ZWAHLEN&MAYR SA

COMMUNIQUE AD HOC
conformément a I’article 53 du Reéglement de cotation

Aigle, 18 septembre 2025

Le conseil d’administration de Zwahlen et Mayr S.A. recommande I’acceptation de I’offre
publique d’acquisition portant sur I’ensemble de ses actions cotées, lancée par son
actionnaire majoritaire SITINDUSTRIE Suisse SA.

Zwahlen et Mayr S.A. (“ZM”, SIX Swiss Exchange ("SIX") symbole de cotation "ZWM"),
conformément a I’article 53 du Réglement de cotation de la SIX, annonce aujourd’hui que
SITINDUSTRIE Suisse SA ("Sitindustrie"), société de Groupe Bader SA ("GBSA"), entend porter
sa participation de 81.47% (respectivement 82.19 % en tenant compte des parties agissant de concert
dans le cadre de 1’Offre, telle que définie ci-dessous) a 100 % du capital-actions de ZM en langant
une offre publique volontaire d’acquisition (I’''Offre') conformément au droit suisse des OPA,
visant toutes les actions au porteur ZM détenues par le public.

Le conseil d’administration de ZM (le "Conseil de ZM") a négocié avec Sitindustrie un contrat de
transaction, par lequel Sitindustrie s’engage notamment a offrir, pour chaque action au porteur ZM
détenue par le public, CHF 147.10 nets en especes, sous réserve d’éventuels effets dilutifs (Ie "Prix
d’Offre"). L’Offre est soumise uniquement a deux conditions : (i) un taux d’acceptation de 90 % de
I’ensemble des actions ZM émises a l'issue de la période d’offre, et (ii) I’absence de décision d’une
autorité gouvernementale interdisant 1’Offre. L’Offre constitue une offre publique volontaire, non
soumise aux régles de prix minimum prévues par le droit suisse des OPA. Le Prix d’Offre correspond
au prix auquel GBSA a acquis indirectement, début avril 2025, une participation de controle de
81.47% du capital-actions total de ZM aupres de Cimolai S.p.A..

En contrepartie, le Conseil de ZM a accepté de recommander I’Offre a ses actionnaires publics
restants, estimant qu’elle est dans 1’intérét de ZM, de ses actionnaires et des autres parties prenantes,
(1) sur la base d’une opinion d’équité ("Opinion d'Equité") établie par Proventis Partners AG, Zurich,
expert indépendant et spécialement qualifié au sens du droit suisse des OPA, confirmant le caractere
équitable et adéquat du Prix d’Offre, et (i1) compte tenu du retrait prochain de la cotation des actions
au porteur ZM de la SIX, décidé par I’assemblée générale extraordinaire du 13 mai 2025, au motif
que la cotation n’apporte plus d’avantage significatif a ZM, tout en immobilisant des ressources
considérables et générant des colts élevés. Dans le cadre de la publication du prospectus d’offre par
Sitindustrie, le rapport du Conseil de ZM établi conformément a 1’article 132 de la Loi fédérale sur
I’infrastructure des marchés financiers (le "Rapport du Conseil") a également été publié dans le
prospectus d'offre.

Aprées un délai de carence de dix jours de bourse SIX se terminant le 2 octobre, la période d’Offre
commencera le 3 octobre 2025 et durera jusqu’au 30 octobre 2025 a 16h00 CET (sous réserve de
prolongations). Si, a ’expiration de la période d’Offre, Sitindustrie déclare 1’Offre réussie, celle-ci
restera ouverte a I’acceptation pendant dix jours de bourse SIX supplémentaires.

Dans le cadre du Rapport du Conseil et conformément au droit suisse des OPA, le Conseil de ZM a
publié les états financiers intermédiaires de ZM au 30 avril 2025. Les états financiers intermédiaires
au 30 avril 2025 sont disponibles a I'adresse suivante: https://zwahlen.ch/investors-relations/
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Le prospectus d’Offre complet de Sitindustrie ainsi que 1'Opinion d’Equité sont disponibles sur
www.zm-offer.ch ainsi que sur le site internet de la Commission suisse des OPA ("COPA") sur
www.takeover.ch.

