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1. DEFINITIONS

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

Sensitive activities: Brembo activities at risk of commission of the Offences;

Brembo or Company or Parent Company: Brembo N.V.;

Business partners: any and all third parties acting on behalf of Brembo (including

suppliers, intermediaries, agents, consultants, etc.);

National Collective Bargaining Agreement (or “CCNL”): the National Collective Bargaining
Agreements entered into by the employees’ most representative trade unions, currently in
force and applicable to Brembo;

Legislative Decree No. 231/2001 or the Decree: Legislative Decree No. 231 of 8 June 2001
governing the “administrative liability of legal entities, companies and associations,
including bodies devoid of legal personality” as further amended and extended;

Directive (EU) 2019/1937: Directive on the protection of persons who report breaches of
European Union law which come to their attention in a public or private employment
context (the so-called Whistleblowing Directive).

Internal Delegation: the internal attribution of powers related to a specific job description,
that in order to be exercised do not require a notarised power of attorney, and that are
reflected in the system of organisational communications and notices;

Employees: persons employed by Brembo under an employment contract;

Model: this Organisational, Management and Control Model;

Supervisory board: the body contemplated in this Model;

Chairman: the Brembo N.V.’s Chairman of the Board of Directors;

Offences/Underlying offences: the offences covered and contemplated under Legislative

Decree No. 231/2001, as further amended and extended;
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1.13 Group Companies: the Italian and foreign companies falling under Brembo’s direct or

indirect corporate control within the meaning of Article 2359 of the Italian Civil Code;

1.14  Company Officers: individuals at the highest level of representation, administration and
management of the Company or one of its organisational units, endowed with
independent powers of expenditure and action, as well as persons who, even if only de

facto, manage and exercise control over the Company.

Abbreviations

- ARSC: Audit, Risk & Sustainability Committee

- C.P.:Italian Penal Code

- C.P.P.: Italian Code of Criminal Procedure

- C.C.:Italian Civil Code

- IA: Internal Audit GCF

- LCA: Legal and Corporate Affairs GCF — Governance & Compliance

- ODV: Supervisory board

- TUA: Italy’s Consolidated Environmental Law (Legislative Decree No. 152/2006)

- TUF: Italy’s Consolidated Finance Law (Legislative Decree No. 58 of February 1998 — “Draghi”

Law)

2. COMPANY PROFILE

Brembo N.V. (formerly “Brembo S.p.A.”) is a company whose shares are listed on the stock market
managed by Borsa Italiana S.p.A. and which, as of 24 April 2024, has transferred its registered
office from Italy to the Netherlands (“Cross-border Conversion”), adopting the legal form of an N.V.
(naamloze vennootschap - limited liability company under Dutch law substantially equivalent to
the “S.p.A.” under Italian law); at the same time, a secondary office was established in Italy
pursuant to Article 2508 of the Italian Civil Code, where the Company continues to maintain all its

operations, its persons and its tax domicile.

Following the Cross-border Conversion, Brembo, as a company under Dutch law, is no longer
subject to the Italian regulations set forth in Legislative Decree No. 231/2001, concerning the
administrative liability of legal entities; however, since the Company maintains its main business
and corporate address in Italy, it continues to apply this Organisational, Management and Control
Model adopted pursuant to Article 6 of Legislative Decree No. 231/2001. Similarly, the Supervisory
board established pursuant to Article 6(1)(b) of the Decree continues to operate without

interruption.
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Brembo leads the world in the design and production of high-performance braking systems and
components for top-flight manufacturers of cars, motorbikes and commercial vehicles. Established
in Italy in 1961, Brembo has a long-standing reputation for providing innovative solutions for
OEMs and the aftermarket.

Guided by its purpose “Shaping a zero-Accidents Future” and its strategic vision “Turning Energy
into Inspiration”, Brembo combines industrial excellence and digital innovation to make safety,

performance and sustainability an integral part of the driving experience.

The Company, in its capacity of Solution Provider, aims at a high value-added integration of
products and services to anticipate the major trends that are shaping the new automotive
industry, such as electrification, self-driving, digitalisation and sustainability; doing this, Brembo
supports its business partners in developing high-tech solutions to the challenges set by these new
mobility paradigms, also in order to allow the Company to enter into business sectors contiguous

to the one currently overseen.

In addition to its core business activities, Brembo also develops and acquires or sells technologies
for the analysis and processing of data and/or information, as well as their use and storage, in
order to perform customised consulting services for third parties and to propose and develop
solutions aimed at meeting specific needs through its technical and engineering expertise.
Brembo offers innovative consulting services and carries out research activities in collaboration
with national and international institutions, universities and research centres in order to pursue
the best quality of its services, guarantee their innovative content and maintain their constant

alignment with technological progress.

At the core of Brembo’s strategic vision is, furthermore, its commitment to sustainability, which
over the years has become its distinctive characteristic, increasingly linked to its business
development and the Group's growth in size. Sustainable Success is a priority that Brembo has
always applied to all of its activities, products and processes, employees, supply chain and the
territories in which the Group operates, through daily practices aimed at balancing industrial
decisions with the assessment of their social and environmental impact, always taking into
account the expectations of all of the Group's stakeholders and with a global approach that is
inspired by international regulations, guidelines and best practices.

Brembo's commitment to sustainability focuses on promoting initiatives and actions with a
particular focus on governance, fair operating practices, workers, local communities, the

environment and business partners. The Group's will to operate responsibly, also with regard to

1 See: UN Universal Declaration of Human Rights, ILO Tripartite Declaration of Principles on Multinational Enterprises and Social Policy,
OECD Guidelines for Multinational Enterprises, Ten Principles of the UN Global Compact, UN-sponsored Agenda 2030, UN Guiding Principles
on Business and Human Rights, International Bill of Human Rights.
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sustainability, has led to the implementation of a governance system dedicated to the supervision
of these issues at a global level, by adopting a structured approach to ESG risk management in
line with European regulations. This approach aims to ensure sustainable growth, while also

preventing crime.

The Group operates in 18 countries across 4 continents, with 39 production sites and commercial
offices, 10 research and development centres and 2 Brembo Inspiration Labs, relying on the
collaboration of more than 16.000 people, 10% of whom are engineers and product specialists
working in the research and development fields.

The Group operates through its own brands Brembo, AP, AP Racing, BYBRE, Breco, Marchesini,
Sensify, SBS Friction, J. Juan and Ohlins.

3. FRAMEWORK OF REFERENCE

3.1 LEGISLATIVE DECREE No. 231/2001

Legislative Decree No. 231/2001, as further amended and extended, which sets forth the
“Regulatory Framework governing the vicarious corporate liability of legal entities, corporations
and associations, including bodies devoid of legal personality” (hereafter the “Decree”), introduced
for the first time into the Italian legal system the concept of vicarious corporate liability for specific
offences committed in the interest or to the benefit of the entity itself, by:

a) individuals at the highest levels of corporate representation, administration and
management of the company or one of its organisational units endowed with independent
powers of expenditure and action (Company Officers), as well as individuals who, even if only
de facto, manage and exercise control over such company;

b) individuals subjected to the management or supervision of one of the persons at the highest

levels of corporate management indicated under letter a) above (for instance, employees).

