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(euro) Notes 31.12.2014 31.12.2013
Investments in:

intangible assets (14,958,199) (14,908,793)

property, plant and equipment (24,428,393) (16,996,748)

financial assets (shareholdings) 3 (24,192,764) (23,498,914)
Price for disposal, or reimbursement value of fixed and intangible assets 2,726,625 3,261,304
Price for disposal, or reimbursement value of shareholdings 0 352,698
Net cash flows from / (for) investing activities (60,852,731) (51,790,453)
Dividends paid in the year (82,518,725) (26,014,980)
Loans to Group companies and amounts payable to companies
participating in the centralised treasury system (9,012,498) 43,304,516
Change in fair value valuation of derivatives 155,529 (203,585)
Loans and financing granted by banks and other financial institutions in the year 103,152,062 131,757,695
Repayment of long-term loans and other liabilities (72,506,951) (180,123,944)
Net cash flows from / (for) financing activities (10,730,583) (31,280,298)
Total cash flows 42,504,101 2,042,836
Cash and cash equivalents at end of year 11 95,524,769 53,020,668
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Statement of Changes in Equity of Brembo S.p.A.

Retained Result

(euro) Share capital Other reserves earnings/(losses) for the year Equity
Balance at 1 January 2013 34,727,914 119,119,700 17,944,078 35,269,018 207,060,710
Allocation of profit for the previous year 9,254,038 (9,254,038) 0
Payment of dividends (26,014,980) (26,014,980)
Reclassification (**) (77,406) 77,406 0
Components of comprehensive income:

Effect (actuarial income/loss) on defined benefit

plans, net of tax 344,257 344,257
Effect of hedge accounting (cash flow hedge) of

derivatives, net of tax () 158,007 158,007
Net result 41,391,335 41,391,335
Balance at 1 January 2014 34,727,914 119,200,301 27,619,779 41,391,335 222,939,329
Allocation of profit for the previous year 8,872,610 (8,872,610) 0
Payment of dividends (82,518,725) (32,518,725)
Components of comprehensive income:

Effect (actuarial income/loss) on defined benefit

plans, net of tax (1,834,863) (1,834,863)
Effect of hedge accounting (cash flow hedge) of

derivatives, net of tax (¥) 66,427 66,427
Net result 68,824,318 68,824,318
Balance at 31 December 2014 34,727,914 119,266,728 34,657,526 68,824,318 257,476,486

(*) Hedging reserve net of the related tax effect.

(**) The restricted reserve Re. Article 6, paragraph 2, of Legislative Decree No. 38/2005 was reclassified under retained earnings, since it is no longer subject to non-distributability.
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Photo taken from a book published

Lewis Hamilton, on Mercedes,
by La Gazzetta dello Sport during the first F1 Grand Prix held
to be released in September 2015, in Russia, Sochi racetrack,
on Brembo’s 40 years in racing.

12 October 2014. Photograph by:
Alexander Nemenov/AFP/Getty Images
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Valentino Rossi, Yamaha
team, celebrates his victory
at the Australian MotoGP
Grand Prix, Phillip Island,

19 October 2014.
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to be released in September 2015, on Brembo’s 40 years in racing.
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STATUTORY AUDITORS’ REPORT
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Report of the Board of Statutory Auditors to the Shareholders’
Meeting for Approval of the Financial Statements for the Year
Ended 31 December 2014

Shareholders,

We first of all remind you that on 29 April 2014:

e the General Shareholders’ Meeting of Brembo S.p.A. (hereinafter “Brembo”) elected the new
Board of Statutory Auditors, as the three-year term of office of the previous one had expired.
The Shareholders appointed Raffaella Pagani (Chairwoman), Milena Motta (Acting Auditor), Sergio
Pivato (Acting Auditor) for the three-year period 2014-2016 and until the approval of the Financial
Statements for the year ending 31 December 2016;

e the Board of Directors also appointed a Supervisory Committee made up of a mixed panel of
six members, of whom three are Acting Auditors, for the three-year period 2014-2016 and until
approval of the Financial Statements for the year ending 31 December 2016.

