

Board of Directors. Consequently, there has not 

been any additional social charges (Swiss social 

security programs providing retirement, disability 

and unemployment benefits AHV / IV /  ALV)  and 

any other taxes]. 

> In 2025 there has not been any Remuneration for 

the Management. Consequently, there has not 

been any additional social charges (Swiss social 

security programs providing retirement, disability 

and unemployment benefits AHV / IV /  ALV)  and 

any other taxes]. 
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Compensation for the Board of Directors 

The Company did not compensate the Board Members 

in 2025. The compensation of all Board Members was 

grossed up in 2024 to reflect social charges, in 2025 

there has not been a compensation for the Board 

Members (2024:  CHF  17,382 including social charges). 

Compensation for Management 

For the business year 2025 the Company did not have 

any expenses for the compensation of the Management 

(2024:  CHF  8,000 employer's contributions to social 

charges AHV/IV/ALV amount totaled  CHF  1,813.). 

Note 13 — Leasing activities 

The company has not entered any leasing arrangements. 

Note 14 — Other Expenses 

On November 15, 2024, EEII AG signed an agreement 

to purchase the shares of LGW Holding SA, the parent 

company of  René  Wuthrich SA On February 6th, 2025 

Holding SA informed EEII AG that they exercised their right 

To cancel the agreement as EEII AG did not respect the 

agreed deadline. 

This cancellation impacted negatively EEII AG's 2024 

profit and loss for O1F 500'000 as the prepayment is 

lost. 

•Asabetl hhbl in Note 5m pee Nat the l IRS rrenod statements. 

Note 15 — Events after 
the balance sheet date 

On March 4th 2026 the company invited the shareholders to 

an Extraordinary Shareholder's Meeting (ESM) on March 

28th. The objective of the ESM was to get approval from the 

shareholders to merge Jubin  Frères  SA into EEII with a 

Reverse Take Over (RTO) transaction and to increase the 

capital. 

Not all the necessary preconditions have been met and 

consequently the ESM has been cancelled. As soon as all 

the preconditions for the RTO are met, the company will 

schedule a new ESM. 
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forvis 

mazars 

Report of the statutory auditor to the General Meeting of EEII AG, 
Zug 

Report on the Audit of the Financial Statements 

Opinion 

We nave audited the financial statements of EEII AG (tne Company), which compose the statement of nnanclai 
position as at December 31, 2025, the statement of comprehensive income, the statement of cash flows and the 
statement of changes in equity for the year then ended, and notes to the fnancial statements, including a 
summary of significant accounting policies. 

In our opinion the financial statements (pages 14 to 32) give a true and fair view of the financial position of the 
Company as at December 31, 2025, and its financial performance and its cash flows for the year then ended in 
accordance with IFRS Accounting Standards and comply Swiss law. 

Basis for Opinion 

We conducted our audit n accordance with Swiss law, International Standards on Audting (ISA) and Swiss 
Standards on Auditing (SA-CH). Our responsibilities under those provsions and standards are further described 
il  the 'Auditors Responsibilities for the Audit of the Financial Statements-  Sedan Of our report. We are 
ndependentof the Company in accordance with the provisions of Swiss law end the requretnents of the Swiss 
audt profession that are relevant to audits of the financial statements of public interest entities. as well as those of 
the International Ethos Standards Board for Accountants International Code of Ethics for Professional 
Accountants (including International Independence Standards) (IESBA Code), as apphcable to audits of firmncnl 
statements of public interest entities. We have also fulfilled our other ethical responsibilities in accordance with 
these requirements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a bass for our 
opinion. 

Key Audit Matters 

Key aucet matters are those matters that, in our professional judgment, were of most significance in our audit of 
the financial statements of the current period. We have determined that there is no such matter to report. 

Otter Information 

The Board of Directors is responsible for the other information. The other information comprises the information 
Included in the annual report but does not include the nnanclal statements m accordance with title International 
Financial reporting Standards (IFRS), the financial statements in accordance with the Swiss Code of Obligations, 
the remuneration report and our auditor's reports thereon. 

Our opinion on the financial statements does not cover the other information and we do not express any form of 
assurance conclusion thereon. 

In connection with our audit of the financial statements, our responsibility is to read the other information and, in 
doing so, consider whether the other information is materially inconsistent with the financial statements or our 
knowledge obtained in the audit or otherwise appears to be materially misstated. 

Fowl Mars SA. LNK Geneva.  Chemin  de Blandhnnec 10. CR-1214 Vernier 
Tel 441  22 70810 80. favismarars.cam ch 
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forvis 
mazars 

If, based on the work we have performed, we conclude that there is a material misstatement of this other 
information, we are required to report that fact. We have nothing to report in this regard. 