It must be borne in mind that vicarious corporate liability is both:

U "in addition to” and not “in replacement of’ the criminal liability incurred by the individuals
who materially committed the offence (such liability remaining within the remit of the normal
criminal law);

U direct and independent of the criminal liability incurred by the individual offenders.

Vicarious corporate liability, introduced by the Decree, is aimed, first and foremost, at occasioning
prejudice to the assets of legal entities that have benefitted or profited from the commission of

certain specific criminal offences (the “underlying offences”).
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Consequently, with a view to directly and effectively targeting the legal entity that incurs vicarious
corporate liability (which is subject to prescription period of five years following the date on which
the underlying offence was committed — Article 22 of the Decree), the current regulatory
framework provides for four distinct types of punitive measures: fines (Article 10),
disqualifications/suspensions (Article 13), the publication of the judgement (Article 18) and seizure

of undue gains (Article 19).

Fines are the main form of penalty inflicted in the event of vicarious corporate liability for criminal

offences, and accordingly play a central role in the punitive framework entrenched in the Decree.

In determining the fine to be imposed, reference is traditionally made to a dual quantitative and
qualitative threshold, based on a unit system: each Offence giving rise to vicarious corporate
liability results in a penalty established in terms of a number of units that must fall within a range
of a minimum of 100 and a maximum of 1,000 units, and that could reflect a value of between
€258 and €1,549 per unit. In determining the number of units the fine is to amount to in each case,
due account must be taken (pursuant to Article 11 of the Decree) of the seriousness of the
underlying offence, the extent of the legal entity’s liability, as well as the prior precautions

implemented by the legal entity in question to prevent the commission of the Offence.

In addition to the traditional system for determining fines based on units, Legislative Decree No.
211/2025 introduced - through the addition of paragraph 3-bis to Article 10 of the Decree - a
system more closely related to the entity’s overall size in terms of revenue. In the cases expressly
provided for by the Decree, the fine is determined on the basis of the specific percentage,
indicated for each offence, of the entity’s total worldwide turnover for the financial year preceding
the one in which the offence was committed or, if lower, for the financial year preceding the
imposition of the fine. When it is not possible to ascertain the entity’s total global revenue, the
fine is imposed as a fixed amount, with minimum and maximum limits established directly by

law for each offense.

For more serious offences, the legal entity is also exposed to temporary disqualification and/or

suspension (for no less than 3 months and no more than 2 years)?, such as:

a) disqualification from engaging in business;

b) the suspension or revocation of authorisations, licences, or contracts allowing to commit the
offence;

c) disqualification from negotiating with the Public Administration;

2 Disqualifications may be permanent if the legal entity has derived significant profit as a result of the underlying Offence a nd has
already been subjected to temporary suspensions at least three times during the previous seven years .
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d) disqualification from low-interest financing or similar subsidies or the revocation of those
already granted;

e) disqualification from advertising goods and services.

The aforementioned measures may be imposed if at least one of the following conditions is met:

A the legal entity has derived significant profits from an underlying Offence that was
committed by a Company Officer, or a person subject to the supervision of others (in such
latter case, the organisational failures must be found to have caused or enabled the
commission of the offence);

A the legal entity had previously been held vicariously liable for the same offence.

Penalties entailing disqualifications or suspensions may be accompanied by an order requiring

the publication of the related judgement.

3.2 THE OFFENCES CONTEMPLATED IN THE LEGISLATIVE DECREE

The offences which, pursuant to the Decree, could give rise to vicarious corporate liability, if

committed in the interest or for the benefit of a legal entity (hereinafter, the “Offences”), include:

Articles 24 and 25) Offences committed in the course of relations with the
Public Administration (as per Articles 24 and 25 of Legislative Decree No. 231/2001, as further
amended, most recently by Article 5 of the Legislative Decree no. 75/2020)

1 Misappropriation of public funds (Article 316-bis of the Italian Penal Code);

1 Undue receipt of benefits to the prejudice of the State (Article 316-ter of the Italian Penal Code);

1 Fraud occasioning prejudice to the State or any other public body of the European Community
(Article 640(2)(1) of the Italian Penal Code);

1 Aggravated Fraud resulting in the receipt of public monies (Article 640-bis of the Italian Penal
Code);

1 Computer fraud committed against the State or other Public Body (Article 640-ter of the Italian
Penal Code);

1 Public procurement fraud (Article 356 of the Italian Penal Code) [included as underlying offence
by Legislative Decree no. 75/2020];

1 Fraud to the detriment of the European Agricultural Guarantee Fund and the European
Agricultural Fund for Rural Development (Article 2 of Law No. 898/1986) [included as
underlying offence by Legislative Decree no. 75/2020];

1 Embezzlement (Article 314 Paragraph 1 of the Italian Penal Code) [included as underlying
offence by Legislative Decree no. 75/2020];

1 Misappropriation of money or movable property (Article 314-bis of the Criminal Code) [offence
included in Article 9, paragraph 1 o fDecree Law No. 92 of 4 July 2024, converted with
amendments by Law No. 112 of 8 August 2024]
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1 Embezzlement by profiting from third party error (Article 316 of the Italian Penal Code)
[included as underlying offence by Legislative Decree no. 75/2020];
Extortion by a public official (Article 317 of the Italian Penal Code);

Corruption in the course of official duties (Article 318 of Italian Penal Code);

=

Corruption for a deed or performance running counter to official duties (Article 319 of Italian
Penal Code);

Aggravating circumstances (Article 319-bis Italian Penal Code);

Corruption in judicial deeds and documents (Article 319-ter of Italian Penal Code);

Undue inducement to provide or promise benefits (Article 319-quater of the Italian Penal Code);
Corruption of a public servant (Article 320 of the Italian Penal Code);

Sentences set forth for corruptors (Article 321 of Italian Penal Code);

Incitement to corruption (Article 322 of the Italian Penal Code);

=A =4 =4 =4 4 -4 -

Embezzlement, extortion, undue inducement to give or promise benefits, bribery and
incitement to bribery of members of international courts or organs of the European
Communities or international organisations and officials of the European Communities and
foreign countries (Article 322-bis of the Italian Penal Code) [heading replaced by Article 1(1)(0)
of Law No. 3/2019];
1 Abuse of power (Article 323 of the Italian Penal Code) [included as underlying offence by
Legislative Decree no. 75/2020];
Influence peddling (Article 346-bis of the Italian Penal Code) (as amended by Law no. 114/2024)
Bid-rigging (Article 353 of the Italian Penal Code) [included as underlying offence by Article 6-
ter of Law Decree No. 105 of 10 August 2023, converted into Law No. 137 of 9 October 2023];
1 Rigging of procedure for contractor’s selection (Article 353-bis of the Italian Penal Code)
[included as underlying offence by Article 6-ter of Law Decree No. 105 of 10 August 2023,
converted into Law No. 137 of 9 October 2023].