During the year ended 31 December 2014, the Board of Statutory Auditors carried out the
supervisory activities requested by law and the By-laws, in accordance with the Code of Conduct for
the Board of Statutory Auditors recommended by the National Commission of Certified Accountants
and Bookkeepers and the provisions of the Corporate Governance Code of Borsa Italiana S.p.A.
(edition of July 2014), thus performing the tasks as per Article 149 of Legislative Decree No. 58/1998
and Article 19 of Legislative Decree No. 39/2010. In performing their function and considering the
activities carried out by the current Supervisory Committee and those carried out by the Supervisory
Committee whose term expired on 29 April 2014, the Board of Statutory Auditors in 2014 made 6
periodic assessments’ and participated in all the meetings of the Shareholders and the Board of
Directors (8 meetings of the Board of Directors and 1 General Shareholders’ Meeting) and, through
its Chairwoman, also to the meetings of the Internal Audit & Risk Committee (6 meetings) and the
Remuneration & Appointments Committee (1 meeting).

Pursuant to Article 153 of Legislative Decree No. 58/1998 and Article 2459, paragraph 2, of the Italian
Civil Code, and in accordance with Consob recommendations, the following information is reported.

1. The Directors constantly provided us with detailed information on the operations and the
foreseeable outlook, as well as the activities performed and the highly significant financial and
capital transactions made by the Company or its subsidiaries. They also reported on the progress
of activities and the strategic plans launched, and in no case have we any particular observations
to make. Based on available information, the Board of Statutory Auditors did not detect any

1 In 2014, the Board of Statutory Auditors in office until 29 April 2014 performed 2 assessments, whereas the Board of Statutory Auditors
appointed on 29 April 2014 performed 4 assessments.
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violations of the law or By-laws, or outwardly imprudent or risky transactions, or transactions in
contrast with the resolutions taken by the Shareholders’ Meeting, or such as to jeopardise the
integrity of the Company’s assets or its ability to continue to operate as a going concern.

2. Amongst the most significant corporate transactions carried out during the year, which also
influenced the Group’s organisational structure, the following should be mentioned:

e on 21 July 2014, the incorporation of a Russian limited liability company based in Moscow,
named Brembo Russia LLC., specialised in promoting sales of brake systems, 100% held by
Brembo S.p.A,;

e the merger of Brembo Sp.zo.0. into Brembo Poland Sp.zo.o., effective 1 October 2014;

e the completion of the transfer process of a 24.63% stake in Brembo Nanjing Brake Systems
Co. Ltd. from Brembo China Brake Systems to Brembo S.p.A., on 25 February 2014.

¢ the change of the Chinese Beijing-based subsidiary Brembo China Brake Systems Co. Ltd.’s
company name into Brembo Beijing Brake Systems Co. Ltd., effective 14 July 2014, and the
start of winding-up procedures as of 11 December 2014;

¢ the transfer by Sabelt S.p.A. to Indiana Mills & Manufacturing Inc. of a 30% stake in Belt &
Buckle s.r.o., on 3 November 2014, with prior contribution of the Child Safety business from
Sabelt S.p.A. to Belt & Buckle S.r.o.

3. During its periodic assessments, the Board of Statutory Auditors met with the Independent
Auditors? and the Manager in charge of the Company’s financial reports, to obtain information on
the activities performed and the control plans and no relevant data or information have emerged
that need to be highlighted in this report;

4. The Board of Statutory Auditors has obtained knowledge of and, within its sphere of competence,
has supervised:

e the organisational structure, which is deemed adequate and suitable for the size and the
managerial and operating complexity of the Company and the Group;

e the functioning of the internal control system and the administrative and accounting system,
which are adequate and reliable and thus enable the Company to fairly represent operating
events, in accordance with the principles of proper administration;

e the adequacy of instructions issued by the Company to its Subsidiaries, as provided for by
Article 114, paragraph 2, of Legislative Decree No. 58/1998.

5. With reference to the financial reporting process, the Board of Statutory Auditors verified
the constant updating at Group level of the set of administrative and accounting rules and
procedures, aimed at controlling the process of preparation and disclosure of the financial
reports and information, which are deemed suitable for the issuing of attestations pursuant to
Article 154 of Legislative Decree No. 58/1998. The actual application and reliability of accounting
and administrative procedures have been verified by the Manager in charge of the Company’s
financial reports, also relying on the competent internal structures (the Internal Audit function),
through a monitoring plan that covered both the control and governance environment and the
key process controls of the significant entities and processes.

2 With regard to the audit appointment, it should be noted that, upon reasoned proposal submitted by the Board of Statutory Auditors, the
Shareholders’ Meeting of 23 April 2014 appointed the audit firm Reconta Ernst & Young S.p.A. as entity in charge of the statutory audit for the
years 2014 to 2021.
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6. With reference to the provisions of Article 36, paragraph 1, of the Market Regulations (Consob
Resolution No. 16191 of 20 October 2007), we report that on 31 December 2014 such provisions
apply to the subsidiaries indicated by Brembo as being significant to the system of controls on
financial reporting. No shortcomings were noted in this regard.