Board of Directors' Responsibilities or the Financial Statements 

The Board of Directors in rcaponaibte for the preparation of the financial atotementa. which give o true and fair 
view in accordance with IFRS Accounting Standards and the provisions of Swiss law, and for such ntemal control 
as the Board of Directors determines isnecessary to enable the preparation of financial statementsthat are free 
from matenal misstatement, whether ale to fraud or error. 

In preparing the financial statements, the Board of Directors is responsible for assessing the Company's abfity to 
continue as a going concern, disclosing, as applicable, matters related to going concern, and using the going 
concern basis of accounting unless theBoard of Directors either intends to liquidate the Company or to cease 
operations, or has no realistic eltematite but to do so. 

Auditor's Reeponaibilitiee for the Audit of the Financial Statements 

Our obfecbres are to obtain reasonable assurance about whetter the financial statements as a whole are tree 
from material misstatement. whether die to fraud or error. and o issue an auditor's report that includes our 
opinion. Reasonable assurance is a high level of assurance but is rot a guarantee that an audit conducted in 
accordance with Swiss law. ISA and SA-CH wit always detect a material misstatement when it exists. 
Misstatements can arias from fraud or error and are considered material if, individually or in the aggegate, they 
could reasonably be expected to influence the economic decisions of users taken on the basis of these financial 
statements 

A further desorption of our responsibilites for the audit of the financial statements is located on EXPERTsuisse's 
website at: https:Nwww.expertsuisse.cr/enraudt-report. The description fors an integral part of our report. 

Report on Other Legal and Regulatory Requirements 

In accordance with Art. 728a  para.  1 Rem 3 CO and PS-CH 890, we confine that an internal control system exists, 
which has been designed for the preparation of the financial statements according to the instructions of the Board 
of Directors. 

We recommend that the financial statements submitted to you be approved. 

Forvis Mazars SA 

Yoann  Bors Valentin Perroud 
Licetsec seat expert Licensed  ouadi  expert 
(auditor h charge) 

Geneva, April 30, 2026 

Fons  Maras SA. LINN Geneva.  Chemin  de BWvdonnet 10. CR-1214 Vernier 
Te1 .41 22 703 1030. fomismazas.coe*b 

•trabe'  hdeben Nee Satpete Sleds 1rß5 Man d4mer«. 
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Statutory Management Report 

Full-time equivalents 

The annual average number of full-time equivalents for 

the reporting year was 0.0 (2024: 0.00). 

Conduct of a risk assessment 

The risk management of the Company is administered 

by the Board of Directors. The Board of Directors as-

sesses the risk situation on a quarterly basis and regularly 

monitors and controls the underlying processes of risk 

management for the Company. The risk management 

process includes four steps: risk identification, risk a«s-

ment, risk valuation and risk control. On this basis, the 

current risks are assessed according to their probability of 

occurrence and impact. Those risks that are assessed as 

significant are avoided, mitigated or transferred through 

corresponding measures determined by the Board of 

Directors. Disclosures to the risk assessment procedures 

are described in note 6 to the Company's IFRS financial 

statements. 

Extraordinary Events 

Over the year 2025, there has not been any 

extraordinary event or transaction. 

Future Prospects 

With the support from its new anchor shareholder, the 

Company is in the process of redefining its strategy. All 

changes with regard to investment focus, personnel and 

expansion plans will be communicated to the sharehold-

ers in due course. 

Going forward, the Board of Directors has resolved to 

adopt amended Investment Regulations with an amended 

Investment Objective stating that the Company aims at 

maximizing king-term returns through investments in 

strategically selected companies in the energy distribu-

tion sector, specifically retailing automotive fuels and 

convenience store items in form of filling stations and 

connected shops. The geographic focus of the invest-

ments will be Switzerland and Europe. 

The Company aims at becoming Europe's leading inde-

pendent filling stations operator, combining expertise in 

automotive fuels, in particular, alternative and sustainable 

fuels, with retail expertise. The revised Investment 

Regulations, have been effective as of January 1*, 2024. 