Article 24-bis) Cybercrimes and illegal handling of data (Law No. 482008, as amended
by Law No. 90/2024)
1 Misrepresentation in public or private digital documents (Article 491-bis of the Italian
Penal Code);
1 Unauthorised access to a computer or electronic system (Article 615-ter of the Italian Penal
Code, as amended by Law No. 90/2024);
1 Unlawful possession and disclosure of access codes to computer or electronic systems
(Article 615-quater of the Italian Penal Code, as amended by Law No. 90/2024);
1 Dissemination of equipment, devices or software designed to disrupt or damage a
computer or electronic system (Article 615-quinquies of the Italian Penal Code);
1 Unlawful interception, interruption or disruption of computerised or electronic
communications (Article 617-quater of the Italian Penal Code, as amended by Law No.

90/2024);



BREMBO N.V. ORGANISATIONAL, MANAGEMENT AND CONTROL MODEL - Sixth Edition (2025) - General Section —
2026 Update

Installation of devices designed to intercept, block or disrupt computerised or electronic
communications (Article 617-quinquies of the Italian Penal Code, as amended by Law No.
90/2024);

Extortion through the commission of cybercrimes (Article 629(3) of the Italian Penal Code,
included by Law No. 90/2024);

Damage to information, data and software programmes (Article 635-bis of the Italian
Penal Code, as amended by Law No. 90/2024);

Damage to public or public-interest information, data and computer programmes (Article
635-ter of the Italian Penal Code, as amended by Law No. 90/2024);

Damage to computer or electronic systems (Article 635-quater of the Italian Penal Code, as
amended by Law No. 90/2024);

Possession, dissemination and unlawful installation of computer equipment, devices or
programmes intended to damage or disrupt a computer or telecommunications system
(Article 635 quater.1) [article introduced by Law 90/2024];

Damage to computer or electronic systems used for public-service purposes (Article 635-
quinquies of the Italian Penal Code, as amended by Law No. 90/2024);

Computer fraud by the person or party providing electronic signature certification services
(Article 640-quinquies of the Italian Penal Code);

Infringement of the rules on the Perimeter of National Cybersecurity [offence inserted by

Article 1(11) of Decree-Law No. 105/2019].

Article 24-ter) Organised crime offences [Article introduced by Law No. 94 of 15 July 2009,

Article 2, paragraph 29, as further amended]

f
f

= =4 =4 =4

Criminal conspiracy (Article 416 of the Italian Penal Code, save for paragraph 6);

Criminal association for purposes of reducing to or maintaining in slavery, human-
trafficking, purchasing and sale of slaves and offences concerning breaches of the
provisions on clandestine immigration pursuant to Article 12 of Legislative Decree No.
286/1998 (Article 416, paragraph 6, of the Italian Penal Code);

Trade in organs from living persons (Article 601-bis of the Italian Penal Code added limited
to the alleged crime according to the Article 416, paragraph 6 of the Italian Penal Code
from the Law No. 236/2016 in effect on 07 January 2017);

Mafia-type conspiracy (Article 416-bis of the Italian Penal Code);

Mafia-political electoral exchanges (Article 416-ter of the Italian Penal Code);

Kidnapping for ransom (Article 630 of the Italian Penal Code);

Conspiracy to engage in illegal trafficking of narcotic drugs or psychotropic substances
(Article 74 of Presidential Decree No.309 of 9 October 1990);

The unlawful manufacture, importation within national boundaries, offer for sale,
transfer, possession or bearing in a public place or on premises open to the public, of
assault or assault-type weapons or parts thereof, explosives, illegal weapons and/or

10
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several common fire arms (*) (Article 407, paragraph 2, subparagraph a (5), of the Italian
Code of Criminal Procedure).

(*) Excluding “airsoft guns” or gas-driven guns, as well as both long- and short-barrelled air guns
driven by compressed air or gas, with a muzzle energy in excess of 7.5 joules, and flare guns, save in
the case where they are used for fishing or fall within the category of guns and tools which, by
reason of their features, have been classified by the “Central Consultative Committee on Gun

Control” as unlikely to cause bodily harm or injury.

Article 25-bis) Counterfeiting currency [Article introduced through the Legislative Decree No.

350 of 25 September 2001, Article 6, as subsequently adjusted and converted into Law No. 409 of 23

November 2001, and amended by Law No. 99 of 23 July 2009].

1

Counterfeiting of legal tender, expenditure and introduction of counterfeit legal tender in
the State, with conspiracy (Article 453 of the Italian Penal Code);

Alteration of legal tender (Article 454 of the Italian Penal Code);

Expenditure and introduction of counterfeit legal tender in the State, without conspiracy
(Article 455 of the Italian Penal Code);

Expenditure of counterfeit legal tender received in good faith (Article 457 of the Italian
Penal Code);

Counterfeiting stamp paper, introduction into the State, the purchase, possession or
circulation of counterfeit stamp paper (Article 459 of the Italian Penal Code);

Counterfeiting watermarked paper used for the manufacture of public credit documents or
stamp paper (Article 460 of the Italian Penal Code);

Manufacture and possession of watermarks or tools designed for counterfeiting legal
tender, stamp paper or watermarked paper (Article 461 of the Italian Penal Code);

Use of counterfeit or altered stamp paper (Article 464 of the Italian Penal Code);
Infringement, alteration or use of trademarks or distinguishing marks or patents, models
and designs (Article 473 of the Italian Penal Code);

Import and marketing of products bearing false markings (Article 474 of the Italian Penal
Code).

Article 25-bis.1) Offences in restraint of trade and industry [Article introduced by Law

No. 99 of 23 July 2009 ]

|l

f
f
f
f
f

Obstruction of trade or industry (Article 513 of the Italian Penal Code);
Unfair competition using threats or violence (Article 513-bis of the Italian Penal Code);
Fraud against national industries (Article 514 of the Italian Penal Code).
Fraud in the exercise of trade (Article 515 of the Italian Penal Code);
Passing off non-genuine food products as genuine (Article 516 of the Italian Penal Code);
Sale of industrial products with mendacious signs (Article 517 of the Italian Penal Code, as
amended by Law No. 206/2023);

11
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1 Manufacture and marketing of goods produced in breach of intellectual property rights
(Article 5717-ter of the Italian Penal Code);

1  Counterfeiting of geographical indications and protected designations of agri-food
products (Article 517-quater of the Italian Penal Code);

1  Food fraud (Article 517-sexies of the Italian Penal Code) [offence introduced by Article 1,
paragraph 2 of Law No. 75/2026];

1  Sale of food products with misleading labels (Article 517-septies of the Italian Penal Code)
[offence introduced by Article 1, paragraph 2 of Law No. 75/2026].

Article 25-ter) Corporate offences [introduced by Legislative Decree No. 231/2001, as further
amended?]