7. During the periodic assessments, the Board of Statutory Auditors constantly received reports on
the financial situation and the loans granted to the Company by financial institutions: EIB loan
to Brembo S.p.A., amounting to €55 million, with 7-year maturity, disbursed in February 2014;
Mediobanca loan to Brembo S.p.A., amounting to €45 million, maturing in 2019.

8. In relation to financial aspects, it was noted that the Subsidiaries operate with banking
counterparties and also benefit from forms of centralised treasury management, where this is
envisaged by the legal and fiscal framework of reference. In particular, there are three EUR and
USD zero-balance cash-pooling systems with the pooler Brembo S.p.A., and in CNY with Pooler
Brembo Nanjing Foundry.

9. In 2014, the Company did not carry out any unusual or atypical transactions with third parties,
intra-group companies or related parties, nor any transaction that could have a significant impact
on the Company’s operating, capital or financial situation.

10. With regard to ordinary intragroup and related party transactions carried out during the reporting
year, about which the Company provided detailed and specific information in its interim financial
reports, we acknowledge that these transactions were carried out in the interest of the company
and in accordance with the Related Party Transactions Procedure prepared on 12 November
2010, in compliance with Consob Regulations (Resolution No. 17221 of 12 March 2010 and
Resolution No. 17389 of 23 June 2010), which were approved after receiving the unanimous
favourable opinion of the Audit & Risk Committee (this Committee also performs the functions of
Related Party Transactions Committee).

11. With reference to the Related Party Transactions Procedure, we point out that during the year,
having heard the favourable opinion of the Internal Audit & Risk Committee, the relevance
parameters defining Highly Significant Related Party Transactions were updated based on the
2013 financial statements figures, and the “threshold” for determining Low Value Transactions
was confirmed (€250,000.00).

12. It should be noted that no purchase or sale transactions were carried out as part of the plan
for the purchase and sale of own shares, authorised by the Shareholders’ Meeting on 29 April
2014. At 31 December 2014, the Company therefore held a total of 1,747,000 own shares,
representing 2.616% of the share capital, at an average book value of €7.71 per share and for an
overall value of €13,475,897.

13. The Board of Statutory Auditors also oversaw the implementation methods of recommendations
on corporate governance, as provided for by the Corporate Governance Code of Listed
Companies issued by Borsa ltaliana, which the Company has adopted. It also verified the
Company’s compliance with STAR segment requisites and the compliance of Brembo’s corporate
governance system with the recommendations of the above-mentioned code.

14. Indetail, during the year the Company acknowledged the amendments introduced in the Corporate
Governance Code in July 2014, with regards to transparency issues, termination benefits for
executive directors and general managers upon expiry and/or termination of contractual relations
with any of the aforesaid company officers and clawback clauses. It accordingly entrusted the
Chairman and/or the Executive Deputy Chairman to introduce the necessary amendments in
Brembo S.p.A.’s Corporate Governance Code.
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Detailed information on the Company’s corporate governance system is provided by the annual

Corporate Governance and Ownership Structure Report prepared pursuant to Article 123-bis

of the Consolidated Law on Finance and approved by the Board of Directors on 5 March 2015.

Such Report also provides information about:

e the corporate governance procedures actually applied by the Company other than those
required by applicable laws and regulations;

e the main characteristics of the risk management and control systems in place with regards to
the financial reporting process, including consolidated reporting;

e theoperating mechanisms ofthe General Shareholders’ Meeting, its main powers, shareholders’
rights and the methods for exercising such rights;

¢ the composition and functioning of the Board of Directors and its committees.

The Board of Statutory Auditors acknowledges that following the appointment of the new
Company Officers, the Company launched an Induction Programme, which is organised in
several sections and dedicated to all the Directors and Statutory Auditors of Brembo S.p.A.,
and in particular those newly elected. This Programme aims at providing appropriate information
on the business industry in which Brembo operates, its products, Company trends and their
evolution, as well as corporate organisation and applicable legislative framework.

The Board of Statutory Auditors was also provided information on the Lead Independent Director’s
annual assessment on its size, composition and functioning and the relevant results, which were
summarised in the Corporate Governance and Ownership Structure Report prepared pursuant
to Article 123-bis of the (TUF).