'Asa-One In eel in Mote 5  ai  cox 2.431  tie I nts rrts+od Ydarat, 
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Statutory Financial Statements 
Statement of Financial Position 

in  CHF Notes 

as of December 314 

2025 2024 

Assets 

Cash and cash equivalents 4,081 14,699 

Short  tenu  receivables from related parties 23,102 23,102 

Prepaid expenses 45,476 

Total current assets 72,660 37,801 

Total assets 72,660 

Liabilities and shareholders' equity 

37,801 

Accounts payable third parties 113,133 181,390 

Accounts payable related parties 258,108 

Accrued expenses and other liabilities 137,834 89,495 

Total current liabilities 509,075 270,885 

Accounts payable subordinated 45,370 

Accounts payable related parties subordinated 80,788 

Loan related parties subordinated 206,091 662,575 

Total non-current liabilities 332,249 662,575 

Total liabilities 841,324 933,460 

Share Capital 4 12,321,993 10,845,321 

Accumulated deficit (13,090,658) (11,740,980) 

Shareholders' equity (768,664) (895,659) 

Total liabilities and shareholders' equity 72,660 37,801 

see acmnipanyirg notes to the financial 54temm6 an pages 40 to 41 
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Statement of profit or loss 

in  CHF Notes 

for the year ended December 31s 

2025 2024 

Income 

Interest income 

Profits on financial assets 2 

(Loss) on financial assets 2 - (173) 
Total (expense) - (173) 

Expenses 

Foreign exchange (gain) loss 1,714 (191) 

Management fees 216,200 217,933 

Admnistative fees 60,593 37,678 

Directors fees - 16,491 

Personnel cost 

Professional fees 1,013,489 84,988 

Other expenses 28,979 540,372 

Bank charges and interest expenses 907 2,855 

Interest cost 19,094 3,152 

Capital tax expenses 8,701 7,658 

Expenses related to prior periods - 39,081 

Total expenses 1,349,677 950,027 

Net (loss) for the year (1,349,677) (950,200) 

Accumulated deficit at the beginning of the year (11,740,980) (10,790,781) 

Accumulated deficit at the end of the year (13,090,658) (11,740,980) 

see accompanying notes to the financial statements m pages  40 to 41 

'tsaöieC htrtaalnNote SaneeteMNthe VRSßanöeYfeeroYt. 
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Cash Flow Statement for the year ended December 31' 

in  CHF Notes 2025 2024 

Operating activities 
(Loss) before tax (1,349,677) (950,200) 

Adjustments to reconcile result before tax to net cash flows 
Foreign exchange (gain) loss on cash and cash equivalents (1,714) (191) 

Realized loss on financial assets at fair value through profit or loss 23,275 

Working capital adjustments 
(Decrease) / increase in short term receivables from third parties (23,102) 

Increase in prepaid expenses (45,476) 848 

Increase/(decrease) it accounts payable 316,009 167,984 

Increase/(decrease) in accrued expenses and other liabiities 48,339 (43,021) 

Net cash flows (used in) operating activities (1,032,520) (824,407) 

Investing activities 
Increase/(decrease) in investments 

Net cash flows from investing activities 

Financing activities 

Financing received from shareholder and related parties 1,020,188 662,575 

Net cash flows from financing activities 1,020,188 662,575 

Increase in cash and cash equivalents (12,331) (161,831) 
Cash and cash equivalents at the beginning of the year 14,699 176,339 

Foreign exchange (loss) on cash and cash equivalents 1,714 191 

Cash and cash equivalents at the end of the year 4,081 14,699 

see eccorrpenying notes to the finencid setsnletln an pages 40 m 41 
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Note 1.4 Profit or loss on Financial Assets 

The profit or loss on financial assets is presented in the 
Statement of Income under the title Income. 

Note 2 — Information on balance 
sheet and income statement items 

Note 2.1 Financial assets 

See table below. 

Note 2.2 Expenses related to current & prior period 

In  CHF 2025 2024 
Taxes 0 9,971 
Audit Expenses 0 8,475 
Legal Fees 0 20,635 
Total expenses related to prior period 0 39,081 

'llllllllll!"~lii!~!!~!iii"_~~iLii~"~~iilllllllllllllllllllllllllllllll0/llllllllllllllllllllllllllllllllllllllll 
Notes to the Financial 
Statements 

These notes are an extract of the notes to the IFRS financial 

statements and should be read in conjunction with them. 

Note 1 — Principles 

Note 1.1 General aspects 

These financial statements were prepared according to 

the provisions of the Swiss Law on Accounting and 
financial Reporting (32rd title of the Swiss Code of 

Obligations). Where not prescribed by law, the 

significant accounting and valuation principles applied 

are described below. 

Note 1.2 Financial assets 

By the end of 2025, the company did not have any 
financial assets. The Gazprom investment has been sold 

in April 19th 2024 in an OTC transaction. See Note 5 of 

the IFRS statement on page 23. 

