Prospectus dated August 14, 2015

FIAT CHRYSLER AUTOMOBILES N.V.

(a public limited liability company incorporated under the laws of the Netherlands No. 60372958)
$1,500,000,000 4.500% SENIOR NOTES DUE 2020

$1,500,000,000 5.250% SENIOR NOTES DUE 2023

On April 14, 2015, Fiat Chrysler Automobiles N.V. (the “Issuer”), a public limited liability
company (naamloze vennootschap) incorporated and operating under the laws of the
Netherlands, issued its $1,500,000,000 4.500% Senior Notes due 2020 (the “Initial 2020
Notes”) and its $1,500,000,000 5.250% Senior Notes due 2023 (the “Initial 2023 Notes” and
collectively, the “Initial Notes”). The Initial Notes have not been registered under the U.S.
Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws. The
Initial Notes may not be offered or sold to U.S. persons, except to persons reasonably believed to
be qualified institutional buyers in reliance on the exemption from registration provided by Rule
144A under the Securities Act and to certain persons in offshore transactions in reliance on
Regulation S under the Securities Act. You are hereby notified that sellers of the Notes may be
relying on the exemption from the provisions of Section 5 of the Securities Act provided by Rule
144A. For a description of certain restrictions on transfers of the Notes see “Transfer
Restrictions” in the Original Prospectus (as such term is defined below).

On July 28, 2015 the Issuer issued $1,460,345,000 aggregate principal amount of its 4.500%
Senior Notes due 2020 registered under the Securities Act (the “2020 Notes”) and
$1,467,939,000 aggregate principal amount of its 5.250% Senior Notes due 2023 registered
under the Securities Act (the “2023 Notes” and together with the 2020 Notes, the “New Notes”).
The 2020 Notes were offered in exchange for a corresponding amount of the Issuer’s outstanding
Initial 2020 Notes. The 2023 Notes were offered in exchange for a corresponding amount of the
Issuer’s outstanding Initial 2023 Notes. The Initial Notes and the New Notes are referred to
collectively as the “Notes”. The Initial Notes and the New Notes are treated as part of the same
series under the Indenture (defined below).

The Notes are the unsecured senior obligations of the Issuer and are senior in right of payment to
any future subordinated indebtedness and to any of the Issuer’s existing indebtedness which is by
its terms subordinated in right of payment to the Notes. The Notes rank pari passu in right of
payment with respect to all of the Issuer’s existing and future unsubordinated indebtedness. The
Issuer is a holding company and most of its operations are conducted through its subsidiaries.
Payments of interest and principal on the Notes may depend on the ability of the Issuer’s
operating subsidiaries to distribute cash or other property to the Issuer. The Notes are not



guaranteed by the Issuer’s subsidiaries, and therefore effectively rank junior to the liabilities of
the Issuer’s current and future subsidiaries to the extent of the assets of such subsidiaries.

The Notes were issued pursuant to an Indenture dated April 14, 2015 (the “Indenture”) between
the Issuer and The Bank of New York Mellon, as Trustee. The terms of the Initial Notes and the
New Notes are identical, except the Initial Notes are subject to transfer restrictions and bear
different CUSIPs/ISINs. See “Transfer Restrictions” in the Original Prospectus (defined below)
for a description of the transfer restrictions.

This supplement dated August 14, 2015 (the “Supplement”) forms part of and should be read
together with the attached prospectus dated June 17, 2015 (the “Original Prospectus”) and the
attached half year report for the six months ended June 30, 2015 (the “Half Year Report”),
attached hereto as Annex | and Annex II respectively. The Supplement does not constitute a
supplement for the purposes of Article 16 of Directive 2003/71/EC, as amended (the
“Prospectus Directive”). The Supplement and the Original Prospectus together constitute a
prospectus (the “Prospectus”) for the purposes of Article 5.4 of the Prospectus Directive. If the
information in this Supplement differs from the information contained in the Original
Prospectus, the information in this Supplement shall prevail.

The Prospectus has been approved by the Central Bank of Ireland (the “Central Bank”), as
competent authority under the Prospectus Directive. The Central Bank only approves this
Prospectus as meeting the requirements imposed under Irish and EU law pursuant to the
Prospectus Directive. Application has been made to the Irish Stock Exchange for the Notes to be
admitted to the official list (the “Official List”) and trading on its regulated market (the “Main
Securities Market”). The Main Securities Market is a regulated market for the purposes of
Directive 2004/39/EC, as amended (the “Markets in Financial Instruments Directive”). Such
approval relates only to the Notes which are to be admitted to trading on a regulated market for
the purposes of the Markets in Financial Instruments Directive and/or which are to be offered to
the public in any Member State of the European Economic Area.

Any information sourced from third parties contained in this Prospectus has been accurately
reproduced and, as far as the Issuer is aware and is able to ascertain from information published
by that third party, no facts have been omitted which would render the reproduced information
inaccurate or misleading.

The Issuer accepts responsibility for the information contained in this Prospectus. To the best of
the knowledge and belief of the Issuer (which has taken all reasonable care to ensure that such is
the case), the information contained in this Prospectus is in accordance with the facts and does
not omit anything likely to affect the import of such information.
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RISK FACTORS

Investing in the Notes involves a high degree of risk. You should carefully consider the
following risk factors and all other information contained in this Prospectus before deciding
whether to invest in the Notes. The risks and uncertainties described below are not the only ones
facing us. Additional risks and uncertainties that we are unaware of or that we currently believe
to be immaterial, may also become important factors that affect us.

If any of the following events occur, our business, financial condition and results of
operations could be materially and adversely affected.

In this section, unless otherwise specified or the context otherwise requires, the terms
“we,” *‘our,” *‘us,” the “Group,” the *“*Company” and “FCA” refer to Fiat Chrysler
Automobiles N.V., together with its subsidiaries, following completion of the merger of Fiat
S.p.A. with and into us on October 12, 2014, which we refer to as the ““Merger,” or to Fiat S.p.A.
together with its subsidiaries, prior to the Merger.

Terms not otherwise defined in this section shall have the meanings ascribed to them in
the Original Prospectus.

Risks Relating to Our Business

Our profitability depends on reaching certain minimum vehicle sales volumes. If our vehicle
sales deteriorate, particularly sales of our minivans, larger utility vehicles and pick-up trucks,
our results of operations and financial condition will suffer.

Our success requires us to achieve certain minimum vehicle sales volumes. As is typical
for an automotive manufacturer, we have significant fixed costs and, therefore, changes in
vehicle sales volume can have a disproportionately large effect on our profitability. For example,
assuming constant pricing, mix and cost of sales per vehicle, that all results of operations were
attributable to vehicle shipments and that all other variables remain constant, a ten percent
decrease in our 2014 vehicle shipments would reduce our Earnings Before Interest and Taxes, or
EBIT, by approximately 40 percent for 2014, without accounting for actions and cost
containment measures we may take in response to decreased vehicle sales.

Further, a shift in demand away from our minivans, larger utility vehicles and pick-up
trucks in the U.S., Canada, Mexico and Caribbean islands, or NAFTA, region towards passenger
cars, whether in response to higher fuel prices or other factors, could adversely affect our
profitability in the NAFTA region. Our minivans, larger utility vehicles and pick-up trucks
accounted for approximately 44 percent of our total U.S. retail vehicle sales in 2014 (not
including vans and medium duty trucks) and the profitability of this portion of our portfolio is
approximately 33 percent higher than that of our overall U.S. retail portfolio on a weighted
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average basis. A shift in demand such that U.S. industry market share for minivans, larger utility
vehicles and pick-up trucks deteriorated by 10 percentage points and U.S. industry market share
for cars and smaller utility vehicles increased by 10 percentage points, whether in response to
higher fuel prices or other factors, holding other variables constant, including our market share of
each vehicle segment, would have reduced the Group’s EBIT by approximately 4 percent for
2014. This estimate does not take into account any other changes in market conditions or actions
that the Group may take in response to shifting consumer preferences, including production and
pricing changes. For additional information on factors affecting vehicle profitability, see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Trends, Uncertainties and Opportunities” in the Original Prospectus.

Moreover, we tend to operate with negative working capital as we generally receive
payments from vehicle sales to dealers within a few days of shipment, whereas there is a lag
between the time when parts and materials are received from suppliers and when we pay for such
parts and materials; therefore, if vehicle sales decline we will suffer a significant negative impact
on cash flow and liquidity as we continue to pay suppliers during a period in which we receive
reduced proceeds from vehicle sales. If vehicle sales do not increase, or if they were to fall short
of our assumptions, due to financial crisis, renewed recessionary conditions, changes in
consumer confidence, geopolitical events, inability to produce sufficient quantities of certain
vehicles, limited access to financing or other factors, our financial condition and results of
operations would be materially adversely affected.

Our businesses are affected by global financial markets and general economic and other
conditions over which we have little or no control.

Our results of operations and financial position may be influenced by various
macroeconomic factors—including changes in gross domestic product, the level of consumer and
business confidence, changes in interest rates for or availability of consumer and business credit,
energy prices, the cost of commodities or other raw materials, the rate of unemployment and
foreign currency exchange rates—within the various countries in which we operate.

Beginning in 2008, global financial markets have experienced severe disruptions,
resulting in a material deterioration of the global economy. The global economic recession in
2008 and 2009, which affected most regions and business sectors, resulted in a sharp decline in
demand for automobiles. Although more recently we have seen signs of recovery in certain
regions, the overall global economic outlook remains uncertain.

In Europe, in particular, despite measures taken by several governments and monetary
authorities to provide financial assistance to certain Eurozone countries and to avoid default on
sovereign debt obligations, concerns persist regarding the debt burden of several countries. These
concerns, along with the significant fiscal adjustments carried out in several countries, intended
to manage actual or perceived sovereign credit risk, led to further pressure on economic growth



and to new periods of recession. Prior to a slight improvement in 2014, European automotive
industry sales declined over several years following a period in which sales were supported by
government incentive schemes, particularly those designed to promote sales of more fuel
efficient and low emission vehicles. Prior to the global financial crisis, industry-wide sales of
passenger cars in Europe were 16 million units in 2007. In 2014, following six years of sales
declines, sales in that region rose 5 percent over 2013 to 13 million passenger cars. From 2011 to
2014, our market share of the European passenger car market decreased from 7.0 percent to 5.8
percent, and we have reported losses and negative EBIT in each of the past four years in the
Europe, Middle East and Africa, or EMEA, segment. See “Business—Overview of Our
Business” in the Original Prospectus for a description of our reportable segments. These ongoing
concerns could have a detrimental impact on the global economic recovery, as well as on the
financial condition of European financial institutions, which could result in greater volatility,
reduced liquidity, widening of credit spreads and lack of price transparency in credit markets.
Widespread austerity measures in many countries in which we operate could continue to
adversely affect consumer confidence, purchasing power and spending, which could adversely
affect our financial condition and results of operations.

A majority of our revenues have been generated in the NAFTA segment, as vehicle sales
in North America have experienced significant growth from the low vehicle sales volumes in
2009-2010. However, this recovery may not be sustained or may be limited to certain classes of
vehicles. Since the recovery may be partially attributable to the pent-up demand and average age
of vehicles in North America following the extended economic downturn, there can be no
assurances that continued improvements in general economic conditions or employment levels
will lead to additional increases in vehicle sales. As a result, North America may experience
limited growth or decline in vehicle sales in the future.

In addition, slower expansion or recessionary conditions are being experienced in major
emerging countries, such as China, Brazil and India. In addition to weaker export business, lower
domestic demand has also led to a slowing economy in these countries. These factors could
adversely affect our financial condition and results of operations.

In general, the automotive sector has historically been subject to highly cyclical demand
and tends to reflect the overall performance of the economy, often amplifying the effects of
economic trends. Given the difficulty in predicting the magnitude and duration of economic
cycles, there can be no assurances as to future trends in the demand for products sold by us in
any of the markets in which we operate.

In addition to slow economic growth or recession, other economic circumstances—such
as increases in energy prices and fluctuations in prices of raw materials or contractions in
infrastructure spending—could have negative consequences for the industry in which we operate
and, together with the other factors referred to previously, could have a material adverse effect on
our financial condition and results of operations.
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We may be unsuccessful in efforts to expand the international reach of some of our brands
that we believe have global appeal and reach.

The growth strategies reflected in our 2014-2018 Strategic Business Plan, or Business
Plan, will require us to make significant investments, including to expand several brands that we
believe to have global appeal into new markets. Such strategies include expanding sales of the
Jeep brand globally, most notably through localized production in Asia and Latin America and
reintroduction of the Alfa Romeo brand in North America and other markets throughout the
world. Our plans also include a significant expansion of our Maserati brand vehicles to cover all
segments of the luxury vehicle market. This will require significant investments in our
production facilities and in distribution networks in these markets. If we are unable to introduce
vehicles that appeal to consumers in these markets and achieve our brand expansion strategies,
we may be unable to earn a sufficient return on these investments and this could have a material
adverse effect on our financial condition and results of operations.

Product recalls and warranty obligations may result in direct costs, and loss of vehicle sales
could have material adverse effects on our business.

We, and the U.S. automotive industry in general, have recently experienced a significant
increase in recall activity to address performance, compliance or safety-related issues. The costs
we incur to recall vehicles typically include the cost of replacement parts and labor to remove
and replace parts, substantially depend on the nature of the remedy and the number of vehicles
affected, and may arise many years after a vehicle’s sale. Product recalls may also harm our
reputation and may cause consumers to question the safety or reliability of our products.

Any costs incurred, or lost vehicle sales, resulting from product recalls could materially
adversely affect our financial condition and results of operations. Moreover, if we face consumer
complaints, or we receive information from vehicle rating services that calls into question the
safety or reliability of one of our vehicles and we do not issue a recall, or if we do not do so on a
timely basis, our reputation may also be harmed and we may lose future vehicle sales.

We are also obligated under the terms of our warranty agreements to make repairs or replace
parts in our vehicles at our

expense for a specified period of time. Therefore, any failure rate that exceeds our assumptions
may result in unanticipated

losses.

In addition, compliance with U.S. regulatory requirements for product recalls has
received heightened scrutiny recently and, in connection with the failure in three specified
campaigns to provide an effective remedy, and noncompliance with various reporting
requirements under the National Traffic and Motor Vehicle Safety Act of 1966, FCA US has
recently agreed to pay substantial civil penalties, become subject to supervision and in certain

Vil



instances been required to buy back vehicles as an additional alternative to a repair remedy. In
considering the likelihood that vehicle owners will choose the repurchase alternative over the
original repair remedy, the age, average wear and tear and mileage of the covered vehicles, the
manner in which each covered vehicle class is typically used by owners, and the incremental
costs owners will likely incur in acquiring a replacement vehicle, were all factors that were
evaluated in order to assess likely costs and financial exposure. As a result, FCA US does not
expect the net cost of providing these additional alternatives will be material to its financial
position, liquidity or results of operations. However there can be no assurances that return rates
will not exceed our expectations. In addition, there can be no assurance that we will not be
subject to additional regulatory inquiries and consequences in the future.

Our future performance depends on our ability to expand into new markets as well as enrich
our product portfolio and offer innovative products in existing markets.

Our success depends, among other things, on our ability to maintain or increase our share
in existing markets and/or to expand into new markets through the development of innovative,
high-quality products that are attractive to customers and provide adequate profitability.
Following our January 2014 acquisition of the approximately 41.5 percent interest in FCA US
that we did not already own, we announced our Business Plan in May 2014. Our Business Plan
includes a number of product initiatives designed to improve the quality of our product offerings
and grow sales in existing markets and expand in new markets.

It generally takes two years or more to design and develop a new vehicle, and a number
of factors may lengthen that schedule. Because of this product development cycle and the
various elements that may contribute to consumers’ acceptance of new vehicle designs, including
competitors’ product introductions, fuel prices, general economic conditions and changes in
styling preferences, an initial product concept or design that we believe will be attractive may not
result in a vehicle that will generate sales in sufficient quantities and at high enough prices to be
profitable. A failure to develop and offer innovative products that compare favorably to those of
our principal competitors, in terms of price, quality, functionality and features, with particular
regard to the upper-end of the product range, or delays in bringing strategic new models to the
market, could impair our strategy, which would have a material adverse effect on our financial
condition and results of operations. Additionally, our high proportion of fixed costs, both due to
our significant investment in property, plant and equipment as well as the requirements of our
collective bargaining agreements, which limit our flexibility to adjust personnel costs to changes
in demand for our products, may further exacerbate the risks associated with incorrectly
assessing demand for our vehicles.

Further, if we determine that a safety or emissions defect, a mechanical defect or a non-
compliance with regulation exists with respect to a vehicle model prior to the retail launch, the
launch of such vehicle could be delayed until we remedy the defect or non-compliance. The costs
associated with any protracted delay in new model launches necessary to remedy such defect,

viii



and the cost of providing a free remedy for such defects or noncompliance in vehicles that have
been sold, could be substantial.

The automotive industry is highly competitive and cyclical and we may suffer from those
factors more than some of our competitors.

Substantially all of our revenues are generated in the automotive industry, which is highly
competitive, encompassing the production and distribution of passenger cars, light commercial
vehicles and components and production systems. We face competition from other international
passenger car and light commercial vehicle manufacturers and distributors and components
suppliers in Europe, North America, Latin America and the Asia Pacific region. These markets
are all highly competitive in terms of product quality, innovation, pricing, fuel economy,
reliability, safety, customer service and financial services offered, and many of our competitors
are better capitalized with larger market shares.

Competition, particularly in pricing, has increased significantly in the automotive
industry in recent years. Global vehicle production capacity significantly exceeds current
demand, partly as a result of lower growth in demand for vehicles. This overcapacity, combined
with high levels of competition and weakness of major economies, has intensified and may
further intensify pricing pressures.

Our competitors may respond to these conditions by attempting to make their vehicles
more attractive or less expensive to customers by adding vehicle enhancements, providing
subsidized financing or leasing programs, or by reducing vehicle prices whether directly or by
offering option package discounts, price rebates or other sales incentives in certain markets. In
addition, manufacturers in countries that have lower production costs have announced that they
intend to export lower-cost automobiles to established markets. These actions have had, and
could continue to have, a negative impact on our vehicle pricing, market share, and results of
operations.

In the automotive business, sales to end-customers are cyclical and subject to changes in
the general condition of the economy, the readiness of end-customers to buy and their ability to
obtain financing, as well as the possible introduction of measures by governments to stimulate
demand. The automotive industry is also subject to the constant renewal of product offerings
through frequent launches of new models. A negative trend in the automotive industry or our
inability to adapt effectively to external market conditions coupled with more limited capital than
many of our principal competitors could have a material adverse impact on our financial
condition and results of operations.
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Our current credit rating is below investment grade and any further deterioration may
significantly affect our funding and prospects.

The ability to access the capital markets or other forms of financing and the related costs
depend, among other things, on our credit ratings. Following downgrades by the major rating
agencies, we are currently rated below investment grade. The rating agencies review these
ratings regularly and, accordingly, new ratings may be assigned to us in the future. It is not
currently possible to predict the timing or outcome of any ratings review. Any downgrade may
increase our cost of capital and potentially limit our access to sources of financing, which may
cause a material adverse effect on our business prospects, earnings and financial position. Since
the ratings agencies may separately review and rate FCA US on a standalone basis, it is possible
that our credit ratings may not benefit from any improvements in FCA US’s credit ratings or that
a deterioration in FCA US’s credit ratings could result in a negative rating review of us. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Liquidity and Capital Resources” in the Original Prospectus for more information on our
financing arrangements.

We may not be able to realize anticipated benefits from any acquisitions and challenges
associated with strategic alliances may have an adverse impact on our results of operations.

We may engage in acquisitions or enter into, expand or exit from strategic alliances
which could involve risks that may prevent us from realizing the expected benefits of the
transactions or achieving our strategic objectives. Such risks could include:

» technological and product synergies, economies of scale and cost reductions not
occurring as expected;

* unexpected liabilities;

* incompatibility in processes or systems;

* unexpected changes in laws or regulations;

 inability to retain key employees;

* inability to source certain products;

* increased financing costs and inability to fund such costs;

» significant costs associated with terminating or modifying alliances; and

* problems in retaining customers and integrating operations, services, personnel, and
customer bases.

If problems or issues were to arise among the parties to one or more strategic alliances for
managerial, financial or other reasons, or if such strategic alliances or other relationships were
terminated, our product lines, businesses, financial position and results of operations could be
adversely affected.



We may not achieve the expected benefits from our integration of the Group’s operations.

The January 2014 acquisition of the approximately 41.5 percent interest in FCA US we
did not already own and the related integration of the two businesses is intended to provide us
with a number of long-term benefits, including allowing new vehicle platforms and powertrain
technologies to be shared across a larger volume, as well as procurement benefits and global
distribution opportunities, particularly the extension of brands into new markets. The integration
is also intended to facilitate penetration of key brands in several international markets where we
believe products would be attractive to consumers, but where we currently do not have
significant market penetration.

The ability to realize the benefits of the integration is critical for us to compete with other
automakers. If we are unable to convert the opportunities presented by the integration into long-
term commercial benefits, either by improving sales of vehicles and service parts, reducing costs
or both, our financial condition and results of operations may be materially adversely affected.

We may be exposed to shortfalls in our pension plans.

Our defined benefit pension plans are currently underfunded. As of December 31, 2014,
our defined benefit pension plans were underfunded by approximately €5.1 billion (€4.8 billion
of which relates to FCA US’s defined benefit pension plans). Our pension funding obligations
may increase significantly if the investment performance of plan assets does not keep pace with
benefit payment obligations. Mandatory funding obligations may increase because of lower than
anticipated returns on plan assets, whether as a result of overall weak market performance or
particular investment decisions, changes in the level of interest rates used to determine required
funding levels, changes in the level of benefits provided for by the plans, or any changes in
applicable law related to funding requirements. Our defined benefit plans currently hold
significant investments in equity and fixed income securities, as well as investments in less
liquid instruments such as private equity, real estate and certain hedge funds. Due to the
complexity and magnitude of certain investments, additional risks may exist, including
significant changes in investment policy, insufficient market capacity to complete a particular
investment strategy and an inherent divergence in objectives between the ability to manage risk
in the short term and the ability to quickly rebalance illiquid and long-term investments.

To determine the appropriate level of funding and contributions to our defined benefit
plans, as well as the investment strategy for the plans, we are required to make various
assumptions, including an expected rate of return on plan assets and a discount rate used to
measure the obligations under defined benefit pension plans. Interest rate increases generally will
result in a decline in the value of investments in fixed income securities and the present value of
the obligations. Conversely, interest rate decreases will generally increase the value of
investments in fixed income securities and the present value of the obligations. See
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“Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Critical Accounting Estimates—Pension plans” in the Original Prospectus.

Any reduction in the discount rate or the value of plan assets, or any increase in the
present value of obligations, may increase our pension expenses and required contributions and,
as a result, could constrain liquidity and materially adversely affect our financial condition and
results of operations. If we fail to make required minimum funding contributions, we could be
subject to reportable event disclosure to the U.S. Pension Benefit Guaranty Corporation, as well
as interest and excise taxes calculated based upon the amount of any funding deficiency. With
our ownership in FCA US now equal to 100 percent, we may become subject to certain U.S.
legal requirements making us secondarily responsible for a funding shortfall in certain of FCA
US’s pension plans in the event these pension plans were terminated and FCA US were to
become insolvent.

We may not be able to provide adequate access to financing for our dealers and retail
customers.

Our dealers enter into wholesale financing arrangements to purchase vehicles from us to
hold in inventory and facilitate retail sales, and retail customers use a variety of finance and lease
programs to acquire vehicles.

Unlike many of our competitors, we do not own and operate a controlled finance
company dedicated solely to our mass-market operations in the U.S. and certain key markets in
Europe. Instead we have elected to partner with specialized financial services providers through
joint ventures and commercial agreements. Our lack of a controlled finance company in these
key markets may increase the risk that our dealers and retail customers will not have access to
sufficient financing on acceptable terms which may adversely affect our vehicle sales in the
future. Furthermore, many of our competitors are better able to implement financing programs
designed to maximize vehicle sales in a manner that optimizes profitability for them and their
finance companies on an aggregate basis. Since our ability to compete depends on access to
appropriate sources of financing for dealers and retail customers, our lack of a controlled finance
company in those markets could adversely affect our results of operations.

In other markets, we rely on controlled finance companies, joint ventures and commercial
relationships with third parties, including third party financial institutions, to provide financing to
our dealers and retail customers. Finance companies are subject to various risks that could
negatively affect their ability to provide financing services at competitive rates, including:

» the performance of loans and leases in their portfolio, which could be materially

affected by delinquencies, defaults or prepayments;
» wholesale auction values of used vehicles;
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* higher than expected vehicle return rates and the residual value performance of
vehicles they lease; and
» fluctuations in interest rates and currency exchange rates.

Any financial services provider, including our joint ventures and controlled finance
companies, will face other demands on its capital, including the need or desire to satisfy funding
requirements for dealers or customers of our competitors as well as liquidity issues relating to
other investments. Furthermore, they may be subject to regulatory changes that may increase
their costs, which may impair their ability to provide competitive financing products to our
dealers and retail customers.

To the extent that a financial services provider is unable or unwilling to provide sufficient
financing at competitive rates to our dealers and retail customers, such dealers and retail
customers may not have sufficient access to financing to purchase or lease our vehicles. As a
result, our vehicle sales and market share may suffer, which would adversely affect our financial
condition and results of operations.

Vehicle sales depend heavily on affordable interest rates for vehicle financing.

In certain regions, financing for new vehicle sales has been available at relatively low
interest rates for several years due to, among other things, expansive government monetary
policies. To the extent that interest rates rise generally, market rates for new vehicle financing are
expected to rise as well, which may make our vehicles less affordable to retail customers or steer
consumers to less expensive vehicles that tend to be less profitable for us, adversely affecting our
financial condition and results of operations. Additionally, if consumer interest rates increase
substantially or if financial service providers tighten lending standards or restrict their lending to
certain classes of credit, our retail customers may not desire to or be able to obtain financing to
purchase or lease our vehicles. Furthermore, because our customers may be relatively more
sensitive to changes in the availability and adequacy of financing and macroeconomic
conditions, our vehicle sales may be disproportionately affected by changes in financing
conditions relative to the vehicle sales of our competitors.
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Limitations on our liquidity and access to funding may limit our ability to execute our
Business Plan and improve our financial condition and results of operations.

Our future performance will depend on, among other things, our ability to finance debt
repayment obligations and planned investments from operating cash flow, available liquidity, the
renewal or refinancing of existing bank loans and/or facilities and possible access to capital
markets or other sources of financing. Although we have measures in place that are designed to
ensure that adequate levels of working capital and liquidity are maintained, declines in sales
volumes could have a negative impact on the cash-generating capacity of our operating activities.
For a discussion of these factors, see ‘“Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Liquidity and Capital Resources” in the Original
Prospectus. We could, therefore, find ourselves in the position of having to seek additional
financing and/or having to refinance existing debt, including in unfavorable market conditions,
with limited availability of funding and a general increase in funding costs. Any limitations on
our liquidity, due to decreases in vehicle sales, the amount of or restrictions in our existing
indebtedness, conditions in the credit markets, general economic conditions or otherwise, may
adversely impact our ability to execute our Business Plan and impair our financial condition and
results of operations. In addition, any actual or perceived limitations of our liquidity may limit
the ability or willingness of counterparties, including dealers, customers, suppliers and financial
service providers, to do business with us, which may adversely affect our financial condition and
results of operations.

Our ability to achieve cost reductions and to realize production efficiencies is critical to
maintaining our competitiveness and long-term profitability.

We are continuing to implement a number of cost reduction and productivity
improvement initiatives in our operations, for example, by increasing the number of vehicles that
are based on common platforms, reducing dependence on sales incentives offered to dealers and
consumers, leveraging purchasing capacity and volumes and implementing World Class
Manufacturing, or WCM, principles. WCM principles are intended to eliminate waste of all
types, and improve worker efficiency, productivity, safety and vehicle quality as well as worker
flexibility and focus on removing capacity bottlenecks to maximize output when market demand
requires without having to resort to significant capital investments. As part of our Business Plan,
we plan to continue our efforts to extend our WCM programs into all of our production facilities
and benchmark across all of our facilities around the world. See “Business—Mass-Market
Vehicles—Mass-Market Vehicle Design and Manufacturing” in the Original Prospectus for a
discussion of these efforts. Our future success depends upon our ability to implement these
initiatives successfully throughout our operations. While some productivity improvements are
within our control, others depend on external factors, such as commodity prices, supply capacity
limitations, or trade regulation. These external factors may make it more difficult to reduce costs
as planned, and we may sustain larger than expected production expenses, materially affecting
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our business and results of operations. Furthermore, reducing costs may prove difficult due to the
need to introduce new and improved products in order to meet consumer expectations.

Our business operations may be impacted by various types of claims, lawsuits, and other
contingent obligations.

We are involved in various product liability, warranty, product performance, asbestos,
personal injury, environmental claims and lawsuits, governmental investigations, antitrust,
intellectual property, tax and other legal proceedings including those that arise in the ordinary
course of our business. We estimate such potential claims and contingent liabilities and, where
appropriate, record provisions to address these contingent liabilities. The ultimate outcome of the
legal matters pending against us is uncertain, and although such claims, lawsuits and other legal
matters are not expected individually to have a material adverse effect on our financial condition
or results of operations, such matters could have, in the aggregate, a material adverse effect on
our financial condition or results of operations. Furthermore, we could, in the future, be subject
to judgments or enter into settlements of lawsuits and claims that could have a material adverse
effect on our results of operations in any particular period. While we maintain insurance
coverage with respect to certain claims, we may not be able to obtain such insurance on
acceptable terms in the future, if at all, and any such insurance may not provide adequate
coverage against any such claims. See “Business—Legal Proceedings™ and also Notes 26 and 33
of our Consolidated Financial Statements included elsewhere in the Original Prospectus for
additional information regarding legal proceedings to which we are subject.

Failure to maintain adequate financial and management processes and controls could lead to
errors in our financial reporting, which could harm our business reputation and cause a
default under certain covenants in our credit agreements and other debt.

We continuously monitor and evaluate changes in our internal controls over financial
reporting. In support of our drive toward common global systems, we are extending the current
finance, procurement, and capital project and investment management systems to new areas of
operations. As appropriate, we continue to modify the design and documentation of internal
control processes and procedures relating to the new systems to simplify and automate many of
our previous processes. Our management believes that the implementation of these systems will
continue to improve and enhance internal controls over financial reporting. Failure to maintain
adequate financial and management processes and controls could lead to errors in our financial
reporting, which could harm our business reputation.

In addition, if we do not maintain adequate financial and management personnel,
processes and controls, we may not be able to accurately report our financial performance on a
timely basis, which could cause a default under certain covenants in the indentures governing
certain of our public indebtedness, and other credit agreements.
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A disruption in our information technology could compromise confidential and sensitive
information.

We depend on our information technology and data processing systems to operate our
business, and a significant malfunction or disruption in the operation of our systems, or a
security breach that compromises the confidential and sensitive information stored in those
systems, could disrupt our business and adversely impact our ability to compete.

Our ability to keep our business operating effectively depends on the functional and
efficient operation of our information, data processing and telecommunications systems,
including our vehicle design, manufacturing, inventory tracking and billing and payment
systems. We rely on these systems to make a variety of day-to-day business decisions as well as
to track transactions, billings, payments and inventory. Such systems are susceptible to
malfunctions and interruptions due to equipment damage, power outages, and a range of other
hardware, software and network problems. Those systems are also susceptible to cybercrime, or
threats of intentional disruption, which are increasing in terms of sophistication and frequency.
For any of these reasons, we may experience systems malfunctions or interruptions. Although
our systems are diversified, including multiple server locations and a range of software
applications for different regions and functions, and we are currently undergoing an effort to
assess and ameliorate risks to our systems, a significant or large-scale malfunction or interruption
of any one of our computer or data processing systems could adversely affect our ability to
manage and keep our operations running efficiently, and damage our reputation if we are unable
to track transactions and deliver products to our dealers and customers. A malfunction that results
in a wider or sustained disruption to our business could have a material adverse effect on our
business, financial condition and results of operations.

In addition to supporting our operations, we use our systems to collect and store
confidential and sensitive data, including information about our business, our customers and our
employees. As our technology continues to evolve, we anticipate that we will collect and store
even more data in the future, and that our systems will increasingly use remote communication
features that are sensitive to both willful and unintentional security breaches. Much of our value
is derived from our confidential business information, including vehicle design, proprietary
technology and trade secrets, and to the extent the confidentiality of such information is
compromised, we may lose our competitive advantage and our vehicle sales may suffer. We also
collect, retain and use personal information, including data we gather from customers for product
development and marketing purposes, and data we obtain from employees. In the event of a
breach in security that allows third parties access to this personal information, we are subject to a
variety of ever-changing laws on a global basis that require us to provide notification to the data
owners, and that subject us to lawsuits, fines and other means of regulatory enforcement. Our
reputation could suffer in the event of such a data breach, which could cause consumers to
purchase their vehicles from our competitors. Ultimately, any significant compromise in the
integrity of our data security could have a material adverse effect on our business.
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We may not be able to adequately protect our intellectual property rights, which may harm our
business.

Our success depends, in part, on our ability to protect our intellectual property rights. If
we fail to protect our intellectual property rights, others may be able to compete against us using
intellectual property that is the same as or similar to our own. In addition, there can be no
guarantee that our intellectual property rights are sufficient to provide us with a competitive
advantage against others who offer products similar to ours. Despite our efforts, we may be
unable to prevent third parties from infringing our intellectual property and using our technology
for their competitive advantage. Any such infringement and use could adversely affect our
business, financial condition or results of operations.

The laws of some countries in which we operate do not offer the same protection of our
intellectual property rights as do the laws of the U.S. or Europe. In addition, effective intellectual
property enforcement may be unavailable or limited in certain countries, making it difficult for
us to protect our intellectual property from misuse or infringement there. Our inability to protect
our intellectual property rights in some countries may harm our business, financial condition or
results of operations.

