EDH PORATE GOVERMAMCE

PRINMNCIPLES, SOURCES ANMD COMPANY MACROSTRUCTURE

EF_IHE:IF'LEE

Brernbo's Systerm of Corporate Gowernance was Implemmented ako in financlal year 2005, fuly complying with the
provilors of *Corporate Governance of Listed Companies” (50 called Prada Code) and those required for listing with the
ZTAR segment.

Brernbo bases Its conduct on rigorous princlples, Includng transparancy, compliznoe to rukes, ethics, ard resporaibility. This
provides 3 basls for and protacts the company's Intanglble cpltal, which primarlly corsists of Its brand, Its reputation and
the sat of values sharad by ernplovess and collaborators that ouides the actions of 3 soclally resparsible compary.

With this cbjective, Brembo has further fine tured 15 Corporate Governance modsl the basic pindples of which ara
establishad In the ralated Manualy, expandad on topics relating to ethics, and woluntarlly adheres to the principles of
corporatz sacial responsbility,

In 2005, the company's partidpation In the cormpetition for the Mational Award for Sodal Resporsibllty promatad by the
Ministry of Labour and Sodal Politics provided an Imporant opportuntty to promaota the project aimed at inreasing
awararass and spreading Informatlon about these topics. Brambo was awardad first prize for the "Large Enterprises
category. The activity will continua over the course of 2006,

The repart, which has boon published In Erambos wabsite fwww. brembo.com, Inthe “Investor Ralations & Financlal nfo®
saction]), was subrmitted 1o Borsa Itallana ithe Hallan Stode Exchange).

EDIJF!E:EE {uPDATED 3 1 DECEMBER Z005)

1} Corporate Govarnance Manual fahich fully raplaces and supplemants the Brembo Code of Coporate Governanca),

the third ediion of which was approved by the Board of Directors on 12 May 2008,

The furdamental parts of the manual Includs:

a) Tha current varslon of the Corporate By-laws, approved by tha Extraordinary Shareholders' Maeting of 26 April
2004,

bl Irstructlons governing the Board of Directors of Brembo 5 p.a, drawn up by the Legal and Corporate Affairs
Cepartrent an 23 March 2006,

) Rules for the Remunaration Committes, approved by the Remuneration Cormmittas on 21 February 2001,

di Rules for the audit Committes, approved by the Audit Commitizs on 15 KMarch 2005,

gl Iretructions Govarning Regulatory Requiramants for Disclosing Transactiors with Related Partles, approved
by the Board of Diractors on 14 Sctober 2002 and subsaquently amendad with the resolution passed by the Board
of Directars on 13 May 2003,

fi Irstructions Governing the Shareholders” Meating of Brembo 5. poa, drawn up by the Legal and Corporata af-
fairs Diepartrmant on 28 February 2005,

i Requlations of the Shareholders” Meetings, approved by the Ganeral Shargholders' Mesting held on 3 May
2000,




h) appointment of the Investor Relator resolution passed by the Board of Directors on 12 Movemnber 20045
I} Handling of Price-Sareitive Information and Disdosure of Documents and Information, approved by the
Board of Directors on 17 March 2005;

2) Dalegation of powers of Brambo 5. pA. approved by the Board of Directors on 14 Hovemnber 2008, a5 subsequerly
arnendad.

3) Code of Conduct regarding Internal Dealing, approved by the Board of Directors on 19 December 2002 and
sibsequertly armended with the resclution passed by the Board of Directors on 12 February 2004;

4) Code of Ethics of Brambeo S.p.&., approved by the Board of Directors on 11 Movernber 2002 and distributed to all
Group emiployess,

i Guldelings for Information to the Market, acknowledged by the Board of Directors on 11 Movember 2002,

&l Requlations for the Implemerntation of Laglslative Decrea Mo, S8 of 24 Fabruary 1998, on regulations for
Issuers, adopted by COMSOR, a5 armandad with resolution Mo, 15232 of 29 November 2005,