Note 1.3 Dividend incomes 

Dividends are recognised when the Company's bank ac-
count is credited with the dividend payment as opposed 

to recognising the expected payout upon the decisions 

of the shareholder meeting. 

as of December 31a 

Note 3 - Other information 

Note 3.1 Full-time equivalents 

The annual average number of full-time equivalents for 

the reporting year was zero (2024: 0.00 

Investments as of December 31st, 2025 

Financial assets at fair value through profit or loss Balance as of January 1.'2025 Additions 

Oil & Gas Investments 
PJSC Gazprom (GAZP RM) 
Total Oil & Gas Investments 
Total financial assets at fair value through profit or loss 

Quantity CHF 

 
CHF 

    
    
    

Investments as of December 31st, 2024 

Financial assets at fair value through profit or loss Balance as of January 1.'2024 Additions 

Oil & Gas Investments 
Quantity CHF CHF 

PJSC Gazprom (GAZP; as of January 1a: Gazprom ADRs)' 1,485,600 23,275 
Total Oil & Gas Investments 23,275 
Total financial assets at fair value through profit or loss 23,275 

'AsabM haaaahNeee Sal pepeMtlaenRSlMrldaaem,ats. 
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Note 3.2 Significant shareholders 2025 2024 

SEBRINA HOLDING SUISSE SA 93.3% 92.4% 

SEBRINA HOLDING  SUISSE  SA if fully owned by 
Alexandre Uldry 

Note 3.3 

Shareholdings by member of the board of directors 
2025 2024  

Note 3.4 Accrued expenses and deferred income 

2025 2024 

Accrued expenses and 
deferred  nome  due to third 479,406 89,495 
patties  

Accrued expenses and deferred 

income due to board of director  

Total 479.406 89.495 

Note 3.5 Audit fees  

Note 3.7 Other expenses 

In 2025, there are no significant items under 'Other 

expenses'. 

On February 6, 2025, LGW Holding SA informed EEII 

AG that they exercised their right to cancel the sales 

agreement as EEII AG did not respect the agreed 

deadline. 

This cancellation impacted negatively EEII AG's 2024 

profit and loss for  CHF  500,000 as the prepayment 

from November 2025 is lost. 

For the audit for the calendar year 2025, Forvis Mazars SA 

will charge the Company an audit fee of  CHF  70,000 

(2024:  CHF  60,000 Forvis Mazars SA). 

Note 3.6 Additional fee 

No additional fees in 2025 and 2024. 

Withdrawals Gain in  CHF Loss in  CHF Balance as of December 31ar 2025 

CHF Realised Unrealised Realised Unrealised Quantity CHF 

Withdrawals Gain in  CHF Loss in  CHF Balance as of December 31°r 2024 

CHF Realised Unrealised Realised Unrealised Quantity CHF 

23,102 (173) 

23.102 (173) 

23.102 (173) 
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Note 4— Events after the balance 
sheet date 

On March 4N 2026 the company invited the 

shareholders to an Extraordinary Shareholder's Meeting 

(ESM) on March 28r̂ . The objective of the ESM was to 

get approval from the shareholders to merge Jubin 

Frères  SA into EH' with a Reverse Take Over (RTO) 

transaction and to increase the capital. 

Not all the necessary preconditions have been met and 

consequently the ESM has been cancelled. As soon as 

all the preconditions for the RTO are met, the company 

will schedule a new ESM 

Note 5—Funding and Liquidity 

These financial statements have been prepared on a 

going concern basis. 

As of December 31, 2025, EEII AG faced over-

indebtedness as per art 7256. SCO, reflected in negative 

equity amounting to  CHF  768'664. The existing liabilities 

as of December 31, 2025 owed to related parties and 

third parties were subordinated for a total amount of 

CHF  332'249. 

Additionally, in 2026, the main shareholder completed 

cash transfers totaling  CHF  392'363 which were 

subordinated. At the date of the approval of these 

financial statements on April 30, 2026, including 2026 

transactions and loans interests, the total of 

subordinated loans from related parties and 

shareholders anounts to  CHF  832'712. 

Furthermore, the previously announced reverse 

takeover of Jubin  Frères  S.A., initially scheduled for 2025 

and now expected in the latter part of the first half of 

2026. The transaction is subject to various conditions, 

including the negotiation and execution of definitive and 

binding agreements between SEH and the company, the 

listing of the company's currently unlisted shares, 

shareholder approval of the transaction and the second 

tranche  of an ordinary capital increase in cash, 

completion of the capital increase in cash, and the 

completion of further legal, administrative, and 

regulatory steps. These include, among others, SIX 

Exchange Regulation AG's approval of the listing 

application. The transaction is expected significantly 

improve the Company's equity and liquidity such that 

EH' AG will no longer be subject to art. 725b SOD. 