We are subject to risks relating to international markets and exposure to changes in local
conditions.

We are subject to risks inherent to operating globally, including those related to:

» exposure to local economic and political conditions;

» import and/or export restrictions;

« multiple tax regimes, including regulations relating to transfer pricing and
withholding and other taxes on remittances and other payments to or from
subsidiaries;

» foreign investment and/or trade restrictions or requirements, foreign exchange
controls and restrictions on the repatriation of funds. In particular, current regulations
limit our ability to access and transfer liquidity out of Venezuela to meet demands in
other countries and also subject us to increased risk of devaluation or other foreign
exchange losses. See “Management’s Discussion and Analysis of Financial Condition
and Results of Operations—Recent Developments” in the Original Prospectus for
more information regarding our Venezuela operations; and

 the introduction of more stringent laws and regulations.

Unfavorable developments in any one or a combination of these areas (which may vary

from country to country) could have a material adverse effect on our financial condition and
results of operations.
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Our success largely depends on the ability of our current management team to operate and
manage effectively.

Our success largely depends on the ability of our senior executives and other members of
management to effectively manage the Group and individual areas of the business. In particular,
our Chief Executive Officer, Sergio Marchionne, is critical to the execution of our new strategic
direction and implementation of the Business Plan. Although Mr. Marchionne has indicated his
intention to remain as our Chief Executive Officer through the period of our Business Plan, if we
were to lose his services or those of any of our other senior executives or key employees it could
have a material adverse effect on our business prospects, earnings and financial position. We
have developed succession plans that we believe are appropriate in the circumstances, although it
is difficult to predict with any certainty that we will replace these individuals with persons of
equivalent experience and capabilities. If we are unable to find adequate replacements or to
attract, retain and incentivize senior executives, other key employees or new qualified personnel
our business, financial condition and results of operations may suffer.

Developments in emerging market countries may adversely affect our business.

We operate in a number of emerging markets, both directly (e.g., Brazil and Argentina)
and through joint ventures and other cooperation agreements (e.g., Turkey, India, China and
Russia). Our Business Plan provides for expansion of our existing sales and manufacturing
presence in our South and Central America, or LATAM and Asia and Pacific countries, or APAC,
regions. In recent years we have been the market leader in Brazil, which has provided a key
contribution to our financial performance. Our exposure to other emerging countries has
increased in recent years, as have the number and importance of such joint ventures and
cooperation agreements. Economic and political developments in Brazil and other emerging
markets, including economic crises or political instability, have had and could have in the future
material adverse effects on our financial condition and results of operations. Further, in certain
markets in which we or our joint ventures operate, government approval may be required for
certain activities, which may limit our ability to act quickly in making decisions on our
operations in those markets.

Maintaining and strengthening our position in these emerging markets is a key
component of our global growth strategy in our Business Plan. However, with competition from
many of the largest global manufacturers as well as numerous smaller domestic manufacturers,
the automotive market in these emerging markets is highly competitive. As these markets
continue to grow, we anticipate that additional competitors, both international and domestic, will
seek to enter these markets and that existing market participants will try to aggressively protect
or increase their market share. Increased competition may result in price reductions, reduced
margins and our inability to gain or hold market share, which could have a material adverse
effect on our financial condition and results of operations.
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Our reliance on joint ventures in certain emerging markets may adversely affect the
development of our business in those regions.

We intend to expand our presence in emerging markets, including China and India,
through partnerships and joint ventures. For instance, we have entered into a joint venture with
Guangzhou Automobile Group Co., Ltd, or GAC Group, which will localize production of three
new Jeep vehicles for the Chinese market and expand the portfolio of Jeep sport utility vehicles,
or SUVs, currently available to Chinese consumers as imports. We have also entered into a joint
venture with TATA Motors Limited for the production of certain of our vehicles, engines and
transmissions in India.

Our reliance on joint ventures to enter or expand our presence in these markets may
expose us to risk of conflict with our joint venture partners and the need to divert management
resources to overseeing these shareholder arrangements. Further, as these arrangements require
cooperation with third party partners, these joint ventures may not be able to make decisions as
quickly as we would if we were operating on our own or may take actions that are different from
what we would do on a standalone basis in light of the need to consider our partners’ interests.
As a result, we may be less able to respond timely to changes in market dynamics, which could
have an adverse effect on our financial condition and results of operations.

Laws, regulations and governmental policies, including those regarding increased fuel
economy requirements and reduced greenhouse gas emissions, may have a significant effect
on how we do business and may adversely affect our results of operations.

In order to comply with government regulations related to fuel economy and emissions
standards, we must devote significant financial and management resources, as well as vehicle
engineering and design attention, to these legal requirements. We expect the number and scope of
these regulatory requirements, along with the costs associated with compliance, to increase
significantly in the future and these costs could be difficult to pass through to customers. As a
result, we may face limitations on the types of vehicles we produce and sell and where we can
sell them, which could have a material adverse impact on our financial condition and results of
operations. For a discussion of these regulations, see “Business—Environmental and Other
Regulatory Matters” in the Original Prospectus.

Government initiatives to stimulate consumer demand for products sold by us, such as
changes in tax treatment or purchase incentives for new vehicles, can substantially influence the
timing and level of our revenues. The size and duration of such government measures are
unpredictable and outside of our control. Any adverse change in government policy relating to
those measures could have material adverse effects on our business prospects, financial condition
and results of operations.
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The financial resources required to develop and commercialize vehicles incorporating
sustainable technologies for the future are significant, as are the barriers that limit the mass-
market potential of such vehicles.

Our product strategy is driven by the objective of achieving sustainable mobility by
reducing the environmental impact of vehicles over their entire life cycle. We therefore intend to
continue investing capital resources to develop new sustainable technology. We aim to increase
the use of alternative fuels, such as natural gas, by continuing to offer a range of dual-fuel
passenger cars and commercial vehicles. Additionally, we plan to continue developing alternative
propulsion systems, particularly for vehicles driven in urban areas (such as the zero-emission
Fiat 500¢).

In many cases, technological and cost barriers limit the mass-market potential of
sustainable natural gas and electric vehicles. In certain other cases the technologies that we plan
to employ are not yet commercially practical and depend on significant future technological
advances by us and by suppliers. There can be no assurance that these advances will occur in a
timely or feasible manner, that the funds we have budgeted or expended for these purposes will
be adequate, or that we will be able to obtain rights to use these technologies. Further, our
competitors and others are pursuing similar technologies and other competing technologies and
there can be no assurance that they will not acquire similar or superior technologies sooner than
we will or on an exclusive basis or at a significant price advantage.

Labor laws and collective bargaining agreements with our labor unions could impact our
ability to increase the efficiency of our operations.

Substantially all of our production employees are represented by trade unions, are
covered by collective bargaining agreements and/or are protected by applicable labor relations
regulations that may restrict our ability to modify operations and reduce costs quickly in
response to changes in market conditions. See “Business—Overview of Our Business” in the
Original Prospectus for a description of these arrangements. These and other provisions in our
collective bargaining agreements may impede our ability to restructure our business successfully
to compete more effectively, especially with those automakers whose employees are not
represented by trade unions or are subject to less stringent regulations, which could have a
material adverse effect on our financial condition and results of operations.
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We depend on our relationships with suppliers.

We purchase raw materials and components from a large number of suppliers and depend
on services and products provided by companies outside the Group. Close collaboration between
an original equipment manufacturer, or OEM, and its suppliers is common in the automotive
industry, and although this offers economic benefits in terms of cost reduction, it also means that
we depend on our suppliers and are exposed to the possibility that difficulties, including those of
a financial nature, experienced by those suppliers (whether caused by internal or external factors)
could have a material adverse effect on our financial condition and results of operations.

We face risks associated with increases in costs, disruptions of supply or shortages of raw
materials.

We use a variety of raw materials in our business including steel, aluminum, lead, resin
and copper, and precious metals such as platinum, palladium and rhodium, as well as energy. The
prices for these raw materials fluctuate, and market conditions can affect our ability to manage
our cost of sales over the short term. We seek to manage this exposure, but we may not be
successful in managing our exposure to these risks. Substantial increases in the prices for raw
materials would increase our operating costs and could reduce profitability if the increased costs
cannot be offset by changes in vehicle prices or countered by productivity gains. In particular,
certain raw materials are sourced from a limited number of suppliers and from a limited number
of countries. We cannot guarantee that we will be able to maintain arrangements with these
suppliers that assure access to these raw materials, and in some cases this access may be affected
by factors outside of our control and the control of our suppliers. For instance, natural or man-
made disasters or civil unrest may have severe and unpredictable effects on the price of certain
raw materials in the future.

As with raw materials, we are also at risk for supply disruption and shortages in parts and
components for use in our vehicles for many reasons including, but not limited to, tight credit
markets or other financial distress, natural or man-made disasters, or production difficulties. We
will continue to work with suppliers to monitor potential disruptions and shortages and to
mitigate the effects of any emerging shortages on our production volumes and revenues.
However, there can be no assurances that these events will not have an adverse effect on our
production in the future, and any such effect may be material.

Any interruption in the supply or any increase in the cost of raw materials, parts,
components and systems could negatively impact our ability to achieve our vehicle sales
objectives and profitability. Long-term interruptions in supply of raw materials, parts,
components and systems may result in a material impact on vehicle production, vehicle sales
objectives, and profitability. Cost increases which cannot be recouped through increases in
vehicle prices, or countered by productivity gains, may result in a material impact on our
financial condition and/or results of operations.
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We are subject to risks associated with exchange rate fluctuations, interest rate changes, credit
risk and other market risks.

We operate in numerous markets worldwide and are exposed to market risks stemming
from fluctuations in currency and interest rates. The exposure to currency risk is mainly linked to
the differences in geographic distribution of our manufacturing activities and commercial
activities, resulting in cash flows from sales being denominated in currencies different from
those connected to purchases or production activities.

We use various forms of financing to cover funding requirements for our industrial
activities and for providing financing to our dealers and customers. Moreover, liquidity for
industrial activities is also principally invested in variable-rate or short-term financial
instruments. Our financial services businesses normally operate a matching policy to offset the
impact of differences in rates of interest on the financed portfolio and related liabilities.
Nevertheless, changes in interest rates can affect net revenues, finance costs and margins.

We seek to manage risks associated with fluctuations in currency and interest rates
through financial hedging instruments. Despite such hedges being in place, fluctuations in
currency or interest rates could have a material adverse effect on our financial condition and
results of operations. For example, the weakening of the Brazilian Real against the Euro in 2014
impacted the results of operations of our LATAM segment. See “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Recent Developments” in the
Original Prospectus.

Our financial services activities are also subject to the risk of insolvency of dealers and
retail customers, as well as unfavorable economic conditions in markets where these activities
are carried out. Despite our efforts to mitigate such risks through the credit approval policies
applied to dealers and retail customers, there can be no assurances that we will be able to
successfully mitigate such risks, particularly with respect to a general change in economic
conditions.

It may be difficult to enforce U.S. judgments against us.

We are incorporated under the laws of the Netherlands, and a substantial portion of our
assets are outside of the U.S. Most of our directors and senior management and our independent
auditors are resident outside the U.S., and all or a substantial portion of their respective assets
may be located outside the U.S. As a result, it may be difficult for U.S. investors to effect service
of process within the U.S. upon these persons. It may also be difficult for U.S. investors to
enforce within the U.S. judgments predicated upon the civil liability provisions of the securities
laws of the U.S. or any state thereof. In addition, there is uncertainty as to whether the courts
outside the U.S. would recognize or enforce judgments of U.S. courts obtained against us or our
directors and officers predicated upon the civil liability provisions of the securities laws of the
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U.S. or any state thereof. Therefore, it may be difficult to enforce U.S. judgments against us, our
directors and officers and our independent auditors.

We operate so as to be treated as exclusively resident in the United Kingdom for tax purposes,
but the relevant tax authorities may treat us as also being tax resident elsewhere.

We are not a company incorporated in the United Kingdom, or U.K. Therefore, whether
we are resident in the U.K. for tax purposes will depend on whether our “central management
and control” is located (in whole or in part) in the U.K. The test of “central management and
control” is largely a question of fact and degree based on all the circumstances, rather than a
question of law. Nevertheless, the decisions of the U.K. courts and the published practice of Her
Majesty’s Revenue & Customs, or HMRC, suggest that we, a group holding company, are likely
to be regarded as having become U.K.-resident on this basis from incorporation and remaining so
if, as we intend, (i) at least half of the meetings of our Board of Directors are held in the U.K.
with a majority of directors present in the U.K. for those meetings; (ii) at those meetings there
are full discussions of, and decisions are made regarding, the key strategic issues affecting us and
our subsidiaries; (ii1) those meetings are properly minuted; (iv) at least some of our directors,
together with supporting staff, are based in the U.K.; and (v) we have permanent staffed office
premises in the U.K.

Even if we are resident in the U.K. for tax purposes on this basis, as expected, we would
nevertheless not be treated as U.K.-resident if (a) we were concurrently resident in another
jurisdiction (applying the tax residence rules of that jurisdiction) that has a double tax treaty with
the U.K. and (b) there is a tie-breaker provision in that tax treaty which allocates exclusive
residence to that other jurisdiction.

Our residence for Italian tax purposes is largely a question of fact based on all
circumstances. A rebuttable presumption of residence in Italy may apply under Article 73(5-bis)
of the Italian Consolidated Tax Act, or CTA. However, we have set up and thus far maintained,
and intend to continue to maintain, our management and organizational structure in such a
manner that we should be deemed resident in the U.K. from our incorporation for the purposes of
the Italy-U.K. tax treaty. The result of this is that we should not be regarded as an Italian tax
resident either for the purposes of the Italy-U.K. tax treaty or for Italian domestic law purposes.
Because this analysis is highly factual and may depend on future changes in our management
and organizational structure, there can be no assurance regarding the final determination of our
tax residence. Should we be treated as an Italian tax resident, we would be subject to taxation in
Italy on our worldwide income and may be required to comply with withholding tax and/or
reporting obligations provided under Italian tax law, which could result in additional costs and
expenses.

XXI1i1



Even if our “central management and control” is in the U.K. as expected, we will be
resident in the Netherlands for Dutch corporate income tax and Dutch dividend withholding tax
purposes on the basis that we are incorporated there. Nonetheless, we will be regarded as solely
resident in either the U.K. or the Netherlands under the Netherlands-U.K. tax treaty if the U.K.
and Dutch competent authorities agree that this is the case. We have applied for a ruling from the
U.K. and Dutch competent authorities that we should be treated as resident solely in the U.K. for
the purposes of the treaty. The outcome of that application cannot be guaranteed and it is possible
that the U.K. and Dutch competent authorities may fail to reach an agreement. We anticipate,
however, that, so long as the factors listed in the third preceding paragraph are present at all
material times, the possibility that the U.K. and Dutch competent authorities will rule that we
should be treated as solely resident in the Netherlands is remote. If there is a change over time to
the facts upon which a ruling issued by the competent authorities is based, the ruling may be
withdrawn or cease to apply.

We therefore expect to continue to be treated as resident in the U.K. and subject to U.K.
corporation tax.

Unless and until the U.K. and the Dutch competent authorities rule that we should be
treated as solely resident in the U.K. for the purposes of the Netherlands-U.K. double tax treaty,
the Netherlands will be allowed to levy tax on us as a Dutch-tax-resident taxpayer.

The U.K.’s controlled foreign company taxation rules may reduce net returns to shareholders.

On the assumption that we are resident for tax purposes in the U.K., we will be subject to
the U.K. controlled foreign company, or CFC, rules. The CFC rules can subject U.K.-tax-resident
companies (in this case, us) to U.K. tax on the profits of certain companies not resident for tax
purposes in the U.K. in which they have at least a 25 percent direct or indirect interest. Interests
of connected or associated persons may be aggregated with those of the U.K.-tax-resident
company when applying this 25 percent threshold. For a company to be a CFC, it must be treated
as directly or indirectly controlled by persons resident for tax purposes in the U.K. The definition
of control is broad (it includes economic rights) and captures some joint ventures.

Various exemptions are available. One of these is that a CFC must be subject to tax in its
territory of residence at an effective rate not less than 75 percent of the rate to which it would be
subject in the UK., after making specified adjustments. Another of the exemptions (the
“excluded territories exemption”) is that the CFC is resident in a jurisdiction specified by HMRC
in regulations (several jurisdictions in which our group has significant operations, including
Brazil, Italy and the U.S., are so specified). For this exemption to be available, the CFC must not
be involved in an arrangement with a main purpose of avoiding U.K. tax and the CFC’s income
falling within certain categories (often referred to as the CFC’s “bad income”) must not exceed a
set limit. In the case of the U.S. and certain other countries, the “bad income” test need not be
met if the CFC does not have a permanent establishment in any other territory and the CFC or
persons with an interest in it are subject to tax in its home jurisdiction on all its income (other
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than non-deductible distributions). We expect that our principal operating activities should fall
within one or more of the exemptions from the CFC rules, in particular the excluded territories
exemption.

Where the entity exemptions are not available, profits from activities other than finance
or insurance will only be subject to apportionment under the CFC rules where:

« some of the CFC’s assets or risks are acquired, managed or controlled to any
significant extent in the U.K. (a) other than by a U.K. permanent establishment of the
CFC and (b) other than under arm’s length arrangements;

» the CFC could not manage the assets or risks itself; and

» the CFC is party to arrangements which increase its profits while reducing tax
payable in the U.K. and the arrangements would not have been made if they were not
expected to reduce tax in some jurisdiction.

Profits from finance activities (whether considered trading or non-trading profits for U.K.
tax purposes) or from insurance may be subject to apportionment under the CFC rules if they
meet the tests set out above or specific tests for those activities. A full or 75 percent exemption
may also be available for some non-trading finance profits.

Although we do not expect the U.K.’s CFC rules to have a material adverse impact on our
financial position, the effect of the new CFC rules on us is not yet certain. We will continue to
monitor developments in this regard and seek to mitigate any adverse U.K. tax implications
which may arise. However, the possibility cannot be excluded that the CFC rules may have a
material adverse impact on our financial position, reducing net returns to our shareholders.

The existence of a permanent establishment in Italy for us after the Merger is a question of
fact based on all the circumstances.

Whether we have maintained a permanent establishment in Italy after the Merger, or an
Italian P.E., is largely a question of fact based on all the circumstances. We believe that, on the
understanding that we should be a U.K.-resident company under the Italy-U.K. tax treaty, we are
likely to be treated as maintaining an Italian P.E. because we have maintained and intend to
continue to maintain sufficient employees, facilities and activities in Italy to qualify as
maintaining an Italian P.E. Should this be the case (i) the embedded gains on our assets
connected with the Italian P.E. cannot be taxed as a result of the Merger; (ii) our tax-deferred
reserves cannot be taxed, inasmuch as they have been recorded in the Italian P.E.’s financial
accounts; and (iii) the Italian fiscal unit that was headed by Fiat before the Merger or the Fiscal
Unit, continues with respect to our Italian subsidiaries whose shareholdings are part of the Italian
P.E.’s net worth.

According to Article 124(5) of the CTA, a mandatory ruling request should be submitted
to the Italian tax authorities, in order to ensure the continuity, via the Italian P.E., of the Fiscal
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Unit that was previously in place between Fiat and its Italian subsidiaries. We filed a ruling
request with the Italian tax authorities in respect of the continuation of the Fiscal Unit via the
Italian P.E. on April 16, 2014. The Italian tax authorities issued the ruling on December 10, 2014
or the Ruling, confirming that the Fiscal Unit may continue via the Italian P.E. However, the
Ruling is an interpretative ruling. It is not an assessment of a certain set of facts and
circumstances. Therefore, even though the Ruling confirms that the Fiscal Unit may continue via
the Italian P.E., this does not rule out that the Italian tax authorities may in the future verify
whether we actually have a P.E. in Italy and potentially challenge the existence of such P.E.
Because the analysis is highly factual, there can be no assurance regarding our maintenance of an
Italian P.E. after the Merger.

Risks Relating to Our Substantial Existing Indebtedness

We have significant outstanding indebtedness, which may limit our ability to obtain additional
funding on competitive terms and limit our financial and operating flexibility.

The extent of our indebtedness could have important consequences on our operations and
financial results, including:

* we may not be able to secure additional funds for working capital, capital
expenditures, debt service requirements or general corporate purposes;

* we may need to use a portion of our projected future cash flow from operations to pay
principal and interest on our indebtedness, which may reduce the amount of funds
available to us for other purposes;

* we may be more financially leveraged than some of our competitors, which may put
us at a competitive disadvantage; and

* we may not be able to adjust rapidly to changing market conditions, which may make
us more vulnerable to a downturn in general economic conditions or our business.

These risks may be exacerbated by volatility in the financial markets, particularly those
resulting from perceived strains on the finances and creditworthiness of several governments and
financial institutions, particularly in the Eurozone.

Even after the January 2014 acquisition of the approximately 41.5 percent interest in FCA
US that we did not already own, FCA US continues to manage financial matters, including
funding and cash management, separately. Additionally, we have not provided guarantees or
security or undertaken any other similar commitment in relation to any financial obligation of
FCA US, nor do we have any commitment to provide funding to FCA US in the future.

Furthermore, certain of our bonds include covenants that may be affected by FCA US’s
circumstances. In particular, these bonds include cross-default clauses which may accelerate the
relevant issuer’s obligation to repay its bonds in the event that FCA US fails to pay certain debt
obligations on maturity or is otherwise subject to an acceleration in the maturity of any of those
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obligations. Therefore, these cross-default provisions could require early repayment of those
bonds in the event FCA US’s debt obligations are accelerated or are not repaid at maturity. There
can be no assurance that the obligation to accelerate the repayment by FCA US of its debts will
not arise or that it will be able to pay its debt obligations when due at maturity.

Restrictive covenants in our debt agreements could limit our financial and operating
flexibility.

The indentures governing certain of our outstanding public indebtedness, and other credit
agreements to which companies in the Group are a party, contain covenants that restrict the
ability of certain companies in the Group to, among other things:

* incur additional debt;

* make certain investments;

+ enter into certain types of transactions with affiliates;

» sell certain assets or merge with or into other companies;
* use assets as security in other transactions; and

* enter into sale and leaseback transactions.

For more information regarding our credit facilities and debt, see ‘“Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and
Capital Resources” in the Original Prospectus.

Restrictions arising out of FCA US’s debt instruments may hinder our ability to manage our
operations on a consolidated, global basis.

FCA US is party to credit agreements for certain senior credit facilities and an indenture
for two series of secured senior notes. These debt instruments include covenants that restrict FCA
US’s ability to pay dividends or enter into sale and leaseback transactions, make certain
distributions or purchase or redeem capital stock, prepay other debt, encumber assets, incur or
guarantee additional indebtedness, incur liens, transfer and sell assets or engage in certain
business combinations, enter into certain transactions with affiliates or undertake various other
business activities.

In particular, in January 2014 and February 2015, FCA US paid distributions of U.S.$1.9
billion and U.S.$1.3 billion, respectively, to its members. Further distributions will be limited to
50 percent of FCA US’s cumulative consolidated net income (as defined in the agreements) from
the period from January 1, 2012 until the end of the most recent fiscal quarter, less the amounts
of the January 2014 and February 2015 distributions. See “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources” in
the Original Prospectus.
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These restrictive covenants could have an adverse effect on our business by limiting our
ability to take advantage of financing, mergers and acquisitions, joint ventures or other corporate
opportunities. In particular, the senior credit facilities contain, and future indebtedness may
contain, other and more restrictive covenants. These agreements also limit FCA US’s ability to
prepay certain of its indebtedness or impose limitations that make prepayment impractical. The
senior credit facilities require FCA US to maintain borrowing base collateral coverage and a
minimum liquidity threshold. A breach of any of these covenants or restrictions could result in an
event of default on the indebtedness and the other indebtedness of FCA US or result in cross-
default under certain of its or our indebtedness.

If FCA US is unable to comply with these covenants, its outstanding indebtedness may
become due and payable and creditors may foreclose on pledged properties. In this case, FCA
US may not be able to repay its debt and it is unlikely that it would be able to borrow sufficient
additional funds. Even if new financing is made available to FCA US in such circumstances, it
may not be available on acceptable terms.

Compliance with certain of these covenants could also restrict FCA US’s ability to take
certain actions that its management believes are in FCA US’s and our best long-term interests.

Should FCA US be unable to undertake strategic initiatives due to the covenants provided
for by the above-referenced instruments, our business prospects, financial condition and results
of operations could be impacted.

No assurance can be given that restrictions arising out of FCA US’s debt instruments will be
eliminated.

In connection with our capital planning to support the Business Plan, we have announced
our intention to eliminate existing contractual terms limiting the free flow of capital among
Group companies, including through the redemption of each series of FCA US’s outstanding
secured senior notes no later than their optional redemption dates in June 2015 and 2016, as well
as the refinancing of outstanding FCA US term loans and its revolving credit facility at or before
this time. No assurance can be given regarding the timing of such transactions or that such
transactions will be completed.

Substantially all of the assets of FCA US and its U.S. subsidiary guarantors are
unconditionally pledged as security under its senior credit facilities and secured senior notes
and could become subject to lenders’ contractual rights if an event of default were to occur.

FCA US and several of its U.S. subsidiaries are obligors or guarantors under FCA US’s
senior credit facilities and secured senior notes. The obligations under the senior credit facilities
and secured senior notes are secured by senior and junior priority, respectively, security interests
in substantially all of the assets of FCA US and its U.S. subsidiary guarantors. The collateral
includes 100 percent of the equity interests in FCA US’s U.S. subsidiaries, 65 percent of the
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equity interests in its non-U.S. subsidiaries held directly by FCA US and its U.S. subsidiary
guarantors, all personal property and substantially all of FCA US’s U.S. real property other than
its Auburn Hills, Michigan headquarters. An event of default under FCA US’s senior credit
facilities and/or secured senior notes could trigger its lenders’ or noteholders’ contractual rights
to enforce their security interest in these assets.

The Notes are not guaranteed by our subsidiaries, and therefore effectively rank junior to any
indebtedness or other liabilities of our subsidiaries to the extent of the assets of such
subsidiaries, as well as to any secured indebtedness we may incur, to the extent of the assets
securing such indebtedness.

We are a holding company and most of our operations are conducted through our
subsidiaries. Therefore, payments of interest and principal on the Notes depend on the ability of
our operating subsidiaries to distribute cash or other property to us. The Notes are not guaranteed
by our subsidiaries, and therefore effectively rank junior to any indebtedness or other liabilities
of our subsidiaries to the extent of the assets of such subsidiaries. The Indenture does not limit
the amount of debt securities we or our subsidiaries may issue and does not restrict our ability, or
the ability of our subsidiaries, to incur additional indebtedness (including, in certain cases,
secured debt). Such additional debt will effectively rank senior to the Notes to the extent of the
value of the assets of such subsidiaries or the assets securing such debt.

Risks Relating to the Proposed Separation of Ferrari
No assurance can be given that the Ferrari separation will occur.

No assurance can be given as to whether and when the separation of Ferrari will occur.
We may determine to delay or abandon the separation at any time for any reason or for no
reason.

The terms of the proposed separation of Ferrari and Ferrari’s stand-alone capital structure
have not been determined.

The terms of the proposed separation of Ferrari and Ferrari’s stand-alone capital structure
have not yet been determined. Our preliminary plans are described in “Management’s Discussion
and Analysis of Financial Condition and Results of Operations—Recent Developments.”
However, the final structure and terms of the separation may not coincide with the terms set forth
in this Prospectus. No assurance can be given as to the terms of the prospective interest in Ferrari
or the terms of how it will be distributed.
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We may be unable to achieve some or all of the benefits that we expect to achieve from our
separation from Ferrari.

We may not be able to achieve the financial and other benefits that we expect will result
from the separation of Ferrari. The anticipated benefits of the separation are based on a number
of assumptions, some of which may prove incorrect. For example, there can be no assurance that
the separation of Ferrari will enable us to strengthen our capital base sufficiently to offset the
loss of the earnings and potential earnings of Ferrari.

Following the Ferrari separation, the price of our common shares may fluctuate significantly.

We cannot predict the prices at which our common shares may trade after the separation,
the effect of the separation on the trading prices of our common shares or whether the market
value of our common shares and the common shares of Ferrari held by a shareholder after the
separation will be less than, equal to or greater than the market value of our common shares held
by such shareholder prior to the separation.

Risks Relating to the Notes and the Offers

If an active trading market does not develop for the Notes, you may be unable to sell your
Notes or to sell your Notes at a price that you deem sufficient.

Although we have made an application to list the Notes on the Official List of the Irish
Stock Exchange and for the Notes to be admitted for trading on the Main Market thereof, we
cannot assure you that the Notes will become or remain listed for their entire term. Trading on
such market is not an indication of the merits of the Company or the Notes. The New Notes of
each series will be newly issued in exchange for the Initial Notes of the applicable series
pursuant to the Exchange Offers, and there is currently no established trading market for the
Notes. We were advised by the initial purchasers of the Initial Notes that they intend to make a
market in the Notes and the Initial Notes. However, they are under no obligation to do so and
may discontinue any market-making activities with respect to the Notes at any time without any
notice. We cannot assure the liquidity of the trading market for the Notes. If an active trading
market for any series of Notes does not develop, the market price and liquidity of such Notes
may be adversely affected. If any series of Notes is traded, it may trade at a discount from its
initial offering price, depending on prevailing interest rates, the market for similar securities, our
operating performance and financial condition, general economic conditions and other factors.
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The Notes are not guaranteed by our subsidiaries, and therefore are structurally subordinated
to all liabilities of our current and future subsidiaries, and our ability to service our debt is
dependent on the performance of our subsidiaries.

We are a holding company and most of our operations are conducted through our
subsidiaries. We expect that payments of interest and principal that we make on the Notes will be
made only to the extent that our operating subsidiaries can distribute cash or other property to us.
Our subsidiaries are separate legal entities that have no obligation to pay any amounts due under
the Notes or to make any funds available to us for that purpose, whether by dividends, loans or
other payments.

The Notes are our obligations exclusively and are not guaranteed by any of our
subsidiaries. Accordingly, the Notes are structurally subordinated to the liabilities, including
trade payables, lease commitments and moneys borrowed, of our subsidiaries, including the
indebtedness of FCA US. In addition, the Indenture governing the Notes will not contain any
limitation on the amount of liabilities, such as trade payables, that may be incurred by our
subsidiaries. In the event that any of our subsidiaries becomes insolvent, liquidate, reorganize,
dissolve or otherwise wind up, the assets and earnings of those subsidiaries will be used first to
satisfy the claims of their creditors, trade creditors, banks and other lenders and judgment
creditors, and the ability of holders of the Notes to benefit indirectly from those assets and
earnings, will therefore be effectively subordinated to the claims of creditors, including trade
creditors, of those subsidiaries.

The Initial Notes will be subject to restrictions on resale and transfer.

The Initial Notes were offered and sold pursuant to exemptions from registration under
federal and applicable state securities laws and you may transfer or resell the Initial Notes in the
United States only in a transaction registered under or exempt from the registration requirements
of the federal and applicable state securities laws. As the Company has no further obligation to
register Initial Notes, your ability to transfer the Initial Notes will be restricted and you will be
required to bear the risk of your investment for an indefinite period of time. See “Transfer
Restrictions” in the Original Prospectus.

The Indenture does not restrict the amount of additional debt that we may incur.

The Notes and the Indenture under which the Notes are issued do not place any limitation
on the amount of debt that may be incurred by us. Our incurrence of additional debt may have
important consequences for you as a holder of the Notes, including making it more difficult for
us to satisfy our obligations with respect to the Notes, a loss in the trading value of your Notes, if
any, and a risk that the credit ratings of the Notes are lowered or withdrawn.
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We may not be able to repurchase the Notes upon a change of control, which would result in a
default under the Notes.

Upon the occurrence of specific kinds of change of control events and unless we have
previously exercised our right to redeem the Notes, each holder of Notes will have the right to
require us to repurchase all or any part of such holder’s Notes at a price equal to 101.0% of their
principal amount, plus accrued and unpaid interest, if any, to the date of repurchase. If we
experience a Change of Control Event (as defined in “Description of the Notes—Definitions—
Change of Control Event”), there can be no assurance that we would have sufficient financial
resources available to satisfy our obligations to repurchase the Notes. The terms of our other
existing credit facilities and other financing arrangements may require repayment of amounts
outstanding in the event of a change of control and limit our ability to fund the repurchase of
Notes in certain circumstances.

The source of funds for any purchase of the Notes will be our available cash or cash
generated from our and our subsidiaries’ operations or other sources, including borrowings, sales
of assets or sales of equity. We may not be able to repurchase the Notes upon a Change of
Control Event because we may not have sufficient financial resources to purchase all of the
Notes that are tendered upon a Change of Control Event and to repay our other indebtedness that
will become due. We may require additional financing from third parties to fund any such
purchases, and we cannot assure you that we would be able to obtain financing on satisfactory
terms or at all. In order to avoid the obligations to repurchase the Notes, we may have to avoid
certain change in control transactions that would otherwise be beneficial to us. Our failure to
purchase the Notes as required by their terms would result in a default under the Indenture and
the Notes, which could have material adverse consequences for us and the holders of the Notes
and could lead to a cross-default under the terms of our existing and future indebtedness. See
“Description of the Notes—Repurchase at the Option of Holders—Change of Control Event”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Liquidity and Capital Resources” in the Original Prospectus.
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The provisions in the Indenture and the Notes relating to change of control transactions will
not necessarily afford you protection in the event of a change of control transaction, even if
the transaction is highly leveraged.

The provisions in the Indenture and the Notes relating to change of control transactions
will not necessarily afford you protection in the event of a highly leveraged change of control
transaction that may adversely affect you, including a reorganization, restructuring, merger or
other similar transaction involving us. These transactions may not involve a change in voting
power or beneficial ownership or, even if they do, may not involve a change of the magnitude or
on the terms required under the definition of Change of Control Event. A Change of Control
Event will occur only if there is a decline in the credit ratings assigned to the Notes, in
connection with a change of control. Therefore, even if such events constitute a change of
control, they may not constitute a Change of Control Event.