1  False corporate notices (Article 2621 of the Italian Civil Code);

1  Less serious offences (Article 2621-bis of the Italian Civil Code);

1  False corporate notices of listed companies (Article 2622 of the Italian Civil Code);
Obstruction of auditing (Article 2625 of the Italian Civil Code);
Undue restitution of contributed assets (Article 2626 of the Italian Civil Code);
Illegal distribution of profits and reserves (Article 2627 of the Italian Civil Code);

= =4 =4 =4

Unlawful transactions involving own shares or shares in parent companies (Article 2628 of
the Italian Civil Code);

Transactions prejudicial to creditors (Article 2629 of the Italian Civil Code);

Failure to report a conflict of interest (Article 2629-bis of the Italian Civil Code);

Fictitious setting up of share capital (Article 2632 of the Italian Civil Code);

= =4 =4 =4

Unlawful distribution of corporate assets by receivers (Article 2633 of the Italian Civil

Code);

1 Private Corruption (Article 2635 of the Italian Civil Code, as amended by the Legislative
Decree No. 38/2017 and by Law No. 3/2019);

1 Incitement to Private Corruption (Article 2635-bis of the Italian Civil Code) [crime inserted
by the Article 4 of the Legislative Decree No. 38/2017 and amended by Law No. 3/2019];
Unlawful influence on the general meeting (Article 2636 of the Italian Civil Code);
Stock manipulation (Article 2637 of the Italian Civil Code);
Obstruction of the exercise of the duties of public oversight authorities (Articles 2638 of the
Italian Civil Code);

9 False or omitted declarations for the issuance of the preliminary certificate (Article 54 of

Legislative Decree no. 19/2023) [offence added by Legislative Decree no. 19/2023]4.

3 Misrepresentations of facts in the reports or notices of independent auditors (Article 2624 of the Italian Civil code), delet ed by
Article 37, paragraph 34, of Legislative Decree No. 39/2010. Cf. Judgment No. 34476 of 22 September 2011 (23 June 2011) -
Court of Cassation - United Penal Sections, which clarifies that Legislative Decree 39/2010 (legal auditing), in repealing and

reformulating the perceptive content of Article 174 -bis of T.U.F. (false statements in the reports or notices of inde pendent
auditors), had no influence on the rules applicable to administrative liability for offences dictated by Article 25 -ter of Legislative

Decree 231/2001 because the cases in question are not invoked by the statute and thus cannot form the basis for liability of this

nature.
4 Implementation of Directive (EU) 2019/2121 of the European Parliament and of the Council of 27 November 2019 amending
Directive (EU) 2017/1132 as regards cross -border transformations, mergers and divisions. Pursuant to Article 56 of this decree,
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Article 25-quater) Offences pertaining to terrorism and subversion of the
democratic order contemplated in the Italian Penal Code and special laws,
and offences involving the violation of Article 2 of the International
Convention for the Suppression of the Financing of Terrorism, signed in New
York on 9 December1999:

Article 25-quater 1) Female genital mutilation (Law No. 7/2006)
1 Practices entailing the mutilation of the female genital organs (Article 583-bis of Italian
Penal Code)

Article 25-quinquies) Offences against the person
1 Reduction to slavery (Article 600 of the Italian Penal Code);
1 Child prostitution (Article 600-bis of the Italian Penal Code);
1 Child pornography (Article 600-ter(1)(2) of the Italian Penal Code);
1 Virtual pornography (Article 600-quater(1) Italian Penal Code);
1 Possession of pornography (Article 600-quater of the Italian Penal Code);
1 Tourism initiatives for the purposes of exploiting child prostitution (Article 600-quinquies

of the Italian Penal Code);

=

Trafficking in human beings (Article 601 of the Italian Penal Code);

Exploitation of a victim of enslavement or human trafficking (Article 601.1. of the Italian

Penal Code) [offence introduced by Legislative Decree No. 115/2026];

1 The sale and purchase of human beings (Article 602 of the Italian PenalCode);

1 llicit brokering and labour exploitation (Article 603-bis of the Italian Penal Code) [crime
added by the Article 6, of Law No.199 of 29 October 2016];

1 Child enticement (Article 609-undecies of the Italian Penal Code).

Article 25-sexies) Market abuse Offences
1 Insider trading (Article 184 of the TUF);
1 Market manipulation (Article 185 of the TUF).

Article 25-septies) Manslaughter (Article 589 of the Italian Penal Code) and
serious or very serious negligent injury (Article 590 of the Italian Penal Code),
committed as a result of violations of accident-prevention and occupational
health and safety regulations (Law No. 123/2007)

as of 3 July 2023, t he pr o vhorslear and snternatiomdl @angactians im whichd momeoo$ the participating

companies, as of the same date, has published the draftodé come into force.
5 It should be noted that Decree -Law No. 48 of April 11, 2025 i converted by Law No. 80 of June 9, 2025 1 introduced the
following new predicate offenses: AfPossession of -guequies.B ofdgles ItdlianrPenler r or i st
Code) and fiManufacture or possession of expl osive materi al so ( hatianPendl eCode} 5 of t he
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Article 25-octies) Receiving, laundering and using money, assets and profits
obtained illegally, and also self-laundering [Article introduced by Legislative Decree No.
231/2007, as further amended by Legislative Decree No. 195/2021]
1 Receiving of money (Article 648 of the Italian Penal Code);
1 Money laundering (Article 648-bis of the Italian Penal Code);
1 Use of money, assets and profits obtained illegally (Article 648-ter of the Italian Penal
Code);
1 Selflaundering (Article 648-ter, paragraph 1, of the Italian Penal Code) - [offence
introduced by Article 3 of Law No. 186/2014]e.

Article 25-octies.1) Offences concerning non-cash payment instruments [Article
introduced by Legislative Decree No. 184/2021]

1 Misuse and falsification of non-cash payment instruments (Article 493-ter of the Italian
Penal Code) [included as underlying offence by Article 3 of Legislative Decree No.
184/2021];

1 Fraudulent transfer of assets (Article 512-bis of the Italian Penal Code, as recently
amended by Decree-Law No. 19/2024) [included as underlying offence by Article 6-ter of
Decree-Law No. 105/2023, converted into Law No. 137/2023 as amended by Legislative
Decree 19/2024];

9 Possession and dissemination of computer equipment, devices or programmes aimed at
committing offences concerning non-cash payment instruments (Article 493 quater of the
Italian Penal Code) [included as underlying offence by Article 3 of Legislative Decree No.
184/2021];

1 Cyber-fraud (Article 640-ter of the Italian Penal Code) [included as underlying offence by
Article 3 of the Legislative Decree no. 184/2021].

Article 25-octies.2) - Offences related to violations of European Union
Restrictive Measures [Article added by Legislative Decree 211/2025]
1 Violation of European Union Restrictive Measures (Article 275-bis of Italian Penal Code);
1 Violation of reporting obligations imposed by a European Union Restrictive Measure
(Article 275-ter of Italian Penal Code);
1 Violation of the conditions on authorization to conduct business (Article 275-quater of the

Italian Penal Code);

6 The principle of the peremptory nature of the alleged offences has been called into question by the most recent interpretativ e
orientations according to which the entity could incur 231 liability also for offences (from which the illegal proceeds chara cterising

selflaundering are derived) that are not included in the catalogue of alleged offences of Decree 231. In this regard, Brembo

adheres to the interpretative orientation according to which the 231 liability of the entity must instead be limited to cases in

which the predicate offence of self money laundering is also one of the predicate offences indicated in Decree 231; in any ca se,
should such liability be deemed configurable also in the presence of further predicate offences, in order to protect Brembo f rom
the risk of commission of money laundering and selflaundering offences, the Model provides for prevention measures and contro |
tools to protect against the aforementioned risks -at-risk that may also derive from offences other than the predicate offences set

out in Decree 231.
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1

Violation of provisions against illegal immigration (Article 12, paragraph 1-bis of
Legislative Decree No. 286/1998).