71 Law Mo, 2622005 " Provislons for the prataction of savings and tha requlation of financial markats®;

Bl Law 6272008 acknowleding EEC directives on Market Abuss;

9 Crganisational, Management and Control Model approved by the Board of Cirectors of 11 February 2006,
sipplernented by the resolution passed by the Board of Directors on 29 Jly 2005,

The abowe-mentionad documents are avallable 2t Brambo Legal & Corporate Department and on the corporate website at
"woww.brembo.com® In the new Corporate Governance saction. Any addiiona Inforrnation can be requestad from the
Cormpany's Investar Relatiors Offica {In@bram bo. i),

EloreoraTE MacroSTRUCTURE

The Brambo rmamostructura B cutlined In the Ev-laws In the varsion approved by the Exdraordinary Shareholdars' Megting
of 26 april 2004 acknowledaing the changes derving from the reform of corporate [aw and opting to maintain the so-
called Traditional Comporate Governance Model. A study of the speafic rules infroduced by the Savings Law was Initlated
I order 1o align Brembo's Governance with the new cbligations set forth in such [aw.

in additlon:

# At 31 Decernber 2005, the company 15sued 66,784 450 ordinary shares, each with woting rights. The company Huova
FourB 5.1 . (with reglsterad offices In Bergama) holds 39,026,796 shares, corresponding to 58.4% of total Share Capital,
Howesar, purssant to At 2497-bk of the Hallan Ol Code, this company plays no role nothe managerment and
coordination of Erembo 2.p.A

# |t I5 spedfied that Erembo Z.p.& directs, coordinates, and controk 15 subsiiaries aither directly or through Bremibo
Intzrmational 5.4,

* The Company complies with Art. 2497-bk of the talian Cwil Code, with reference to companies drected and
coordinated by Brembo 5.pA.

* There are no syndicate agreements or ather shareholdar agreements.

* The Board of Directors holds exdusiva responsbility for the extraordinary and ordinary oparatiors of the Comparny, with
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the exception of the resporaibilities that are resarvad for the shareholdars' Meeting, In accordance with tallan laws and
the Company By-laws.

# Thare ara no sttuations that dvange from the provisions of the Prada Code. The Company has ansured the compliant
astablishment and due oparation of the Corporate Boards, the Audit Committee and the Remurneration Committae,
Irstaad, no Mominations Committae was established, due to the fact that candidates for the office of Cornpany Director
ara nominatad by the Shareholdars' Mesting. Furtherrnore, the Supendsony Committee was sat up on 30 July 2004,

IMPLEMENTATION OF CORPORATE GOVERNANCE

EEHEEAL SHAREHOLDERS' MEETING ARND RELATIOMNS
WITH SHAREHOLDERS AMD IMNSTITUTIOMAL INVESTORS

The zhareholders' Meating held on 239 April 2005 zpproved the Annual Finandal Statements of Brembo 2.p.a. for the year
erded 21 Decembar 2004, which Indude the Directors' Report on Oparations, the Statutory Auditors' Repart and the
Independent Auditars’ Report.

The follzwing Hems were also covered at the Shareholders' Meeting: presentation of the Consclidated Financial
Ztaternenits; renawal of the appolntmenits of the Board of irectors and Board of Auditors; renewal of the plan for acguinng
and salling the companiys own shares, and reduction of Share Capital pursuant to Arfide 2445 of the tallan Sl Coda
throwgh cancellation of the companivs own sharas.

Investor relatiors and the disdosure of price-seraitive Information are governed by 3 spedial section of Brambo's Corporata
aovernance Manual, which Incorporates the main contents of the Guidalings for Inforrmation to the Markat published by
Borsa ItElana.

Morg In detall, In compliance with the procedure for handing reserved and price-sensitive Information, the company 15
comritted o prepare a report for the finandal cornmunity. This report will be characterised by timeliness, continuty and
coraistancy, and wall comiply with the prindples of corracmnass, frarsparency, and equal access to Infarmation.

&l Infarmation of an economic or financlal nature 15 promptly disclosed, also on the comparny's website
rwww hrambo.com, *Investor Relatlors & Financlal Info” saction).