Changes in our credit ratings or the debt markets could adversely affect the price of the Notes.

The price at which the Notes may be sold depends on many factors, including:

» our credit ratings with major credit rating agencies;

 the prevailing interest rates being paid by, or the market price for the Notes issued
by, other comparable companies or companies in similar industries to us;

» our financial condition, financial performance and future prospects; the overall
condition of the financial markets; and the market, if any, for the Notes.

Financial market conditions and prevailing interest rates have fluctuated in the past and
are likely to fluctuate in the future. Such fluctuations could have an adverse effect on the price of
the Notes. In addition, credit rating agencies periodically review their ratings and ratings outlook
for various companies, including us. The credit rating agencies evaluate our industry as a whole,
our competitors and various markets in which we compete, and may change their credit rating for
us based on their view of these factors. A negative change in our rating or outlook is likely to
have an adverse effect on the price of the Notes.

The Notes will mature later than a substantial portion of our other indebtedness.

The Notes will mature in 2020 and 2023, respectively. A substantial portion of our
existing indebtedness will mature prior to the maturity of either series of the Notes. For example,
we may issue a maximum of €20 billion of bonds under our global medium term notes program,
or GMTN Program, of which approximately €10.8 billion have been issued and were outstanding
at June 30, 2015. The bonds currently outstanding under our GMTN Program will mature from
time to time through 2022, and we may issue additional bonds under this program that may
mature prior to the maturity of any series of Notes. In addition, FCA US’s secured senior notes
will mature in 2019 and 2021, respectively, unless previously redeemed pursuant to their terms.
See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
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Liquidity and Capital Resources—Capital Market” in the Original Prospectus. FCA US’s tranche
B term loan due 2017 will mature three years before the 2020 Notes and six years before the
2023 Notes, and FCA US’s tranche B term loan due 2018 will mature two years before the 2020
Notes and five years before the 2023 Notes. We have financing facilities outstanding with the
European Investment Bank, or EIB, which will mature in 2015, 2018 and 2021, respectively. In
addition, we, excluding FCA US, and FCA US may incur additional indebtedness under our and
FCA US’s respective revolving credit facilities, which were undrawn at March 31, 2015. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Liquidity and Capital Resources” in the Original Prospectus. Therefore, we will be required to
repay a substantial portion of our other indebtedness, including FCA US’s secured senior notes
and bonds currently outstanding under our GMTN Program, before the Notes, which may
significantly deplete the amount of our cash available to repay the Notes at maturity. There can
be no assurance that we will have the ability to borrow or otherwise raise the amounts necessary
to repay such amounts if our cash flow is insufficient, and the prior maturity of such other
indebtedness may make it difficult to refinance the Notes.
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GENERAL INFORMATION
Corporate Authorisation

The issue of the Notes has been duly authorised by resolutions of the board of directors of the
Issuer dated October 28/29, 2014 and April 9, 2015.

Documents Available

For the life of this Prospectus, copies of the following items will be available in electronic form
at www.fcagroup.com:

a) This Prospectus;

b) the Indenture;

c) the Issuer’s constitutional documents (with an English translation thereof); and

d) consolidated audited financial statements of the Issuer for the years ended
December 31, 2014, 2013 and 2012.

Any websites referred to herein do not form part of this Prospectus.
Listing Agent

Arthur Cox Listing Services Limited is acting solely in its capacity as listing agent for the Issuer
in relation to the Notes and is not itself seeking admission of the Notes to the Official List of the
Irish Stock Exchange or to trading on the Main Securities Market of the Irish Stock Exchange.

Estimate of Expenses

The total expenses related to the admission of the Notes to trading on the Irish Stock Exchange’s
Main Securities Market are estimated to be €4,800.

Clearing of the Notes

The Notes have been accepted for clearance through The Depositary Trust Company (DTC),
located at 55 Water Street, New York, New York 10041-0099, United States of America under
CUSIP 31562Q ACI1 for the 2020 Notes and CUSIP 31562Q AF4 for the 2023 Notes. The Notes
have also been accepted for clearing through Euroclear and Clearstream, Luxembourg under
International Securities Identification Number (ISIN) US31562QAC15 for the 2020 Notes and
ISIN US31562QAF46 for the 2023 Notes. The address of Euroclear is 1 Boulevard du Roi
Albert II, B-1210 Brussels, Belgium and the address of Clearstream, Luxembourg is 42 Avenue
JF Kennedy, L-1855 Luxembourg, Grand Duchy of Luxembourg.

Yield
The yield of the Initial 2020 Notes and the 2020 Notes is 4.500% and of the Initial 2023 Notes

and the 2023 Notes is 5.250%, as calculated at the issue date on the basis of the issue price of the
Notes. It is not an indication of future yield.
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No Material Adverse Change

There has been no material adverse change in the prospects of the Issuer since December 31,
2014.

No Significant Change

On July 7, 2015, FCA and CNH Industrial renewed their company-specific collective labor
agreement with the trade unions FIM-CISL, UILM-UIL, FISMIC, UGL Metalmeccanici and the
Associazione Quadri e Capi Fiat. This agreement applies to all 85,000 employees of the two
groups in Italy. The four-year agreement (2015-2018) includes an innovative performance based
compensation scheme linked to the achievement of certain efficiency and profitability targets. If
the targets are met, employees will be entitled to a total bonus amount of between €7,000 and
€10,700 over four years. As a result of the agreement, this scheme — first introduced at FCA’s
automobiles sector two months ago — has now been extended to all FCA and CNH Industrial
companies in Italy. Other major innovations introduced by the agreement include a continuous
shift cycle (with a total of 20 shifts per week), which is based on the successful model already in
place at FCA’s Melfi plant. In addition, an experimental classification system for new hires will
be introduced at FCA, with the current eight levels being reduced to three. The industrial
relations process has also been significantly revised. To further enhance the level of coordination
and collaboration between trade unions, a joint representative body will be established at each
plant. Each of these bodies will serve as sole liaison with the company, and will represent
members’ interests on an absolute majority basis.

Except as disclosed above, in the Half Year Report and under “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Recent Developments” in the
Original Prospectus, there has been no significant change in the financial or trading position of
the Issuer since June 30, 2015.

Litigation

Except as disclosed in the Half Year Report and under “Business—Litigation” in the Original
Prospectus, the Issuer has not been involved in any governmental, legal or arbitration
proceedings (including such proceedings which are pending or threatened of which the Issuer is
aware) which may have or have had in the 12 months preceding the date of this Prospectus a
significant effect on the financial position or profitability of the Issuer.

Material Contracts

Except for those contracts entered into in the ordinary course of business of the Group (as such
term is defined in the Original Prospectus) (including those instrumental to said activities, such
as financial contracts, joint venture contracts, supply contracts and acquisition agreements), none
of the Issuers nor any other member of the Group has, in the last two years up to the date of this
Prospectus, entered into any material contract outside to the context of the main business of the
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Group that may have a material impact to the ability of the Group to meet its obligations in
respect of the Notes.

Major Shareholders

The Issuer has in place certain measures to prevent the abuse of control. For a description of
major shareholders of the Issuer please refer to “Certain Relationships and Related Party
Transactions—Major Shareholders™ in the Original Prospectus.

Information Concerning the Securities to be Admitted to Trading

For a summary of the principal terms of the Notes please refer to “Description of the Notes™ in
the Original Prospectus. Under the Indenture, the Issuer has agreed to reimburse the Trustee for
certain of its expenses in connection with the issuance of the Notes and to indemnify the Trustee
against certain losses, liabilities or expenses that may be incurred by the Trustee in connection
therewith. For the life of this Prospectus, copies of the Indenture will be available in electronic
form at www.fcagroup.com.

Notices

All notices to Noteholders shall be deemed to be duly given if they are filed with the Companies
Announcements Office of the Irish Stock Exchange.

Conflicts of Interest

To the Issuer’s knowledge, there are no existing or potential conflicts of interest between any
duties of the directors of the Issuer and their private interest and other duties.

Auditors

The statutory auditors of the Issuer for the period covered by the historical financial information
are Reconta Ernst & Young S.p.A., Via Confienza 10, 10121 Turin, Italy and Ernst & Young
Accountants LLP, Boompjes 258, 3011 XZ Rotterdam, Postbus 2295, 3000 CG Rotterdam, The
Netherlands.

Reconta Ernst &Young S.p.A. and Ernst &Young Accountants LLP are independent auditors
with respect to the FCA Group under Rule 101 of the American Institute of Certified Public
Accountants’ Code of Professional Conduct, and its Interpretations and rulings.

Credit Ratings

On July 30, 2015, Standard & Poor’s Credit Market Services Italy S.r.I. affirmed its rating on

FCA’s long-term debt at “BB-" and raised the outlook to positive from stable. The short-term
rating was confirmed at “B.”
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The Notes have been assigned the following ratings: BB- by Standard & Poor’s, B2 by Moody’s
Investors Service, Inc and BB- by Fitch Ratings. Standard & Poor’s, Moody's Investors Service,
Inc. and Fitch Ratings are established in the European Union and are registered under Regulation
(EC) No 1060/2009, as amended (the “CRA Regulation”). As such, Standard & Poor’s,
Moody’s Investors Service, Inc. and Fitch Ratings are included in the list of registered credit
rating agencies published by the European Securities and Markets Authority on its website
(http://esma.europa.eu/page/list-registered-and-certified-CRAs) in accordance with the CRA
Regulation. A rating is not a recommendation to buy, sell or hold securities and may be subject
to suspension, change or withdrawal at any time by the assigning rating agency.
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$3,000,000,000
FIAT CHRYSLER AUTOMOBILES N.V.

F ‘ : A Offers to Exchange

up to $1,500,000,000 aggregate principal amount of new 4.500% Senior Notes due 2020
registered under the Securities Act of 1933, for any and all of our outstanding 4.500% Senior
Notes due 2020 issued on April 14, 2015, and
up to $1,500,000,000 aggregate principal amount of new 5.250% Senior Notes due 2023
registered under the Securities Act of 1933, for any and all of our outstanding 5.250% Senior
Notes due 2023 issued on April 14, 2015

We are offering to exchange, upon the terms and subject to the conditions set forth in this Prospectus and the accompanying
letter of transmittal, (i) our new 4.500% Senior Notes due 2020 (the “2020 Notes™) for all of our outstanding 4.500% Senior Notes due
2020 issued on April 14, 2015 (the “Initial 2020 Notes™) in an aggregate principal amount of $1,500,000,000, and (ii) our new 5.250%
Senior Notes due 2023 (the “2023 Notes” and, together with the “2020 Notes,” the “New Notes™) for all of our outstanding 5.250%
Senior Notes due 2023 issued on April 14, 2015 (the “Initial 2023 Notes” and, together with the “Initial 2020 Notes,” the “Initial Notes™)
in an aggregate principal amount of $1,500,000,000. We refer to each of these offers as an “Exchange Offer” and together as the
“Exchange Offers.” We refer to the Initial Notes and the New Notes as the “Notes.”

Material Terms of the Exchange Offers:
*  The exchange offers will expire at 5:00 p.m. New York City time, on July 16, 2015, unless extended.

*  You will receive an equal principal amount of 2020 Notes for all Initial 2020 Notes and an equal principal amount of 2023
Notes for all Initial 2023 Notes, in each case that you validly tender and do not validly withdraw.

*  The form and terms of each series of Notes will be identical in all material respects to the form and terms of the
corresponding Initial Notes, except that the Notes will not contain restrictions on transfer, will bear different CUSIP
numbers and will not entitle their holders to certain registration rights relating to the Initial Notes.

* Ifyou do not tender your Initial Notes in the Exchange Offers, all non-exchanged Initial Notes will continue to be subject
to the restriction on transfer set forth in the Initial Notes. If we exchange Initial Notes in the Exchange Offers, the trading
market, if any, for any remaining Initial Notes could be much less liquid.

*  We expect to obtain and maintain a listing for the Notes on the Official List of the Irish Stock Exchange and to admit the
Notes for trading on the Main Market thereof. If we are unable to obtain or maintain such listing on the Official List of the
Irish Stock Exchange, we may obtain and maintain listing for the Notes on another exchange in our sole discretion. No
public market currently exists for the Initial Notes.

Each broker-dealer that receives Notes for its own account pursuant to the Exchange Offers must acknowledge that it will
deliver a prospectus in connection with any resale of such Notes. The letter of transmittal states that by so acknowledging and by
delivering a prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act of
1933. This Prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with
resales of Notes received in exchange for Initial Notes where such Initial Notes were acquired by such broker-dealer as a result of
market-making activities or other trading activities. We have agreed that, for a period of up to 180 days of the effectiveness of the
exchange offer registration statement, we will make this Prospectus available to any broker-dealer for use in connection with any such
resale.

Investing in the Notes involves risks. See “Risk Factors” beginning on page 8.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this Prospectus. Any representation to the contrary is a criminal
offense.

The date of this Prospectus is June 17, 2015



We are responsible for the information contained in this Prospectus. We have not authorized anyone to give
you any other information, and take no responsibility for any other information that others may give you. We are
offering to sell the Notes only in places where offers and sales are permitted. You should not assume that the

information contained in this Prospectus is accurate as of any date other than the date on the front cover of this
Prospectus.
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As permitted by the rules and regulations of the SEC, this Prospectus does not contain all the information included
in the registration statement. You should refer to the registration statement on Form F-4 (File No. 333- 204303), for
information omitted from this Prospectus. See "Where You Can Find More Information." This information is available
without charge upon written or oral request to: Fiat Chrysler Automobiles N.V., Attn: Investor Relations, 25 St. James’s
Street, London SW1A 1HA, United Kingdom, Tel. No. +44 (0)20 7766 0311.

In order to obtain timely delivery of such materials, you must request information from us no later than five
business days prior to July 16, 2015, the date you must make your investment decision.



CERTAIN DEFINED TERMS

In this Prospectus, unless otherwise specified or the context otherwise requires, the terms “we,” “our,” “us,” the
“Group,” the “Company” and “FCA” refer to Fiat Chrysler Automobiles N.V., together with its subsidiaries, following
completion of the merger of Fiat S.p.A. with and into us on October 12, 2014, which we refer to as the “Merger,” or to Fiat
S.p.A. together with its subsidiaries, prior to the Merger. References to “Fiat” refer solely to Fiat S.p.A., the predecessor of
FCA. “FCA US” refers to FCA US LLC, formerly known as Chrysler Group LLC (together with its direct and indirect
subsidiaries).

See “Note on Presentation” below for additional information regarding the financial presentation.

NOTE ON PRESENTATION

This Prospectus includes the consolidated financial statements of the Group for the years ended December 31, 2014,
2013, and 2012 prepared in accordance with the International Financial Reporting Standards, or IFRS, as issued by the
International Accounting Standards Board, or ITASB. We refer to these consolidated financial statements collectively as the
“Consolidated Financial Statements.”

This Prospectus also includes the unaudited interim consolidated financial statements of the Group for the three
months ended March 31, 2015 prepared in accordance with IAS 34 - Interim Financial Reporting. We refer to those
unaudited interim consolidated financial statements as the “Interim Consolidated Financial Statements.”

The Group’s financial information is presented in Euro except that, in some instances, information in U.S. dollars is
provided in the Consolidated Financial Statements and information included elsewhere in this Prospectus. All references in
the Prospectus to “Euro” and “€” refer to the currency introduced at the start of the third stage of European Economic and
Monetary Union pursuant to the Treaty on the Functioning of the European Union, as amended, and all references to “U.S.
dollars,” “U.S.$” and “$” refer to the currency of the United States of America.

The language of this Prospectus is English. Certain legislative references and technical terms have been cited in their
original language in order that the correct technical meaning may be ascribed to them under applicable law.

Certain totals in the tables included in this Prospectus may not add due to rounding.
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MARKET AND INDUSTRY INFORMATION

In this Prospectus, we include and refer to industry and market data, including market share, ranking and other data,
derived from or based upon a variety of official, non-official and internal sources, such as internal surveys and management
estimates, market research, publicly available information and industry publications. Market share, ranking and other data
contained in this Prospectus may also be based on our good faith estimates, our own knowledge and experience and such
other sources as may be available. Market share data may change and cannot always be verified with complete certainty due
to limits on the availability and reliability of raw data, the voluntary nature of the data-gathering process, different methods
used by different sources to collect, assemble, analyze or compute market data, including different definitions of vehicle
segments and descriptions and other limitations and uncertainties inherent in any statistical survey of market shares or size.
Industry publications and surveys and forecasts generally state that the information contained therein has been obtained from
sources believed to be reliable, but there can be no assurance as to the accuracy or completeness of included information.
Although we believe that this information is reliable, we have not independently verified the data from third-party sources. In
addition we normally estimate our market share for automobiles and commercial vehicles based on registration data. In a
limited number of markets where registration data are not available, we calculate our market share based on estimates relating
to sales to final customers. Such data may differ from data relating to shipments to our dealers and distributors. While we
believe our internal estimates with respect to our industry are reliable, our internal company surveys and management
estimates have not been verified by an independent expert, and we cannot guarantee that a third party using different methods
to assemble, analyze or compute market data would obtain or generate the same result. The market share data presented in
this Prospectus represents the best estimates available from the sources indicated as of the date hereof but, in particular as
they relate to market share and our future expectations, involve risks and uncertainties and are subject to change based on
various factors, including those discussed under the caption “Risk Factors.”

For an overview of the automotive industry, see “Business—Industry Overview—Our Industry.”

il



CAUTIONARY STATEMENTS CONCERNING FORWARD-LOOKING STATEMENTS

Statements contained in this Prospectus, particularly those regarding possible or assumed future performance,
competitive strengths, costs, dividends, reserves and growth of FCA, industry growth and other trends and projections and
estimated company earnings are “forward-looking statements” that contain risks and uncertainties. In some cases, words such
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as “may,” “will,” “expect,” “could,” “should,” “intend,” “estimate,” “anticipate,” “believe,” “outlook,” “continue,” “remain,”

2 < 2 ¢ 1 2 ¢
>

objective,” “goa
These forward-looking statements reflect the respective current views of the Group with respect to future events and involve

“on track,” “target, plan” and similar expressions are used to identify forward-looking statements.

significant risks and uncertainties that could cause actual results to differ materially. These factors include, without limitation:

*  our ability to reach certain minimum vehicle sales volumes;

»  changes in the general economic environment and changes in demand for automotive products, which is subject
to cyclicality, in particular;

*  our ability to enrich our product portfolio and offer innovative products;

» the high level of competition in the automotive industry;

*  our ability to expand certain of our brands internationally;

*  changes in our credit ratings;

*  our ability to realize anticipated benefits from any acquisitions, joint venture arrangements and other strategic
alliances;

*  our ability to integrate the Group’s operations;

»  exposure to shortfalls in the Group’s defined benefit pension plans, particularly those of FCA US;

*  our ability to provide or arrange for adequate access to financing for our dealers and retail customers, and
associated risks associated with financial services companies;

*  our ability to access funding to execute our business plan and improve our business, financial condition and
results of operations;

»  various types of claims, lawsuits and other contingent obligations against us, including product liability,
warranty and environmental claims and lawsuits;

»  disruptions arising from political, social and economic instability;

*  material operating expenditures in relation to compliance with environmental, health and safety regulations;

*  our timely development of hybrid propulsion and alternative fuel vehicles and other new technologies to enable
compliance with increasingly stringent fuel economy and emission standards in each area in which we operate;

* developments in our labor and industrial relations and developments in applicable labor laws;

»  risks associated with our relationships with employees and suppliers;

* increases in costs, disruptions of supply or shortages of raw materials;

» exchange rate fluctuations, interest rate changes, credit risk and other market risks;

*  our ability to achieve some or all of the financial and other benefits we expect will result from the separation of

Ferrari; and
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»  other factors discussed elsewhere in this Prospectus.

Furthermore, in light of ongoing difficult macroeconomic conditions, both globally and in the industries in which we
operate, it is particularly difficult to forecast results, and any estimates or forecasts of particular periods that are provided in
this Prospectus are uncertain. We expressly disclaim and do not assume any liability in connection with any inaccuracies in
any of the forward-looking statements in this document or in connection with any use by any third party of such forward-
looking statements. Actual results could differ materially from those anticipated in such forward-looking statements. We do
not undertake an obligation to update or revise publicly any forward-looking statements.

Additional factors which could cause actual results and developments to differ from those expressed or implied by
the forward-looking statements are included in the section “Risk Factors” of this Prospectus.



SUMMARY

2 ¢

In this Prospectus, unless otherwise specified or the context otherwise requires, the terms “we,” “our,” “us,” the
“Group,” the “Company” and “FCA” refer to Fiat Chrysler Automobiles N.V. and its consolidated subsidiaries. This
summary highlights selected information contained in greater detail elsewhere in this Prospectus. This summary may not
contain all of the information that you should consider before investing in any series of Notes. You should carefully read the
entire Prospectus, including the sections under the headings “Risk Factors” and “Cautionary Statements Concerning

Forward-Looking Statements.”
FIAT CHRYSLER AUTOMOBILES N.V.

Our Business

We are an international automotive group engaged in designing, engineering, manufacturing, distributing and selling
vehicles, components and production systems. We are the seventh largest automaker in the world based on total vehicle sales
in 2014. We have operations in approximately 40 countries and sell our vehicles directly or through distributors and dealers in
more than 150 countries. We design, engineer, manufacture, distribute and sell vehicles for the mass market under the Abarth,
Alfa Romeo, Chrysler, Dodge, Fiat, Fiat Professional, Jeep, Lancia and Ram brands and the SRT performance vehicle
designation. We support our vehicle sales with after-sales services and parts worldwide using the Mopar brand for mass
market vehicles. We make available retail and dealer financing, leasing and rental services through our subsidiaries, joint
ventures and commercial arrangements. In addition, we design, engineer, manufacture, distribute and sell luxury vehicles
under the Ferrari and Maserati brands, which we support with financial services provided to our dealers and retail customers.
We also operate in the components and production systems sectors under the Magneti Marelli, Teksid and Comau brands.

For the three months ended March 31, 2015, we shipped 1.1 million vehicles, reported net revenues of €26.4 billion
and net profit of €0.1 billion. In 2014, we shipped 4.6 million vehicles, a 6 percent increase over 2013. For the year ended
December 31, 2014, we reported net revenues of €96.1 billion, EBIT (earnings before interest and taxes) of €3.2 billion and
net profit of €0.6 billion. At March 31, 2015, we had available liquidity of €25.2 billion (including €3.3 billion available
under undrawn committed credit lines) and net industrial debt of €8.6 billion. See “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Liquidity and Capital Resources—Net Industrial Debt.” Our activities are
carried out through seven reportable segments: four regional mass-market vehicle segments, NAFTA (U.S., Canada, Mexico
and the Caribbean islands), LATAM (South and Central America), APAC (Asia and Pacific countries) and EMEA (Europe,
Middle East and Africa), Ferrari and Maserati our two global luxury brand segments and a global Components segment (see
“Business—Overview of Our Business”™).

Additional Information

We were incorporated as a public limited liability company (naamloze vennootschap) under the laws of the
Netherlands on April 1, 2014 under the name Fiat Investments N. V. for the purposes of carrying out the reorganization of the
Group, including the merger of Fiat with and into FCA (the “Merger”), following its January 2014 acquisition of the
approximately 41.5 percent interest it did not already own in FCA US. The Group’s redomiciliation to the Netherlands was
intended to facilitate the combined Group’s listing on the New York Stock Exchange, or NYSE. Upon the effectiveness of the
Merger, FCA was renamed Fiat Chrysler Automobiles N.V., as the successor entity to Fiat and the holding company of the
combined Group. Our principal executive offices are located at 25 St. James’s Street, London SW1A 1HA, United Kingdom.
Our telephone number is +44 (0)20 7766 0311. We do not incorporate information available on, or accessible through, our
corporate website into this Prospectus, and you should not consider it part of this Prospectus.




Risk Factors

Investing in the Notes involves substantial risks. We face risks in operating our business, including risks that may
prevent us from achieving our business objectives or that may adversely affect our business, financial condition and operating
results. Before you invest in the Notes, you should carefully consider all of the information in this Prospectus, including
matters set forth in the section entitled “Risk Factors” beginning on page 8.




The Notes

The summary below describes the principal terms of the Notes. Some of the terms and conditions described below
are subject to important limitations and exceptions. You should carefully review the ““Description of the Notes™ section of this
Prospectus, which contains a more detailed description of the terms and conditions of each series of Notes. For purposes of
the summary below, the terms ““we,” “our,” “‘us,” and “FCA” refer only to Fiat Chrysler Automobiles N.V. and not to any of
its subsidiaries.

ISSUCT . Fiat Chrysler Automobiles N.V., a public limited liability company
incorporated under the laws of the Netherlands.

Notes Offered .......ooveeeeieieiieieeceeeeeeeee e $1,500,000,000 aggregate principal amount of 4.500% Senior Notes due
2020 (the “2020 Notes™) and $1,500,000,000 aggregate principal amount of
5.250% Senior Notes due 2023 (the “2023 Notes,” and together with the
2020 Notes, the “Notes”).

Interest Rate.......ccveevveiecieiieiieeiece e 4.500% per annum for the 2020 Notes and 5.250% per annum for the 2023
Notes. Interest will accrue from April 14, 2015.

Maturity Date .......ccveveieiieieieieeieee e April 15, 2020 for the 2020 Notes and April 15,2023 for the 2023 Notes.

Interest Payment Dates...........cccceeveeiinencenceenee. April 15 and October 15 of each year, commencing on October 15, 2015.

RanKing ......c.oecvveierieieieeee e The Notes will be our unsecured senior obligations and will:

* be senior in right of payment to any future subordinated indebtedness and
to any of our existing indebtedness which is by its terms subordinated in
right of payment to the Notes;

* rank pari passu in right of payment with respect to all of our existing and
future unsubordinated indebtedness.

We are a holding company and most of our operations are conducted through
our subsidiaries. Therefore, payments of interest and principal on the Notes
may depend on the ability of our operating subsidiaries to distribute cash or
other property to us. The Notes are not guaranteed by our subsidiaries, and
therefore effectively rank junior to the liabilities of our current and future
subsidiaries to the extent of the assets of such subsidiaries. See “Risk
Factors—Risks Relating to the Notes and the Offers” and “Description of the
Notes—Ranking.”

The Indenture does not limit the amount of debt securities we or our
subsidiaries may issue and does not restrict our ability, or the ability of our
subsidiaries, to incur additional indebtedness (including, in certain cases,
secured debt). Such additional debt will effectively rank senior to the Notes
to the extent of the value of the assets of such subsidiaries or the assets
securing such debt.




Optional Redemption

Change of Control

Certain Covenants

Transfer Restrictions

CUSIP Numbers

INAENTULE. ...oooiieiiiiceee e

Listing

Governing Law........ccceevveeiiiienienieieeeeeeeeeeseennn

We may redeem each series of Notes, in whole or in part, at our option, at
any time and from time to time, at a redemption price equal to the greater of
(1) 101% of the principal amount of the series of Notes to be redeemed or (ii)
the sum of the present values of the remaining scheduled payments of
principal, premium and interest (excluding accrued but unpaid interest to the
redemption date) on the series of Notes to be redeemed to the maturity date
thereof, discounted to the redemption date on a semi-annual basis (assuming
a 360-day year consisting of twelve 30-day months), at the Treasury Rate
plus 50 basis points, plus in each case unpaid interest, if any, accrued to, but
not including, such redemption date. See “Description of the Notes—
Optional Redemption.”

If we experience specific kinds of change of control events, we must make an
offer to repurchase all of the Notes at a price equal to 101% of their principal
amount, plus accrued and unpaid interest, if any, to the purchase date. See
“Description of the Notes—Repurchase at the Option of Holders.”

The Indenture restricts our ability to consolidate or merge with or into any
other person, and sell, transfer, or lease or convey all or substantially all of
our properties and assets to another person. See “Description of the Notes—
Consolidation, Merger and Sale of Assets.”

The Initial Notes will not be registered under the Securities Act and are
subject to restrictions on transfer and resale. See “Transfer Restrictions”.

2020 Notes: 31562Q ACI1;
31562Q AAS5 (Rule 144A);

N31738 AAO (Regulation S)
31562Q AF4;

31562Q AD9 (Rule 144A);
N31738 AB8 (Regulation S)

2023 Notes:

2020 Notes: US31562QAC1S5;
US31562QAA58 (Rule 144A);

USN31738AA00 (Regulation S)
US31562QAF46;

US31562QAD97 (Rule 144A);
USN31738ABS82 (Regulation S)

2023 Notes:

The Notes will be issued under the indenture, dated as of April 14, 2015,
with The Bank of New York Mellon, as trustee (the “Indenture”). The rights
of holders of the Notes, including rights with respect to default, waivers and
amendments, are governed by the Indenture.

We expect to obtain and maintain a listing for the Notes on the Official List
of the Irish Stock Exchange and to admit the Notes for trading on the Main
Market thereof. If we are unable to obtain or maintain such listing on the
Official List of the Irish Stock Exchange, we may obtain and maintain listing
for the Notes on another exchange in our sole discretion.

The Indenture and the Notes are governed by the laws of the State of New
York.




SUMMARY SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OTHER DATA

The following table presents summary historical consolidated financial and other data of the Group. The historical
financial data has been derived from:

e the Interim Consolidated Financial Statements for the three months ended March 31, 2015 and 2014, included
elsewhere in this Prospectus; and

» the Consolidated Financial Statements for the years ended December 31, 2014, 2013 and 2012, included
elsewhere in this Prospectus.

The accompanying Interim Consolidated Financial Statements have been prepared on the same basis as the
Consolidated Financial Statements and include all adjustments (consisting of normal recurring adjustments) necessary for a
fair presentation of the Interim Consolidated Financial Statements. Interim results are not necessarily indicative of results that
may be expected for a full year or any future interim period.

The following data should be read in conjunction with “Management’s Discussion and Analysis of Financial
Condition and Results of Operations”, “Risk Factors”, “Selected Historical Consolidated Financial and Other Data”,
“Business”, the Interim Consolidated Financial Statements and the Consolidated Financial Statements included elsewhere in
this Prospectus. Historical results for any prior period are not necessarily indicative of results to be expected in any future
period.

Consolidated Income Statement Data

For the Three Months Ended March 31,

2015 2014
(€ million)
INCE TEVEIIUES ..evvuierieeineiteeteerieeetneetteeeteeseesteestnessneesnnessnessnessnnessnessnessnnsssnessnnessnessneesnns 26,396 22,125
212 ) 1 L PO PP P TR PP PPPUPPPPIN 792 270
Profit/(loss) before taxes 186 (223)
Profit/(loss) from continuing operations 92 (173)
IS0 (o) 17 1o 1) U T U TP 92 (173)
Attributable to:

Owners of the parent 78 (189)

NON-CONLIOIIING TNTETES .evvvvvrrirrririereeieieireeerererereeeeerereeeeereeererereeerererererererereeereeeree 14 16
Earnings/(loss) per share (in Euro)

Basic per ordinary Share............cooeeiiiiiiiiiiiiiiiiiiiiiiiiiieeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee 0.052 (0.155)

Diluted per ordinary Share...........ceeveiiiiiiiiiiiiiiiiiiiiieieeeeeeeeeeeeereeeeeeee e eeeeeeeees 0.052 (0.155)

EBITDAD ...ttt 2,189 1,438

AQTUSEEd EBIT@ ...ttt n e 800 655

(1) We believe EBITDA provides useful information about our operating results as it provides us with a measure of our financial performance that is
frequently used by securities analysts, investors and other interested parties to compare results or estimate valuations across companies in our industry. We
compute EBITDA starting with EBIT, and then adding back depreciation and amortization expense. Set forth below is a reconciliation of EBITDA for the
periods presented:




For the Three Months Ended March 31,

2015 2014
(€ million)
)23 51 AT TPPOPTS 792 270
Plus:
Amortization and DePreCiation vuuevuvseveieiieiiiuiiiieiiiiueriiniieiteitieiieiterttatietterttsttetrcteesttesaereeseresaenees 1,397 1,168
EBITDA ..ttt ettt ettt ettt ettt ettt e e et e e e e eneenenenenenenenenenenenenenenens 2,189 1,438

(2) Beginning on January 1, 2015, “Adjusted EBIT” is a non-GAAP measure being used by the Group to assess its performance; Adjusted EBIT is
calculated as EBIT excluding gains/(losses) on the disposal of investments, restructuring, impairments, asset write-ofts and other unusual income/
(expenses) which are considered rare or discrete events that are infrequent in nature. Refer to Note 26 in the Interim Consolidated Financial Statements
included elsewhere in this Prospectus for a reconciliation of Adjusted EBIT to EBIT.