The Board of Statutory Auditors verified the proper application of the requirements and the
principle of substance over form in the procedures followed by the Board of Directors to assess
that Directors and Statutory Auditors have met and continue to meet the requirements of
professionalism and independence. The outcome of such assessment is given in the Corporate
Governance and Ownership Structure Report prepared pursuant to Article 123-bis of the
Consolidated Law on Finance.

The Board of Statutory Auditors also verified that the Remuneration & Appointments Committee,
in whose meetings the Chairwoman of the Board of Statutory Auditors participated, had
adequately formulated the substantive and procedural indications for setting and implementing
the short- and long-term remuneration policies for the governing body, Executive Directors and
Top Managers. These policies were then incorporated into the Remuneration Report pursuant
to Article 123-ter of the TUF, approved by the Board of Directors on 5 March and subject to a
consultative vote during the next session of the General Shareholders’ Meeting.

The Board of Statutory Auditors and the Internal Audit & Risk Committee (on certain occasions
and as a function of specific subject matter, through meetings held jointly so as to optimise the
exchange of information and share opinions):

e met quarterly with the Internal Audit Director and were informed of the results of audit processes
aimed at verifying the adequacy and efficacy of the Internal Control System, compliance with the
law and company procedures and processes, and implementation of the related improvement
plans;

e received reports about the progress of the implementation of the 2014 Audit Plan and analysed
the 2015 Plan. As part of the 2014 Audit Plan, the Internal Audit function also carried out
assessments on the reliability of the Company’s IT systems, with specific emphasis on the
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accounting systems. The outcome of such assessments has been provided both to the Board

of Statutory Auditors and the Internal Audit & Risk Committee.
With regard to the Risk Management System, the Board of Statutory Auditors periodically received
information about the progress of the Enterprise Risk Management project, focused on the risks
deemed most significant by the Brembo Group’s Top Management, and on established action plans
aimed at improving company performance of the basis of identification of the main areas of risk.
On the basis of the information received, the Internal Control and Risk Management System was
found to be adequate overall and suited to preventing risks and ensuring the effective application
of company rules of conduct. In addition, the System’s organisational structure was found to
ensure coordination between the various individuals and functions involved, in part through a
constant exchange of information between the various participants. Accordingly, there are no
remarks to be submitted to the General Shareholders’ Meeting.
The Chairwoman of the Board of Statutory Auditors and the two Acting Auditors, in their capacity
as members of the Supervisory Committee, took part in all six of the sessions held in 2014,
acknowledging on each occasion the processes of updating the Organisational, Management
and Control Model pursuant to Legislative Decree No. 231/2001 (hereinafter the “231 Model”)
and the activities performed to ensure that it is constantly effective and suited to preventing all
liability in connection with the offences punishable under Legislative Decree No. 231/2001 through
implementation of the appropriate procedures and preventative measures. The Supervisory
Committee also constantly monitored the channel opened for receiving reports of possible violations
of the Model, the Code of Ethics and the Anti-Bribery Code of Conduct and reviewed the reports
submitted from time to time. On the basis of these activities, the Supervisory Committee confirmed
that the general structure of the 231 Model was solid and that the assurance and monitoring
activities carried out by Internal Audit, 231 Risk Assessment and evaluations of the reports received
did not identify any cases relevant to the purposes of Legislative Decree No. 231/01.
In addition, training activities on Model 231 continued through online courses dedicated to all
employees and specific classroom sessions for the persons involved in sensitive processes and
relevant control mechanisms. Training sessions dedicated to compliance with 231 Model were
also carried out at the Group’s Italian and foreign companies.
Furthermore, legal compliance programmes continued at the major group companies. Through
risk assessment and gap analysis, these programmes verified the state of compliance with local
statutes and assessed the implementation of improvement plans, where appropriate.
The Board of Statutory Auditors met periodically with representatives of the Independent
Auditors, Reconta Ernst & Young S.p.A., and constantly received information concerning their
work and audit plans, and the progress and results of their efforts. No relevant data and/or
aspects deserving of mention were brought to light in connection with the matters in our purview.
The Board of Statutory Auditors supervised the independence of the Independent Auditors
pursuant to Article 19 of Legislative Decree No. 39/2010 and verified the nature and extent of the
assignments received from Brembo S.p.A. and Group companies concerning services other than
independent auditing. In detalil, the assignments were as follows:®

It should be noted that the aforementioned amounts mainly refer to the continuation of tasks assigned to Ernst & Young’s network before

the appointment as Brembo Group’s Independent Auditors.
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(euro thousand) 31.12.2014 31.12.2013
Independent Auditors’ fees for the provision of audit services:

- to the Parent Company Brembo S.p.A. 222 223
- to the subsidiaries 16 16
- to the subsidiaries (services provided by the network) 344 312
Independent Auditors’ fees for the provision

of auditing services for issuing attestation:

- to the Parent Company Brembo S.p.A. 46 0
Independent Auditors’ fees for the provision of other services:

- to the subsidiaries (services provided by the network) 101 96
Fees of entities belonging to the independent auditors’

network for the provision of services:

- to the Parent Company Brembo S.p.A. 97 7
- other services rendered to subsidiaries 89 0

These assignments and the relevant fees are suited to the scope and complexity of the work
done, and are thus compatible with the independent auditing assignment. Accordingly, there are no
anomalies that would affect the independence criteria for the Independent Auditors.

28. The Independent Auditors Reconta Ernst & Young S.p.A. issued:

e their report pursuant to Article 19, paragraph 3, of Legislative Decree No. 39/2010 on 23
March 2015, in which they indicated that no fundamental issues or significant deficiencies in
the internal control system with respect to the financial reporting process had emerged during
their audit;

e their report pursuant to Article 14 of Legislative Decree No. 39/2010 of 23 March 2015,
containing a clean opinion, without requests for additional information.

29. The Board of Statutory Auditors also acknowledges that no complaints were filed pursuant to
Article 2408 of the Italian Civil Code nor other similar reports.

On the basis of the activity performed and information obtained, the Board of Statutory Auditors
therefore believes that it may confirm that there have been no findings of omissions, censurable
conduct, irregularities or other material facts that would need to be reported to the Oversight
Authorities or mentioned in this Report. It therefore expresses a favourable opinion on the approval of
Brembo’s Financial Statements for the year ended 31 December 2014 and the proposed allocation
of profit and distribution of the ordinary and extraordinary dividends as formulated by the Board of
Directors.

Stezzano, 23 March 2015

BOARD OF STATUTORY AUDITORS
signed Raffaella Pagani (Chairwoman)
signed Milena Motta (Acting Auditor)
signed Sergio Pivato (Acting Auditor)
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Valentino Rossi, Yamaha
team, celebrates his victory
at the Australian MotoGP
Grand Prix, Phillip Island,
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Photo taken from a book published by La Gazzetta dello Sport
to be released in September 2015, on Brembo’s 40 years in racing.
Photograph by: Mirco Lazzari gp/Getty Images
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®) brembe.

Attestation of the Financial Statements of Brembo S.p.A. Pursuant to Article 81-ter
of CONSOB Regulation No. 11971 of 14 May 1999, as amended and extended

1. We the undersigned, Alberto Bombassei, in his capacity as Chairman, and Matteo Tiraboschi, in his capacity
as Manager in Charge of the Financial Reports of Brembo S.p.A., hereby declare, pursuant to the provisions
of Article 154-bis, paragraphs 3 and 4, of Italian Legislative Decree No. 58 of 24 February 1998, that the
administrative and accounting procedures for preparing the financial statements for the period from 1 January
to 31 December 2014:

e are appropriate in relation to the company features; and
e have been consistently applied

2. The assessment of the appropriateness of the administrative and accounting procedures used in preparing
the Financial Statements at 31 December 2014 was based on a process defined by Brembo S.p.A. in
accordance with the Internal Control — Integrated Framework model issued by the Committee of Sponsoring
Organizations of the Treadway Commission, an internationally-accepted reference framework. Regarding this
point there are no issues.

3. The undersigned further declare that:

3.1 the Financial Statements:
a) have been prepared in accordance with applicable International Accounting Standards, as adopted
by the European Union through (EC) Regulation No. 1606/2002 of European Parliament and Council
on 19 July 2002;
b) reflect the accounting books and records; and
c) provide a true and fair view of the assets, liabilities, profit or loss and financial position of the issuer
and the companies included in the consolidation area.

3.2 The Report on Operations includes a reliable analysis of the operating performance and results, as well
as the condition of the issuer and the aggregate of companies included in the consolidation area, along
with a description of the main risks and uncertainties to which they are exposed.
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) brembeo.

BREMBO S.p.A.
Headquarters c/o Kilometro Rosso Science and Technology Park

Viale Europa, 2 - 24040 Stezzano (BG) Italy
Tel. +39 035 605.2111 - www.brembo.com
E-mail: press@brembo.it - ir@brembo.it
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