Article 25-novies) Offences in breach of intellectual property rights [article

introduced by Law No. 99 of 23 July 2009]

il

Unlawful dissemination of copyrighted works or parts thereof over publicly accessible
electronic networks, using connections of any nature or kind whatsoever (Article 171(1)(a-
bis) Law No. 633/1941);

Offences pursuant to the point above committed in respect of third party works not aimed
at being published, should the respective honour or reputation be offended (Article 171(3)
of Law No. 633/1941);

Abusive duplicating of computer programmes to make a profit; importation, distribution,
sale or possession for commercial or entrepreneurial purposes or leasing of programmes
on media which do not bear the relevant SIAE (Italian Authors and Publishers Association)
mark; arrangements of means to remove or avoid the protection devices of computer
programmes (Article 171-bis(1) of Law No. 633/1941) (as amenend by Law no.166/2024) ;
Reproduction, transfer onto a different support, distribution, communication, presentation
or public demonstration of database contents; extraction or reuse of the database;
distribution, sale or leasing of databases (Article 171-bis(2) of Law No. 633/1941 as
amended by Law no. 166/2024);

The unlawful copying, reproduction, transmission or public dissemination using any
means whatsoever, of all or part of intellectual property earmark for television or cinema
circuit, as well as the sale or rental or discs, tape or similar storage media or any other
storage medium containing phonograms or videograms of assimilated musical,
cinematographic or audiovisual works or sequences of motion picture frames; literary,
theatrical, scientific or didactical, musical or theatrical-musical, and multimedia works,
including those incorporated into collective or composite works or databases; the unlawful
copying, reproduction, transmission or dissemination, sale, marketing or transfer for any
reason or cause whatsoever, as well as the unlawful import, of over fifty copies or
reproductions of copyrighted or similarly protected works; uploading a copyrighted work
or any part thereof on to an electronic network system using connections of any nature or
kind whatsoever; fixation on a digital, audio, video or audiovisual medium, in whole or in
part, of a cinematographic, audiovisual or editorial work, or the reproduction, performance
or communication to the public of the improperly performed fixation (Article 171-ter of
Law No. 633/1941, as amended by Law No. 166/2024);

Failure to notify the SIAE of the identification data of the storage media not subject to
marking, or the issue of false statements in such regard (Article 171-septies of Law No.
633/1941 as amended by Law No. 166/2024));
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Fraudulent production, sale, importation, promotion, installation, modification, public and
private use of equipment or part of equipment for decoding audiovisual programmes of
restricted access via ether, satellite, cable, in analogical or digital form (Article 171-octies of
Law No. 633/1941).

Article 25-decies) Inducement to refrain from rendering testimony or rendering

false testimony before judicial authorities [Article introduced by Law No. 116, Article 4, of 3

August 2009, and differently numbered by Legislative Decree No. 121, Article 2, of 7 July 2011]

il

Inducement to refrain from rendering testimony or rendering false testimony before

judicial authorities (Article 377-bis of the Italian Penal Code).

Article 25-undecies) Environmental offences [Article introduced by Legislative Decree No.

121, Article 2, of 7 July 2011, as further amended]

1

Environmental pollution (Article 452-bis of the Italian Penal Code, as amended by Law No.
137/2023);

Trading of polluting products (Article 452-bis.1 of the lItalian Penal Code, offence
introduced by Legislative Decree 81/2026);

Environmental disaster (Article 452-quater of the Italian Penal Code, as amended by Law
No. 137/2023);

Negligent offences against the environment (Article 452-quinquies of the Italian Penal
Code);

Illicit traffic and disposal of highly radioactive materials (Article 452-sexies of Italian Penal
Code);

Obstruction of supervision (Article 452-septies of the Italian Penal Code, offence introduced
by Decree-Law No. 116/2025, converted with amendments by Law No. 147/2025);
Aggravated conspiracy (Article 452-octies of Italian Penal Code);

Failure to remediate (Article 452-tedecies of the Italian Penal Code, offence introduced by
Decree-Law No. 116/2025, converted with amendments by Law No. 147/2025);

Organized activities related to the illegal trafficking of waste (Article 452-quaterdecies of
the Italian Penal Code, offence introduced by Decree-Law No. 116/2025, converted with
amendments by Law No. 147/2025);

Killing, destruction, capture, withdrawal, possession of protected wild animal or plant
species (Article 727-bis of the Italian Penal Code);

Destruction or deterioration of habitat within a protected site (Article 733-bis of the Italian
Penal Code);

Breaches of the provisions of the Italy’s Consolidated Environmental Law (TUA) governing
liquid waste, and, in particular, the unlawful discharge of industrial waste water

containing hazardous substances (Article 137 of TUA),
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il

Abandonment of non-hazardous waste in specific cases (Article 255-bis of TUA, offence
introduced by Decree-Law No. 116/2025, converted with amendments by Law No.
147/2025);

Abandonment of hazardous waste (Article 255-ter of TUA, offence introduced by Decree-
Law No. 116/2025, converted with amendments by Law No. 147/2025);

Unauthorised engagement in waste management activities (Article 256 of TUA);

Illlegal burning of waste (Article 256-bis of TUA, offence introduced by Decree-Law No.
116/2025, converted with amendments by Law No. 147/2025);

Pollution/failure to clean up polluted sites (Article 257 of TUA);

Non-compliance with reporting, register maintenance and record-keeping obligations in
respect of waste (Article 258 of TUA);

Unlawful trafficking in waste (Article 259 of TUA - referred to in art. 452-quaterdecies of
the penal code pursuant to art. 7 of Legislative Decree 21 of 03.01.2018);

Conspiracy to engage in the unlawful trafficking of waste (Article 260 of TUA);
Non-compliance with obligations pertaining to the Italian computerised waste traceability
control system (SISTRI) (Article 260-bis of TUA);

Sanctions regarding the operation of facilities — Non-compliance with permit
requirements for atmospheric emissions (Article 279 of TUA);

Trade in protected animal or plant species or possession of reptiles or mammals that could
endanger public health and safety (Law No. 150/1992);

Use of ozone-depleting substances (Article 3 of Law No. 549/1993);

Intentional or negligent pollution of the sea through discharge of waste from ships
(Legislative Decree No. 202/2007);

Production and sale of ozone-depleting substances (Article 4 of Legislative Decree 81/2026);

Production and sale of greenhouse gases (Article 5 of Legislative Decree 81/2026).

Article 25-duodecies) Employment of illegally staying third-country nationals

[Article introduced by Legislative Decree No. 109, of 16 July 2012, as modified by the Law No. 161 of 17

October 2017]

1

Employment of illegally staying third-country nationals (Article 22, paragraph 12-bis, of the
Legislative Decree No. 286/1998, as amended by D.L. No. 20/2023).
Provisions against illegal immigration (Article 12, paragraph 3, 3 bis, 3 ter and 5 of the

Legislative Decree No. 286/1998)

Article 25-terdecies) Racism and xenophobia [Article introduced by the Italian Law No.