Consolidated Statement of Financial Position Data

At March 31, 2015 At December 31, 2014
(€ million)

Cash and cash equivalents ... 21,669 22,840
Total assets 106,978 100,510
Debt............... 33,366 33,724
TOtAL EQUILY ceeeeeeeeeiieiiiieiiieeeeeee e e e e e e e e e e e e e e e e e e e e e e e aeeeaaaeeaeeaaaaaaaaaaees 15,235 13,738
Equity attributable to owners of the parent...........cccoovvvveieiieiiiiiiieee e, 14,893 13,425
NON-CONLrOlliNG INTEIESES ....eeeeiiieeee e e 342 313

Consolidated Income Statement Data

For the Years Ended December 31,

2014 2013 2012 2011 2010@
(€ million)
INEE TEVEIUECS .evvuniiiiiieeeiiieeiiiieeeeiieeeetiieeeetiieeeetaeeeeannseesnnnseesnns 96,090 86,624 83,765 59,559 35,880
EBIT et 3,223 3,002 3,434 3,291 1,106
Profit before taXxes......ooeevvueeieiiieeiiiieeeeicee e 1,176 1,015 1,524 1,932 706
Profit from continuing OPerations ...............ceceueeeeeeverumerenenenennns 632 1,951 896 1,398 222
Profit from discontinued operations ............ccceeeveeueeieeeeeennnnnnnee — — — — 378
INEE PIOTIE . .tettee e ettt et et e e e e e e 632 1,951 896 1,398 600
Attributable to:

Owners of the Parent ....ceeeeeeeeeeeeeeieieeeeeieeeeeeeeeeeeeeeeeeeeeen, 568 904 44 1,199 520

Non-controlling iNterest ......c.eeeerurereeeeeriniiiiiieeeeeeeieeee 64 1,047 852 199 80
Earnings/(loss) per share (in Euro)

Basic per ordinary share............ccoeeeeveiiieiiiiiiiiieieieeeneeennns 0.465 0.744 0.036 0.962 0.410

Diluted per ordinary share..........cccceeeerieiieeeeeeeerniiieeeenn. 0.460 0.736 0.036 0.955 0.409

EBITDA® ..o 8,120 7,637 7,635 6,649 3,292

(1) The amounts reported include seven months of operations for FCA US.

(2) CNH Industrial was reported as discontinued operations in 2010 as a result of the Demerger.

(3) We believe EBITDA provides useful information about our operating results as it provides us with a measure of our financial performance that is
frequently used by securities analysts, investors and other interested parties to compare results or estimate valuations across companies in our industry. We
compute EBITDA starting with EBIT, and then adding back depreciation and amortization expense. Set forth below is a reconciliation of EBITDA for the
periods presented:




For the Years Ended December 31,

2014 2013 2012 2011 2010
(€ million)
EBIT 3,223 3,002 3,434 3,291 1,106
Plus:

Amortization and Depreciation 4,897 4,635 4,201 3,358 2,186

EBITDA 8,120 7,637 7,635 6,649 3,292
Consolidated Statement of Financial Position Data

At December 31,
2014 2013 2012 20110@ 2010
(€ million)

Cash and cash equivalents .........ccceeeeeeieeiiiiieiiiiiiieieienerereeereeenens 22,840 19,455 17,666 17,526 11,967

TOAl ASSELS ...eieeeeiiiiieeeeeeeeeiiiee e e e e eeert e e e e eeeeraeeeeeeernannneeaas 100,510 87,214 82,633 80,379 73,4429

D)< o SRRt 33,724 30,283 28,303 27,093 20,804

TOtal EQUILY «eeverererereieiiieierteeteeeeeeeeeeeeeeeeteeeeeeeeeeeeeeereeerereeeeeeeeees 13,738 12,584 8,369 9,711 12,4619

Equity attributable to owners of the parent ...................... 13,425 8,326 6,187 7,358 11,544

Non-controlling iNterests...........cceeeeeeeiveeeeeeeeicieeeeee e 313 4,258 2,182 2,353 917®

(1) The amounts as at December 31, 2011 are equivalent to those as at January 1, 2012 derived from the Consolidated Financial Statements.

(2) The amounts as at December 31, 2011 include the consolidation of FCA US.




RISK FACTORS

Investing in the Notes involves a high degree of risk. You should carefully consider the following risk factors and all
other information contained in this Prospectus before deciding whether to invest in the Notes. The risks and uncertainties
described below are not the only ones facing us. Additional risks and uncertainties that we are unaware of or that we
currently believe to be immaterial, may also become important factors that affect us.

If any of the following events occur, our business, financial condition and results of operations could be materially
and adversely affected.

Risks Relating to Our Business

Our profitability depends on reaching certain minimum vehicle sales volumes. If our vehicle sales deteriorate, particularly
sales of our minivans, larger utility vehicles and pick-up trucks, our results of operations and financial condition will
suffer.

Our success requires us to achieve certain minimum vehicle sales volumes. As is typical for an automotive
manufacturer, we have significant fixed costs and, therefore, changes in vehicle sales volume can have a disproportionately
large effect on our profitability. For example, assuming constant pricing, mix and cost of sales per vehicle, that all results of
operations were attributable to vehicle shipments and that all other variables remain constant, a ten percent decrease in our
2014 vehicle shipments would reduce our Earnings Before Interest and Taxes, or EBIT, by approximately 40 percent for
2014, without accounting for actions and cost containment measures we may take in response to decreased vehicle sales.

Further, a shift in demand away from our minivans, larger utility vehicles and pick-up trucks in the U.S., Canada,
Mexico and Caribbean islands, or NAFTA, region towards passenger cars, whether in response to higher fuel prices or other
factors, could adversely affect our profitability in the NAFTA region. Our minivans, larger utility vehicles and pick-up trucks
accounted for approximately 44 percent of our total U.S. retail vehicle sales in 2014 (not including vans and medium duty
trucks) and the profitability of this portion of our portfolio is approximately 33 percent higher than that of our overall U.S.
retail portfolio on a weighted average basis. A shift in demand such that U.S. industry market share for minivans, larger
utility vehicles and pick-up trucks deteriorated by 10 percentage points and U.S. industry market share for cars and smaller
utility vehicles increased by 10 percentage points, whether in response to higher fuel prices or other factors, holding other
variables constant, including our market share of each vehicle segment, would have reduced the Group’s EBIT by
approximately 4 percent for 2014. This estimate does not take into account any other changes in market conditions or actions
that the Group may take in response to shifting consumer preferences, including production and pricing changes. For
additional information on factors affecting vehicle profitability, see “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Trends, Uncertainties and Opportunities.”

Moreover, we tend to operate with negative working capital as we generally receive payments from vehicle sales to
dealers within a few days of shipment, whereas there is a lag between the time when parts and materials are received from
suppliers and when we pay for such parts and materials; therefore, if vehicle sales decline we will suffer a significant
negative impact on cash flow and liquidity as we continue to pay suppliers during a period in which we receive reduced
proceeds from vehicle sales. If vehicle sales do not increase, or if they were to fall short of our assumptions, due to financial
crisis, renewed recessionary conditions, changes in consumer confidence, geopolitical events, inability to produce sufficient
quantities of certain vehicles, limited access to financing or other factors, our financial condition and results of operations
would be materially adversely affected.

Our businesses are affected by global financial markets and general economic and other conditions over which we have
little or no control.

Our results of operations and financial position may be influenced by various macroeconomic factors—including
changes in gross domestic product, the level of consumer and business confidence, changes in interest rates for or availability
of consumer and business credit, energy prices, the cost of commodities or other raw materials, the rate of unemployment and
foreign currency exchange rates—within the various countries in which we operate.



Beginning in 2008, global financial markets have experienced severe disruptions, resulting in a material
deterioration of the global economy. The global economic recession in 2008 and 2009, which affected most regions and
business sectors, resulted in a sharp decline in demand for automobiles. Although more recently we have seen signs of
recovery in certain regions, the overall global economic outlook remains uncertain.

In Europe, in particular, despite measures taken by several governments and monetary authorities to provide
financial assistance to certain Eurozone countries and to avoid default on sovereign debt obligations, concerns persist
regarding the debt burden of several countries. These concerns, along with the significant fiscal adjustments carried out in
several countries, intended to manage actual or perceived sovereign credit risk, led to further pressure on economic growth
and to new periods of recession. Prior to a slight improvement in 2014, European automotive industry sales declined over
several years following a period in which sales were supported by government incentive schemes, particularly those designed
to promote sales of more fuel efficient and low emission vehicles. Prior to the global financial crisis, industry-wide sales of
passenger cars in Europe were 16 million units in 2007. In 2014, following six years of sales declines, sales in that region
rose 5 percent over 2013 to 13 million passenger cars. From 2011 to 2014, our market share of the European passenger car
market decreased from 7.0 percent to 5.8 percent, and we have reported losses and negative EBIT in each of the past four
years in the Europe, Middle East and Africa, or EMEA, segment. See “Business—Overview of Our Business” for a
description of our reportable segments. These ongoing concerns could have a detrimental impact on the global economic
recovery, as well as on the financial condition of European financial institutions, which could result in greater volatility,
reduced liquidity, widening of credit spreads and lack of price transparency in credit markets. Widespread austerity measures
in many countries in which we operate could continue to adversely affect consumer confidence, purchasing power and
spending, which could adversely affect our financial condition and results of operations.

A majority of our revenues have been generated in the NAFTA segment, as vehicle sales in North America have
experienced significant growth from the low vehicle sales volumes in 2009-2010. However, this recovery may not be
sustained or may be limited to certain classes of vehicles. Since the recovery may be partially attributable to the pent-up
demand and average age of vehicles in North America following the extended economic downturn, there can be no
assurances that continued improvements in general economic conditions or employment levels will lead to additional
increases in vehicle sales. As a result, North America may experience limited growth or decline in vehicle sales in the future.

In addition, slower expansion or recessionary conditions are being experienced in major emerging countries, such as
China, Brazil and India. In addition to weaker export business, lower domestic demand has also led to a slowing economy in
these countries. These factors could adversely affect our financial condition and results of operations.

In general, the automotive sector has historically been subject to highly cyclical demand and tends to reflect the
overall performance of the economy, often amplifying the effects of economic trends. Given the difficulty in predicting the
magnitude and duration of economic cycles, there can be no assurances as to future trends in the demand for products sold by
us in any of the markets in which we operate.

In addition to slow economic growth or recession, other economic circumstances—such as increases in energy
prices and fluctuations in prices of raw materials or contractions in infrastructure spending—could have negative
consequences for the industry in which we operate and, together with the other factors referred to previously, could have a
material adverse effect on our financial condition and results of operations.

We may be unsuccessful in efforts to expand the international reach of some of our brands that we believe have global
appeal and reach.

The growth strategies reflected in our 2014-2018 Strategic Business Plan, or Business Plan, will require us to make
significant investments, including to expand several brands that we believe to have global appeal into new markets. Such
strategies include expanding sales of the Jeep brand globally, most notably through localized production in Asia and Latin
America and reintroduction of the Alfa Romeo brand in North America and other markets throughout the world. Our plans
also include a significant expansion of our Maserati brand vehicles to cover all segments of the luxury vehicle market. This
will require significant investments in our production facilities and in distribution networks in these markets. If we are unable
to introduce vehicles that appeal to consumers in these markets and achieve our brand expansion strategies, we may be



unable to earn a sufficient return on these investments and this could have a material adverse effect on our financial condition
and results of operations.

Product recalls and warranty obligations may result in direct costs, and loss of vehicle sales could have material adverse
effects on our business.

We, and the U.S. automotive industry in general, have recently experienced a significant increase in recall activity to
address performance, compliance or safety-related issues. The costs we incur to recall vehicles typically include the cost of
replacement parts and labor to remove and replace parts, substantially depend on the nature of the remedy and the number of
vehicles affected, and may arise many years after a vehicle’s sale. Product recalls may also harm our reputation and may
cause consumers to question the safety or reliability of our products.

Any costs incurred, or lost vehicle sales, resulting from product recalls could materially adversely affect our
financial condition and results of operations. Moreover, if we face consumer complaints, or we receive information from
vehicle rating services that calls into question the safety or reliability of one of our vehicles and we do not issue a recall, or if
we do not do so on a timely basis, our reputation may also be harmed and we may lose future vehicle sales.

We are also obligated under the terms of our warranty agreements to make repairs or replace parts in our vehicles at
our expense for a specified period of time. Therefore, any failure rate that exceeds our assumptions may result in
unanticipated losses.

In addition, compliance with U.S. regulatory requirements for product recalls has received heightened scrutiny
recently, and two manufacturers have agreed to pay substantial civil penalties in connection with deficient recall
campaigns. There can be no assurance that we will not be subject to similar regulatory inquiries and consequences in
connection with the increased recall activity and related scrutiny.

Our future performance depends on our ability to expand into new markets as well as enrich our product portfolio and
offer innovative products in existing markets.

Our success depends, among other things, on our ability to maintain or increase our share in existing markets and/or
to expand into new markets through the development of innovative, high-quality products that are attractive to customers and
provide adequate profitability. Following our January 2014 acquisition of the approximately 41.5 percent interest in FCA US
that we did not already own, we announced our Business Plan in May 2014. Our Business Plan includes a number of product
initiatives designed to improve the quality of our product offerings and grow sales in existing markets and expand in new
markets.

It generally takes two years or more to design and develop a new vehicle, and a number of factors may lengthen that
schedule. Because of this product development cycle and the various elements that may contribute to consumers’ acceptance
of new vehicle designs, including competitors’ product introductions, fuel prices, general economic conditions and changes in
styling preferences, an initial product concept or design that we believe will be attractive may not result in a vehicle that will
generate sales in sufficient quantities and at high enough prices to be profitable. A failure to develop and offer innovative
products that compare favorably to those of our principal competitors, in terms of price, quality, functionality and features,
with particular regard to the upper-end of the product range, or delays in bringing strategic new models to the market, could
impair our strategy, which would have a material adverse effect on our financial condition and results of operations.
Additionally, our high proportion of fixed costs, both due to our significant investment in property, plant and equipment as
well as the requirements of our collective bargaining agreements, which limit our flexibility to adjust personnel costs to
changes in demand for our products, may further exacerbate the risks associated with incorrectly assessing demand for our
vehicles.

Further, if we determine that a safety or emissions defect, a mechanical defect or a non-compliance with regulation
exists with respect to a vehicle model prior to the retail launch, the launch of such vehicle could be delayed until we remedy
the defect or non-compliance. The costs associated with any protracted delay in new model launches necessary to remedy
such defect, and the cost of providing a free remedy for such defects or noncompliance in vehicles that have been sold, could
be substantial.
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The automotive industry is highly competitive and cyclical and we may suffer from those factors more than some of our
competitors.

Substantially all of our revenues are generated in the automotive industry, which is highly competitive,
encompassing the production and distribution of passenger cars, light commercial vehicles and components and production
systems. We face competition from other international passenger car and light commercial vehicle manufacturers and
distributors and components suppliers in Europe, North America, Latin America and the Asia Pacific region. These markets
are all highly competitive in terms of product quality, innovation, pricing, fuel economy, reliability, safety, customer service
and financial services offered, and many of our competitors are better capitalized with larger market shares.

Competition, particularly in pricing, has increased significantly in the automotive industry in recent years. Global
vehicle production capacity significantly exceeds current demand, partly as a result of lower growth in demand for vehicles.
This overcapacity, combined with high levels of competition and weakness of major economies, has intensified and may
further intensify pricing pressures.

Our competitors may respond to these conditions by attempting to make their vehicles more attractive or less
expensive to customers by adding vehicle enhancements, providing subsidized financing or leasing programs, or by reducing
vehicle prices whether directly or by offering option package discounts, price rebates or other sales incentives in certain
markets. In addition, manufacturers in countries that have lower production costs have announced that they intend to export
lower-cost automobiles to established markets. These actions have had, and could continue to have, a negative impact on our
vehicle pricing, market share, and results of operations.

In the automotive business, sales to end-customers are cyclical and subject to changes in the general condition of the
economy, the readiness of end-customers to buy and their ability to obtain financing, as well as the possible introduction of
measures by governments to stimulate demand. The automotive industry is also subject to the constant renewal of product
offerings through frequent launches of new models. A negative trend in the automotive industry or our inability to adapt
effectively to external market conditions coupled with more limited capital than many of our principal competitors could
have a material adverse impact on our financial condition and results of operations.

Our current credit rating is below investment grade and any further deterioration may significantly affect our funding
and prospects.

The ability to access the capital markets or other forms of financing and the related costs depend, among other
things, on our credit ratings. Following downgrades by the major rating agencies, we are currently rated below investment
grade. The rating agencies review these ratings regularly and, accordingly, new ratings may be assigned to us in the future. It
is not currently possible to predict the timing or outcome of any ratings review. Any downgrade may increase our cost of
capital and potentially limit our access to sources of financing, which may cause a material adverse effect on our business
prospects, earnings and financial position. Since the ratings agencies may separately review and rate FCA US on a standalone
basis, it is possible that our credit ratings may not benefit from any improvements in FCA US’s credit ratings or that a
deterioration in FCA US’s credit ratings could result in a negative rating review of us. See “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources” for more information on our
financing arrangements.

We may not be able to realize anticipated benefits from any acquisitions and challenges associated with strategic alliances
may have an adverse impact on our results of operations.

We may engage in acquisitions or enter into, expand or exit from strategic alliances which could involve risks that
may prevent us from realizing the expected benefits of the transactions or achieving our strategic objectives. Such risks could
include:

» technological and product synergies, economies of scale and cost reductions not occurring as expected;

* unexpected liabilities;
*  incompatibility in processes or systems;
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* unexpected changes in laws or regulations;

* inability to retain key employees;

* inability to source certain products;

» increased financing costs and inability to fund such costs;

« significant costs associated with terminating or modifying alliances; and

*  problems in retaining customers and integrating operations, services, personnel, and customer bases.

If problems or issues were to arise among the parties to one or more strategic alliances for managerial, financial or
other reasons, or if such strategic alliances or other relationships were terminated, our product lines, businesses, financial
position and results of operations could be adversely affected.

We may not achieve the expected benefits from our integration of the Group’s operations.

The January 2014 acquisition of the approximately 41.5 percent interest in FCA US we did not already own and the
related integration of the two businesses is intended to provide us with a number of long-term benefits, including allowing
new vehicle platforms and powertrain technologies to be shared across a larger volume, as well as procurement benefits and
global distribution opportunities, particularly the extension of brands into new markets. The integration is also intended to
facilitate penetration of key brands in several international markets where we believe products would be attractive to
consumers, but where we currently do not have significant market penetration.

The ability to realize the benefits of the integration is critical for us to compete with other automakers. If we are
unable to convert the opportunities presented by the integration into long-term commercial benefits, either by improving sales
of vehicles and service parts, reducing costs or both, our financial condition and results of operations may be materially
adversely affected.

We may be exposed to shortfalls in our pension plans.

Our defined benefit pension plans are currently underfunded. As of December 31, 2014, our defined benefit pension
plans were underfunded by approximately €5.1 billion (€4.8 billion of which relates to FCA US’s defined benefit pension
plans). Our pension funding obligations may increase significantly if the investment performance of plan assets does not keep
pace with benefit payment obligations. Mandatory funding obligations may increase because of lower than anticipated returns
on plan assets, whether as a result of overall weak market performance or particular investment decisions, changes in the
level of interest rates used to determine required funding levels, changes in the level of benefits provided for by the plans, or
any changes in applicable law related to funding requirements. Our defined benefit plans currently hold significant
investments in equity and fixed income securities, as well as investments in less liquid instruments such as private equity, real
estate and certain hedge funds. Due to the complexity and magnitude of certain investments, additional risks may exist,
including significant changes in investment policy, insufficient market capacity to complete a particular investment strategy
and an inherent divergence in objectives between the ability to manage risk in the short term and the ability to quickly
rebalance illiquid and long-term investments.

To determine the appropriate level of funding and contributions to our defined benefit plans, as well as the
investment strategy for the plans, we are required to make various assumptions, including an expected rate of return on plan
assets and a discount rate used to measure the obligations under defined benefit pension plans. Interest rate increases
generally will result in a decline in the value of investments in fixed income securities and the present value of the
obligations. Conversely, interest rate decreases will generally increase the value of investments in fixed income securities and
the present value of the obligations. See “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Ceritical Accounting Estimates—Pension plans.”

Any reduction in the discount rate or the value of plan assets, or any increase in the present value of obligations,
may increase our pension expenses and required contributions and, as a result, could constrain liquidity and materially
adversely affect our financial condition and results of operations. If we fail to make required minimum funding contributions,
we could be subject to reportable event disclosure to the U.S. Pension Benefit Guaranty Corporation, as well as interest and
excise taxes calculated based upon the amount of any funding deficiency. With our ownership in FCA US now equal to 100
percent, we may become subject to certain U.S. legal requirements making us secondarily responsible for a funding shortfall
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in certain of FCA US’s pension plans in the event these pension plans were terminated and FCA US were to become
insolvent.

We may not be able to provide adequate access to financing for our dealers and retail customers.

Our dealers enter into wholesale financing arrangements to purchase vehicles from us to hold in inventory and
facilitate retail sales, and retail customers use a variety of finance and lease programs to acquire vehicles.

Unlike many of our competitors, we do not own and operate a controlled finance company dedicated solely to our
mass-market operations in the U.S. and certain key markets in Europe. Instead we have elected to partner with specialized
financial services providers through joint ventures and commercial agreements. Our lack of a controlled finance company in
these key markets may increase the risk that our dealers and retail customers will not have access to sufficient financing on
acceptable terms which may adversely affect our vehicle sales in the future. Furthermore, many of our competitors are better
able to implement financing programs designed to maximize vehicle sales in a manner that optimizes profitability for them
and their finance companies on an aggregate basis. Since our ability to compete depends on access to appropriate sources of
financing for dealers and retail customers, our lack of a controlled finance company in those markets could adversely affect
our results of operations.

In other markets, we rely on controlled finance companies, joint ventures and commercial relationships with third
parties, including third party financial institutions, to provide financing to our dealers and retail customers. Finance
companies are subject to various risks that could negatively affect their ability to provide financing services at competitive
rates, including:

» the performance of loans and leases in their portfolio, which could be materially affected by delinquencies,
defaults or prepayments;

¢ wholesale auction values of used vehicles;

*  higher than expected vehicle return rates and the residual value performance of vehicles they lease; and

»  fluctuations in interest rates and currency exchange rates.

Any financial services provider, including our joint ventures and controlled finance companies, will face other
demands on its capital, including the need or desire to satisfy funding requirements for dealers or customers of our
competitors as well as liquidity issues relating to other investments. Furthermore, they may be subject to regulatory changes
that may increase their costs, which may impair their ability to provide competitive financing products to our dealers and
retail customers.

To the extent that a financial services provider is unable or unwilling to provide sufficient financing at competitive
rates to our dealers and retail customers, such dealers and retail customers may not have sufficient access to financing to
purchase or lease our vehicles. As a result, our vehicle sales and market share may suffer, which would adversely affect our
financial condition and results of operations.

Vehicle sales depend heavily on affordable interest rates for vehicle financing.

In certain regions, financing for new vehicle sales has been available at relatively low interest rates for several years
due to, among other things, expansive government monetary policies. To the extent that interest rates rise generally, market
rates for new vehicle financing are expected to rise as well, which may make our vehicles less affordable to retail customers
or steer consumers to less expensive vehicles that tend to be less profitable for us, adversely affecting our financial condition
and results of operations. Additionally, if consumer interest rates increase substantially or if financial service providers
tighten lending standards or restrict their lending to certain classes of credit, our retail customers may not desire to or be able
to obtain financing to purchase or lease our vehicles. Furthermore, because our customers may be relatively more sensitive to
changes in the availability and adequacy of financing and macroeconomic conditions, our vehicle sales may be
disproportionately affected by changes in financing conditions relative to the vehicle sales of our competitors.
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Limitations on our liquidity and access to funding may limit our ability to execute our Business Plan and improve our
financial condition and results of operations.

Our future performance will depend on, among other things, our ability to finance debt repayment obligations and
planned investments from operating cash flow, available liquidity, the renewal or refinancing of existing bank loans and/or
facilities and possible access to capital markets or other sources of financing. Although we have measures in place that are
designed to ensure that adequate levels of working capital and liquidity are maintained, declines in sales volumes could have
a negative impact on the cash-generating capacity of our operating activities. For a discussion of these factors, see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital
Resources.” We could, therefore, find ourselves in the position of having to seek additional financing and/or having to
refinance existing debt, including in unfavorable market conditions, with limited availability of funding and a general
increase in funding costs. Any limitations on our liquidity, due to decreases in vehicle sales, the amount of or restrictions in
our existing indebtedness, conditions in the credit markets, general economic conditions or otherwise, may adversely impact
our ability to execute our Business Plan and impair our financial condition and results of operations. In addition, any actual or
perceived limitations of our liquidity may limit the ability or willingness of counterparties, including dealers, customers,
suppliers and financial service providers, to do business with us, which may adversely affect our financial condition and
results of operations.

Our ability to achieve cost reductions and to realize production efficiencies is critical to maintaining our competitiveness
and long-term profitability.

We are continuing to implement a number of cost reduction and productivity improvement initiatives in our
operations, for example, by increasing the number of vehicles that are based on common platforms, reducing dependence on
sales incentives offered to dealers and consumers, leveraging purchasing capacity and volumes and implementing World
Class Manufacturing, or WCM, principles. WCM principles are intended to eliminate waste of all types, and improve worker
efficiency, productivity, safety and vehicle quality as well as worker flexibility and focus on removing capacity bottlenecks to
maximize output when market demand requires without having to resort to significant capital investments. As part of our
Business Plan, we plan to continue our efforts to extend our WCM programs into all of our production facilities and
benchmark across all of our facilities around the world. See “Business—Mass-Market Vehicles—Mass-Market Vehicle
Design and Manufacturing” for a discussion of these efforts. Our future success depends upon our ability to implement these
initiatives successfully throughout our operations. While some productivity improvements are within our control, others
depend on external factors, such as commodity prices, supply capacity limitations, or trade regulation. These external factors
may make it more difficult to reduce costs as planned, and we may sustain larger than expected production expenses,
materially affecting our business and results of operations. Furthermore, reducing costs may prove difficult due to the need to
introduce new and improved products in order to meet consumer expectations.

Our business operations may be impacted by various types of claims, lawsuits, and other contingent obligations.

We are involved in various product liability, warranty, product performance, asbestos, personal injury, environmental
claims and lawsuits, governmental investigations, antitrust, intellectual property, tax and other legal proceedings including
those that arise in the ordinary course of our business. We estimate such potential claims and contingent liabilities and, where
appropriate, record provisions to address these contingent liabilities. The ultimate outcome of the legal matters pending
against us is uncertain, and although such claims, lawsuits and other legal matters are not expected individually to have a
material adverse effect on our financial condition or results of operations, such matters could have, in the aggregate, a
material adverse effect on our financial condition or results of operations. Furthermore, we could, in the future, be subject to
judgments or enter into settlements of lawsuits and claims that could have a material adverse effect on our results of
operations in any particular period. While we maintain insurance coverage with respect to certain claims, we may not be able
to obtain such insurance on acceptable terms in the future, if at all, and any such insurance may not provide adequate
coverage against any such claims. See “Business—Legal Proceedings” and also Notes 26 and 33 of our Consolidated
Financial Statements included elsewhere in this Prospectus for additional information regarding legal proceedings to which
we are subject.
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Failure to maintain adequate financial and management processes and controls could lead to errors in our financial
reporting, which could harm our business reputation and cause a default under certain covenants in our credit
agreements and other debt.

We continuously monitor and evaluate changes in our internal controls over financial reporting. In support of our
drive toward common global systems, we are extending the current finance, procurement, and capital project and investment
management systems to new areas of operations. As appropriate, we continue to modify the design and documentation of
internal control processes and procedures relating to the new systems to simplify and automate many of our previous
processes. Our management believes that the implementation of these systems will continue to improve and enhance internal
controls over financial reporting. Failure to maintain adequate financial and management processes and controls could lead to
errors in our financial reporting, which could harm our business reputation.

In addition, if we do not maintain adequate financial and management personnel, processes and controls, we may
not be able to accurately report our financial performance on a timely basis, which could cause a default under certain
covenants in the indentures governing certain of our public indebtedness, and other credit agreements.

A disruption in our information technology could compromise confidential and sensitive information.

We depend on our information technology and data processing systems to operate our business, and a significant
malfunction or disruption in the operation of our systems, or a security breach that compromises the confidential and
sensitive information stored in those systems, could disrupt our business and adversely impact our ability to compete.

Our ability to keep our business operating effectively depends on the functional and efficient operation of our
information, data processing and telecommunications systems, including our vehicle design, manufacturing, inventory
tracking and billing and payment systems. We rely on these systems to make a variety of day-to-day business decisions as
well as to track transactions, billings, payments and inventory. Such systems are susceptible to malfunctions and interruptions
due to equipment damage, power outages, and a range of other hardware, software and network problems. Those systems are
also susceptible to cybercrime, or threats of intentional disruption, which are increasing in terms of sophistication and
frequency. For any of these reasons, we may experience systems malfunctions or interruptions. Although our systems are
diversified, including multiple server locations and a range of software applications for different regions and functions, and
we are currently undergoing an effort to assess and ameliorate risks to our systems, a significant or large-scale malfunction or
interruption of any one of our computer or data processing systems could adversely affect our ability to manage and keep our
operations running efficiently, and damage our reputation if we are unable to track transactions and deliver products to our
dealers and customers. A malfunction that results in a wider or sustained disruption to our business could have a material
adverse effect on our business, financial condition and results of operations.

In addition to supporting our operations, we use our systems to collect and store confidential and sensitive data,
including information about our business, our customers and our employees. As our technology continues to evolve, we
anticipate that we will collect and store even more data in the future, and that our systems will increasingly use remote
communication features that are sensitive to both willful and unintentional security breaches. Much of our value is derived
from our confidential business information, including vehicle design, proprietary technology and trade secrets, and to the
extent the confidentiality of such information is compromised, we may lose our competitive advantage and our vehicle sales
may suffer. We also collect, retain and use personal information, including data we gather from customers for product
development and marketing purposes, and data we obtain from employees. In the event of a breach in security that allows
third parties access to this personal information, we are subject to a variety of ever-changing laws on a global basis that
require us to provide notification to the data owners, and that subject us to lawsuits, fines and other means of regulatory
enforcement. Our reputation could suffer in the event of such a data breach, which could cause consumers to purchase their
vehicles from our competitors. Ultimately, any significant compromise in the integrity of our data security could have a
material adverse effect on our business.
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We may not be able to adequately protect our intellectual property rights, which may harm our business.

Our success depends, in part, on our ability to protect our intellectual property rights. If we fail to protect our
intellectual property rights, others may be able to compete against us using intellectual property that is the same as or similar
to our own. In addition, there can be no guarantee that our intellectual property rights are sufficient to provide us with a
competitive advantage against others who offer products similar to ours. Despite our efforts, we may be unable to prevent
third parties from infringing our intellectual property and using our technology for their competitive advantage. Any such
infringement and use could adversely affect our business, financial condition or results of operations.

The laws of some countries in which we operate do not offer the same protection of our intellectual property rights
as do the laws of the U.S. or Europe. In addition, effective intellectual property enforcement may be unavailable or limited in
certain countries, making it difficult for us to protect our intellectual property from misuse or infringement there. Our
inability to protect our intellectual property rights in some countries may harm our business, financial condition or results of
operations.

We are subject to risks relating to international markets and exposure to changes in local conditions.
We are subject to risks inherent to operating globally, including those related to:

»  exposure to local economic and political conditions;

*  import and/or export restrictions;

*  multiple tax regimes, including regulations relating to transfer pricing and withholding and other taxes on
remittances and other payments to or from subsidiaries;

« foreign investment and/or trade restrictions or requirements, foreign exchange controls and restrictions on the
repatriation of funds. In particular, current regulations limit our ability to access and transfer liquidity out of
Venezuela to meet demands in other countries and also subject us to increased risk of devaluation or other
foreign exchange losses. See “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Recent Developments™ for more information regarding our Venezuela operations; and

» the introduction of more stringent laws and regulations.

Unfavorable developments in any one or a combination of these areas (which may vary from country to country)
could have a material adverse effect on our financial condition and results of operations.

Our success largely depends on the ability of our current management team to operate and manage effectively.

Our success largely depends on the ability of our senior executives and other members of management to effectively
manage the Group and individual areas of the business. In particular, our Chief Executive Officer, Sergio Marchionne, is
critical to the execution of our new strategic direction and implementation of the Business Plan. Although Mr. Marchionne
has indicated his intention to remain as our Chief Executive Officer through the period of our Business Plan, if we were to
lose his services or those of any of our other senior executives or key employees it could have a material adverse effect on
our business prospects, earnings and financial position. We have developed succession plans that we believe are appropriate
in the circumstances, although it is difficult to predict with any certainty that we will replace these individuals with persons of
equivalent experience and capabilities. If we are unable to find adequate replacements or to attract, retain and incentivize
senior executives, other key employees or new qualified personnel our business, financial condition and results of operations
may suffer.
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Developments in emerging market countries may adversely affect our business.

We operate in a number of emerging markets, both directly (e.g., Brazil and Argentina) and through joint ventures
and other cooperation agreements (e.g., Turkey, India, China and Russia). Our Business Plan provides for expansion of our
existing sales and manufacturing presence in our South and Central America, or LATAM and Asia and Pacific countries, or
APAC, regions. In recent years we have been the market leader in Brazil, which has provided a key contribution to our
financial performance. Our exposure to other emerging countries has increased in recent years, as have the number and
importance of such joint ventures and cooperation agreements. Economic and political developments in Brazil and other
emerging markets, including economic crises or political instability, have had and could have in the future material adverse
effects on our financial condition and results of operations. Further, in certain markets in which we or our joint ventures
operate, government approval may be required for certain activities, which may limit our ability to act quickly in making
decisions on our operations in those markets.

Maintaining and strengthening our position in these emerging markets is a key component of our global growth
strategy in our Business Plan. However, with competition from many of the largest global manufacturers as well as numerous
smaller domestic manufacturers, the automotive market in these emerging markets is highly competitive. As these markets
continue to grow, we anticipate that additional competitors, both international and domestic, will seek to enter these markets
and that existing market participants will try to aggressively protect or increase their market share. Increased competition
may result in price reductions, reduced margins and our inability to gain or hold market share, which could have a material
adverse effect on our financial condition and results of operations.

Our reliance on joint ventures in certain emerging markets may adversely affect the development of our business in those
regions.

We intend to expand our presence in emerging markets, including China and India, through partnerships and joint
ventures. For instance, we have entered into a joint venture with Guangzhou Automobile Group Co., Ltd, or GAC Group,
which will localize production of three new Jeep vehicles for the Chinese market and expand the portfolio of Jeep sport
utility vehicles, or SUVs, currently available to Chinese consumers as imports. We have also entered into a joint venture with
TATA Motors Limited for the production of certain of our vehicles, engines and transmissions in India.