In addition, by the report date the main shareholder and 

its affiliated companies (including Jubin  Frères  S.A.) had 

signed comfort letters to ensure that the Company has 

sufficient liquidity to meet its obligations to third parties 

for at least the aext twelve months. 

•A.a2YM ndNellnNote 5  maue  2. at delORSh+awd etnr t, 
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for vis 

mazars 

Report of the statutory auditor to the General Meeting of EEII AG, 
Zug 

Report on the Audit of the Financial Statements 

Opinion 

We have audted the financial statements of EE II AG (the Company), which compose the statement of financial 
position as at December 31, 2025, the statement of profit or loss, the statement of cash tows for the year then 
ended, and notes to the financial statements, including a summary of sign69cant accounting pdicies. 

In our opinion, the financial statements (pages 37 to 42) comply with Swiss law and the Company's articles of 
incorporation. 

Basis for Opinion 

We conducted our audit in accordance with Swiss law and Swiss Standards on Auditing (SA-CH). Our 
responsibilities underthose provisions and standards are further described in the "Audtor's Responsibilities for 
the Audit of the Financial Statements' section of our report. We are independent of the Company in accordance 
with one provsions or Swiss law and me requirements or the Swiss audh profession that are relevant to audits or 
the financial statements of public interest entities. We have also fulfilled our other ethical responsibilities in 
accordance with these requirements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a bass for our 
opinion. 

Key Audit Matters 

Key audit matters are those mattes that, n our professional Judgment were of most significance in our audit of 
the financial statements of the current period. We have determined that there is no such matter to report. 

Other Information 

The Board of Directors is responsbfe for the other information. The other information comprises the information 
included n the annual report, but does not include the financial statements in accordance with the Swiss Code of 
Obligations, the financial statements in accordance wih the International Financial reporting Standards (IFRS), 
the remuneration report and our auditor's reports thereon. 

Our opinion on the financial statements does not cover the other information and we do not express any form of 
assurance conclusion thereon. 

In connection with our audit of the financial statements, our responsibiity is to read the other information and, in 
doina so. consider whether the other information is materially inconsistent with the financial statements or our 
knowledge obtained in the audit or otherwise appears to be materially misstated. 

It based on the work we have performed, we conclude that there is a material misstatement of this other 
information, we are required to report that fact. We have nothing to report n this regard. 

Forvs  Maiars  SA. LINK Geneva, Cheminde Bandannet 10, CH-1214 Vernier 
Tel .41 22 708 10 80. fowsmazars.com/dh 
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Board of Directors' Responsibilities for the Financial Statements 

The Board of Directors is responsible for the preparation of the financial statements in accordance with the 
provsions of Swss law and the Company's articles of incorporation, and for such internal control as the Board of 
Directors determnee ie nececeary to enable the preparaton of financial etatemente that are free from material 
misstatement, whether due to fraud or error. 

In preparing the financial statements. the Board of Directors is responsible for assessing the Company's ability to 
rentinue as a gong concern, disclosing, ae applicable, matters related to going concern, and using the going 
concern basis of accounting unless the Board of Directors either intends to liquidate the Company orb cease 
operations, or has no realistic alternative but to do so. 

Auditor's Responsibilities for the Audit of the Financial Statements 

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free 
from material misstatement, whether due to fraud or error, and to issue an auditor's report that indudes our 
opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in 
accordance with Swine law and SA-CH will olwoya detect o material misstatement when it exiete. Mieetatemente 
can arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably 
be expected to influence the economic decisions of users taken ca the basis of these financial statements. 

A further description of our responsibilities for the audit of the financial statements is Located cn EXPERTsuisse's 
website at httpsifwww.expertsusse.chfeniaudit-report. This description forms an integral part of our report. 

Report on Other Legal and Regulatory Requirements 

In accordance with Art. 728a  para.  1 item 3 CO and PS-CH 890, we confrrn that an internal control system exists, 
which has been designed for the preparation of the financial statements according to the nstructions of the Board 
of Diectors. 

We recommend that the financial statements sutxnitted to you be approved. 

Furthermore, we draw attention to the fact that the company is over-indebted as per Art. 725b CO. Due to the fact 
mat the company's creditors subordinated their claims amounting to  CHF  832'712, the Board of Directors has 
refrained from notifying the court 

forvis Maiers  SA 

Yoann Bois Valentin Perroud 
Licensed audit Expert Licensed audit expert 
(auditor in charge) 

Geneva,Apnl 30, 2026 

Fores  Marrs SA, LINK Geneva,  Chemin  de Blandonnet 10- CH-1214 Verner 
Tel 4.41  22 708 10 80. tomsmæars.camcn 
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