167/2017]

International agreement on the elimination of all the forms of racial and religious
discrimination (Article 3, paragraph 3-bis of the Italian law No. 654/1975 — ref. to in article
604-bis of the penal code pursuant to art. 7 of Legislative Decree 27 of 03.01.2018).
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Article 25-quaterdecies) Sport Fraud [Article introduced by the Italian Law No. 39/2019]

f
f

Fraud in sports competitions (Article. 1, Law No. 401/1989);
Abusive exercise of playing and betting activities (Article. 4, Law No. 401/1989).

Article 25-quinquiesdecies) Tax Offences [Article introduced by the Italian Law No. 157/2019,

known as the “Tax Decree”, which converted the Decree-Law No. 124/2019 containing “Urgent provisions on

tax matters and for unavoidable needs”, and subsequently amended by Legislative Decree no. 75/2020]

il

Fraudulent tax returns, through the use of invoices or other documents for non-existent
transactions (Article 2(1) and (2-bis) of Legislative Decree No. 74/2000);

Fraudulent tax returns by means of other artifices (Article 3 of Legislative Decree No.
74/2000);

Unfaithful declaration (Article 4 of Legislative Decree No. 74/2000) [included as underlying
offence by Legislative Decree No. 75/2020];

Failure to file a return (Article 5 of Legislative Decree No. 74/2000) [included as underlying
offence by Legislative Decree No. 75/2020];

Issuance of invoices or other documents for non-existent transactions (Article 8(1) and (2-
bis) of Legislative Decree No. 74/2000);

Concealment or destruction of accounting documents (Article 10 of Legislative Decree No.
74/2000);

Undue offsetting (Article 10-quater of Italian Legislative Decree No. 74/2000) [included as
underlying offence by Legislative Decree No. 75/2020];

Fraudulent avoidance of tax payments (Article 11 of Legislative Decree No. 74/2000).

Article 25-sexiesdecies) Smuggling offences [Article introduced by the Legislative Decree no.

75/2020, which implemented the “PIF Directive” (EU Directive 2017/1371)], amended by Legislative Decree

141/2024

f
f
f

Smuggling due to failure to declare (Article 78 of Legislative Decree No. 141/2024);
Smuggling due to false declaration (Article 79 of Legislative Decree No. 141/2024);
Smuggling in the movement of goods by sea, air and on border lakes (Article 80 of
Legislative Decree No. 141/2024);

Smuggling for the improper use of imported goods with total or partial reduction of duties
(Article 81 of Legislative Decree No. 141/2024);

Smuggling in the export of goods eligible for duty refunds (Article 82 of Legislative Decree
No. 141/2024);

Smuggling in temporary export and in special use and processing regimes

(Article 83 of Legislative Decree No. 141/2024);

Smuggling of manufactured tobacco (Article 84 of Legislative Decree No. 141/2024);
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il

Aggravating circumstances of the crime of smuggling manufactured tobacco (Article 85 of
Legislative Decree No. 141/2024)

Criminal association for the purpose of smuggling manufactured tobacco (Article 86 of
Legislative Decree No. 141/2024);

Aggravating circumstances of smuggling (Article 88 of Legislative Decree No. 141/2024)
Evasion of assessment or payment of excise duty on energy products (Article 40 of
Legislative Decree No. 504/1995);

Evasion of assessment or payment of excise duty on manufactured tobacco (Article 40-bis
of Legislative Decree No. 504/1995);

Illegal manufacture of alcohol and alcoholic beverages (Article 41 of Legislative Decree No.
504/1995);

Association for the purpose of illegally manufacturing alcohol and alcoholic beverages
(Article 42

of Legislative Decree No. 504/1995),

Evasion of assessment and payment of excise duty on alcohol and alcoholic beverages
(Art.

43 Legislative Decree No. 504/1995);

Aggravating circumstances (Art. 45 Legislative Decree No. 504/1995);

Alteration of devices, stamps and markings (Article 46 of Legislative Decree No. 504/1995)

Article 25-septiesdecies) Crimes against cultural heritage [Article introduced by Law No.

22/2022 - as amended by Law no. 6/2024);]

1

f
f
f

Theft of cultural goods (Article 518-bis of the Italian Penal Code);

Misappropriation of cultural goods (Article 518-ter of the Italian Penal Code);

Receiving stolen cultural goods (Article 518-quater of the Italian Penal Code);
Counterfeiting of private documents concerning cultural goods (Article 518-octies of the
Italian Penal Code);

Infringements concerning the disposal of cultural goods (Article 518-novies of the Italian
Penal Code);

Unlawful importation of cultural goods (Article 518-decies of the Italian Penal Code);
Unlawful removal or export of cultural goods (Article 518-undecies of the Italian Penal
Code);

Destroying, spreading, deteriorating, spoiling, defacing and unlawful use of cultural or
landscape heritage (Article 518-duodecies of the Italian Penal Code)

Counterfeiting of works of art (Article 518-quaterdecies of the Italian Penal Code).

Article 25-duodevicies) Laundering of cultural goods and devastation and

looting of cultural and landscape assets [Article introduced by Law No. 22/2022)]

|l

Laundering of cultural goods (Article 518-sexies of the Italian Penal Code);
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1 Devastation and looting of cultural and landscape assets (Article 518-terdecies of the

Italian Penal Code).

Art. 25-undevicies) Crimes against animals [Article added by Law 82/2025]:
TKilling of animals (Art. 544-bis of the Criminal Code);

fMistreatment of animals (Art. 544-ter of the Criminal Code);

7 Prohibited shows or events (Art. 544-quater of the Criminal Code);

7 Prohibition of animal fights (Art. 544-quinquies of the Criminal Code);

fKilling or harming animals belonging to others (Art. 638 of the Criminal Code).

Law No. 146/2006: Transnational organised crime?

1 Criminal conspiracy (Article 416 of the Italian Penal Code);

1 Mafia-type conspiracy (Article 416-bis of the Italian Penal Code);

1 Criminal conspiracy to smuggle foreign processed tobacco products (Article 291-quater of
Presidential Decree No. 43/1973);

9 Conspiracy to engage in illegal trafficking of narcotic drugs or psychotropic substances
(Article 74 of Presidential Decree No. 309/1990);
Migrant trafficking (Article 12 of Legislative Decree No. 286/1998);
Inducement to refrain from rendering testimony or render false testimony before judicial
authorities (Article 377-bis of the Italian Penal Code);
Complicity after the fact (Article 378 of the Italian Penal Code);
Provisions on clandestine immigration (Article 12, paragraphs 3, 3-bis, 3-ter and 5, of

consolidated law as per Legislative Decree No. 286 of 25 July 1998).

3.3 OFFENCES COMMITTED ABROAD

The Company may be held vicariously liable for offences committed abroad (pursuant to Article 4
of the Decree).