Our reliance on joint ventures to enter or expand our presence in these markets may expose us to risk of conflict
with our joint venture partners and the need to divert management resources to overseeing these shareholder arrangements.
Further, as these arrangements require cooperation with third party partners, these joint ventures may not be able to make
decisions as quickly as we would if we were operating on our own or may take actions that are different from what we would
do on a standalone basis in light of the need to consider our partners’ interests. As a result, we may be less able to respond
timely to changes in market dynamics, which could have an adverse effect on our financial condition and results of
operations.

Laws, regulations and governmental policies, including those regarding increased fuel economy requirements and
reduced greenhouse gas emissions, may have a significant effect on how we do business and may adversely affect our
results of operations.

In order to comply with government regulations related to fuel economy and emissions standards, we must devote
significant financial and management resources, as well as vehicle engineering and design attention, to these legal
requirements. We expect the number and scope of these regulatory requirements, along with the costs associated with
compliance, to increase significantly in the future and these costs could be difficult to pass through to customers. As a result,
we may face limitations on the types of vehicles we produce and sell and where we can sell them, which could have a
material adverse impact on our financial condition and results of operations. For a discussion of these regulations, see
“Business—Environmental and Other Regulatory Matters.”

Government initiatives to stimulate consumer demand for products sold by us, such as changes in tax treatment or
purchase incentives for new vehicles, can substantially influence the timing and level of our revenues. The size and duration
of such government measures are unpredictable and outside of our control. Any adverse change in government policy relating
to those measures could have material adverse effects on our business prospects, financial condition and results of operations.
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The financial resources required to develop and commercialize vehicles incorporating sustainable technologies for the
future are significant, as are the barriers that limit the mass-market potential of such vehicles.

Our product strategy is driven by the objective of achieving sustainable mobility by reducing the environmental
impact of vehicles over their entire life cycle. We therefore intend to continue investing capital resources to develop new
sustainable technology. We aim to increase the use of alternative fuels, such as natural gas, by continuing to offer a range of
dual-fuel passenger cars and commercial vehicles. Additionally, we plan to continue developing alternative propulsion
systems, particularly for vehicles driven in urban areas (such as the zero-emission Fiat 500e).

In many cases, technological and cost barriers limit the mass-market potential of sustainable natural gas and electric
vehicles. In certain other cases the technologies that we plan to employ are not yet commercially practical and depend on
significant future technological advances by us and by suppliers. There can be no assurance that these advances will occur in
a timely or feasible manner, that the funds we have budgeted or expended for these purposes will be adequate, or that we will
be able to obtain rights to use these technologies. Further, our competitors and others are pursuing similar technologies and
other competing technologies and there can be no assurance that they will not acquire similar or superior technologies sooner
than we will or on an exclusive basis or at a significant price advantage.

Labor laws and collective bargaining agreements with our labor unions could impact our ability to increase the efficiency
of our operations.

Substantially all of our production employees are represented by trade unions, are covered by collective bargaining
agreements and/or are protected by applicable labor relations regulations that may restrict our ability to modify operations
and reduce costs quickly in response to changes in market conditions. See “Business—Overview of Our Business” for a
description of these arrangements. These and other provisions in our collective bargaining agreements may impede our ability
to restructure our business successfully to compete more effectively, especially with those automakers whose employees are
not represented by trade unions or are subject to less stringent regulations, which could have a material adverse effect on our
financial condition and results of operations.

We depend on our relationships with suppliers.

We purchase raw materials and components from a large number of suppliers and depend on services and products
provided by companies outside the Group. Close collaboration between an original equipment manufacturer, or OEM, and its
suppliers is common in the automotive industry, and although this offers economic benefits in terms of cost reduction, it also
means that we depend on our suppliers and are exposed to the possibility that difficulties, including those of a financial
nature, experienced by those suppliers (whether caused by internal or external factors) could have a material adverse effect on
our financial condition and results of operations.

We face risks associated with increases in costs, disruptions of supply or shortages of raw materials.

We use a variety of raw materials in our business including steel, aluminum, lead, resin and copper, and precious
metals such as platinum, palladium and rhodium, as well as energy. The prices for these raw materials fluctuate, and market
conditions can affect our ability to manage our cost of sales over the short term. We seek to manage this exposure, but we
may not be successful in managing our exposure to these risks. Substantial increases in the prices for raw materials would
increase our operating costs and could reduce profitability if the increased costs cannot be offset by changes in vehicle prices
or countered by productivity gains. In particular, certain raw materials are sourced from a limited number of suppliers and
from a limited number of countries. We cannot guarantee that we will be able to maintain arrangements with these suppliers
that assure access to these raw materials, and in some cases this access may be affected by factors outside of our control and
the control of our suppliers. For instance, natural or man-made disasters or civil unrest may have severe and unpredictable
effects on the price of certain raw materials in the future.

As with raw materials, we are also at risk for supply disruption and shortages in parts and components for use in our
vehicles for many reasons including, but not limited to, tight credit markets or other financial distress, natural or man-made
disasters, or production difficulties. We will continue to work with suppliers to monitor potential disruptions and shortages
and to mitigate the effects of any emerging shortages on our production volumes and revenues. However, there can be no
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assurances that these events will not have an adverse effect on our production in the future, and any such effect may be
material.

Any interruption in the supply or any increase in the cost of raw materials, parts, components and systems could
negatively impact our ability to achieve our vehicle sales objectives and profitability. Long-term interruptions in supply of
raw materials, parts, components and systems may result in a material impact on vehicle production, vehicle sales objectives,
and profitability. Cost increases which cannot be recouped through increases in vehicle prices, or countered by productivity
gains, may result in a material impact on our financial condition and/or results of operations.

We are subject to risks associated with exchange rate fluctuations, interest rate changes, credit risk and other market
risks.

We operate in numerous markets worldwide and are exposed to market risks stemming from fluctuations in currency
and interest rates. The exposure to currency risk is mainly linked to the differences in geographic distribution of our
manufacturing activities and commercial activities, resulting in cash flows from sales being denominated in currencies
different from those connected to purchases or production activities.

We use various forms of financing to cover funding requirements for our industrial activities and for providing
financing to our dealers and customers. Moreover, liquidity for industrial activities is also principally invested in variable-rate
or short-term financial instruments. Our financial services businesses normally operate a matching policy to offset the impact
of differences in rates of interest on the financed portfolio and related liabilities. Nevertheless, changes in interest rates can
affect net revenues, finance costs and margins.

We seek to manage risks associated with fluctuations in currency and interest rates through financial hedging
instruments. Despite such hedges being in place, fluctuations in currency or interest rates could have a material adverse effect
on our financial condition and results of operations. For example, the weakening of the Brazilian Real against the Euro in
2014 impacted the results of operations of our LATAM segment. See “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Recent Developments.”

Our financial services activities are also subject to the risk of insolvency of dealers and retail customers, as well as
unfavorable economic conditions in markets where these activities are carried out. Despite our efforts to mitigate such risks
through the credit approval policies applied to dealers and retail customers, there can be no assurances that we will be able to
successfully mitigate such risks, particularly with respect to a general change in economic conditions.

It may be difficult to enforce U.S. judgments against us.

We are incorporated under the laws of the Netherlands, and a substantial portion of our assets are outside of the U.S.
Most of our directors and senior management and our independent auditors are resident outside the U.S., and all or a
substantial portion of their respective assets may be located outside the U.S. As a result, it may be difficult for U.S. investors
to effect service of process within the U.S. upon these persons. It may also be difficult for U.S. investors to enforce within the
U.S. judgments predicated upon the civil liability provisions of the securities laws of the U.S. or any state thereof. In
addition, there is uncertainty as to whether the courts outside the U.S. would recognize or enforce judgments of U.S. courts
obtained against us or our directors and officers predicated upon the civil liability provisions of the securities laws of the U.S.
or any state thereof. Therefore, it may be difficult to enforce U.S. judgments against us, our directors and officers and our
independent auditors.

We operate so as to be treated as exclusively resident in the United Kingdom for tax purposes, but the relevant tax
authorities may treat us as also being tax resident elsewhere.

We are not a company incorporated in the United Kingdom, or U.K. Therefore, whether we are resident in the U.K.
for tax purposes will depend on whether our “central management and control” is located (in whole or in part) in the U.K.
The test of “central management and control” is largely a question of fact and degree based on all the circumstances, rather
than a question of law. Nevertheless, the decisions of the U.K. courts and the published practice of Her Majesty’s Revenue &
Customs, or HMRC, suggest that we, a group holding company, are likely to be regarded as having become U.K.-resident on
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this basis from incorporation and remaining so if, as we intend, (i) at least half of the meetings of our Board of Directors are
held in the U.K. with a majority of directors present in the U.K. for those meetings; (ii) at those meetings there are full
discussions of, and decisions are made regarding, the key strategic issues affecting us and our subsidiaries; (iii) those
meetings are properly minuted; (iv) at least some of our directors, together with supporting staff, are based in the U.K.; and
(v) we have permanent staffed office premises in the U.K.

Even if we are resident in the U.K. for tax purposes on this basis, as expected, we would nevertheless not be treated
as U.K.-resident if (a) we were concurrently resident in another jurisdiction (applying the tax residence rules of that
jurisdiction) that has a double tax treaty with the U.K. and (b) there is a tie-breaker provision in that tax treaty which allocates
exclusive residence to that other jurisdiction.

Our residence for Italian tax purposes is largely a question of fact based on all circumstances. A rebuttable
presumption of residence in Italy may apply under Article 73(5-bis) of the Italian Consolidated Tax Act, or CTA. However,
we have set up and thus far maintained, and intend to continue to maintain, our management and organizational structure in
such a manner that we should be deemed resident in the U.K. from our incorporation for the purposes of the Italy-U.K. tax
treaty. The result of this is that we should not be regarded as an Italian tax resident either for the purposes of the Italy-U.K.
tax treaty or for Italian domestic law purposes. Because this analysis is highly factual and may depend on future changes in
our management and organizational structure, there can be no assurance regarding the final determination of our tax
residence. Should we be treated as an Italian tax resident, we would be subject to taxation in Italy on our worldwide income
and may be required to comply with withholding tax and/or reporting obligations provided under Italian tax law, which could
result in additional costs and expenses.

Even if our “central management and control” is in the U.K. as expected, we will be resident in the Netherlands for
Dutch corporate income tax and Dutch dividend withholding tax purposes on the basis that we are incorporated there.
Nonetheless, we will be regarded as solely resident in either the U.K. or the Netherlands under the Netherlands-U K. tax
treaty if the U.K. and Dutch competent authorities agree that this is the case. We have applied for a ruling from the U.K. and
Dutch competent authorities that we should be treated as resident solely in the U.K. for the purposes of the treaty. The
outcome of that application cannot be guaranteed and it is possible that the U.K. and Dutch competent authorities may fail to
reach an agreement. We anticipate, however, that, so long as the factors listed in the third preceding paragraph are present at
all material times, the possibility that the U.K. and Dutch competent authorities will rule that we should be treated as solely
resident in the Netherlands is remote. If there is a change over time to the facts upon which a ruling issued by the competent
authorities is based, the ruling may be withdrawn or cease to apply.

We therefore expect to continue to be treated as resident in the U.K. and subject to U.K. corporation tax.

Unless and until the U.K. and the Dutch competent authorities rule that we should be treated as solely resident in the
U.K. for the purposes of the Netherlands-U.K. double tax treaty, the Netherlands will be allowed to levy tax on us as a Dutch-
tax-resident taxpayer.

The U.K.’s controlled foreign company taxation rules may reduce net returns to shareholders.

On the assumption that we are resident for tax purposes in the U.K., we will be subject to the U.K. controlled
foreign company, or CFC, rules. The CFC rules can subject U.K.-tax-resident companies (in this case, us) to U.K. tax on the
profits of certain companies not resident for tax purposes in the U.K. in which they have at least a 25 percent direct or
indirect interest. Interests of connected or associated persons may be aggregated with those of the U.K.-tax-resident company
when applying this 25 percent threshold. For a company to be a CFC, it must be treated as directly or indirectly controlled by
persons resident for tax purposes in the U.K. The definition of control is broad (it includes economic rights) and captures
some joint ventures.

Various exemptions are available. One of these is that a CFC must be subject to tax in its territory of residence at an
effective rate not less than 75 percent of the rate to which it would be subject in the U.K., after making specified adjustments.
Another of the exemptions (the “excluded territories exemption”) is that the CFC is resident in a jurisdiction specified by
HMRC in regulations (several jurisdictions in which our group has significant operations, including Brazil, Italy and the U.S.,
are so specified). For this exemption to be available, the CFC must not be involved in an arrangement with a main purpose of
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avoiding U.K. tax and the CFC’s income falling within certain categories (often referred to as the CFC’s “bad income™) must
not exceed a set limit. In the case of the U.S. and certain other countries, the “bad income” test need not be met if the CFC
does not have a permanent establishment in any other territory and the CFC or persons with an interest in it are subject to tax
in its home jurisdiction on all its income (other than non-deductible distributions). We expect that our principal operating
activities should fall within one or more of the exemptions from the CFC rules, in particular the excluded territories
exemption.

Where the entity exemptions are not available, profits from activities other than finance or insurance will only be
subject to apportionment under the CFC rules where:

« some of the CFC’s assets or risks are acquired, managed or controlled to any significant extent in the U.K.
(a) other than by a U.K. permanent establishment of the CFC and (b) other than under arm’s length
arrangements;

* the CFC could not manage the assets or risks itself; and

» the CFC is party to arrangements which increase its profits while reducing tax payable in the U.K. and the
arrangements would not have been made if they were not expected to reduce tax in some jurisdiction.

Profits from finance activities (whether considered trading or non-trading profits for U.K. tax purposes) or from
insurance may be subject to apportionment under the CFC rules if they meet the tests set out above or specific tests for those
activities. A full or 75 percent exemption may also be available for some non-trading finance profits.

Although we do not expect the U.K.’s CFC rules to have a material adverse impact on our financial position, the
effect of the new CFC rules on us is not yet certain. We will continue to monitor developments in this regard and seek to
mitigate any adverse U.K. tax implications which may arise. However, the possibility cannot be excluded that the CFC rules
may have a material adverse impact on our financial position, reducing net returns to our shareholders.

The existence of a permanent establishment in Italy for us after the Merger is a question of fact based on all the
circumstances.

Whether we have maintained a permanent establishment in Italy after the Merger, or an Italian P.E., is largely a
question of fact based on all the circumstances. We believe that, on the understanding that we should be a U.K.-resident
company under the Italy-U.K. tax treaty, we are likely to be treated as maintaining an Italian P.E. because we have maintained
and intend to continue to maintain sufficient employees, facilities and activities in Italy to qualify as maintaining an Italian
P.E. Should this be the case (i) the embedded gains on our assets connected with the Italian P.E. cannot be taxed as a result of
the Merger; (ii) our tax-deferred reserves cannot be taxed, inasmuch as they have been recorded in the Italian P.E.’s financial
accounts; and (iii) the Italian fiscal unit that was headed by Fiat before the Merger or the Fiscal Unit, continues with respect
to our Italian subsidiaries whose shareholdings are part of the Italian P.E.’s net worth.

According to Article 124(5) of the CTA, a mandatory ruling request should be submitted to the Italian tax
authorities, in order to ensure the continuity, via the Italian P.E., of the Fiscal Unit that was previously in place between Fiat
and its Italian subsidiaries. We filed a ruling request with the Italian tax authorities in respect of the continuation of the Fiscal
Unit via the Italian P.E. on April 16, 2014. The Italian tax authorities issued the ruling on December 10, 2014 or the Ruling,
confirming that the Fiscal Unit may continue via the Italian P.E. However, the Ruling is an interpretative ruling. It is not an
assessment of a certain set of facts and circumstances. Therefore, even though the Ruling confirms that the Fiscal Unit may
continue via the Italian P.E., this does not rule out that the Italian tax authorities may in the future verify whether we actually
have a P.E. in Italy and potentially challenge the existence of such P.E. Because the analysis is highly factual, there can be no
assurance regarding our maintenance of an Italian P.E. after the Merger.
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Risks Relating to Our Substantial Existing Indebtedness

We have significant outstanding indebtedness, which may limit our ability to obtain additional funding on competitive
terms and limit our financial and operating flexibility.

The extent of our indebtedness could have important consequences on our operations and financial results,
including:

*  we may not be able to secure additional funds for working capital, capital expenditures, debt service
requirements or general corporate purposes;

* we may need to use a portion of our projected future cash flow from operations to pay principal and interest on
our indebtedness, which may reduce the amount of funds available to us for other purposes;

* we may be more financially leveraged than some of our competitors, which may put us at a competitive
disadvantage; and

* we may not be able to adjust rapidly to changing market conditions, which may make us more vulnerable to a
downturn in general economic conditions or our business.

These risks may be exacerbated by volatility in the financial markets, particularly those resulting from perceived
strains on the finances and creditworthiness of several governments and financial institutions, particularly in the Eurozone.

Even after the January 2014 acquisition of the approximately 41.5 percent interest in FCA US that we did not
already own, FCA US continues to manage financial matters, including funding and cash management, separately.
Additionally, we have not provided guarantees or security or undertaken any other similar commitment in relation to any
financial obligation of FCA US, nor do we have any commitment to provide funding to FCA US in the future.

Furthermore, certain of our bonds include covenants that may be affected by FCA US’s circumstances. In particular,
these bonds include cross-default clauses which may accelerate the relevant issuer’s obligation to repay its bonds in the event
that FCA US fails to pay certain debt obligations on maturity or is otherwise subject to an acceleration in the maturity of any
of those obligations. Therefore, these cross-default provisions could require early repayment of those bonds in the event FCA
US’s debt obligations are accelerated or are not repaid at maturity. There can be no assurance that the obligation to accelerate
the repayment by FCA US of its debts will not arise or that it will be able to pay its debt obligations when due at maturity.

Restrictive covenants in our debt agreements could limit our financial and operating flexibility.

The indentures governing certain of our outstanding public indebtedness, and other credit agreements to which
companies in the Group are a party, contain covenants that restrict the ability of certain companies in the Group to, among
other things:

e incur additional debt;

¢ make certain investments;

« enter into certain types of transactions with affiliates;

»  sell certain assets or merge with or into other companies;
*  use assets as security in other transactions; and

*  enter into sale and leaseback transactions.

For more information regarding our credit facilities and debt, see “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Liquidity and Capital Resources.”

Restrictions arising out of FCA US’s debt instruments may hinder our ability to manage our operations on a consolidated,
global basis.

FCA US is party to credit agreements for certain senior credit facilities and an indenture for two series of secured

senior notes. These debt instruments include covenants that restrict FCA US’s ability to pay dividends or enter into sale and
leaseback transactions, make certain distributions or purchase or redeem capital stock, prepay other debt, encumber assets,
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incur or guarantee additional indebtedness, incur liens, transfer and sell assets or engage in certain business combinations,
enter into certain transactions with affiliates or undertake various other business activities.

In particular, in January 2014 and February 2015, FCA US paid distributions of U.S.$1.9 billion and U.S.$1.3
billion, respectively, to its members. Further distributions will be limited to 50 percent of FCA US’s cumulative consolidated
net income (as defined in the agreements) from the period from January 1, 2012 until the end of the most recent fiscal quarter,
less the amounts of the January 2014 and February 2015 distributions. See “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Liquidity and Capital Resources.”

These restrictive covenants could have an adverse effect on our business by limiting our ability to take advantage of
financing, mergers and acquisitions, joint ventures or other corporate opportunities. In particular, the senior credit facilities
contain, and future indebtedness may contain, other and more restrictive covenants. These agreements also limit FCA US’s
ability to prepay certain of its indebtedness or impose limitations that make prepayment impractical. The senior credit
facilities require FCA US to maintain borrowing base collateral coverage and a minimum liquidity threshold. A breach of any
of these covenants or restrictions could result in an event of default on the indebtedness and the other indebtedness of FCA
US or result in cross-default under certain of its or our indebtedness.

If FCA US is unable to comply with these covenants, its outstanding indebtedness may become due and payable and
creditors may foreclose on pledged properties. In this case, FCA US may not be able to repay its debt and it is unlikely that it
would be able to borrow sufficient additional funds. Even if new financing is made available to FCA US in such
circumstances, it may not be available on acceptable terms.

Compliance with certain of these covenants could also restrict FCA US’s ability to take certain actions that its
management believes are in FCA US’s and our best long-term interests.

Should FCA US be unable to undertake strategic initiatives due to the covenants provided for by the above-
referenced instruments, our business prospects, financial condition and results of operations could be impacted.

No assurance can be given that restrictions arising out of FCA US’s debt instruments will be eliminated.

In connection with our capital planning to support the Business Plan, we have announced our intention to eliminate
existing contractual terms limiting the free flow of capital among Group companies, including through the redemption of
each series of FCA US’s outstanding secured senior notes no later than their optional redemption dates in June 2015 and
2016, as well as the refinancing of outstanding FCA US term loans and its revolving credit facility at or before this time. No
assurance can be given regarding the timing of such transactions or that such transactions will be completed.

Substantially all of the assets of FCA US and its U.S. subsidiary guarantors are unconditionally pledged as security under
its senior credit facilities and secured senior notes and could become subject to lenders’ contractual rights if an event of
default were to occur.

FCA US and several of its U.S. subsidiaries are obligors or guarantors under FCA US’s senior credit facilities and
secured senior notes. The obligations under the senior credit facilities and secured senior notes are secured by senior and
junior priority, respectively, security interests in substantially all of the assets of FCA US and its U.S. subsidiary guarantors.
The collateral includes 100 percent of the equity interests in FCA US’s U.S. subsidiaries, 65 percent of the equity interests in
its non-U.S. subsidiaries held directly by FCA US and its U.S. subsidiary guarantors, all personal property and substantially
all of FCA US’s U.S. real property other than its Auburn Hills, Michigan headquarters. An event of default under FCA US’s
senior credit facilities and/or secured senior notes could trigger its lenders’ or noteholders’ contractual rights to enforce their
security interest in these assets.

The Notes are not guaranteed by our subsidiaries, and therefore effectively rank junior to any indebtedness or other

liabilities of our subsidiaries to the extent of the assets of such subsidiaries, as well as to any secured indebtedness we may
incur, to the extent of the assets securing such indebtedness.
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We are a holding company and most of our operations are conducted through our subsidiaries. Therefore, payments
of interest and principal on the Notes depend on the ability of our operating subsidiaries to distribute cash or other property to
us. The Notes are not guaranteed by our subsidiaries, and therefore effectively rank junior to any indebtedness or other
liabilities of our subsidiaries to the extent of the assets of such subsidiaries. The Indenture does not limit the amount of debt
securities we or our subsidiaries may issue and does not restrict our ability, or the ability of our subsidiaries, to incur
additional indebtedness (including, in certain cases, secured debt). Such additional debt will effectively rank senior to the
Notes to the extent of the value of the assets of such subsidiaries or the assets securing such debt.

Risks Relating to the Proposed Separation of Ferrari
No assurance can be given that the Ferrari separation will occur.

No assurance can be given as to whether and when the separation of Ferrari will occur. We may determine to delay
or abandon the separation at any time for any reason or for no reason.

The terms of the proposed separation of Ferrari and Ferrari’s stand-alone capital structure have not been determined.

The terms of the proposed separation of Ferrari and Ferrari’s stand-alone capital structure have not yet been
determined. Our preliminary plans are described in “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Recent Developments.” However, the final structure and terms of the separation may not coincide
with the terms set forth in this Prospectus. No assurance can be given as to the terms of the prospective interest in Ferrari or
the terms of how it will be distributed.

We may be unable to achieve some or all of the benefits that we expect to achieve from our separation from Ferrari.

We may not be able to achieve the financial and other benefits that we expect will result from the separation of
Ferrari. The anticipated benefits of the separation are based on a number of assumptions, some of which may prove incorrect.
For example, there can be no assurance that the separation of Ferrari will enable us to strengthen our capital base sufficiently
to offset the loss of the earnings and potential earnings of Ferrari.

Following the Ferrari separation, the price of our common shares may fluctuate significantly.

We cannot predict the prices at which our common shares may trade after the separation, the effect of the separation
on the trading prices of our common shares or whether the market value of our common shares and the common shares of
Ferrari held by a shareholder after the separation will be less than, equal to or greater than the market value of our common
shares held by such shareholder prior to the separation.

Risks Relating to the Notes and the Offers

If an active trading market does not develop for the Notes, you may be unable to sell your Notes or to sell your Notes at a
price that you deem sufficient.
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Although we expect to obtain and maintain a listing for the Notes on the Official List of the Irish Stock Exchange
and to admit the Notes for trading on the Main Market thereof, we cannot assure you that our application will be approved or
that any series of Notes will be listed and, if listed, tha such Notes will remain listed for the entire term of such Notes.
Trading on such market is not an indication of the merits of the Company or the Notes. The New Notes of each series will be
newly issued in exchange for the Initial Notes of the applicable series pursuant to the Exchange Offers, and there is currently
no established trading market for the Notes. We were advised by the initial purchasers of the Initial Notes that they intend to
make a market in the Notes and the Initial Notes. However, they are under no obligation to do so and may discontinue any
market-making activities with respect to the Notes at any time without any notice. We cannot assure the liquidity of the
trading market for the Notes. If an active trading market for any series of Notes does not develop, the market price and
liquidity of such Notes may be adversely affected. If any series of Notes is traded, it may trade at a discount from its initial
offering price, depending on prevailing interest rates, the market for similar securities, our operating performance and
financial condition, general economic conditions and other factors.

The Notes are not guaranteed by our subsidiaries, and therefore are structurally subordinated to all liabilities of our
current and future subsidiaries, and our ability to service our debt is dependent on the performance of our subsidiaries.

We are a holding company and most of our operations are conducted through our subsidiaries. We expect that
payments of interest and principal that we make on the Notes will be made only to the extent that our operating subsidiaries
can distribute cash or other property to us. Our subsidiaries are separate legal entities that have no obligation to pay any
amounts due under the Notes or to make any funds available to us for that purpose, whether by dividends, loans or other
payments.

The Notes are our obligations exclusively and are not guaranteed by any of our subsidiaries. Accordingly, the Notes
are structurally subordinated to the liabilities, including trade payables, lease commitments and moneys borrowed, of our
subsidiaries, including the indebtedness of FCA US. In addition, the Indenture governing the Notes will not contain any
limitation on the amount of liabilities, such as trade payables, that may be incurred by our subsidiaries. In the event that any
of our subsidiaries becomes insolvent, liquidate, reorganize, dissolve or otherwise wind up, the assets and earnings of those
subsidiaries will be used first to satisfy the claims of their creditors, trade creditors, banks and other lenders and judgment
creditors, and the ability of holders of the Notes to benefit indirectly from those assets and earnings, will therefore be
effectively subordinated to the claims of creditors, including trade creditors, of those subsidiaries.

The Initial Notes will be subject to restrictions on resale and transfer.

The Initial Notes are being offered and sold pursuant to exemptions from registration under federal and applicable
state securities laws and you may transfer or resell the Initial Notes in the United States only in a transaction registered under
or exempt from the registration requirements of the federal and applicable state securities laws. We have agreed to file an
exchange registration statement with the SEC, or, under certain circumstances, a shelf registration statement with respect to
the Initial Notes. The SEC, however, has broad discretion to determine whether any registration statement will be declared
effective and may delay or deny the effectiveness of any registration statement filed by us for a variety of reasons. If the
registration statement is not declared effective, ceases to be effective or you do not exchange your Initial Notes, your ability
to transfer the Initial Notes will be restricted and you will be required to bear the risk of your investment for an indefinite
period of time. See “Transfer Restrictions” in the Original Prospectus.

The Indenture does not restrict the amount of additional debt that we may incur.

The Notes and the Indenture under which the Notes will be issued do not place any limitation on the amount of debt
that may be incurred by us. Our incurrence of additional debt may have important consequences for you as a holder of the
Notes, including making it more difficult for us to satisfy our obligations with respect to the Notes, a loss in the trading value
of your Notes, if any, and a risk that the credit ratings of the Notes are lowered or withdrawn.

We may not be able to repurchase the Notes upon a change of control, which would result in a default under the Notes.

Upon the occurrence of specific kinds of change of control events and unless we have previously exercised our right
to redeem the Notes, each holder of Notes will have the right to require us to repurchase all or any part of such holder’s Notes
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at a price equal to 101.0% of their principal amount, plus accrued and unpaid interest, if any, to the date of repurchase. If we
experience a Change of Control Event (as defined in “Description of the Notes—Definitions—Change of Control Event”),
there can be no assurance that we would have sufficient financial resources available to satisfy our obligations to repurchase
the Notes. The terms of our other existing credit facilities and other financing arrangements may require repayment of
amounts outstanding in the event of a change of control and limit our ability to fund the repurchase of Notes in certain
circumstances.

The source of funds for any purchase of the Notes will be our available cash or cash generated from our and our
subsidiaries’ operations or other sources, including borrowings, sales of assets or sales of equity. We may not be able to
repurchase the Notes upon a Change of Control Event because we may not have sufficient financial resources to purchase all
of the Notes that are tendered upon a Change of Control Event and to repay our other indebtedness that will become due. We
may require additional financing from third parties to fund any such purchases, and we cannot assure you that we would be
able to obtain financing on satisfactory terms or at all. In order to avoid the obligations to repurchase the Notes, we may have
to avoid certain change in control transactions that would otherwise be beneficial to us. Our failure to purchase the Notes as
required by their terms would result in a default under the Indenture and the Notes, which could have material adverse
consequences for us and the holders of the Notes and could lead to a cross-default under the terms of our existing and future
indebtedness. See “Description of the Notes—Repurchase at the Option of Holders—Change of Control Event” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital
Resources.”

The provisions in the Indenture and the Notes relating to change of control transactions will not necessarily afford you
protection in the event of a change of control transaction, even if the transaction is highly leveraged.

The provisions in the Indenture and the Notes relating to change of control transactions will not necessarily afford
you protection in the event of a highly leveraged change of control transaction that may adversely affect you, including a
reorganization, restructuring, merger or other similar transaction involving us. These transactions may not involve a change
in voting power or beneficial ownership or, even if they do, may not involve a change of the magnitude or on the terms
required under the definition of Change of Control Event. A Change of Control Event will occur only if there is a decline in
the credit ratings assigned to the Notes, in connection with a change of control. Therefore, even if such events constitute a
change of control, they may not constitute a Change of Control Event.

Changes in our credit ratings or the debt markets could adversely affect the price of the Notes.
The price at which the Notes may be sold depends on many factors, including:

*  our credit ratings with major credit rating agencies;

» the prevailing interest rates being paid by, or the market price for the Notes issued by, other comparable
companies or companies in similar industries to us;

*  our financial condition, financial performance and future prospects; the overall condition of the financial
markets; and the market, if any, for the Notes.

Financial market conditions and prevailing interest rates have fluctuated in the past and are likely to fluctuate in the
future. Such fluctuations could have an adverse effect on the price of the Notes. In addition, credit rating agencies
periodically review their ratings and ratings outlook for various companies, including us. The credit rating agencies evaluate
our industry as a whole, our competitors and various markets in which we compete, and may change their credit rating for us
based on their view of these factors. A negative change in our rating or outlook is likely to have an adverse effect on the price
of the Notes.

The Notes will mature later than a substantial portion of our other indebtedness.
The Notes will mature in 2020 and 2023, respectively. A substantial portion of our existing indebtedness will mature
prior to the maturity of either series of the Notes. For example, we may issue a maximum of €20 billion of bonds under our

global medium term notes program, or GMTN Program, of which approximately €10.8 billion have been issued and were
outstanding at March 31, 2015. The bonds currently outstanding under our GMTN Program will mature from time to time
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through 2022, and we may issue additional bonds under this program that may mature prior to the maturity of any series of
Notes. In addition, FCA US’s secured senior notes will mature in 2019 and 2021, respectively, unless previously redeemed
pursuant to their terms. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Liquidity and Capital Resources—Capital Market.” FCA US’s tranche B term loan due 2017 will mature three years before
the 2020 Notes and six years before the 2023 Notes, and FCA US’s tranche B term loan due 2018 will mature two years
before the 2020 Notes and five years before the 2023 Notes. We have financing facilities outstanding with the European
Investment Bank, or EIB, which will mature in 2015, 2018 and 2021, respectively. In addition, we, excluding FCA US, and
FCA US may incur additional indebtedness under our and FCA US’s respective revolving credit facilities, which were
undrawn at March 31, 2015. See “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Liquidity and Capital Resources.” Therefore, we will be required to repay a substantial portion of our other
indebtedness, including FCA US’s secured senior notes and bonds currently outstanding under our GMTN Program, before
the Notes, which may significantly deplete the amount of our cash available to repay the Notes at maturity. There can be no
assurance that we will have the ability to borrow or otherwise raise the amounts necessary to repay such amounts if our cash
flow is insufficient, and the prior maturity of such other indebtedness may make it difficult to refinance the Notes.
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USE OF PROCEEDS

We will not receive any proceeds from the issuance of Notes pursuant to the Exchange Offers. Initial Notes that are
validly tendered and exchanged will be retired and canceled. We will pay all expenses incidental to the Exchange Offers.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OTHER DATA

The following table presents summary historical consolidated financial and other data of the Group. The historical

financial data has been derived from:

¢ the Interim Consolidated Financial Statements for the three months ended March 31, 2015 and 2014, included

elsewhere in this Prospectus; and

»  the Consolidated Financial Statements for the years ended December 31, 2014, 2013 and 2012, included

elsewhere in this Prospectus.

The accompanying Interim Consolidated Financial Statements have been prepared on the same basis as the Consolidated

Financial Statements and include all adjustments (consisting of normal recurring adjustments) necessary for a fair

presentation of the Interim Consolidated Financial Statements. Interim results are not necessarily indicative of results that

may be expected for a full year or any future interim period.