In 2006, thea cornpany held mora than 170 meatings with Its Institutional irvestars and financial analysts by patidpating
In t2n roadshows In forelgn markats, including London, Parks, Frankfurt, Zurch, Geneva and Brussels.

Farticular attention 15 also placed on private shareholders, who are malled 3 guarterly newsletter containing the latest
results and updates on the company's perfarmance.

In the bagirning of 2003, the company establshed a Code of Conduct on Intarnal Cealing that governs all purchase and
sale rarsactors invaking Brembos financial irstruments madz by persons who, a5 irslders and by vinue of their role, have
reqular access 1o Irside Informatian. In compliance with this Code, thres reports were prepared by relevant parsons during
the course of 2005, The reports are avalable on the company's wabsite,

The parwon responsble for investor Relations 15 Corado Crsl (Tel. +39.035.605.834, emall address; In@brambo.ty, Chiaf
Financlal Officar of Brambo 5.p.A., woking closely with the Managing Directaor,
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CorporsaTE GOVEARHAHEORE

Eloarp oF DirecTORS

The Board of Directors of Brambo 5.p.4., appointad by the Sharehaldars' Meeting held on 29 April 2005 and In office until
tha chareholders' Mesting approving the 2007 Financlal statements @t 31 Decamber 2008) 15 composed of 2leven
Cirectors, four of whorn executive Diractors (albarto Bormbassal, Jristing Bombassal, Stefano Monetinl, Mattes Tirabosdl),
sk non-exacutive and Independent Directors (Faolo Blancardl, Slancarlo Callera, Glovanna Dossena, Andrea Giballing,
Gluseppe Roma e Glovannl Cawvallin) and one non-exacutia Director {Umbarto Micodana).

Following the resgnation of Director Albarto Tazartes, at the mesting of the Board of Directors of 14 Movember 2005,
Glovannl Cavalinl was co-optad 26 2 non-exaoutive and Indapandant Director pursuant to Artide 2288 of the tallan Civil
Code. The Incoring Dirackor will ramain in affice untill the shareholders' Mesting that & held to approve the 20058 Financial
Staterments; at that time, 2 new Diractor will b2 appointed pursuant to lw.

Bruno 5alta Is sacratary to the Board of Directors.

All the Diractors mest the requirernants of personal Integnty, professonalism and respectability Imposed undar the Preda
Code.

in 2005, the Board of Diractors met 2ight imes at the cornpany’s registered offices,
The following table provides Information on the status of each Cirector and the dates the Board of Directors met In 2005,

BTATUS OF DIRECTORS

lama HorEnatia Incpenciant Eracuthio Oethar offcar
Bombasssi Aberto

Chaiman ] 4
Biancardi Pzala b b G
Bombasssi Cristing X i
Dalera Giancarks i i i
Dizzena Giovanna ] ] 2
Gibeliri Andrea b b 1
kbanetini Sefanc X 3
Hicodara Urnberto ] L
Roma Givsspps b b 2
Tiraboschi Matteo ] 1
Tazartes Alberto jup to 141 12005} ] ] 3
Cavallini Giovanri §as of 14411/2005) ] ] 2




MEETIMNGEE OF THE BOARD OF DIRECTORS - 2005

Dare of mesing % of ameniance
2801.2005 0 A%
11.02.2005 TEa%
17.03.2005 NMA%
201042005 0 A%
12.05.2005 52 8%
26.07.2005 £d. 3%
23092005 92 8%
14.11.2005 92 8%

Each Director [s Inforrned at least S days before the Board Mesting about all remns on the agenda. A datalled analytical
repart cutlining the necessary elaments in descriptive and rurnerical tarmsl 15 sent to each Diractar,

In additicn to the functiors attributad 1o 11 by law and by the Company By-laws, the Board of Ciractors 15 ako resporsible
for the functions erisaged by the Corporate Governance Manual approved on 12 May 2005, Thus, It 15 spacifically
responsible for analysing and sharing arnua budgats and strategic plars.