Pursuant to Article 6, paragraph 2 of the Italian Penal Code? vicarious corporate liability as defined
in the Decree may arise even if only a part of the conduct or event in question takes place in Italy
and may also relate to offences committed by employees located abroad in other Brembo Group
companies through secondments, when the offence is committed in the interest and/or to the
advantage of the seconding company (Article 5 of Legislative Decree No. 231/2001) and when all

the substantive and procedural conditions set out in Article 4 of the decree mentioned above.

7 Offences entailing the receiving, laundering and use of money, assets and profits obtained illegally (Article s 648, 648 -bis and

648 -ter of the Italian Penal Code) [Deleted with the introduction of Article 25 -octies ]

8 Article 6, paragraph 2, of the Italian Penal Code: AThe offence shall be deemed to have been committ
the State, when all or part of action or omission constituting the of fence or the event that results therefrom takes place within

such territoryo.
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With regard to offences committed entirely abroad by Company Officers or their subordinates in
the interest of the Company, the latter may incur vicarious corporate liability in the cases
contemplated in Articles 7, 8, 9 and 10 of the Italian Penal Code, provided that the competent
authorities of the country in which the underlying Offence was committed do not proceed in

respect of the latter.

The company has adopted some protection measures to prevent and manage the aforementioned

risks:

1 The adoption of a Code of Ethics valid for the entire Brembo Group to ensure uniformity in the
principles of conduct, and of Brembo Corporate and Compliance Tools, which are additional
tools to ensure the effectiveness of the preventive control system at Group level and relevant
for the purposes of Legislative Decree No. 231/2001;

1 Mapping the specific risks taking into account the different applicable legislation and
implemented at local level;

i The adoption of Compliance’s program of the Countries where Brembo or its subsidiaries
operates and which is suitable to prevent risks of crime;

1 The existence of constant information flows between the Company and the subsidiaries, both
periodically and on request, to the Supervisory Board;

1 Constant Compliance and business ethics training of Brembo Group employees.

3.4 ESSENTIAL ELEMENTS AND REQUIREMENTS FOR THE EXCLUSION OF
LIABILITY FOR THE ENTITY

Vicarious corporate liability can only be incurred if the underlying Offence was committed “in the
interest or to the benefit” of the legal entity in question, and not “in the sole interest of the

offender or third parties”.

As per the Ministerial Report accompanying the Decree, the notion of “interest” is subjective in
nature, and denotes the purpose for which the offender committed the Offence, whilst the
“"benefit” or “gain” refers to the objective profits accrued by the legal entity as a result of the
Offence.?

In this regard, in preparing the Model, and in the underlying risk assessment, the recent

orientation of the Supreme Court - reiterated also by the Confindustria Guidelines — which

°As per the case |l aw of the Supreme Court, -ldvdl execiitivenor enpleysettd comnsitthehat drove th
of fence, whilst the figaind is the objective profit der i v¥ Grignindl Bection, t he of fenc
decision No. 3615 dated 20.12.2005 i 30.01.2006).
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emphasises the notion of interest in an objective key, highlighting the finalistic component of the

conduct, was taken into accountio.

On the other hand, the “benefit” is characterized, in intentional crimes, as a set of advantges —
especially of a financial nature — obtained from the offence, which can be assessed after the
commission of the offence11, also in terms of cost savingsi2. The concept of “benefit” has a
different connotation in negligent offences (such as offences regarding health and safety and
environmental offences) in which the harmful event does not reflect the interest of the entity and
does not translate into a benefit for it: in such cases, the interest or the benefit should rather refer
to the conduct that does not comply with precautionary rules (e.g. in saving safety costs or in
increasing the speed of performance or in increasing productivity, sacrificing the adoption of

accident prevention measures)®.

In terms of the subjective criteria or mens rea to be established in respect of the legal entity with
regard to the Offence, it is worth underlining that vicarious corporate liability arises by reason of
the legal entity’s defective organisational structure, or more specifically, the lack of an adequate
organisational, management and oversight plan designed to effectively prevent the commission

of Offences.

Articles 6 and 7 of the Decree provide, in fact, for exclusion of liability in the case where the entity

can show that:

U it has adopted and effectively implemented “Organisational, Management and Control Model”
aimed at preventing the commission of the criminal offences;

U it has set up a fully independent Supervisory Board within the company, vested with
autonomous powers of initiative and oversight, as well as with specific supervisory duties in
respect of compliance with and the implementation and updating of the Model;

U the Offence in question was committed by fraudulently circumventing the Model;

U that the Supervisory Board was not derelict in the discharge of its duties.

More specifically, in order to avoid vicarious corporate liability, the legal entity in question must
show that its organisational structure was not at fault, and that is to say, that the Offence was
committed despite the proper implementation of all reasonable measures to prevent the
commission thereof and to reduce the risk of the same.

It must be borne in mind that the exemption applies only if the Model entails:

10 Court of Cassation, 2nd Criminal Section, decision No. 295/2018; Court of Cassation, 4th Criminal Section, decision No.
373 1/2020.
11 Court of Cassation, 2nd Criminal Section, decision No. 295/2018

12 Court of Cassation, 4 ™ Criminal Section, decision No. 31210/2016; Court of Cassation, 4th Criminal Section, decision No.
3731/2020.
13 Court of Cassation, 4 ™ Criminal Section, decision No. 16713/2018, Court of Cassation, 4 ™ Criminal Section, decision No.

48779/2019, Court of Cassation, 3 ™ Criminal Section, decision No. 3157/2019, Court of Cassation, 4 ™ Criminal Section, decision
No. 3731/2020.
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1. the identification of areas at risk of the commission of Offences, through an appropriate risk
assessment process;

2. the drafting of specific protocols aimed at planning decision-making and the implementation
of corporate decisions with regard to the offences to be prevented;

3. the identification of specific financial management procedures aimed at preventing the
commission of the Offences;

4. the definition of reporting obligations to the Supervisory Board;

5. the setting up of an adequate disciplinary system for the violation of the rules of the code of
ethics and procedures imposed under the Model, including those of the Whistleblowing

Procedure referred to in § 4.11 below.

The executive body shall be responsible for adopting the Model.

The Decree provides that the Models may be adopted, in compliance with the aforesaid

requirements, on the basis of codes of conduct drawn up by representative trade associations.