The following data should be read in conjunction with “Management’s Discussion and Analysis of Financial

Condition and Results of Operations”, “Risk Factors”, “Summary Selected Historical Consolidated Financial and Other

Data”, “Business”, the Interim Consolidated Financial Statements and the Consolidated Financial Statements included

elsewhere in this Prospectus. Historical results for any prior period are not necessarily indicative of results to be expected in

any future period.

Consolidated Income Statement Data

For the three months ended March 31,

2015 2014
(€ million)

INCE TEVEIIUES ..eevuieineeineiieeteerieertneetteeennesteesteestneesneesnessnessnessnessnessnessnesssnessnnessnessneesnns 26,396 22,125
212 ) 1 APPSR PPPPPPPPRIN 792 270
Profit/(10SS) DEfOre taXES. .uuuuueeeieeiiiiiieee e e eeeeiieee e e e e et e e e e e e et e e e e e e eeaaeneeeeeeesannnnnaeaaes 186 (223)
Profit/(10ss) from CONtINUING OPEIAtIONS .......uuuuueiuueiiiiiiiiiiiiieiiaiiaaiaiaiaebeebeeeeeeeeababeaeeees 92 (173)
INEE PIOTI/(LOSS) ceveeeeeeeieeeieieeeee e e e e e e e e e e e e eeeeee e e e e eeeeeeeesenaeens 92 (173)
Attributable to:
OWNENS Of the PAIENT........eiiiieieee et e ettt e e e e et e e e e e s enrreeeeeesesnnnnnes 78 (189)
NON-CONLIOIIING INTEIEST.....eeiiiiieiiiiieee et e e e et e e e e e e searar e e e e e e e snnsaaaeaeeas 14 16
Other Statistical Information (unaudited):
Shipments (in thousands 0f UNILS)......cceviiiiiiiiiiiiiiiiiiiiiiiieieiireeeeerereeeeeeeeeeererereeeeeeeeeeeeeeeeees 1,095 1,113
Number of employees at period end 233,692 230,454
EBITDAD ...t 2,189 1,438
AQTUSEE EBIT® ...ttt 800 655

(1) We believe EBITDA provides useful information about our operating results as it provides us with a measure of our financial performance that is

frequently used by securities analysts, investors and other interested parties to compare results or estimate valuations across companies in our industry. We
compute EBITDA starting with EBIT, and then adding back depreciation and amortization expense. Set forth below is a reconciliation of EBITDA for the

periods presented:
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For the three months ended March 31,

2015 2014
(€ million)
21 51 1 AT PPN 792 270
Plus:
Amortization and DePreCiation «.ueueveeeeveereisiieiuereiuiieiuiiiisiieiueiiitiiettetitetierueietaciettereentiereeenes 1,397 1,168
EBITDA .ttt ettt et ettt ettt e ettt et e e e e e enenenenenenenenenenenenenenen 2,189 1,438

(2) Beginning on January 1, 2015, “Adjusted EBIT” is a non-GAAP measure being used by the Group to assess its performance; Adjusted EBIT is

calculated as EBIT excluding gains/(losses) on the disposal of investments, restructuring, impairments, asset write-ofts and other unusual income/

(expenses) which are considered rare or discrete events that are infrequent in nature. Refer to Note 26 in the Interim Consolidated Financial Statements

included elsewhere in this Prospectus for a reconciliation of Adjusted EBIT to EBIT.

Consolidated Statement of Financial Position Data

At March 31, 2015 At December 31, 2014

(€ million)

Cash and cash eqUIVAIENLS ......cceiiiiiiiiiiiiiiiiieee e 21,669 22,840
TOtAL ASSELS..cevvuneiiireeeiiteeeeieeeeeie e e ettt eea e e et eeeaaaeeerateeeeanneersaneesaaneesaneernanees 106,978 100,510
D <)o) AP 33,366 33,724
TOtAL EQUILY ceeeeeeeeeiieiiiieiiieeeeeee e e e e e e e e e e e e e e e e e e e e e e e aeeeaaaeeaeeaaaaaaaaaaees 15,235 13,738
Equity attributable to owners of the parent...........cccoovvvveieiieiiiiiiieee e, 14,893 13,425
Non-controlling interests 342 313
R 1T (S o2 o 1721 O 17 17
Consolidated Income Statement Data
For the years ended December 31,
2014 2013 2012 2011Y 20109
(€ million)

NEE TEVEINUCS 1eevvviieeeeeeieiiiieeeeeeeeiiieeeeeeeeeenaiaeeeeeeernennnns 96,090 86,624 83,765 59,559 35,880
EBIT et 3,223 3,002 3,434 3,291 1,106
Profit before taXeS.....uuuvivvueiiiiiieiiiiieeeeeeeeeeeee e eveiaees 1,176 1,015 1,524 1,932 706
Profit from continuing operations .........ccccceeeevuveeeeeerennne 632 1,951 896 1,398 222
NEt PIOfit..ceeeeeeeeieeeiieeeee e 632 1,951 896 1,398 600
Attributable to:

Owners of the parent..........c.eeeveeeieeiiiiieeeee e 568 904 44 1,199 520
Non-controlling iNterest...........oeecvveeeeeeireiiiiieee e 64 1,047 852 199 80
Other Statistical Information (unaudited):

Shipments (in thousands of UNits).........ccoeevueeeeeeerrnnnnnnee 4,608 4,352 4,223 3,175 2,094
Number of employees at period end 232,165 229,053 218,311 197,021 137,801
EBITDA® ...t e 8,120 7,637 7,635 6,649 3,292

(1) The amounts reported include seven months of operations for FCA US.
(2) CNH Industrial was reported as discontinued operations in 2010 as a result of the Demerger.

(3) We believe EBITDA provides useful information about our operating results as it provides us with a measure of our financial performance that is

frequently used by securities analysts, investors and other interested parties to compare results or estimate valuations across companies in our industry. We
compute EBITDA starting with EBIT, and then adding back depreciation and amortization expense. Set forth below is a reconciliation of EBITDA for the

periods presented:
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For the Years Ended December 31,

2014 2013 2012 2011 2010
(€ million)
EBIT 3,223 3,002 3,434 3,291 1,106
Plus:
Amortization and Depreciation 4,897 4,635 4,201 3,358 2,186
EBITDA 8,120 7,637 7,635 6,649 3,292
Three months For the years ended December 31,
ended%‘fgm 3 2014 2013 2012 2011 2010
Ratio of Earnings to Fixed Charges 1.39x 1.54x 1.58x 1.99x 2.65x 1.80x
Consolidated Statement of Financial Position Data
At December 31,
2014 2013 2012 20110@ 2010
(€ million)
Cash and cash equIvalents .............evvveveieievviereieeeeereeeeeeeeeeeee. 22,840 19,455 17,666 17,526 11,967
TOLAL ASSELS ..vvveeeeeerireeerieeerireeeetreeeeseseeessnseeeessaeeeannseeesanseeens 100,510 87,214 82,633 80,379 73,442
DDt s 33,724 30,283 28,303 27,093 20,804
TOtAl EQUILY c.vvveeerueieeeeiiteeeriteeeeitee e ettt e et e e st e e et e e eaanee s 13,738 12,584 8,369 9,711 12,461
Equity attributable to owners of the parent ...............ccceeeee.e. 13,425 8,326 6,187 7,358 11,544
Non-controlling iNterest.........ccoocveeeeriieeennieeeieeeeeiee e 313 4,258 2,182 2,353 917®
Share Capital ........eeeeeeeeeiriieeeniiee ettt 17 4,477 4,476 4,466 6,377

(1) The amounts as at December 31, 2011 are equivalent to those as at January 1, 2012 derived from the Consolidated Financial Statements.

(2) The amounts as at December 31, 2011 include the consolidation of FCA US.
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EXCHANGE RATES

The table below shows the high, low, average and period end noon buying rates in The City of New York for cable

transfers in foreign currencies as certified for customs purposes by the Federal Reserve Bank of New York for U.S.$ per

€1.00. The average is computed using the noon buying rate on the last business day of each month during the period

indicated.
Period Low High Average Period End
Year ended December 31, 2010 1.1959 1.4536 1.3262 1.3269
Year ended December 31, 2011 1.2926 1.4875 1.3931 1.2973
Year ended December 31, 2012 1.2062 1.3463 1.2859 1.3186
Year ended December 31, 2013 1.2774 1.3816 1.3281 1.3779
Year ended December 31, 2014 1.2101 1.3927 1.3210 1.2101

The table below shows the high and low noon buying rates for Euro for each month during the six months prior to

the date of this report.

Period

November 2014

December 2014

January 2015

February 2015

March 2015

April 2015

May 2015

June 2015 (through June 12, 2015)

On June 12, 2015, the noon buying rate for U.S. dollars was €1.00 = U.S.$1.1278
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Low High
1.2394 1.2554
1.2101 1.2504
1.1279 1.2015
1.1197 1.1462
1.0524 1.1212
1.0582 1.1174
1.0876 1.1428
1.0913 1.1307



MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussion of our financial condition and results of operations should be read together with the
information included under “Business,” ““Selected Historical Consolidated Financial and Other Data”, the Interim
Consolidated Financial Statements and the Consolidated Financial Statements included elsewhere in this Prospectus. This
discussion includes forward-looking statements and involves numerous risks and uncertainties, including, but not limited to,
those described under ““Cautionary Statements Concerning Forward-Looking Statements™ and “‘Risk Factors.” Actual
results may differ materially from those contained in any forward looking statements. Unless otherwise indicated or the
context otherwise requires, references to “we”, “‘our”, ““us”, “the Group™ and the “Company” in this ‘““Management’s
Discussion and Analysis of Financial Condition and Results of Operations™ refer to FCA, together with its subsidiaries, and
its predecessor prior to the completion of the merger of Fiat S.p.A into Fiat Investments N.V. (the “Merger’’). Any references
to “Fiat™ refer solely to Fiat S.p.A., the predecessor of FCA prior to the Merger. Reference to ““FCA US” refers to FCA’s now
wholly owned subsidiary and which was formerly known as Chrysler Group LLC or Chrysler. In addition, all references in

this Prospectus to “Euro™ or ““€” are to the European Union Euro and all references to”’U.S.$” are to the U.S. Dollar.

Overview

We were incorporated as a public limited liability company (naamloze vennootschap) under the laws of the
Netherlands on April 1, 2014. Fiat, our predecessor, was founded as Fabbrica Italiana Automobili Torino on July 11, 1899 in
Turin, Italy as an automobile manufacturer. We are an international automotive group engaged in designing, engineering,
manufacturing, distributing and selling vehicles and components. We are the seventh largest automaker in the world based on
total vehicle sales in 2014. We have operations in approximately 40 countries and sell our vehicles directly or through
distributors and dealers in more than 150 countries. We design, engineer, manufacture, distribute and sell vehicles for the car
mass-market under the Abarth, Alfa Romeo, Chrysler, Dodge, Fiat, Fiat Professional, Jeep, Lancia and Ram brands and the
SRT performance vehicle designation. We support our vehicle sales with after-sales services and parts worldwide using the
Mopar brand for mass-market vehicles. We make available retail and dealer financing, leasing and rental services through our
subsidiaries, joint ventures and other commercial arrangements. We also design, engineer, manufacture, distribute and sell
luxury vehicles under the Ferrari and Maserati brands, which we support with financial services provided to our dealers and
retail customers. In addition, we operate in the components and production systems sectors through Magneti Marelli, Teksid
and Comau.

Our activities are carried out through seven reportable segments: four regional mass-market vehicle segments
(NAFTA, LATAM, APAC and EMEA), Ferrari and Maserati as global luxury brand segments and a global Components
segment.

For the three months ended March 31, 2015, we shipped 1.1 million vehicles, reported net revenues of €26.4 billion
and net profit of €0.1 billion. In 2014, we shipped 4.6 million vehicles, a 6 percent increase over 2013. For the year ended
December 31, 2014, we reported net revenues of €96.1 billion, EBIT of €3.2 billion and net profit of €0.6 billion. At March
31,2015, we had available liquidity of €25.2 billion (including €3.3 billion available under undrawn committed credit lines)
and net industrial debt of €8.6 billion. See “—Non-GAAP Financial Measures—Net Industrial Debt.”
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Our Strategic Business Plan

Following our January 2014 acquisition of the remaining 41.5 percent interest in FCA US we did not already own, in
May 2014, we announced our 2014-2018 Business Plan. Our Business Plan sets forth a number of clearly defined strategic
initiatives designed to capitalize on our position as a single, integrated company to become a leading global automaker,
including:

e Premium and Luxury Brand Strategy. We intend to continue to execute on our premium and luxury brand
strategy by developing the Alfa Romeo and Maserati brands to service global markets. We believe these efforts
will help us address the issue of industry overcapacity in the European market, as well as our own excess
production capacity in the EMEA region, by leveraging the strong heritage and historical roots of these brands
to grow the reach of these brands in all of the regions in which we operate.

Recently, we have successfully expanded in the luxury end of the market through our introduction of two new
Maserati vehicles. We intend to replicate this on a larger scale with Alfa Romeo by introducing several new
vehicles being developed as part of an extensive product plan to address the premium market worldwide. In
addition, we intend to continue our development of the Maserati brand as a larger scale luxury vehicle brand
capitalizing on the recent successful launches of the next generation Quattroporte and the all new Ghibli. We
also intend to introduce additional new vehicles, including an all new luxury SUV in 2015, the Levante, that
will allow Maserati to cover the full range of the luxury vehicle market and position it to substantially expand
volumes.

«  Building Brand Equity. As part of our Business Plan, we intend to further develop our brands to expand sales in
markets throughout the world with particular focus on our Jeep and Alfa Romeo brands, which we believe have
global appeal and are best positioned to increase volumes and profits substantially in the regions in which we
operate.

In particular, our Business Plan highlights our intention to leverage the global recognition of the Jeep brand and
extend the range of Jeep vehicles to meet global demand through localized production, particularly in APAC
and LATAM. We are also developing a range of vehicles that are expected to re-establish the Alfa Romeo brand,
particularly in NAFTA, APAC and EMEA, as a premier driver-focused automotive brand with distinctive Italian
styling and performance.

In addition, we expect to take further steps to strengthen and differentiate our brand identities in order to address
differing market and customer preferences in each of the regions in which we operate. We believe that we can
increase sales and improve pricing by ensuring that all of our vehicles are more closely aligned with a brand
identity established in the relevant regional markets. For example, we announced as part of the Business Plan
that Chrysler would be our mainstream North American brand, with a wider range of models, including
crossovers and our primary minivan offering. Dodge will be restored to its performance heritage, which is
expected to enhance brand identity and minimize overlapping product offerings which tend to cause consumer
confusion. We also intend to continue our repositioning strategy of the Fiat brand in the EMEA region,
leveraging the image of the Fiat 500 family, while positioning Lancia as an Italy-focused brand. We will also
continue to develop our pick-up truck and light commercial vehicle brands leveraging our wide range of product
offerings to expand further in EMEA as Fiat Professional, in LATAM as Fiat and in NAFTA as Ram. For a
description of our vehicle brands, see “Business—Mass Market Vehicles—Mass-Market Vehicle Brands.”
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Global Growth. As part of our Business Plan, we intend to expand vehicle sales in key markets throughout the
world. In order to achieve this objective, we intend to continue our efforts to localize production of Fiat brand
vehicles through our joint ventures in China and India, while increasing sales of Jeep vehicles in LATAM and
APAC by localizing production through our new facility in Brazil and the extension of the joint venture
agreement in China. Local production will enable us to expand the product portfolio we can offer in these
important markets and importantly position our vehicles to better address the local market demand by offering
vehicles that are competitively priced within the largest segments of these markets without the cost of
transportation and import duties. We also intend to increase our vehicle sales in NAFTA, continuing to build
market share in the U.S. by offering more competitive products under our distinctive brands as well as offering
new products in segments we do not currently compete in. Further, we intend to leverage manufacturing
capacity in EMEA to support growth in all regions in which we operate by producing vehicles for export from
EMEA, including Jeep brand vehicles.

Continue convergence of platforms. We intend to continue to rationalize our vehicle architectures and
standardize components, where practicable, to more efficiently deliver the range of products we believe
necessary to increase sales volumes and profitability in each of the regions in which we operate. We seek to
optimize the number of global vehicle architectures based on the range of flexibility of each architecture while
ensuring that the products at each end of the range are not negatively impacted, taking into account unique
brand attributes and market requirements. We believe that continued architectural convergence within these
guidelines will facilitate speed to market, quality improvement and manufacturing flexibility allowing us to
maximize product functionality and differentiation and to meet diversified market and customer needs. Over the
course of the period covered by our Business Plan, we intend to reduce the number of architectures in our mass
market brands by approximately 25 percent.

Continue focus on cost efficiencies. An important part of our Business Plan is our continued commitment to
maintain cost efficiencies necessary to compete as a global automaker in the regions we operate. We intend to
continue to leverage our increased combined annual purchasing power to drive savings. Further, our efforts on
powertrain and engine research are intended to achieve the greatest cost-to-environmental impact return, with a
focus on new global engine families and an increase in use of the 8 and 9-speed transmissions to drive increased
efficiency and performance and refinement. We also plan to continue our efforts to extend WCM principles into
all of our production facilities and benchmark our efforts across all facilities around the world, which is
supported by FCA US’s January 2014 legally binding memorandum of understanding, or MOU, with the UAW.
We believe that the continued extension of our WCM principles will lead to further meaningful progress to
eliminate waste of all types in the manufacturing process, which will improve worker efficiency, productivity,
safety and vehicle quality. Finally, we intend to drive growth in our components and production systems
businesses by designing and producing innovative systems and components for the automotive sector and
innovative automation products, each of which will help us focus on cost efficiencies in the manufacturing of
our vehicles.
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+  Continue to enhance our margins and strengthen our capital structure. Through the product and manufacturing
initiatives described above, we also expect to improve our profitability. We believe our product development
and repositioning of our vehicle offerings, along with increasing the number of vehicles manufactured on
standardized global platforms will provide an opportunity for us to improve our margins. We are also committed
to improving our capital position so we are able to continue to invest in our business throughout economic
cycles. We believe we are taking material steps toward achieving investment grade metrics and that we have
substantial liquidity to undertake our operations and implement our Business Plan. The proposed capital raising
actions, along with our anticipated refinancing of certain FCA US debt, which will give us the ability to more
fully manage our cash resources globally, will allow us to further improve our liquidity and optimize our capital
structure. Furthermore, we intend to reduce our outstanding indebtedness, which will provide us with greater
financial flexibility and enhance earnings and cash flow through reducing our interest burden. Our goal is to
achieve a positive net industrial cash balance by the completion of our Business Plan. In light of this, and to
further strengthen and support the Group’s capital structure, we completed significant capital transactions in
December 2014 and we have announced our intent to execute certain transactions in connection with our plan to
separate Ferrari from FCA. We believe that these improvements in our capital position will enable us to reduce
substantially the liquidity we need to maintain to operate our businesses, including through any reasonably
likely cyclical downturns.

Trends, Uncertainties and Opportunities

Shipments. Vehicle shipments are generally driven by our plans to meet consumer demand. Vehicle shipments occur
shortly after production. We generally recognize revenue when the risks and rewards of ownership of a vehicle are transferred
to our dealers or distributors. This usually occurs upon the release of the vehicle to the carrier responsible for transporting the
vehicle to the dealer or distributor. Our shipments of passenger cars are driven by consumer demand which in turn is affected
by economic conditions, availability and cost of dealer and customer financing and incentives offered to retail customers.
Shipments, which correlate with net revenues, are not necessarily directly correlated with retail sales from dealers, which
may be affected by other factors including dealer inventory levels.

Economic Conditions. Demand for new vehicles tends to reflect economic conditions in the various markets in
which we operate because retail sales depend on individual purchasing decisions, which in turn are affected by many factors
including levels of disposable income. Fleet sales and sales of light commercial vehicles are also influenced by economic
conditions, which drives vehicle utilization and investment activity. Therefore, our performance has been impacted by the
macroeconomic trends in the markets in which we operate. For example, the severe global credit crisis that peaked in 2008
and 2009 resulted in a significant and sudden reduction in new vehicle sales in the U.S. The marked recovery in U.S. vehicle
sales beginning in 2011 may have been partially due to pent-up demand and the age of the vehicles on the road following the
extended economic downturn. In Brazil, our largest market in Latin America slowed beginning in mid-2011. Industry-wide
vehicle sales increased in 2012, due largely to government tax incentives that have now been phased out (see “—Government
Incentives”), but decreased in 2013 and 2014, while continuing weak economic conditions affected car demand in 2013 and
2014. In Asia, the automotive industry has shown strong year-on-year growth, although the pace of growth is slowing. In
Europe, the economic crisis of 2008-2009 has been followed by periods of tentative recovery, particularly in some countries,
but also continued uncertainty and financial stress. Widespread concerns over sovereign credit risk that prevailed in 2011 and
2012 have been partly addressed by concerted monetary and fiscal consolidation efforts; however, the lingering uncertainty
over the region’s financial sector together with various austerity measures have led to further pressure on economic growth
and to new periods of recession or stagnation. From 2007, the year before the financial crisis began, to 2013, annual vehicle
sales (including sales of passenger cars and light commercial vehicles) in Europe fell by over 4 million vehicles, before
improving slightly in 2014. In Italy, our historical home market, both macroeconomic and industry performance were even
worse than in Europe as a whole over the same period.
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Dealer and Customer Financing. Because dealers and retail customers finance their purchases of a large percentage
of the vehicles we sell worldwide, the availability and cost of financing is a significant factor affecting our sales volumes and
revenues. Availability of customer financing could affect the vehicle mix, as customers who have access to greater financing
are able to purchase higher priced vehicles, whereas when customer financing is constrained, vehicle mix could shift towards
less expensive vehicles. The low interest rate environment in recent years has had the effect of reducing the effective cost of
vehicle ownership. However, during the global financial crisis, access to financing, particularly for subprime borrowers, in
the U.S., was significantly limited, which led directly to a sharp decline in U.S. vehicle sales. Further, the relative
unavailability of dealer inventory financing negatively impacted the profitability and financial health of our U.S. dealership
network which adversely affected the network’s ability to drive vehicle sales to retail customers. While availability of credit
following the 2008-2009 crisis has improved significantly and interest rates in the U.S. and Europe are at historically low
levels, the availability and terms of financing will continue to change over time, impacting our results. We operate in many
regions without a controlled finance company, as we provide access to financing through joint ventures and third party
arrangements in several of our key markets. Therefore, we may be less able to ensure availability of financing for our dealers
and retail customers in those markets than our competitors that own and operate affiliated finance companies.

Government incentives. In the short- to medium-term, our results may be affected in certain countries or regions by
government incentives for the purchase of vehicles. Government incentives tend to increase the number of vehicles sold
during the periods in which the incentives are in place, but also tend to distort the development of demand from period to
period because they affect the timing of purchases. For example, decisions to purchase may be accelerated if the incentive is
scheduled or expected to terminate, which could dampen vehicle sales in future periods.

Pricing. Our profitability depends in part on our ability to maintain or improve pricing on the sale of our vehicles,
notwithstanding that the automotive industry continues to experience intense price competition resulting from the variety of
available competitive vehicles and excess global manufacturing capacity. We have generally been able to maintain or increase
prices of current year models in the NAFTA segment, while the competitive trading environment in Europe, China and
Australia has reduced pricing or increased incentives and affected our results of operations in these markets. Historically,
manufacturers have driven short-term vehicle sales by offering dealer, retail and fleet incentives, including cash rebates,
option package discounts, guaranteed depreciation programs, and subsidized financing or leasing programs, all of which
constrain margins on vehicle sales. Although we will continue to use such incentives from time to time, we are focusing on
achieving higher sales volumes by building brand value, balancing our product portfolio by offering a wider range of vehicle
models, and improving the content, quality, fuel economy and performance of our vehicles.
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Vehicle Profitability. Our results of operations depend on the profitability of the vehicles we sell, which tends to vary
based upon a number of factors, including vehicle size, content of those vehicles, brand positioning and the customer base
purchasing our vehicles. Vehicle profitability also depends on sales prices, net of sales incentives, costs of materials and
components, as well as transportation and warranty costs. In the NAFTA segment, our larger vehicles such as our minivans,
larger utility vehicles and pick-up trucks have historically been more profitable than other vehicles; however, these vehicles
have lower fuel economy and consumer preferences tend to shift away from larger vehicles in periods of significant rising
fuel prices, which affects their profitability on a per unit and aggregate basis. Our minivans, larger utility vehicles and pickup
trucks accounted for approximately 44 percent of our total U.S. retail vehicle sales (not including vans and medium duty
trucks) in 2014 and the profitability of this portion of our portfolio is approximately 33 percent higher than that of our overall
U.S. retail portfolio on a weighted-average basis. In all mass-market segments throughout the world, vehicles equipped with
additional options are generally more profitable for us. As a result, our ability to offer attractive vehicle options and upgrades
is critical to our ability to increase our profitability on these vehicles. Our vehicles sold under certain brand and model names,
for instance, are generally more profitable given the strong brand recognition of those vehicles tied in many cases to a long
history and in other cases to customers identifying these vehicles as being more modern and responsive to customer needs.
For instance, in the EMEA region, our vehicles in the Fiat 500 family tend to be more profitable than older model vehicles of
similar size. In addition, in the U.S. and Europe, our vehicle sales through dealers to retail customers are normally more
profitable than our fleet sales, as the retail customers typically request additional optional features while fleet customers
increasingly tend to concentrate purchases on smaller, more fuel-efficient vehicles with fewer optional features, which have
historically had a lower profitability per unit.

Effects of Foreign Exchange Rates. We are affected by fluctuations in foreign exchange rates (i) through translation
of foreign currency financial statements into Euro for consolidation, which we refer to as the translation impact, and
(i1) through transactions by entities in the Group in currencies other than their own functional currencies, which we refer to as
the transaction impact.

Translation impacts arise in preparation of the Consolidated Financial Statements; in particular, we prepare our
Consolidated Financial Statements in Euro, while the financial statements of each of our subsidiaries are prepared in the
functional currency of that entity. In preparing the Consolidated Financial Statements, we translate assets and liabilities
measured in the functional currency of the subsidiaries into Euro using the exchange rate prevailing at the balance sheet date,
while we translate income and expenses using the average exchange rates for the period covered. Accordingly, fluctuations in
the exchange rate of the functional currencies of our entities against the Euro impacts our results of operations.

Transaction impacts arise when our entities conduct transactions in currencies other than their own functional
currency. We are therefore exposed to foreign currency risks in connection with scheduled payments and receipts in multiple
currencies. For example, foreign currency denominated purchases by LATAM segment companies have been affected by the
weakening of the Brazilian Real, which has had the effect of making such purchases more expensive in Brazilian Real terms.

Service Parts, Accessories and Service Contracts Revenues. Revenues from aftermarket service parts and
accessories through our Mopar brand are less volatile and generate higher margins than average vehicle sales. In addition, we
sell vehicle service contracts. With over 70 million of our branded vehicles on the road, we have an extensive network of
potential customers for our service parts and accessories.
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Cost of Sales. Cost of sales includes purchases, certain warranty and product-related costs, labor costs, depreciation,
amortization and logistic costs. We purchase a variety of components (including mechanical, steel, electrical and electronic,
plastic components as well as castings and tires), raw materials (steel, rubber, aluminum, resin, copper, lead, and precious
metals including platinum, palladium and rhodium), supplies, utilities, logistics and other services from numerous suppliers
which we use to manufacture our vehicles, parts and accessories. These purchases accounted for approximately 80 percent of
total cost of sales for each of the years ended December 31, 2014, 2013 and 2012. Fluctuations in cost of sales are primarily
related to the number of vehicles we produce and sell along with shifts in vehicle mix, as newer models of vehicles generally
have more technologically advanced components and enhancements and therefore additional costs per unit. The cost of sales
could also be affected, to a lesser extent, by fluctuations of certain raw material prices. The cost of raw materials comprised
approximately 15 percent of the previously described total purchases for each of the years ended December 31, 2014, 2013
and 2012, while the remaining portion of purchases is made of components, transformation and overhead costs. We typically
seek to manage these costs and minimize their volatility through the use of fixed price purchase contracts and the use of
commercial negotiations and technical efficiencies. Because of these effects and relatively more stable commodities markets,
for the periods reported, changes in component and raw material costs generally have not had a material effect on the period
to period comparisons of our cost of sales. Nevertheless, our cost of sales related to materials and components has increased,
as we have significantly enhanced the quality and content of our vehicles as we renew and refresh our product offerings. Over
time, technological advancements and improved material sourcing can reduce the cost to us of the additional enhancements.
In addition, we seek to recover higher costs through pricing actions, but even when competitive conditions permit this, there
may be a time lag between the increase in our costs and our ability to realize improved pricing. Accordingly, our results are
typically adversely affected, at least in the short term, until price increases are accepted in the market.

Further, in many markets where our vehicles are sold, we are required to pay import duties on those vehicles, which
are included in our cost of sales. Although we can typically pass these costs along with our higher priced vehicles, for many
of our vehicles, particularly in the mass-market segments, we cannot always pass along increases in those duties to our
dealers and distributors and remain competitive. Our ability to price our vehicles to recover those increased costs has
impacted, and will continue to impact, our profitability. Alternatively, we can try to eliminate or reduce the impact of these
import duties by increasing local manufacturing of vehicles, as we have done in China and we plan to do in Brazil with a new
plant that will start production in 2015. However, operating conditions, including labor regulations, in certain markets, have
produced industry overcapacity which may make it hard for us to shift to more local production in other markets. As a result,
we may experience lower plant utilization rates, which we will be unable to recover, if we are unable to reallocate production
easily. These factors as well as the long capital investment cycles associated with building local production infrastructure
may necessitate that we continue to produce a large proportion of our vehicles in existing facilities and satisfy most of our
demand from emerging markets through exports.

Product Development. An integral part of our Business Plan has been the continued refresh, renewal and growth of
our vehicle portfolio, and we have committed significant capital and resources toward an aggressive launch program of
completely new vehicles on all new platforms, with additions of new powertrain and transmission technology. In order to
realize a return on the significant investments we have made to sustain market share and to achieve competitive operating
margins, we will have to continue this accelerated pace of new vehicle launches. We believe efforts in developing common
vehicle platforms and powertrains as well as parts commonization has accelerated the time-to-market for many of our new
vehicle launches and resulted in cost savings.

Our efforts to develop our product offerings and the costs associated with vehicle improvements and launches can
impact our EBIT. Refer to “Significant Accounting Policies—Format of the Financial Statements” included in the
Consolidated Financial Statements included elsewhere in this Prospectus for a description of EBIT. During the development
and launch of these new or refreshed offerings, despite the pace, we must also maintain our commitment to quality
improvements. Moreover, our ability to continue to make the necessary investments in product development to achieve these
plans depends in large part on the market acceptance and success of the new or significantly refreshed vehicles we introduce,
as well as our ability to timely complete the aggressive launch schedule we have planned without sacrificing quality.
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Costs we incur in the initial research phase for new projects (which may relate to vehicle models, vehicle platforms
or powertrains) are expensed as incurred and reported as research and development costs. Costs we incur for product
development are capitalized and recognized as development cost intangible assets if and when the following two conditions
are both satisfied: (i) development costs can be measured reliably and (ii) the technical feasibility of the project, and the
anticipated volumes and pricing, corroborate that the development expenditures will generate future economic benefits.
Capitalized development costs include all direct and indirect costs that may be directly attributed to the development process.
Such capitalized development costs are amortized on a straight line basis commencing from production over the expected
economic useful life of the product developed, and such amortization is recognized and reported as research and development
costs in our Consolidated Income Statement. During a new vehicle launch and introduction to the market, we typically incur
increased selling, general and advertising expenses associated with the advertising campaigns and related promotional
activity. If vehicle production is terminated prior to the expected end date, any unamortized capitalized development costs are
expensed during that period.

Future developments in our product portfolio to support certain of our brands’ growth strategy and their related
development expenditures could lead to significant capitalization of development costs. Our time to market is approximately
21 months from the date the design is signed-off for tooling and production, but varies, depending on product, after which,
the project goes into production, resulting in an increase in amortization. Therefore our operating results, which are measured
through EBIT, are impacted by the cyclicality of our research and development expenditures based on our product portfolio
strategies and our product plans.

Ferrari Separation. We have announced our intention to separate Ferrari from FCA through a combination of a
public offering of a portion of our shareholding in Ferrari from our current shareholding (expected to occur in 2015) and a
spin-off of the remaining equity interest in Ferrari to our shareholders (expected to occur in 2016). While we may not have
finally determined the structure and terms of any distribution, this Separation is subject to final approvals and other
customary requirements. However, the degree to which the separation of Ferrari will strengthen our capital base, and offset
the loss of the earnings and potential earnings of Ferrari, is not yet determined.

Regulation. We face a regulatory environment in markets throughout the world where safety, vehicle emission and
fuel economy regulations are increasingly becoming more stringent which will affect our vehicle sales and profitability. We
must comply with these regulations in order to continue operations in those markets, including a number of markets where
we derive substantial revenue, such as the U.S., Brazil and Europe. Further, developments in regulatory requirements in
China, the largest single market in the world in 2014, limit in some respects, the product offerings we can pursue as we seek
to expand the scope of our operations in that country. Developing, engineering and manufacturing vehicles that meet these
requirements and therefore may be sold in those markets requires a significant expenditure of resources.

Critical Accounting Estimates

The Consolidated Financial Statements require the use of estimates, judgments and assumptions that affect the
carrying amount of assets and liabilities, the disclosure of contingent assets and liabilities and the amounts of income and
expenses recognized. The estimates and associated assumptions are based on elements that are known when the financial
statements are prepared, on historical experience and on any other factors that are considered to be relevant.

The estimates and underlying assumptions are reviewed periodically and continuously by the Group. If the items
subject to estimates do not perform as assumed, then the actual results could differ from the estimates, which would require
adjustment accordingly. The effects of any changes in estimate are recognized in the Consolidated Income Statement in the
period in which the adjustment is made, or in future periods.