Avertissement

Ce communiqué contient certaines déclarations prospectives. Ces déclarations prospectives reflétent
les opinions actuelles de la direction et sont soumises a des risques connus et inconnus, a des
incertitudes et a d'autres facteurs. Aucune garantie ne peut étre donnée quant a la réalisation des
transactions décrites dans le présent communiqué ou quant aux conditions définitives de ces
transactions. Zwahlen et Mayr S.A. fournit les informations contenues dans le présent communiqué
a cette date et ne s'engage aucunement a mettre a jour les déclarations prospectives qu'il contient a la
suite de nouvelles informations, d'événements futurs ou autres.

Mentions légales

Le présent communiqué est publi¢ a titre informatif uniquement et ne constitue, ni ne fait partie d'une
offre ou d'une invitation a vendre ou a émettre, ni d'une sollicitation d'offre, a acheter ou a souscrire
des actions au porteur ou d'autres titres de participation dans ZM, et ne saurait servir de base ou étre
invoqué dans le cadre d'un contrat a cet effet. Le présent communiqué ne fait pas partie de la
documentation relative a I'offre publique d'achat. Tous les détails, y compris les conditions générales,
ont été publiés dans le prospectus d'offre. Les actionnaires de ZM sont invités a lire les documents
relatifs a l'offre publique d'achat, qui seront disponibles sur www.zm-offer.ch ainsi que sur le site
internet de la COPA sur www.takeover.ch.

Restrictions relatives a 1'Offre

L'Offre décrite dans le prospectus d'offre ne sera faite, ni directement ni indirectement, dans aucun
pays ou juridiction ou elle serait considérée illicite ou enfreindrait de toute autre maniere les lois ou
réglementations en vigueur, ou qui exigerait, de la part de Sitindustrie un changement des termes ou
des conditions de I'Offre de quelque manicre que ce soit, la formulation d'une requéte supplémentaire
aupres d'une quelconque autorité gouvernementale, d'un régulateur ou d'une autre autorité, ou des
démarches supplémentaires en lien avec I'Offre. Il n'est pas envisagé d'étendre I'Offre a de tels pays
ou juridictions. Tout document relatif a I'Offre ne doit étre ni distribué ni envoy¢ dans de tels pays ou
juridictions, et ne doit pas non plus étre utilisé pour solliciter I'acquisition de titres de participation de
ZM par des personnes ou entités domiciliées ou incorporées dans de tels pays ou juridictions.

Les actionnaires de ZM doivent examiner attentivement le prospectus d'offre ainsi que tous les autres
documents relatifs a I'Offre. L'Offre ne peut étre acceptée avant l'expiration d'un délai de carence de
dix (10) jours de négoce (s'il n'est pas prolongé par la COPA), lequel commencera a courir le
18 septembre 2025 jusqu'au 2 octobre 2025.

Conformément a la législation suisse, les Actions au porteur ZM d'une valeur nominale de CHF 200.-
chacune (chacune étant une "Action au porteur ZM", toutes ensemble les "Actions au porteur
ZM") proposées dans le cadre de 1'Offre ne peuvent, de maniére générale, pas étre retirées ensuite,
sauf dans certaines circonstances, notamment en cas de lancement d'une offre concurrente sur les
Actions au porteur ZM.

United States of America - Notice to U.S. Holders

Shareholders of ZM in the United States of America (the "United States" or "U.S.") are advised that
the ZM Bearer Shares are not listed on a U.S. securities exchange and that ZM is not subject to the
periodic reporting requirements of the U.S. Securities Exchange Act of 1934, as amended (the "U.S.
Exchange Act"), and is not required to, and does not, file any reports with the U.S. Securities and
Exchange Commission (the "SEC") thereunder.
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The Offer described in the offer prospectus is being made for all publicly held ZM Bearer Shares of
ZM, a Swiss company, and is subject to Swiss disclosure and procedural requirements, which are
different from those of the United States.