4. BREMBO’S MODEL

4.1 STRUCTURE OF BREMBO'S MODEL

Brembo’s Model is made up of:

- a General Section illustrating the company’s profile, the regulations of reference, underlying
principles and the elements making up the model (corporate governance system, internal
control system, principles governing the system of delegated powers, code of ethics), the
function of the Model, the ways in which the Model is constructed and structured, the
recipients of the Model, relations with group companies, the Supervisory Board Rules, as well
as the disciplinary system and the measures to be implemented in order to define,
disseminate, amend and/or update the said system;

- the Special Sections and associated Sensitive Activity Analysis Sheets (the latter of which are
intended for the Company's exclusive internal use) focusing on specific types of Offences which
—in light of Brembo’s profile and business operations — could, in the abstract, be committed
within the company, and more specifically:

A Special Section — Offences against the Public Administration, Corruption/Inducement
Offences and offences related to Import-Export (which also includes Smuggling
Offences and offences related to evasion of excise tax assesment), offences related to
violations of European Union restrictive measures and offences concerning non-cash
payment instruments with exclusive regard to the Misuse and falsification of non-cash

payment instruments (Article 493-ter of the Italian Penal Code);
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A Special Section — Corporate Offences;

A Special Section — Market Abuse Offences;

A Special Section - Violations of Workplace Health and Safety Regulations;

A Special Section — Receiving, Laundering and Using Money, Assets or Profits Obtained
lllegally; Self-Laundering;

A Special Section — Cybercrimes and lllegal Handling of Data;

A Special Section - Intellectual Property Infringement;

A Special Section — Domestic and Transnational Organised Crime Offences;

A Special Section — Environmental Offences;

A Special Section — Offences Entailing Employment of lllegally Staying Third-Country

Nationals;
A Special Section — Tax Offences.
- Brembo’s Corporate and Compliance Tools, discussed in point 4.3.2 below;
- the Corporate Disciplinary System in compliance with the system applicable pursuant to the
relevant collective bargaining agreements (CCNL), described in point 4.9 below;

- the Supervisory Board Regulation (in Attachment E).

4.2 ADDRESSEES OF BREMBO’S MODEL

The rules set forth in the Model apply to all persons who discharge managerial, administrative,
strategic decision-making and oversight functions within the Company, albeit on a de facto basis,
as well as any and all Brembo employees, including those seconded abroad, and persons and
parties that, whilst not part of Brembo’s organisation, act on Brembo’s behalf or are linked to the

Company pursuant to contracts entailing so-called “para-employment”.

The Company shall disseminate this Model using the procedures deemed most appropriate and
effective for ensuring that all the persons and parties bound to comply herewith are fully informed
of the contents hereof, it being understood that the provisions set forth herein must be complied
with in strict accordance with general principles of loyalty, propriety and diligence inherent to all
employment relationships underway with Brembo. In this respect, Brembo organises training

activities aimed at disseminating the Model to all the addressees, as set forth in point 4.10 below.

Brembo will not tolerate any behaviour in breach of the law and/or the provisions set forth in this
Model and the Code of Ethics, even if the said behaviour is engaged in with the intent of
furthering Brembo's interests or securing some benefit or gain for the Company.

This model shall also apply to all business partners, in light of the provisions specified in point 4.8

below.
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4.3 UNDERLYING PRINCIPLES AND ESSENTIAL ELEMENTS OF THE MODEL

4.3.1 Underlying principles of the Model

Preparing the Model, as well as all subsequent updates, represented an occasion to reinforce
Brembo'’s Internal Control and Risk Management System, and to sensitise employees involved in
risk assessment and processing tasks within the framework of corporate control processes

especially with a view to proactively preventing the commission of Offences.

In preparing its Model, Brembo essentially followed the “Guidelines for the construction of
Organisation, Management and Control Models”, prepared by Confindustria, first issued on 7
March 2002, and has taken into account subsequent updates as they have been released.

The process for preparing the Model pursuant to the said Guidelines may be summarised as
follows:

- identification of areas at risk, with a view to assessing which corporate areas/sectors are at
risk of commission of the offences;

- assessment of the internal audit system already implemented within the Company and
identification of any areas for improvement in order to prevent the commission of the
Offences;

- preparation/update of the control system in order to mitigate the risks through the

implementation of specific protocols.

The coordinated set of organisational structures, activities and operating rules applied by
management and company personnel, under the direction of top management, and designed to
provide reasonable assurance of achieving the objectives of a good internal control system,
contributes to the achievement of these objectives. The most significant elements of the
preventive control system have been identified by Confindustria as follows:

- code of ethics;

- organisational system;

- manual and computer procedures;

- powers of authorisation and signature;

- control and management systems;

- staff training and information to staff.

Moreover, the control system must comply with the following principles:

- verifiability, documentability, coherence and congruence of each transaction;

- separation of powers (no person may be independently in charge of an entire process);

- record of controls.

25



BREMBO N.V. ORGANISATIONAL, MANAGEMENT AND CONTROL MODEL - Sixth Edition (2025) - General Section —
2026 Update

4.3.2 Components of the Model: Brembo’s Corporate and Compliance Tools

As noted above, Brembo’s Model is made up not only of this General Section and the subsequent
Special Sections, but also includes Brembo’s Corporate and Compliance Tools that are designed to
further enhance the effectiveness of the preventive oversight system implemented throughout the
Company and that are also relevant for the intents and purposes of Legislative Decree No.
231/2001 (see above point 4.1 — Structure of Brembo’s Model).

Reinforcing Brembo’s Model within the meaning of Legislative Decree No. 231/2001 with a set of
oversight procedures and documents known as Brembo’s Corporate Compliance Tools not only
meets the Company’s need to monitor all of its existing and already operational oversight
structures and procedures that have also been found effective at preventing the commission of
Offences and tightening surveillance of Sensitive Activities, but also serves other functions,
especially in light of: (a) the articulated approach to oversight and monitoring required to develop
and implement a control system designed to cope with the diversity of the Offences and their
varying repercussions on business operations; as well as (b) regulatory obligations to draw up and
duly enforce specific compliance instruments (such as the Code of Ethics or the Risk Assessment

and Prevention Document mentioned in Article 18 of Legislative Decree No. 81/2008).

Brembo’s Corporate and Compliance Tools — that form integral part of the Model — include the

following types of documents, oversight structures and procedures, listed in hierarchical order:

- the Code of Ethics, laying down the general principles and values that must inspire and inform
the professional conduct of any and all the persons serving or acting on behalf of Brembo in
any capacity whatsoever, also for the benefit of all stakeholders even with reference to
intentional crimes and negligent manslaughter or personal injury committed in violation of
accident-prevention and occupational health and safety regulations;

- the Brembo Compliance Guidelines (intended for the Company's exclusive internal use),

approved by the Board of Directors, which summarise the main rules of conduct indicated in
the Special Sections to be adopted within Brembo in order to prevent the commission of
offences and that represent a means towards increasing the accessibility and utility of the
contents of the various Special Sections for the addressees of the Brembo Model, thus guiding
the Group companies in adopting their own Local Compliance Programs;

- the Anti-bribery Code of Conduct, approved by the Board of Directors, which ensures the

principles of transparency and clarity with respect to permitted conduct and compliance with
the relevant anti-corruption laws in any place where Brembo and all persons acting on its
behalf in any capacity whatsoever carry out their operations. The Code also sets out Brembo's
policy regarding the acceptance and offering of gifts, hospitality and entertainment (i.e., the
free provision of goods and services, for promotional or public relations purposes), defining
each party's responsibilities in order to ensure the observance of the highest standards of

integrity and avoid any suspicion of inappropriate motivation underlying the offer or
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acceptance of a gift or act of hospitality, or an undue influence exercised on the recipient or by
the recipient who accepts such an offer;
- the Human Rights Policy, which reflects Brembo’s commitment to _

14 All environmental and safety difications obtained by Brembo refer to the site and are not linked to the company name.
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