Durirg the year, the Directars’ remuneration was changed In accordance with @ resolution passed at the Shareholders'
Meetng of 29 April 2005.

Atthe shareholders' Meatings of 11 Fabruary 2006, 12 May 2005, 29 July 2005 and 14 Nowember 2005, Information was
provided with regard to transactions carried out with ralated partles by some of Brambo 2 p A Diractors.,

Due to thelr purpose, nature and amount, such trarsactions were not conslderad outside of the companys normal coursa
of busness; furthermore, they did not present any aritical 1ssues and weare within the range of market values for dmilar
operations.

EELEGﬂTlﬂH OF POWERS
(APPROVED BY THE HOARD OF DIRECTORS OM 14 HMoOvVvEMBER Z2005]

In this ragard no changes weare madz o what was lllustrated In the 2004 Report.

The Board of Directors, which 1= responsible for Company operations, aranted the Managing Director ordinary
admiristrative powers as well as certain extraordinary powers, Induding those to buy and sall realty, raprasent the
Company In urion relatiors, stpulate loans and financing to be repald within 3& maonths, and grant and registar
rnortgages. Therefare, the Board ratains the power to decida on the purchase and sale of shareholdings In other cornpanies
(84}, the Issuance of guarantass to third partles by Brambo 5.p.A., and responsbilities regarding annal budgets and
strategic plars.

The Gererd Manager, the Business Unit Cirectors and other Central Clractors are granted Iimited powers for ordinary
admiristration In relation to the perfomance of thair respective offices, powers and proxies regularly registarad with the
Compary Register of Bergamo.

Infarmation regarding the exardse of powers was submitted during the Board Mestings held on 11 February 2005, 12 May
2005, 29 July 2005, and 14 Hovembsr 2005,
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CoRPORATE GOYEAHARMOE

EHAIFIP‘-"IAH OF THE BoarD OF DIRECTORS
AMHD MaMaAGIMNG DIRECTOR

The shareholdars' Mazting confirmed Alberto Bornbassel a5 Chalman of Erambo S.pA. for the 2005-2007 period. The
Charman |5 the Company's l2gal reprasentztiva,

0n 22 April 2005, the Board of Directars ako appointaed Alberto Bomibassal 33 Managing Diractor, granting him the powers
spacifled above,

The Chalrman ard Managing Cirector has properly carmled out the responsbilities and tasks assgned to him.

EIJDIT COMMITTEE
AMD INMTERMAL COMTROL SYSTEM

The work of the Audit Cornmittee cortinued In 2006, The Committze was astablished with the resolutlon passed by the
Board of Directors on 21 February 2001 and was confirmed by the Board of Diractors' Maeting of 29 April 2005, 11 15
cornposad of non-xacutive Independent Directors — Gluseppe Roma (Chalrman), Andrea Giballinl and Glovanng Dossang
— whosa role |5 to submit proposals and proside corsultancy.

The Internal Audit Committes held five maetings (on 24 lanuary 2005, 15 March 2005, 22 May 2005, 22 saptamber 2008,
19 Dacember 20050, During thesa meetings, the Internal Audit acthities wera analvsed and the comectness of procedures,
the effidency of corporata rarsactions, the reliability of financlal inforrnation, obsarvanca of the law and the regulations,
and adequate protection of corporate assats were widely monitored. The Chalrman of the Board of Statutory Auditors,
Serglo Mazzolenl, participatad In these maetings, alther diractly or through a representative. The Managing Diractor and
the Board of Directors were duly Infarmed on the results of the activities of the Audit Committes through reports subritted
by the Committze Chalrman, Gluszppe Roma, and the Chalrman of the Suparvsory Commitize, Glovanna Dossena, during
the Board of Diractors' mestings hald on 17 March 2005 and 14 Movembar 2005,

nternal Audits continued to be performed 10 ensure observance of the rules of conduct established by the Code of
Conduct and to pravent riks.