The Offer is being made in the US pursuant to Section 14(e) of, and Regulation 14E under, the U.S.
Securities Exchange Act, subject to the exemptions provided by Rule 14d-1 under the U.S. Exchange
Act for a tier I tender offer (the "Tier I Exemption") and any other exemptions from such
requirements granted by the SEC, and otherwise in accordance with the requirements of Swiss law.
Accordingly, the Offer is subject to disclosure and other procedural requirements, including with
respect to withdrawal rights, offer timetable, settlement procedures and timing of payments that are
different from those applicable under U.S. domestic tender offer procedures and laws. Holders of the
ZM Bearer Shares resident in the U.S. (each a "U.S. Holder") are urged to consult with their own
legal, financial and tax advisors (including with respect to Swiss law) regarding the Offer.

U.S. Holders should be aware that the offer prospectus and any Offer documents have been or will
be prepared in accordance with the requirements of the TOB and Swiss disclosure requirements,
format and style, all of which differ from those generally applicable in the U.S. ZM's financial
statements and all ZM financial information included in the offer prospectus and any Offer documents
have been or will have been prepared in accordance with Swiss GAAP FER as adopted by Switzerland
and that may not be comparable to the financial statements or other financial information of US
companies or companies whose financial statements are prepared in accordance with generally
accepted accounting principles in the U.S.

The receipt of cash pursuant to the Offer by a U.S. holder of ZM Bearer Shares may be a taxable
transaction for U.S. federal income tax purposes and under applicable U.S. state and local, as well as
foreign and other tax laws. Each U.S. Holder is urged to consult with independent legal, tax and
financial advisors in connection with making a decision regarding the Offer, including, without
limitation, to consider the tax consequences associated with such holder's acceptance of the Offer.

According to the laws of Switzerland, ZM Bearer Shares tendered into the Offer may generally not
be withdrawn after they are tendered except under certain circumstances, in particular in case a
competing offer for ZM Bearer Shares is launched.

As permitted under the Tier [ Exemption, the settlement of the Offer is based on the applicable Swiss
law provisions, which differ from the settlement procedures customary in the United States,
particularly as regards to the time when payment of the consideration is rendered. The Offer, which
is subject to Swiss law, is being made to U.S. Holders in accordance with the applicable U.S.
securities laws, and applicable exemptions thereunder, in particular the Tier I Exemption. To the
extent the Offer is subject to U.S. securities laws, those laws only apply to U.S. Holders of ZM Bearer
Shares and will not give rise to claims on the part of any other person. U.S. Holders should consider
that the Offer Price for the Offer is being paid in CHF and that no adjustment will be made based on
changes in the exchange rate.

It may be difficult for U.S. Holders to enforce their rights and any claim arising out of U.S. federal
securities laws, since ZM and Sitindustrie are each located in a non-U.S. jurisdiction, and some or all
of their officers and directors may be residents of a non-U.S. jurisdiction. U.S. Holders may not be
able to sue a non-U.S. company or its officers or directors in a non-U.S. and its affiliates to subject
themselves to a U.S. court's judgment.

Sitindustrie and any of its affiliates and any advisor, broker or financial institution acting as an agent
or for the account or benefit of Sitindustrie may, subject to applicable Swiss and U.S. securities laws,
rules and regulations and pursuant to exemptive relief granted by the SEC from Rule 14e-5 under the
U.S. Exchange Act, make certain purchases of, or arrangements to purchase, shares of ZM from
shareholders of ZM who are willing to sell their ZM Bearer Shares outside the Offer from time to
time, including purchases in the open market at prevailing prices or in private transactions at
negotiated prices. Sitindustrie will disclose promptly any information regarding such purchases of

Zwahlen & Mayr SA — Route de I'Industrie 18 — 1860 Aigle — Tél 024 468 46 46



shares of ZM in Switzerland and the United States through the electronic media, if and to the extent
required under applicable laws, rules and regulations in Switzerland.