The items requiring estimates for which there is a risk that a material difference may arise in respect of the carrying
amounts of assets and liabilities in the future are discussed below.
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Pension Plans

The Group sponsors both non-contributory and contributory defined benefit pension plans primarily in the U.S. and
Canada. The majority of the plans are funded plans. The non-contributory pension plans cover certain hourly and salaried
employees. Benefits are based on a fixed rate for each year of service. Additionally, contributory benefits are provided to
certain salaried employees under the salaried employees’ retirement plans. These plans provide benefits based on the
employee’s cumulative contributions, years of service during which the employee contributions were made and the
employee’s average salary during the five consecutive years in which the employee’s salary was highest in the 15 years
preceding retirement.

The Group’s defined benefit pension plans are accounted for on an actuarial basis, which requires the use of
estimates and assumptions to determine the net liability or net asset. The Group estimates the present value of the projected
future payments to all participants taking into consideration parameters of a financial nature such as discount rates, the rates
of salary increases and the likelihood of potential future events estimated by using demographic assumptions such as
mortality, dismissal and retirement rates. These assumptions may have an effect on the amount and timing of future
contributions.

There were no significant plan amendments or curtailments to the Group’s pension plans for the year ended
December 31, 2014. In 2013, the Group amended the U.S. and Canadian salaried defined benefit pension plans. The U.S.
plans were amended in order to comply with U.S. Internal Revenue Service, or IRS, regulations to cease the accrual of future
benefits effective December 31, 2013, and to enhance the retirement factors. The Canada amendment ceased the accrual of
future benefits effective December 31, 2014, enhanced the retirement factors and continued to consider future salary
increases for the affected employees. The plan amendments resulted in the remeasurement of the plans and a corresponding
curtailment gain. As a result, the Group recognized a €509 million net reduction to its pension obligation, a €7 million
reduction to defined benefit plan assets, and a corresponding €502 million increase in Other comprehensive income/(loss) for
the year ended December 31, 2013.

Plan obligations and costs are based on existing retirement plan provisions. Assumptions regarding any potential
future changes to benefit provisions beyond those to which the Group is presently committed are not made.

The assumptions used in developing the required estimates include the following key factors:

» Discount rates. The Group selects discount rates on the basis of the rate of return on high-quality (AA-rated)
fixed income investments for which the timing and amounts of payments match the timing and amounts of the
projected pension payments.

+  Salary growth. The salary growth assumption reflects the Group’s long-term actual experience, outlook and
assumed inflation.

» Inflation. The inflation assumption is based on an evaluation of external market indicators.

»  Expected contributions. The expected amount and timing of contributions is based on an assessment of
minimum funding requirements. From time to time contributions are made beyond those that are legally
required.

» Retirement rates. Retirement rates are developed to reflect actual and projected plan experience.

+ Mortality rates. Mortality rates are developed using our plan-specific populations, recent mortality information
published by recognized experts in this field and other data where appropriate to reflect actual and projected
plan experience.

*  Plan assets measured at net asset value. Plan assets are recognized and measured at fair value in accordance
with IFRS 13—Fair Value Measurement. Plan assets for which the fair value is represented by the net asset value
, or NAV, since there are no active markets for these assets amounted to €2,750 million and €2,780 million at
December 31, 2014 and at 2013, respectively. These investments include private equity, real estate and hedge
fund investments.
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Additionally, retirement rate assumptions used for our U.S. benefit plan valuations were updated to reflect an
ongoing trend towards delayed retirement for FCA US employees. The change decreased our U.S. pension obligations by
approximately €261 million. Significant differences in actual experience or significant changes in assumptions may affect the
pension obligations and pension expense. The effects of actual results differing from assumptions and of changing
assumptions are included in Other comprehensive income/(loss).

At December 31, 2014 the effect of the indicated decrease or increase in selected factors, holding all other
assumptions constant, is shown below:

Effect on pension
defined benefit
obligation
( € million)

10 basis point decrease i diSCOUNE TALE ....ivviiiiiiiieiiriiiiieeieieieiereeetereeeteeeeetereeeeeeeeeeerererererererererereeereresesesereeeeeeeren 317

10 basis point iNCrease N AISCOUNTE TALE ...o...vuetieeeeiiiiiiteee e ettt e e e e ettt e e e e e e eiabteeeeee s e anbbteeeeesesaabeeeeeeeeannns (312)

The net liabilities and net assets for pension benefits amounted to €5,166 million and to €104 million, respectively
(€4,253 million and €95 million, respectively at December 31, 2013). Refer to Note 25 to the Consolidated Financial
Statements included elsewhere in this Prospectus for a detailed discussion of the Group’s pension plans.

Other Post-Employment Benefits

The Group provides health care, legal, severance indemnity and life insurance benefits to certain hourly and salaried
employees. Upon retirement, these employees may become eligible for continuation of certain benefits. Benefits and
eligibility rules may be modified periodically.

Health care, life insurance plans and other employment benefits are accounted for on an actuarial basis, which
requires the selection of various assumptions. The estimation of the Group’s obligations, costs and liabilities associated with
these plans requires the use of estimates of the present value of the projected future payments to all participants, taking into
consideration parameters of a financial nature such as discount rate, the rates of salary increases and the likelihood of
potential future events estimated by using demographic assumptions such as mortality, dismissal and retirement rates.

Plan obligations and costs are based on existing plan provisions. Assumptions regarding any potential future changes
to benefit provisions beyond those to which the Group is presently committed are not made.

The assumptions used in developing the required estimates include the following key factors:

+ Discount rates. The Group selects discount rates on the basis of the rate of return on high-quality (AA-rated)
fixed income investments for which the timing and amounts of payments match the timing and amounts of the
projected benefit payments.

» Health care cost trends. The Group’s health care cost trend assumptions are developed based on historical cost
data, the near-term outlook, and an assessment of likely long-term trends.

»  Salary growth. The salary growth assumptions reflect the Group’s long-term actual experience, outlook and
assumed inflation.

»  Retirement and employee leaving rates. Retirement and employee leaving rates are developed to reflect actual
and projected plan experience, as well as the legal requirements for retirement in Italy.

» Mortality rates. Mortality rates are developed using our plan-specific populations, recent mortality information
published by recognized experts in this field and other data where appropriate to reflect actual and projected
plan experience.
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In 2014, following the release of new standards by the Canadian Institute of Actuaries, mortality assumptions used
for our Canadian benefit plan valuations were updated to reflect recent trends in the industry and the revised outlook for
future generational mortality improvements. The impact of this change on our other post-employment benefit obligations was
not significant.

Additionally, retirement rate assumptions used for our U.S. benefit plan valuations were updated to reflect an
ongoing trend towards delayed retirement for FCA US employees. The change decreased our U.S. other post-employment
benefit obligations by approximately €40 million.

At December 31, 2014, the effect of the indicated decreases or increases in the key factors affecting the health care,
life insurance plans and severance indemnity in Italy (trattamento di fine rapporto, or TFR), holding all other assumptions

constant, is shown below:

Effect on health

insﬁar;iifrz] cc]ie“ffi(:\ed Effect on the TFR
i L obligation
(€ million)
10 basis point / (100 basis point for TFR) decrease in discount rate 28 55
10 basis point / (100 basis point for TFR), increase in discount rate (28) (49)
100 basis point decrease in health care cost trend rate.........cooeeeeeeeeeeeiiiniiiieeeeeeenn. (43) —
100 basis point increase in health care cost trend rate ..........cooeeeevveeeeeiinnniiieeeeeeennne 50 —

Recoverability of Non-Current Assets with Definite Useful Lives

Non-current assets with definite useful lives include property, plant and equipment, intangible assets and assets held
for sale. Intangible assets with definite useful lives mainly consist of capitalized development costs related to the EMEA and
NAFTA segments.

The Group periodically reviews the carrying amount of non-current assets with definite useful lives when events and
circumstances indicate that an asset may be impaired. Impairment tests are performed by comparing the carrying amount and
the recoverable amount of the cash-generating unit, or CGU. A CGU is the smallest identifiable group of assets that generates
cash inflows that are largely independent of the cash inflows from other assets or groups of assets. The recoverable amount is
the higher of the CGU’s fair value less costs of disposal and its value in use. In assessing the value in use, the pretax
estimated future cash flows are discounted to their present value using a pre-tax discount rate that reflects current market
assessments of the time value of money and the risks specific to the CGU.

Due to impairment indicators existing in 2014 primarily related to losses incurred in EMEA due to weak demand for
vehicles and strong competition, impairment tests relating to the recoverability of CGUs in EMEA were performed. The tests
compared the carrying amount of the assets allocated to the CGUs (comprising property, plant and equipment and capitalized
development costs) to their value in use using pre-tax estimated future cash flows discounted to their present value using a
pre-tax discount rate. The test confirmed that the value in use of the CGUs in EMEA was greater than the carrying value at
December 31, 2014 and as a result, there was no impairment loss recognized in 2014.

In addition, the recoverable amount of the EMEA segment as a whole was assessed. The value in use of the EMEA
segment was determined using the following assumptions:

» the reference scenario was based on the 2014-2018 business plan presented in May 2014 and the consistent
projections for 2019;
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»  the expected future cash flows, represented by the projected EBIT before result from investments, gains on the
disposal of investments, restructuring costs, other unusual income/(expenses), depreciation and amortization
and reduced by expected capital expenditure, include a normalized future result beyond the time period
explicitly considered used to estimate the Terminal Value. This normalized future result was assumed
substantially in line with 2017-2019 amounts. The long-term growth rate was set at zero;

»  the expected future cash flows have been discounted using a pre-tax Weighted Average Cost of Capital, or
WACC, of 10.3 percent. This WACC reflects the current market assessment of the time value of money for the
period being considered and the risks specific to the EMEA region. The WACC was calculated by referring
among other factors to the yield curve of 10 year European government bonds and to FCA’s cost of debt.

Furthermore, a sensitivity analysis was performed by simulating two different scenarios:
a) WACC was increased by 1.0 percent for 2018, 2.0 percent for 2019 and 3.0 percent for Terminal Value;

b) Cash-flows were reduced by estimating the impact of a 1.7 percent decrease in the European car market demand
for 2015, a 7.5 percent decrease for 2016 and a 10.0 percent decrease for 2017-2019 as compared to the base
assumptions.

In all scenarios, the recoverable amount was higher than the carrying amount.

The estimates and assumptions described reflect the Group’s current available knowledge as to the expected future
development of the businesses and are based on an assessment of the future development of the markets and the automotive
industry, which remain subject to a high degree of uncertainty due to the continuation of the economic difficulties in most
countries of the Eurozone and its effects on the industry. More specifically, considering the uncertainty, a future worsening in
the economic environment in the Eurozone, particularly in Italy, that is not reflected in these Group assumptions, could result
in actual performance that differs from the original estimates, and might therefore require adjustments to the carrying
amounts of certain non-current assets in future periods.

In 2013, as a result of the new product strategy and decline in the demand for vehicles in EMEA, the Group
performed impairment tests related to the recoverability of the CGUs in EMEA and the EMEA segment as a whole using pre-
tax estimated future cash flows discounted to their present value using a pre-tax discount rate of 12.2 percent and the same
methodology for the recoverable amount as described above. For the year ended December 31, 2013, total impairments of
approximately €116 million relating to EMEA were recognized as a result of testing the CGUs in EMEA (of which €61
million related to development costs and €55 million related to Property, plant and equipment).

As a result of new product strategies, the streamlining of architectures and related production platforms associated
with the Group’s refocused product strategies, the operations to which specific capitalized development costs belonged was
redesigned. For example, certain models were switched to new platforms considered technologically more appropriate. As no
future economic benefits were expected from these specific capitalized development costs, they were written off in
accordance with IAS, in particular, IAS 38—Intangible Assets. For the year ended December 31, 2014, specific capitalized
development costs of €47 million within the EMEA segment and €28 million of development costs within the NAFTA
segment were written off and recorded within Research and Development costs in the Consolidated Income Statement. For
the year ended December 31, 2013, specific capitalized development costs of €65 million within the Maserati segment, €90
million within the EMEA segment and €32 million of development costs within the LATAM segment were written off.

Initial Recognition and Subsequent Recoverability of Goodwill and Intangible Assets with Indefinite Useful Lives

The Group allocates the purchase price of our acquisitions to the tangible assets, liabilities and identifiable
intangible assets acquired based on their estimated fair values, with the excess purchase price over those fair values being
recorded as goodwill. The fair value assigned to identifiable intangible assets acquired is supported by valuations that involve
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the use of a large number of estimates and assumptions provided by management. The assumptions and estimates applied are
based on best estimates at the respective acquisition dates.

In accordance with TIAS 36-Impairment of Assets, Goodwill and intangible assets with indefinite useful lives are not
amortized and are tested for impairment annually or more frequently if facts or circumstances indicate that the asset may be
impaired.

Goodwill and intangible assets with indefinite useful lives are allocated to operating segments or to CGUs within the
operating segments, which represent the lowest level within the Group at which goodwill is monitored for internal
management purposes in accordance with IAS 36. The impairment test is performed by comparing the carrying amount
(which mainly comprises property, plant and equipment, goodwill, brands and capitalized development costs) and the
recoverable amount of each CGU or group of CGUs to which Goodwill has been allocated. The recoverable amount of a
CGU is the higher of its fair value less costs to sell and its value in use.

Goodwill and Intangible assets with indefinite useful lives at December 31, 2014 includes €10,185 million of
Goodwill (€8,967 million at December 31, 2013) and €2,953 million of Intangible assets with indefinite useful lives
(€2,600 million at December 31, 2013) resulting from the acquisition of interests in FCA US. Goodwill also includes
€786 million from the acquisition of interests in Ferrari (€786 million at December 31, 2013). The Group did not recognize
any impairment charges for Goodwill and Intangible assets with indefinite useful lives during the years ended December 31,
2014, 2013 and 2012. The increase in Goodwill and Intangible assets with indefinite useful lives from December 31, 2013 to
December 31, 2014 was attributable to translation differences.

For a discussion on impairment testing of Goodwill and intangible assets with indefinite useful lives, reference
should be made to Note 13 to the Consolidated Financial Statements included elsewhere in this Prospectus.

Recoverability of Deferred Tax Assets

The carrying amount of deferred tax assets is reduced to the extent that it is not probable that sufficient taxable profit
will be available to allow the benefit of part or all of the deferred tax assets to be utilized.

At December 31, 2014, the Group had deferred tax assets on deductible temporary differences of €8,662 million
(€6,183 million at December 31, 2013), of which €480 million was not recognized (€435 million at December 31, 2013). At
the same date the Group had also theoretical tax benefit on losses carried forward of €4,696 million (€3,810 million at
December 31, 2013), of which €2,934 million was unrecognized (€2,891 million at December 31, 2013).

At December 31, 2013, in view of the results achieved by FCA US, of the continuous improvement of its product
mix, its trends in international sales and its implementation of new vehicles, together with the consolidation of the alliance
between FCA and FCA US, following FCA’s acquisition of the remaining shareholding at the beginning of 2014, the Group
recorded previously unrecognized deferred tax assets for a total of €1,734 million, of which €1,500 million was recognized in
Income taxes and €234 million in Other comprehensive income/(loss).

The recoverability of deferred tax assets is dependent on the Group’s ability to generate sufficient future taxable
income in the period in which it is assumed that the deductible temporary differences reverse and tax losses carried forward
can be utilized. In making this assessment, the Group considers future taxable income arising on the most recent budgets and
plans, prepared by using the same criteria described for testing the impairment of assets and goodwill moreover, it estimates
the impact of the reversal of taxable temporary differences on earnings and it also considers the period over which these
assets could be recovered.

These estimates and assumptions are subject to a high degree of uncertainty, in particular with regard to the future
performance in the Eurozone; therefore changes in current estimates due to unanticipated events could have a significant
impact on the Group’s Consolidated Financial Statements.
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Sales Incentives

The Group records the estimated cost of sales incentive programs offered to dealers and consumers as a reduction to
revenue at the time of sale to the dealer. This estimated cost represents the incentive programs offered to dealers and
consumers, as well as the expected modifications to these programs in order to facilitate sales of the dealer inventory.
Subsequent adjustments to incentive programs related to vehicles previously sold to dealers are recognized as an adjustment
to revenue in the period the adjustment is determinable.

The Group uses price discounts to adjust vehicle pricing in response to a number of market and product factors,
including: pricing actions and incentives offered by competitors, economic conditions, the amount of excess industry
production capacity, the intensity of market competition, consumer demand for the product and the desire to support
promotional campaigns. The Group may offer a variety of sales incentive programs at any given point in time, including:
cash offers to dealers and consumers and subvention programs offered to customers, or lease subsidies, which reduce the
retail customer’s monthly lease payment or cash due at the inception of the financing arrangement, or both. Incentive
programs are generally brand, model and region specific for a defined period of time, which may be extended.

Multiple factors are used in estimating the future incentive expense by vehicle line including the current incentive
programs in the market, planned promotional programs and the normal incentive escalation incurred as the model year ages.
The estimated incentive rates are reviewed monthly and changes to the planned rates are adjusted accordingly, thus impacting
revenues. As discussed previously, there are a multitude of inputs affecting the calculation of the estimate for sales incentives,
and an increase or decrease of any of these variables could have a significant effect on recorded revenues.

Product Warranties and Liabilities

The Group establishes accruals for product warranties at the time the sale is recognized. The Group issues various
types of product warranties under which the performance of products delivered is generally guaranteed for a certain period or
term. The accrual for product warranties includes the expected costs of warranty obligations imposed by law or contract, as
well as the expected costs for policy coverage, recall actions and buyback commitments. The estimated future costs of these
actions are principally based on assumptions regarding the lifetime warranty costs of each vehicle line and each model year
of that vehicle line, as well as historical claims experience for the Group’s vehicles. In addition, the number and magnitude of
additional service actions expected to be approved, and policies related to additional service actions, are taken into
consideration. Due to the uncertainty and potential volatility of these estimated factors, changes in the assumptions used
could materially affect the results of operations.

The Group periodically initiates voluntary service and recall actions to address various customer satisfaction, safety
and emissions issues related to vehicles sold. Included in the accrual is the estimated cost of these service and recall actions.
The estimated future costs of these actions are based primarily on historical claims experience for the Group’s vehicles.
Estimates of the future costs of these actions are inevitably imprecise due to some uncertainties, including the number of
vehicles affected by a service or recall action. It is reasonably possible that the ultimate cost of these service and recall
actions may require the Group to make expenditures in excess of (or less than) established accruals over an extended period
of time. The estimate of warranty and additional service and recall action obligations is periodically reviewed during the year.
Experience has shown that initial data for any given model year can be volatile; therefore, the process relies upon long-term
historical averages until actual data is available. As actual experience becomes available, it is used to modify the historical
averages to ensure that the forecast is within the range of likely outcomes. Resulting accruals are then compared with current
spending rates to ensure that the balances are adequate to meet expected future obligations.

Warranty costs incurred are generally recorded in the Consolidated Income Statement as Cost of sales. However,
depending on the specific nature of the recall, including the significance and magnitude, the Group reports certain of these
costs as Unusual expenses. As such, for comparability purposes, the Group believes that separate identification allows users
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of the Group’s Consolidated Financial Statements to take them into appropriate consideration when analyzing the
performance of the Group and assists them in understanding the Group’s financial performance year on year.

In addition, the Group makes provisions for estimated product liability costs arising from property damage and
personal injuries including wrongful death, and potential exemplary or punitive damages alleged to be the result of product
defects. By nature, these costs can be infrequent, difficult to predict and have the potential to vary significantly in amount.
The valuation of the accrual is actuarially determined on an annual basis based on, among other factors, the number of
vehicles sold and product liability claims incurred. Costs associated with these provisions are recorded in the income
statement and any subsequent adjustments are recorded in the period in which the adjustment is determined.

Other Contingent Liabilities

The Group makes provisions in connection with pending or threatened disputes or legal proceedings when it is
considered probable that there will be an outflow of funds and when the amount can be reasonably estimated. If an outflow of
funds becomes possible but the amount cannot be estimated, the matter is disclosed in the notes to the Consolidated Financial
Statements. The Group is the subject of legal and tax proceedings covering a wide range of matters in various jurisdictions.
Due to the uncertainty inherent in such matters, it is difficult to predict the outflow of funds that could result from such
disputes with any certainty. Moreover, the cases and claims against the Group often derive from complex legal issues which
are subject to a differing degree of uncertainty, including the facts and circumstances of each particular case and the manner
in which applicable law is likely to be interpreted and applied to such fact and circumstances, and the jurisdiction and the
different laws involved. The Group monitors the status of pending legal procedures and consults with experts on legal and tax
matters on a regular basis. It is therefore possible that the provisions for the Group’s legal proceedings and litigation may
vary as the result of future developments in pending matters.

Litigation

Various legal proceedings, claims and governmental investigations are pending against the Group on a wide range of
topics, including vehicle safety; emissions and fuel economy; dealer, supplier and other contractual relationships; intellectual
property rights; product warranties and environmental matters. Some of these proceedings allege defects in specific
component parts or systems (including airbags, seats, seat belts, brakes, ball joints, transmissions, engines and fuel systems)
in various vehicle models or allege general design defects relating to vehicle handling and stability, sudden unintended
movement or crashworthiness. These proceedings seek recovery for damage to property, personal injuries or wrongful death
and in some cases include a claim for exemplary or punitive damages. Adverse decisions in one or more of these proceedings
could require the Group to pay substantial damages, or undertake service actions, recall campaigns or other costly actions.

Litigation is subject to many uncertainties, and the outcome of individual matters is not predictable with assurance.
An accrual is established in connection with pending or threatened litigation if a loss is probable and a reliable estimate can
be made. Since these accruals represent estimates, it is reasonably possible that the resolution of some of these matters could
require the Group to make payments in excess of the amounts accrued. It is also reasonably possible that the resolution of
some of the matters for which accruals could not be made may require the Group to make payments in an amount or range of
amounts that could not be reasonably estimated.

The term “reasonably possible” is used herein to mean that the chance of a future transaction or event occurring is
more than remote but less than probable. Although the final resolution of any such matters could have a material effect on the
Group’s operating results for the particular reporting period in which an adjustment of the estimated accrual is recorded, it is
believed that any resulting adjustment would not materially affect the consolidated financial position or cash flows.

Environmental Matters

47



The Group is subject to potential liability under government regulations and various claims and legal actions that are
pending or may be asserted against the Group concerning environmental matters. Estimates of future costs of such
environmental matters are inevitably imprecise due to numerous uncertainties, including the enactment of new laws and
regulations, the development and application of new technologies, the identification of new sites for which the Group may
have remediation responsibility and the apportionment and collectability of remediation costs among responsible parties. The
Group establishes provisions for these environmental matters when a loss is probable and a reliable estimate can be made. It
is reasonably possible that the final resolution of some of these matters may require the Group to make expenditures, in
excess of established provisions, over an extended period of time and in a range of amounts that cannot be reliably estimated.
Although the final resolution of any such matters could have a material effect on the Group’s operating results for the
particular reporting period in which an adjustment to the estimated provision is recorded, it is believed that any resulting
adjustment would not materially affect the consolidated financial position or cash flows.

Share-Based Compensation

The Group accounts for share-based compensation plans in accordance with IFRS 2—Share-based payments, which
requires measuring share-based compensation expense based on fair value. As described in Note 24 to the Consolidated
Financial Statements included elsewhere in this Prospectus, the Group granted share-based payments for the years ended
December 31, 2014, 2013 and 2012 to certain employees and directors.

The fair value of Fiat share-based payments is measured based on market prices of Fiat shares at the grant date
taking into account the terms and conditions upon which the instruments were granted. The fair value of FCA US awards is
measured by using a discounted cash flow methodology to estimate the price of the awards at the grant date and subsequently
for liability-classified awards at each balance sheet date, until they are settled.

For FCA US’s awards, since there are no publicly observable market prices for FCA US’s membership interests, the
fair value was determined contemporaneously with each measurement using a discounted cash flow methodology. The Group
uses this approach, which is based on projected cash flows, to estimate FCA US’s enterprise value. Then the Group deducts
the fair value of FCA US’s outstanding interest bearing debt as of the measurement date from the enterprise value to arrive at
the fair value of FCA US’s equity.

The significant assumptions used in the measurement of the fair value of these awards at each measurement date
include different assumptions, for example, four years of annual projections that reflect the estimated after-tax cash flows a
market participant would expect to generate from FCA US’s operating business, an estimated after-tax weighted average cost
of capital and projected worldwide factory shipments.

The assumptions noted above used in the contemporaneous estimation of fair value at each measurement date have
not changed significantly during the three years ended December 31, 2014, 2013 and 2012 with the exception of the weighted
average cost of capital, which is directly influenced by external market conditions.

The Group updates the measurement of the fair value of these awards on a regular basis. It is therefore possible that
the amount of share-based payments reserve and liabilities for share-based payments may vary as the result of a significant
change in the above mentioned assumptions.

New Standards Applicable from January 1, 2014
For new standards, amendments and interpretations issued by the IASB that are mandatorily applicable from

January 1, 2014 reference should be made to the notes within the Consolidated Financial Statements included elsewhere in
this Prospectus.
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Non-GAAP Financial Measures

We monitor our operations through the use of several non-generally accepted accounting principles, or non-GAAP,
financial measures: Net Debt, Net Industrial Debt, EBITDA and certain information provided on a constant currency basis.
From January 1, 2015, we have started to use Adjusted Earnings Before Interest and Taxes (“Adjusted EBIT”) as a new non-
GAAP measure. Adjusted EBIT is calculated as EBIT excluding: gains/(losses) on the disposal of investments, restructuring,
impairments, asset write-offs and other unusual income/(expenses) which are considered rare or discrete events that are
infrequent in nature. Refer to Note 26 in the Interim Consolidated Financial Statements included elsewhere in this Prospectus
for a reconciliation of Adjusted EBIT to EBIT.

We believe these non-GAAP financial measures provide useful and relevant information regarding our operating
results and enhance the overall ability to assess our financial performance and financial position. We believe these measures
allow management to view operating trends, perform analytical comparisons, benchmark performance between periods and
among our segments, as well as make decisions regarding future spending, resource allocations and other operational
decisions.

These and similar measures are widely used in the industry in which we operate, however, these financial measures
may not be comparable to other similarly titled measures of other companies and are not intended to be substitutes for
measures of financial performance and financial position as prepared in accordance with IFRS.

Net Industrial Debt

The table below details our Net Debt at March 31, 2015, December 31, 2014 and December 31, 2013 and provides a
reconciliation of this non-GAAP measure to Debt, the most directly comparable measure included in our Consolidated
Statement of Financial Position.

Due to different sources of cash flows used for the repayment of the financial debt between industrial activities and
financial services (by cash from operations for industrial activities and by collection of financial receivables for financial
services) and the different business structure and leverage implications, we provide a separate analysis of Net Debt between
industrial activities and financial services.

The division between industrial activities and financial services represents a sub-consolidation based on the core
business activities (industrial or financial services) of each Group company. The sub-consolidation for industrial activities
also includes companies that perform centralized treasury activities , such as raising funding in the market and financing
Group companies, but do not, however, provide financing to third parties. Financial services includes companies that provide
retail and dealer finance, leasing and rental services in support of the mass-market brands in certain geographical segments,
and for the luxury brands.
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Net Industrial Debt (i.e., Net Debt of industrial activities) is management’s primary measure for analyzing our
financial leverage and capital structure and is one of the key targets used to measure our performance.

March 31, 2015 December 31, 2014 December 31, 2013
Industrial Financial Industrial Financial Industrial Financial
Activities Services Consolidated Activities Services Consolidated Activities Services Consolidated
(€ million)
Debt with third parties....... (31,725) (1,641) (33,366)  (31,743) (1,981) (33,724)  (28,250) (2,033) (30,283)
Net intercompany financial
receivables/payables and
current financial
receivables from jointly-
controlled financial 1,631 (1,577) 54 1,511 (1,453) 58 1,363 (1,336) 27
Other financial
assets/(liabilities) (net).. 30) 1) 31 (229) 4) (233) 399 3) 396
Current securities ............. 198 28 226 180 30 210 219 28 247
Cash and cash equivalents ..
21,319 350 21,669 22,627 213 22,840 19,255 200 19,455
Net Debt......ccceuvevnneennnen. (8,607) (2,841) (11,448) (7,654) (3,195) (10,849) (7,014) (3,144) (10,158)

EBITDA

We believe EBITDA provides useful information about our operating results as it provides us with a measure of our
financial performance that is frequently used by securities analysts, investors and other interested parties to compare results
or estimate valuations across companies in our industry. We compute EBITDA starting with EBIT, and then adding back
depreciation and amortization expense. Set forth below is a reconciliation of EBITDA for the periods presented:

For the Years Ended

For the three months ended March 31, December 31,
2015 2014 2014 2013 2012
(€ million)
EBIT ..o, 792 270 3,223 3,002 3,434
Plus
Amortization and Depreciation ..................... 1,397 1,168 4,897 4,635 4,201
EBITDA ..ot 2,189 1,438 8,120 7.637 7.635

Constant Currency Information

The discussion in “Business—Overview of Our Business” includes information about our net revenues and EBIT at
constant currency. We calculate constant currency by applying the prior-year average exchange rates to current financial data
expressed in local currency in which the relevant financial statements are denominated in order to eliminate the impact of
foreign exchange rate fluctuations (see “Significant Accounting Policies” in the Consolidated Financial Statements included
in this Prospectus for information on the exchange rates applied). Although we do not believe that these non-GAAP measures
are a substitute for GAAP measures, we do believe that such results excluding the impact of currency fluctuations year-on-
year provide additional useful information to investors regarding the operating performance on a local currency basis.

For example, if a U.S. entity with U.S. dollar functional currency recorded net revenues of U.S.$100 million for
2013 and 2012, we would report €75 million in net revenues for 2013 (using the 2013 average exchange rate of 1.328)
compared to €78 million for 2012 (using the average exchange rate of 1.285). The constant currency presentation would
translate the 2013 net revenues using the 2012 exchange rates and indicate that underlying net revenues on a constant
currency basis were unchanged year-on-year. We present such information in order to assess how the underlying business has
performed prior to the impact of fluctuations in foreign currency exchange rates.
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Shipment Information

As discussed in “Business—Overview of Our Business”, our activities are carried out through seven reportable
segments: four regional mass-market vehicle segments (NAFTA, LATAM, APAC and EMEA), the Ferrari and Maserati
luxury brand segments and a global Components segment. The following table sets forth our vehicle shipment information by
segment (excluding the Components segment). Vehicle shipments are generally aligned with current period production which
is driven by our plans to meet consumer demand. Revenue is generally recognized when the risks and rewards of ownership
of a vehicle have been transferred to our dealers or distributors, which usually occurs upon the release of the vehicle to the
carrier responsible for transporting the vehicle to our dealer or distributor. Revenues related to new vehicle sales with a buy-
back commitment, or through the Guaranteed Depreciation Program , or GDP, under which the Group guarantees the residual
value or otherwise assumes responsibility for the minimum resale value of the vehicle, are not recognized at the time of
delivery but are accounted for similar to an operating lease and rental income is recognized over the contractual term of the
lease on a straight line basis. For a description of our dealers and distributors see “Business—Mass-Market Vehicles.”
Accordingly, the number of vehicles sold does not necessarily correspond to the number of vehicles shipped for which
revenues are recorded in any given period.

(In thousands of units) Shipments
For the Three Months Ended
March 31, For the Years Ended December 31,
2015 2014 2014 2013 2012

633 585 2,493 2,238 2,115
135 205 827 950 979
47 54 220 163 103
271 259 1,024 979 1,012
2 2 7 7 7
7 8 36 15 6
1,095 1,113 4,608 4,352 4,223

Results of Operations
Three months ended March 31, 2015 compared to three months ended March 31, 2014

The following is a discussion of the results of operations for the three months ended March 31, 2015 compared to
the three months ended March 31, 2014. The discussion of certain line items (cost of sales, selling, general and administrative
costs and research and development costs) includes a presentation of such line items as a percentage of net revenues for the
respective periods presented, to facilitate comparisons of the related periods.
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For the three months ended March 31, 2015, the Group no longer presents the separate line item “Other unusual
income/(expenses)” on the Consolidated Income Statements. All amounts previously reported within the “Other unusual
income/(expenses)” line item for the three months ended March 31, 2014 have been reclassified into the appropriate line item
within the Consolidated Income Statements based upon the nature of the transaction. For the three months ended March 31,
2014, a total of €94 million related to the devaluation of the Venezuelan Bolivar was reclassified from Other unusual
income/(expense) to Cost of sales. In addition, a total of €271 million was reclassified to Other income/(expense) from Other
unusual income/(expense), which includes the €495 million expense recognized in connection with the execution of the
memorandum of understanding (the “MOU”) with the International Union, United Automobile, Aerospace and Agricultural
Implement Workers of America (the “UAW”), entered into by FCA US on January 21, 2014, offset by the non-taxable gain of
€223 million on the remeasurement to fair value of the previously exercised options on approximately 10 percent of FCA
US’s membership interest in connection with the acquisition of the remaining interest in FCA US previously not owned.
Furthermore, €18 million was reclassified to Selling, General and Administrative costs from “Other unusual
income/(expenses).”