As prascribed In the Intarnal Audit Frocedure approved by the Board at the time, audits hawe a two-fold objective: dsk
prevention, and diract action to detect and aliminata irmegularities.

Four operating audits were planned and camed out In the risk prevention araa, of which cne at 2 forzign offlca.

Within the frarmework of thesa fargeted audits and based on specific reports recatvad, 2 number of ethical audits approved
by the Managing Director and General Manzoar were conducted.

Thesa actions datactad no naticeable irreoularties of direct resporaibility on the part of employess Inthe exeoution of thelr
tasks, The results werz Induded In 2 detalled report to the Managing Diractor and the General Kanzger.

In addition to the planned activities, other Internal Audit activities were also camlad out as necessary durlng the vaar. The
nternal Auditor was Imvalved In the oss-company project " Document Classification and archival® that Invalved varous
areas of the company In defining standards for the classification of documents, the processing of price-seritive
nformation and the archival of such Information.
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PecisLaTiveE DECrREES 231/01 aND 61/02

During 2005, prograss continued as planned on the activities Amed at ensuring an efficlent system of Crgankation,
mManagement and Contral in 2ccordance with the Confindustria — Hallan Manufacturers' Assoclation — Guidelines of
24 May 2004}, Thi systam I= abla to pravent — In compllance with the provisiors of artice 6 of Leglslative Dedes
2312001 — Brambos [ability for the offences referred 1o In Legklative Deocree 22142001 and Legislative Deres
6172002,

spacifically, top managament and all persons with supervkory roles were Indlved In 3 training plan besed on the
Instructiors contained In Legislative Dedres 22172001 and on the Organisation, Management and Control Modal of
Bremba 5.puA. that was approved by the Boand of Ciractors on 11 Febnaary 20305, ©n 29 July 2005, the Board of Diractors
of Brembo 5.p.&. was updatad regarding the introduction of the rules on market abusa offences. The procedurss anz being
devaloped acoording to the guidslines sat by the CONSOE regulation.

Employeas werz Informed that they could report amy Imegulanties andror violatiors of the Jrgankation, Managemant and
Conitral Modal and the Code of Ethics by sending an emnall to 3 spacific address all such emalls wall be forwarded to the
supendsory Committee and the Internal Control Committzs,

&l spedfic activities faling under the responsbility of the Superdsory Committee were conducted In conformity with the
provilars of [2w. In detall;

* communication channak wara astablishad for reports; s of today, no reports have bean mada.
* procedures were dafined for disciplinary or puritive rmaasures,

# supplaments and amendments were made to the referance modal of the Superdsory Committze, with the aim of
raflecting the company's curent situation as accurately a5 possible and fulfilling internal audt as well &5 115 own contral
requiremants, also with regard 1o completing the tasks required by the relevant regulations, within the pericd undar
review. such supplements and amendmeants werz always formalisad and approprataly publicsed.

During the vear, no valations of [zwes subject 10 the penalties provided for In Legklztive Dedes 22102001 were reportad,

LlemMuneERATION COMMITTEE

The Remureration Committes, reappoirted with the rescluflon passed by the Board of Diractors on 29 Apnl 2008, &
composed of non-gecutive and Independant Directors Faclo Blancardl and Glancarlo Dalara, and non-exacutive Directar
Urnberto Hicodano. In 2005, the Committze held cne meeting fon 11 February 200E).




CorRPORATE GOVEAHMARMOR

Elosrp oF sTatuToRY AupiTORS

The Board of Statutory Auditors was appointad by the Shareholders' Mesting of 22 Aprl 2005; 1t conslsts of the following
rearmbers: Serglo Mazzolenl (Chalrmand, Enroo Cemvellera (Statutory auditar, Andrea Puppo (Statutory auditor), Sluseppe
Marard (altarnate auditor), Marlo Tagllaferrl (alternate Auditory All the Directors mest the requirements established by
lzw and by the Freda Code.