Neither the SEC nor any U.S. state securities commission has (i) approved or disapproved of the
Offer, (ii) passed upon the merits or fairness of the Offer or (iii) passed upon the adequacy, accuracy
or completeness of the disclosure in relation to the Offer. Any representation to the contrary is a
criminal offence in the U.S.

United Kingdom

The communication about the Offer is not being made by, and has not been approved by, an
"authorized person" for the purposes of Section 21 of the Financial Services and Markets Act 2000
("FSMA"), as amended. The offer documents in connection with the Offer are not for distribution to
persons whose place of residence, seat or usual place of residence is in the United Kingdom ("U.K.").
In the U.K., the offer prospectus and any other documents relating to the Offer is/will be directed
only at persons (i) who have professional experience in matters relating to in-vestments falling within
article 19(5) of The Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 in
the United Kingdom (as amended, the "Order"), (ii) falling within article 49(2)(a) to (d) ("high net
worth companies, unincorporated associations, etc.") of the Or-der or (iii) to whom it may otherwise
lawfully be communicated (all such persons together being referred to as "Relevant Persons"). No
communication in respect of the Offer must be acted on or relied on by persons whose place of
residence, seat or usual place of residence is in the United Kingdom and who are not Relevant
Persons. The Offer, any investment or investment activity to which this communication relates is/will
be available only in the United Kingdom to Relevant Persons and will be engaged in only with
Relevant Persons.

Australia, Canada, Japan and South Africa

The Offer is not being made or addressed to ZM shareholders whose place of residence, seat or
habitual abode is in Australia, Canada, Japan or South Africa, and such shareholders may not accept
the Offer. The offer prospectus and any and all materials related thereto should not be sent in or into
Australia, Canada, Japan or South Africa, (including by use of, or by any means or instrumentality,
for example, e-mail, post, facsimile transmission, telephone or internet, of inter-state or foreign
commerce, or any facilities of a national securities exchange), and the offer prospectus cannot be
accepted directly or indirectly or by any such use, means, or instrumentality, in or from within
Australia, Canada, Japan or South Africa. Accordingly, copies of this Offer Prospectus and any
related materials are not being, and must not be, mailed, forwarded, transmitted or otherwise
distributed or sent in or into or from Australia, Canada, Japan or South Africa, or, in their capacities
as such, to custodians, trustees, agents or nominees holding ZM Shares for Australian, Canadian,
Japanese or South African persons, and persons receiving any such documents (including custodians,
nominees and trustees) must not distribute, forward, mail, transmit or send them in, into or from
Australia, Canada, Japan or South Africa. Any person accepting the offer prospectus shall be deemed
to represent to Sitindustrie such person’s compliance with these re-strictions and any purported
acceptance of the Offer that is a direct or indirect consequence of a breach or violation of these
restrictions shall be null and void. ZM shareholders wishing to accept the Offer must not use the
mailing system of Australia, Canada, Japan or South Africa for any purpose directly or indirectly
related to the acceptance of the Offer. Envelopes containing acceptances must not be post marked in
Australia, Canada, Japan or South Africa. When completing the acceptance, shareholders wishing to
accept the Offer must provide an address that is not located in Australia, Canada, Japan or South
Africa. Shareholders will be deemed to have declined the Offer if they (i) submit an envelope
postmarked in Australia, Canada, Japan or South Africa or (ii) provide an address located in Australia,
Canada, Japan or South Africa. Shareholders will be deemed to have declined the Offer if they do not
make the representations and warranties set out in the acceptance.
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