In 2005, the Board of Auditors held four meetings and participated In 2l meetings of the Board of Diractors,

EF!IVAEY

In accordance with tha *Fersonal Data Protaction Code” as par Leglslative Decree 196 of 30 June 2003, Brambo S.p A has
draftad and updated the prascribed *Securty Planning Document® and has implernantad all the measuras prascibed
tharain. Thesa measuras ware extended also to 115 subsidiary corpanias with reglstered offices In Haky.

ore In detall, the companiy planned and carried out the necessary Initiztives at the organkational, technical, and training
levals,




In comgllance with COMSOR Resclution Mo, 11571 of 14 May 1299, data on share movemants by Directors, Auditors and
aareral Managers during 2005 are glven below:

Shares 2t Snanes Shares Snzres ar OWTREND OWTErD
FLT22004 parchased o4l F112.2005 postian mEthod
Aberta Bombassei ] ] ] ] M Hia
Aberta Bambaezei (Nuwva FourBl) 33,025,75% ] ] 30,026,796 F I
Paclo Bianardi ] ] ] ] M Hia
Cristing Borehass=i 56540 0 0 56,540 F 1]
Gicyanini Cavalini ™ ] ] ] ] M Hia
Giancark Dalkera ] ] ] ] M Hia
Gicwanna Deossena 0 0 0 0 iz Hfa
Andrza Gibelini ] ] ] ] M Hia
Hefara Monetini™ 28,050 ] 28,050 0 iz Hia
Umkerto Hicodara ] ] ] ] M Hia
Giuzepps Rora 5,000 0 0 E,200 F i
Alberta Tazartes™ 5 587 0 0 54,587 F 1]
Matt=n Traboschi ] ] ] ] M Hia

Bzard of Statutory duditors
Szrgio Mazzakeni® 17,500 ] 17,500 M Hia
Enica Cervelera 0 0 0 iz Hfa
Andrea Puppo 0 0 0 Wiz Hia

L=gend: [ = direct control

| = irdirect controd fthrough thind parties, subsidiaries or trustess)
F = full oamership
Nia = rat applicabke

= Director Alberta Tazaries resioned as of 14 Mowsmber 2005, On the same date, the Board of Directars appainted the rew Direclor
Gicwvanni avalini.

% He aso holds the pasition of Gereral Manzsger in Brembo 5.p 4.

% K &5 noted that 3EA 5n.c., 30% held by uditor Sergio Mazzoleni ard 20% hel by his spouse, holds 17,500 shares, athough it is
deemed that this is nok relevant with referencs to CONSO0B resclution Mo, 11971 of 14 May 1999,




.NFEIHH#.TIEIN ABpOUT THE BREMEO S.F.4. DIVIDEMD PROFOS AL

To conchuda curreport reganding 1ha Finencid Sdaments of Eembo5p. & for e yeer ondad #9 Demmbar 2005, baed
Asa oriiha samiraton of our Repart and the Modes boiha Frencel Stamomiy, inwhidhws oulined the guidelings and
opamtons, wa sbmit forpour apprred oo propesal for defributineg 1ha antis el inome smountng 10 €541 5,344,
Tl ows:
+ 10w ordinery rasara, €1 BE, 240 bo ach 2n smoum agual 4o ora fifth of the Shena Capial;
# 10 1ha Shamholdkrs, & gms dvidand of €131 por ordinery sham puttanding o tha ome ol dividend payour,
comejuantdy avduding osn sharas. The dividend will be as Jdllows:
1) EE T, aquivaland 1o €5, 231 5[4, will be drawn 1rom annua net incoms afiar daducting e amou 2boodad 4o
tha ordimany resanv;
b 81.2%, aguivalam 10 €5,792,231, wil ba drewn from the acraodineny resan.

H is alvn proposed the dividends should be paid a5 of 11 May 2106

Tuma, M Much 006

BOARD OF CIRECTIORS

Albaria Bombasiai
Paclo Bercard
Cristira Bombasiai
Giovanni Credlin
Giarcark Dellan
Giovanra Dosena
Ardraa Gibdlin
Hofaro Morgin
Limbaric Nicodana
Giveppa loma
Matizo Traboschi
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