For the three months ended March 31,

(€ million) 2015 2014
INEE TEVEIIUES ... cvvniiieiieete et ee et et et e ettt e st e st e e st e sa e s s esaeranesanessanssaneesneerneranersneennnns 26,396 22,125
COSE OF SALES 1vuniiii ettt et e e e e et e e e et e e e et eeeaa e eeaan e eaaaeeeaan e seanneeraannns 22,979 19,331
Selling, general and adminiStrative COSTS.......uuterieriiiiiiriieteeeiaiiitt e e e ettt e e e e e eeiiereeeeeeeas 1,986 1,680
Research and developmEnt COSES ......uururtrtrirriirimtiiimererereteterererererererererererererererererererererereree 727 626
Result from INVESTMENES. .......uueeiiiiiiiiiiiieee et e et ee e e e e s erree e e e e e e nnreeees 50 33
Gains on the disposal Of INVESIMENLS ......eeviiiiiiiiiiiiiiiiieiiieiiietereterererererererererererererererererereree. — 8
RESITUCTUIING COSTS 1eviiriiiiiiiiiiiiiiiiiiiieieeeteieeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeaaeseeaaaaeaeaes 4 10
Other INCOME/(EXPEINSES)...eveeeeeeriuurirrteeeeeaaiittteeeeeaaaittteeeeeeaaaaeeteeeeeesaaaabeeeeeeesaannraeeeeeesan 42 (249)
12 N OSSO O P PP U PP PP PPPTPNN 792 270
Net financial expenses ................... 606 493
Profit/(loss) before taxes 186 (223)
Tax expense/(income) 94 (50)
Net profit/(loss) 92 (173)
Net profit/(loss) attributable to:
OWNEIS OF tNE PAENE ......viiiiiii e e et e e e e e e eaarr e e e e e e e eneraaaeeaeeeas 78 (189)
NON-CONLIOIING TNEEIESTS ...ttt e e e e e e e e e e 14 16
Net revenues
For the three months ended March 31, Increase/(decrease)
(€ million, except percentages) 2015 2014 2015 vs. 2014
N Ot TV IS et eneereneeteneereneeteneeseneeseneesenenseseesenensesensenensenennes 26,396 22,125 4,271 19.3%
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Net revenues for the three months ended March 31, 2015 were €26.4 billion, an increase of €4.3 billion, or 19.3
percent (3.6 percent on a constant currency basis), from €22.1 billion for the three months ended March 31, 2014.

The increase in net revenues was primarily attributable to (i) a €4.4 billion increase in NAFTA net revenues, related
to an increase in shipments, improved net pricing, vehicle mix and favorable foreign currency translation effects (ii) a €0.3
billion increase in EMEA mainly attributable to an increase in shipments and a favorable product mix, as well as positive
foreign currency effects and (iii) an increase of €0.4 billion in Components net revenues, which were partially offset by (iv) a
decrease of €0.4 billion in LATAM net revenues which was attributable to the combined effect of lower vehicle shipments
resulting from poor trading conditions in the region's principal markets, partially offset by positive pricing and (v) a decrease
of €0.1 billion in Maserati.

See "—Segments" below for a detailed discussion of net revenues by segment.

Cost of sales

For the three months ended March 31, Increase/(decrease)
Percentage Percentage
o of net of net
(€ million, except percentages) 2015 2014 2015 vs. 2014
reventies reyvenlies
COSt OF SALES . evuvnreneeneneieiree e en e e eeneenees 22,979 87.1% 19,331 87.4% 3,648 18.9%

Cost of sales for the three months ended March 31, 2015 was €23.0 billion, an increase of €3.6 billion, or 18.9
percent (3.1 percent on a constant currency basis), from €19.3 billion for the three months ended March 31, 2014. As a
percentage of net revenues, cost of sales was 87.1 percent for the three months ended March 31, 2015 compared to 87.4
percent for the three months ended March 31, 2014.

The increase in cost of sales was primarily due to the combination of (i) a €0.7 billion increase related to increased
volume primarily in the NAFTA and EMEA segments, partially offset by a reduction in volume in LATAM and APAC, (ii)
foreign currency translation effects of €3.0 billion primarily related to the strengthening of the U.S. Dollar, (iii) an increase of
€0.2 billion (on a constant currency basis) resulting from increases in warranty expense in the NAFTA segment, partially
offset by purchasing efficiencies.

For the three months ended March 31, 2014, €0.1 billion related to the the devaluation of the Venezuelan Bolivar
was classified to Cost of Sales.

Selling, general and administrative costs

For the three months ended March 31, Increase/(decrease)
Percentage Percentage
o of net of net
(€ million, except percentages) 2015 2014 2015 vs. 2014
revenpnties revenliles
Selling, general and administrative cOSts ............ceuueen. 1,986 7.5% 1,680 7.6% 306 18.2%

Selling, general and administrative costs include advertising, personnel, and other costs. Advertising costs accounted
for approximately 47.2 percent and 43.8 percent of total selling, general and administrative costs for the three months ended
March 31, 2015 and 2014, respectively.
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Selling, general and administrative costs for the three months ended March 31, 2015 were €1,986 million, an
increase of €306 million, or 18.2 percent (5.1 percent at constant currency rates), from €1,680 million for the three months
ended March 31, 2014. As a percentage of net revenues, selling, general and administrative costs were 7.5 percent in the
three months ended March 31, 2015 compared to 7.6 percent in the three months ended March 31, 2014.

The increase in selling, general and administrative costs was due to the combined effects of (i) foreign currency
translation of €221 million primarily resulting from the strengthening of the U.S. Dollar against the Euro, (ii) a €65 million
increase in advertising expenses driven primarily by the NAFTA and EMEA segments, partially offset by lower marketing
expenses in APAC and Maserati and (iii) a €20 million increase in other selling, general and administrative costs.

The increase in advertising expenses within the NAFTA segment was primarily for new product launches, including
the all-new 2015 Chrysler 200 and the all-new 2015 Jeep Renegade, while the increase in advertising expenses for the EMEA
segment related to support the Jeep brand growth and the launch of the all-new Fiat 500X. The increase in other selling,
general and administrative costs was primarily attributable to the LATAM region for launch costs related to the Pernambuco
plant.

Research and development costs

For the three months ended March 31, Increase/(decrease)
Percentage Percentage
of net of net
(€ million, except percentages) 2015 revenues 2014 revenues 2015 vs. 2014
Research and development costs expensed
during the year.......cveveuveinnenenninenennennnnnn 412 1.6 % 376 1.7% 36 9.6 %
Amortization of capitalized development
COSESuuurrrrrreeesanrnnrrrreeeesansnsseneeessennnnnes 314 1.2 % 245 1.1% 69 282 %
Write-down of costs previously capitalized .. 1 n.m.” 5 n.m." 4) (80.0)%
Research and development costs.............. 727 2.8% 626 2.8% 101 16.1%

) Number is not meaningful.

Research and development costs for the three months ended March 31, 2015 were €727 million, an increase of €101
million, or 16.1 percent, from €626 million for the three months ended March 31, 2014. As a percentage of net revenues,
research and development costs were 2.8 percent for the three months ended March 31, 2015 and the three months ended
March 31, 2014. Total research and development costs expensed in the three months ended March 31, 2015 increased by €36
million, largely attributable to continued research to support the development of new and existing vehicles.

The increase in amortization of capitalized development costs was mainly attributable to the launch of new products,
and in particular related to the NAFTA segment, driven by the all-new 2015 Chrysler 200 and the all-new 2015 Jeep
Renegade.

Total expenditures on research and development amounted to €1,010 million for the three months ended March 31,
2015, an increase of 22.1 percent, from €827 million, for the three months ended March 31, 2014. Research and development
costs capitalized as a percentage of total expenditures on research and development were 59.2 percent for the three months
ended March 31, 2015, as compared to 54.5 percent for the three months ended March 31, 2014.

Result from investments

For the three months ended March 31, Increase/(decrease)
(€ million, except percentages) 2015 2014 2015 vs. 2014
Result from iINVeStMENtS ....euueeureureurenrenenreeereeeneenennennns 50 33 17 51.5%
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Result from investments for the three months ended March 31, 2015 was €50 million, an increase of €17 million, or
51.5 percent, from €33 million for the three months ended March 31, 2014. The increase in result from investments was
primarily attributable to improved results of the Group’s investments in FCA Bank S.p.A. (“FCA Bank”) and Tofas-Turk
Otomobil Fabrikasi Tofas A.S. (“Tofas”), both of which are within the EMEA segment.

Gains/(losses) on the disposal of investments

For the three months ended March 31, Increase/(decrease)
(€ million, except percentages) 2015 2014 2015 vs. 2014
Gains/(losses) on the disposal of investments...........ccceeuvennenns — 8 ®) (100.0)%

Gains/(losses) on the disposal of investments for the three months ended March 31, 2014 mainly related to the
LATAM segment.

Restructuring costs

For the three months ended March 31, Increase/(decrease)
(€ million, except percentages) 2015 2014 2015 vs. 2014
REStrUCIUIING COSTS wuevnnrirniernerniiirerieeeieennreeieeeneenaeenneees 4 10 (6) (60.0)%

Restructuring costs for the three months ended March 31, 2015 were €4 million, a decrease of €6 million, from €10
million for the three months ended March 31, 2014.

Restructuring costs for the three months ended March 31, 2015 mainly related to the LATAM segment.
Restructuring costs for the three months ended March 31, 2014 mainly related to the LATAM and Components segments.

Other income/(expenses)

For the three months ended March 31, Increase/(decrease)
(€ million, except percentages) 2015 2014 2015 vs. 2014
Other INCOME/(EXPENSES) «evurrnrenrennennrnnrenreneeneneneenrenaennes 42 (249) 291 116.9%

Other income/(expenses) for the three months ended March 31, 2015 amounted to Other net income of €42 million,
as compared to Other net expense of €249 million for the three months ended March 31, 2014.

For the three months ended March 31, 2015, there were no items that either individually or in aggregate are
considered material. For the three months ended March 31, 2014, Other expenses amounted to €249 million, primarily
relating to the €495 million expense recognized in connection with the execution of the MOU with the UAW, entered into by
FCA US on January 21, which was partially offset by the non-taxable gain of €223 million on the remeasurement to fair
value of the previously exercised options on approximately 10 percent of FCA US’s membership interest in connection with
the acquisition of the remaining equity interest in FCA US previously not owned.

EBIT
For the three months ended March 31, Increase/(decrease)
(€ million, except percentages) 2015 2014 2015 vs. 2014
EBIT ..ottt ettt 792 270 522 193.3%

EBIT for the three months ended March 31, 2015 was €792 million, an increase of €522 million, or 193.3 percent,
from €270 million for the three months ended March 31, 2014.
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The year-over-year results reflect a positive foreign currency translation impact from the strengthening U.S. Dollar,
which was offset by negative foreign currency transactional impacts, primarily the strengthening of the U.S. Dollar on
NAFTA vehicles and components supplied to other regions and the weakening of the Canadian Dollar on revenues from sales
in Canada.

For the three months ended March 31, 2014, EBIT included the €495 million charge connected with the execution of
the MOU with the UAW entered into by FCA US on January 21, 2014, the effect of the devaluation of the Venezuelan
Bolivar of €94 million and the non-taxable gain of €223 million on the fair value re-measurement of the previously exercised
options in connection with the acquisition of the remaining equity interest of FCA US previously not owned.

Adjusted EBIT

For the three months ended March 31, Increase/(decrease)
(€ million, except percentages) 2015 2014 2015 vs. 2014
Adjusted EBIT....cuiiiiiiiiiiiiie e 800 655 145 22.1%

Adjusted EBIT increased by €145 million to €800 million, or 22.1 percent due to the combined effect of (i) the
improvement in NAFTA higher volumes and improved net pricing, which was partially offset by the negative impacts of the
weakened Canadian Dollar and Mexican Peso, and increased warranty and recall costs, (ii) continued improvement in
EMEA, which posted a positive result for the second consecutive quarter, primarily attributable to volume increase, a more
favorable product mix and positive pricing, (iii) an increase in Components, offset by (iv) a decrease of €109 million in
LATAM, reflecting lower volumes due to the market conditions and Pernambuco launch costs, partially offset by favorable
pricing and (v) a €70 million decrease in APAC mainly due to reduced volumes and unfavorable net pricing, primarily due to
foreign currency translation effects from the Chinese Renminbi, Australian Dollar and Japanese Yen as well as increased
incentives in China.

The year-over-year results reflect a positive foreign currency translation impact from the strengthening U.S. Dollar,
which was offset by negative foreign currency transactional impacts, primarily the strengthening of the U.S. Dollar on
NAFTA vehicles and components supplied to other regions and the weakening of the Canadian Dollar on revenues from sales
in Canada.

Net financial expenses

For the three months ended March 31, Increase/(decrease)
(€ million, except percentages) 2015 2014 2015 vs. 2014
Net financial eXPenses «..cuuveurenrenriurenenieeeeeereeeneeneneenes 606 493 113 22.9%

Net financial expenses for the three months ended March 31, 2015 were €606 million, an increase of €113 million,
or 22.9 percent, from a net financial expense of €493 million for the three months ended March 31, 2014. The increase was
primarily due to higher debt levels in Brazil and unfavorable foreign currency translation effects.

Tax expense/(income)

For the three months ended March 31, Increase/(decrease)
(€ million, except percentages) 2015 2014 2015 vs. 2014
Tax eXpense/(INCOME) ..cuueuurrnrenrenrenieneneneenreneeneeneenenneens 94 (50) 144 288.0%

Tax expense for the three months ended March 31, 2015 was €94 million, compared with tax income of €50 million
for the three months ended March 31, 2014.
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The €144 million difference was primarily related to the increase in profit/(loss) before tax. Profit/(loss) before tax
for the three months ended March 31, 2014 included certain one-off charges including the non-taxable gain related to the fair
value re-measurement of the previously exercised options in connection with the acquisition of the remaining equity interest
of FCA US previously not owned. There were no such similar one-off charges during the three months ended March 31,

2015.
Results by Segment

The following is a discussion of Net revenues, Adjusted EBIT and shipments for each segment.

Net revenues Adjusted EBIT Shipments
(€ million, except shipments which are in for the three months ended for the three months ended for the three months ended
thousands of units) March 31 March 31 March 31
2015 2014 2015 2014 2015 2014
16,177 11,732 601 380 633 585
1,551 1,965 (65) 44 135 205
1,512 1,497 65 135 47 54
4,684 4341 25 72) 271 259
621 620 100 80
523 649 36 59 7
2,435 2,081 68 48 — —
197 201 ©) (13) — -
(1,304) (961) @) 6) — —
26,396 22,125 800 655 1,095 1,113

O Primarily includes intercompany transactions which are eliminated on consolidation.

Car Mass-Market

NAFTA
For the three months ended March 31, Increase/(decrease)
% of % of
segment segment
(€ million, except percentages and shipments which are in net net
thousands of units) 2015 2014 2015 vs. 2014
—ravanuae o rovanllae

INEETEVENUES ceuueenniernieinneinieeieetieeieerneetnetaeeneennaees 16,177 100.0% 11,732 100.0% 4,445 37.9%
Adjusted EBIT 601 3.7% 380 32% 221 58.2%
SHhIPMENLS ..evniiniiiiiiiiieiee et 633 — 585 — 48 8.2%

Net revenues

NAFTA net revenues for the three months ended March 31, 2015 were €16.2 billion, an increase of €4.4 billion, or
37.9 percent (13.4 percent at constant currency rates) from €11.7 billion for the three months ended March 31, 2014. The
total increase was primarily attributable to (i) €1.1 billion related to increased shipments of Ram 1500, the all-new 2015 Jeep
Renegade and the all-new 2015 Chrysler 200, (ii) favorable net pricing as well as pricing for enhanced content of €0.2
billion, partially offset by foreign exchange transaction impacts of the Canadian Dollar and Mexican Peso (iii) vehicle mix of
€0.3 billion and (iv) favorable foreign currency translation effects of €2.9 billion.

The 8.2 percent increase in vehicle shipments from 585 thousand units for the three months ended March 31, 2014,
to 633 thousand units for the three months ended March 31, 2015, was largely driven by increased demand of the Group’s
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vehicles in the retail market, including the all-new 2015 Jeep Renegade, Jeep Cherokee, Ram 1500 pickup and the all-new
2015 Chrysler 200.

Adjusted EBIT

NAFTA Adjusted EBIT for the three months ended March 31, 2015 was €601 million, an increase of €221 million,
or 58.2 percent, from an adjusted EBIT of €380 million for the three months ended March 31, 2014.

The increase in NAFTA Adjusted EBIT was primarily attributable to (i) an increase of €207 million due to favorable
pricing, partially offset by foreign exchange transaction impacts of the Canadian Dollar and Mexican Peso and (ii) favorable
volume/mix impact of €75 million, driven by the increase in shipments described above, partially offset by (iii) increased
industrial costs of €125 million and (iv) a €20 million increase in selling, general and administrative costs largely attributable
to higher advertising costs to support new vehicle launches.

The increase in industrial costs was primarily attributable to an increase in warranty expenses of approximately €216
million (on a constant currency basis) which included the effects of recall campaigns, an increase in base material costs of
€97 million mainly related to higher base material costs associated with vehicles and components and content enhancements
on new models, partially offset by purchasing efficiencies.

For the three months ended March 31, 2014, Adjusted EBIT excluded the €495 million charge connected with the
execution of the MOU with the UAW entered into in January 2014.

LATAM
For the three months ended March 31, Increase/(decrease)
% of % of
. ) ) ] segment segment
(€ million, except percentages and shipments which are in net net
thousands of units) 2015 2014 2015 vs. 2014
—ravanilae o Favanilas
NEE TEVETIUES t.ueeeviieeerieeeeiieeeriieeeetnieeeetnneeeeeneeeennns 1,551 100.0 % 1,965 100.0% (414) 21.1)%
Adjusted EBIT....cuuiiiiiiiiieiieieeiiee et eei e eeneenene (65) 4.2)% 44 2.2% (109) 247.7)%
SHIPIMENES 1euueeeriieeinieeiiieeettieeetieeeetieeeteaeeeraaeeees 135 205 — (70) (34.1)%

Net revenues

LATAM net revenues for the three months ended March 31, 2015 were €1.6 billion, a decrease of €0.4 billion, or
21.1 percent (24.1 percent at constant currency rates), from €2.0 billion for the three months ended March 31, 2014. The total
decrease of €0.4 billion was primarily attributable to (i) a decrease of €0.6 billion driven by lower shipments, which were
partially offset by (ii) favorable net pricing of €0.2 billion.

The 34.1 percent decrease in vehicle shipments from 205 thousand units for the three months ended March 31, 2014,
to 135 thousand units for the three months ended March 31, 2015 reflected continued macroeconomic weakness in the
region’s principal markets, where Brazil continued the negative market trend started in 2012 and Argentina was impacted by
import restrictions and overall economic uncertainties. The decrease in shipments was also due to the launch of new products
by our competitors and pricing pressures, however, the Group remained the leader in the market for the three months ended
March 31, 2015 with a 250 bps lead over the nearest competitor and with a market share of 19.7 percent in Brazil.

Adjusted EBIT

LATAM Adjusted EBIT for the three months ended March 31, 2015 was negative €65 million, a decrease of €109
million, from €44 million for the three months ended March 31, 2014.

58



The decrease in LATAM Adjusted EBIT was primarily attributable to the combination of (i) unfavorable
volume/mix impact of €109 million mainly attributable to a decrease in shipments and vehicle mix in Brazil, (ii) an increase
in industrial costs of €98 million primarily attributable to launch costs for the Pernambuco plant and higher material costs
(iii) €39 million increase in advertising costs for the commercial launch of the all-new 2015 Jeep Renegade, partially offset
by (iv) favorable pricing of €154 million driven by pricing actions in Brazil and Argentina.

Adjusted EBIT for the three months ended March 31, 2014 excluded the €94 million effect of the devaluation of the
Venezuelan Bolivar.

Venezuela

On February 10, 2015, the Venezuelan government introduced a new market-based exchange system, referred to as
Marginal Currency System, or the SIMADI rate, with certain specified limitations on its usage by individuals and legal
entities. On February 12, 2015, the SIMADI rate began trading at 170 VEF to U.S. Dollar and is expected to be used by
individuals and legal entities in the private sector. The SIMADI exchange rate was utilized by FCA Venezuela (our
Venezuelan subsidiary, formerly known as Chrysler de Venezuela LLC) for a transaction related to the purchase of parts.

Since its introduction during the first quarter of 2014, we have used the exchange rate determined by an auction
process conducted by Venezuela's Supplementary Foreign Currency Administration System (“SICAD”), referred to as the
“SICAD I” exchange rate, to remeasure FCA Venezuela's net monetary assets in U.S. Dollar. In late March 2014, the
Venezuelan government introduced an additional auction-based foreign exchange system, referred to as the “SICAD II”
exchange rate. Refer to the section - Quantitative and Qualitative Disclosures about Market Risk - below for additional
details regarding the SICAD I and SICAD II exchange rates.

In February 2015, the Venezuelan government announced that the SICAD I and SICAD II exchange systems would
be merged into a single exchange system (the “SICAD”) with a rate starting at 12.0 VEF to U.S. Dollar. The SICAD
exchange rate will be used to complete the majority of FCA Venezuela's transactions to exchange VEF for U.S. Dollar, as
such, it has been deemed the appropriate rate to use to convert our monetary assets and liabilities to U.S. Dollars.

We will continue to monitor the currency exchange regulations and other factors to assess whether our ability to
control and benefit from our Venezuelan operations has been adversely affected. Refer to Note 27, in the accompanying
Interim Consolidated Financial Statements for further detail.

APAC
For the three months ended March 31, Increase/(decrease)
% of % of
segment segment
(€ million, except percentages and shipments which are in net net
thousands of units) 2015 2014 2015 vs. 2014
—ravanilae L Fovanilas

INEE TEVENUES -.eevnneeeinneeernieeetnieetenaeeeeeneeetneeeeennnen: 1,512 100.0% 1,497 100.0% 15 1.0 %
Adjusted EBIT...cc.uuiiiiiiiiiiiiieieiii et eecaaee, 65 4.3% 135 9.0% (70) (51.9)%
SHIPIMENLS +vueeeriieetiireeiieeetiieeeetie e ettt eeteaeeeraaaees 47 — 54 — 7) (13.0)%

Net revenues

APAC net revenues for the three months ended March 31, 2015 were €1.5 billion, consistent with net revenues for
the three months ended March 31, 2014. However, net revenues were 17.4 percent lower on a constant currency basis.
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The 13.0 percent decrease in shipments from 54 thousand units for the three months ended March 31, 2014 to 47
thousand units for the three months ended March 31, 2015, was primarily due to competitive market actions and the fact that
the Jeep Cherokee shipments were lower in advance of beginning localized production later this year.

Adjusted EBIT

APAC Adjusted EBIT for the three months ended March 31, 2015 was €65 million, a decrease of €70 million, or
51.9 percent from €135 million for the three months ended March 31, 2014.

The decrease in APAC Adjusted EBIT was primarily attributable to (i) lower volumes and mix of €46 million, (ii)
unfavorable net pricing of €37 million primarily due to foreign currency effects for vehicle sales in China, Australia and
Japan as well as increased incentives in China, partially offset by foreign currency translation effects.

EMEA
For the three months ended March 31, Increase/(decrease)
% of % of
segment segment
(€ million, except percentages and shipments which are in net net
thousands of units) 2015 2014 2015 vs. 2014
—rovanuae L Vovioniiac

NEt TEVENUES «.evvvniiiiinniiiiiciii e 4,684 100.0% 4,341 100.0 343 7.9%
Adjusted EBIT......ccoooiiiiiiiiiiiiiiiiiiiccci i, 25 0.5% (72) (1.7) 97 134.7%
SRIPMENLS .evuvvnienrinreieeieereeree et et eaeeeneeeeeeneenans: 271 — 259 — 12 4.6%

Net revenues

EMEA net revenues for the three months ended March 31, 2015 were €4.7 billion, an increase of €0.3 billion, or 7.9
percent, from €4.3 billion for the three months ended March 31, 2014.

The €0.3 billion increase in EMEA net revenues was mainly attributable to increased volume, positive net pricing,
favorable product mix, primarily driven by the all-new Fiat 500X and the all-new 2015 Jeep Renegade and favorable foreign
exchange effects.

In particular, the 4.6 percent increase in vehicle shipments, from 259 thousand units for the three months ended
March 31, 2014, to 271 thousand units for the three months ended March 31, 2015, was largely driven by the Fiat 500 family
and the Jeep brand.

Adjusted EBIT

EMEA Adjusted EBIT income for the three months ended March 31, 2015 was €25 million, an improvement of €97
million, or 134.7 percent, from an EBIT negative of €72 million for the three months ended March 31, 2014.

The increase in EMEA Adjusted EBIT was primarily attributable to the combination of (i) a favorable volume/mix
impact of €106 million reflecting the continued success of the Fiat 500 family and Jeep brand and more specifically from the
all-new Fiat 500X and the all-new 2015 Jeep Renegade, (ii) a €52 million impact from improvement in net pricing, partially
offset by (iii) a €46 million increase in sales and marketing spending to support the Jeep brand growth and the launch of the
all-new Fiat 500X and (iv) a €24 million increase in industrial costs, reflecting higher costs for U.S. imported vehicles due to
weaker Euro, partially offset by purchasing savings and manufacturing efficiencies.
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Ferrari

For the three months ended March 31, Increase/(decrease)
% of % of
. ) i ) segment segment
(€ million, except percentages and shipments which are in net net
units) 2015 2014 2015 vs. 2014
—ravanilae L rovanilas

INEE TEVETIUES tvueeeveieeeruieeenineeetineeeraeeeranneeeseneeeenns 621 100.0% 620 100.0% 1 0.2 %
Adjusted EBIT....c.uiiiuiiiiiiiieieeieeeee e e eeneeeeeenns 100 16.1% 80 12.9% 20 25.0 %

1,635 — 1,732 — 97) (5.6)%

SRIPMENLS .evuevnrenrineeieeieeieiee e ereee e eeneennenn

Net Revenues

For the three months ended March 31, 2015, Ferrari net revenues of €621 million were consistent with net revenues
for the three months ended March 31, 2014, but lower by 5.8 percent on a constant currency basis, reflecting favorable

foreign currency exchange effects, offset by reduced shipments.

Adjusted EBIT

Ferrari Adjusted EBIT for the three months ended March 31, 2015, was €100 million, an increase of €20 million, or
25.0 percent from €80 million for the three months ended March 31, 2014. The increase in Adjusted EBIT primarily reflected
lower research and development costs, due to timing of model development, and favorable foreign currency exchange effects.

Maserati
For the three months ended March 31, Increase/(decrease)
% of % of
. ) i ) segment segment
(€ million, except percentages and shipments which are in net net
units) 2015 2014 2015 vs. 2014
—ravanilae L rovanilas
INEE TEVETIUES +vueeevvieeeruieeetieeetnieeeraeeereneeeseneeeenns 523 100.0% 649 100.0% (126) (19.4)%
Adjusted EBIT....c..uviiiiiiriiiiiieeeiiieeeeiie e eeeieeeeeens 36 6.9% 59 9.1% (23) (39.0)%
7,306 — 8,041 — (735) 9.1)%

Shipments

Net revenues

For the three months ended March 31, 2015, Maserati net revenues were €523 million, a decrease of €126 million,
or 19.4 percent, (29.1 percent on a constant currency basis), from €649 million for the three months ended March 31, 2014,
primarily driven by a decrease in vehicle shipments from 8,041 units for the three months ended March 31, 2014 to 7,306
units for the three months ended March 31, 2015, resulting from weaker demand in China.

Adjusted EBIT

Maserati Adjusted EBIT for the three months ended March 31, 2015 was €36 million, a decrease of €23 million, or
39.0 percent, from €59 million for the three months ended March 31, 2014 due to the decrease in volume described above

and an unfavorable product mix, partially offset by cost efficiencies.
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Components

For the three months ended March 31, Increase/(decrease)
% of % of
segment segment
(€ million, except percentages) 2015 net 2014 net 2015 vs. 2014
Magneti Marelli
NEt TEVENUES tuvirininititiiee e e e e eeeneaes 1,807 1,574 233 14.8%
Adjusted EBIT....c.uiiuuiiiiiiiiiiiiiiieiie e, 56 43 13 30.2%
Teksid
INEE TEVENUES tuvvnininininiininetenieeeteenreeeeeeenraeeneneenenns 180 162 18 11.1%
Adjusted EBIT....c.uiiuuiiiiiiiiiiiiiiieiie e e, 1 4 5 125.0%
Comau
Net revenues ...... 468 361 107 29.6%
Adjusted EBIT 11 9 2 22.2%
Intrasegment eliminations
INEE TEVENUES tuvvnininininiininetenieeeteenreeeeeeenraeeneneenenns (20) (16) 4) 25.0%
Components
NEE TEVENUES tuvveinininineinineeeniieeteenreeeieeeenraeeeneeneans 2,435 100.0% 2,081 100.0% 354 17.0%
Adjusted EBIT....couiiiuiiiiiiiiiiiiiieeiie e, 68 2.8% 48 2.3% 20 41.7%

Net revenues

Components net revenues for the three months ended March 31, 2015 were €2.4 billion, an increase of €0.4 billion,
or 17.0 percent (11.9 percent on a constant currency basis), from €2.1 billion for the three months ended March 31, 2014.

Magneti Marelli

Magneti Marelli net revenues for the three months ended March 31, 2015 were €1.8 billion, an increase of €0.2
billion, or 14.8 percent, from €1.6 billion for the three months ended March 31, 2014 primarily reflecting positive
performance in Europe, partially offset by the contraction of the market in Brazil.

Teksid

Teksid net revenues for the three months ended March 31, 2015 were €180 million, an increase of €18 million, or
11.1 percent, from €162 million for the three months ended March 31, 2014, primarily attributable to a 37 percent increase in
aluminum business volumes, offset by an 8 percent decrease in cast iron business volumes.

Comau

Comau net revenues for the three months ended March 31, 2015 were €468 million, an increase of €107 million, or
29.6 percent, from €361 million for the three months ended March 31, 2014 mainly attributable to the body welding,
powertrain and robotics businesses.

Adjusted EBIT

Components Adjusted EBIT for the three months ended March 31, 2015 was €68 million, an increase of €20 million
or 41.7 percent, from €48 million for the three months ended March 31, 2014.
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Magneti Marelli

Magneti Marelli Adjusted EBIT for the three months ended March 31, 2015 was €56 million, an increase of €13
million, or 30.2 percent, from €43 million for the three months ended March 31, 2014. The increase in Adjusted EBIT
primarily related to higher volumes and the benefit of cost containment actions and efficiencies, partially offset by start-up
costs related to the plant in Pernambuco, Brazil.

Teksid

Teksid Adjusted EBIT for the three months ended March 31, 2015 was €1 million, an increase of €5 million, or
125.0% from an Adjusted EBIT negative of €4 million for the three months ended March 31, 2014 primarily attributable to
increased cost efficiencies and favorable foreign currency exchange effects.

Comau

Comau Adjusted EBIT for the three months ended March 31, 2015 was €11 million, an increase of €2 million, or
22.2 percent, from €9 million for the three months ended March 31, 2014, primarily due to increased volumes.

Consolidated Results of Operations — 2014 compared to 2013 and 2013 compared to 2012

The following is a discussion of the results of operations for the year ended December 31, 2014 as compared to the
year ended December 31, 2013 and for the year ended December 31, 2013 as compared to the year ended December 31,
2012. The discussion of certain line items (cost of sales, selling, general and administrative costs and research and
development costs) includes a presentation of such line items as a percentage of net revenues for the respective periods
presented, to facilitate the year-on-year comparisons.

For the Years Ended December 31,

(€ million) 2014 2013 2012

INEE TEVEIUES .evunieiiieeeiiee e e et eeetee e et eeettee e e et ee ettt eesataeesaanesennneesssnneassnnnns 96,090 86,624 83,765

COSE OF SALES . .uueiiriieiiiee et et e e e e et ee e et e e et eeeaeeeeeaeeesrteeesraeerenans 83,146 74,326 71,473

Selling, general and administrative COSES ...eeevviiiiiiiiiiiiiiiiiiiiiiiiiiniieieeeeeeeeeeee e, 7,084 6,702 6,775

Research and development COSES ........uuerieeiiiiiiiiiiiieieee ittt e e e e 2,537 2,236 1,858

Other INCOME/(EXPENSES) .evvvrrrrrrrrrrrrerrrerererererrrererererererererererererererre... 197 77 (68)
Result from INVESIMENTS .........vereeeiiiiiiiiiiieee et e e ee e e eiiereeee e e 131 84 87

Gains/(losses) on the disposal of INVeStMEnts.........cceeeerriiiiiiiiieriniiiiiieeee e 12 8 91
RESIIUCTUIIIEZ COSES ..ttt s 50 28 15

Other unusual INCOME/(EXPENSES) vvvvvrrrrrrrrrrrrrrrrerererrrererererererererererererererr.. (390) (499) (138)
E B T ettt e et e e e e et e e e e e 3,223 3,002 3,434

Net financial EXPEnSES.....cceieeiriiiiiiiiiiiiieie e (2,047) (1,987) (1,910)
Profit DEfOre taXeS......cocueeiiiiiiieriii ettt 1,176 1,015 1,524

Tax eXPenSe/(INCOME) ..uuuereiieeeeieiiiittteee e e ettt eeeeeeeeibeb ittt e e e s esanbebeeeeeseanaaeee 544 (936) 628

N2 0 ] 0] 1 U PR PP 632 1,951 896

Net profit attributable to:

OWNErs Of the PAENL.........eiiiiiiiee e e e e 568 904 44

NON-CONLIOIIING INTEFESES ..ottt e 64 1,047 852
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Net revenues

For the Years Ended December 31, Increase/(decrease)
(€ million, except percentages) 2014 2013 2012 2014 vs. 2013 2013 vs. 2012
Nt TEVENUES . euvuneninrrnenieeeeeeneaneeneeeneeneneenennes 96,090 86,624 83,765 9,466 10.9% 2,859 3.4%

2014 compared to 2013

Net revenues for the year ended December 31, 2014 were €96.1 billion, an increase of €9.5 billion, or 10.9 percent
(11.9 percent on a constant currency basis), from €86.6 billion for the year ended December 31, 2013.

The increase in net revenues was primarily attributable to (i) a €6.7 billion increase in NAFTA net revenues, related
to an increase in shipments and improved vehicle and distribution channel mix, (ii) a €1.6 billion increase in APAC net
revenues attributable to an increase in shipments and improved vehicle mix, (iii) a €1.1 billion increase in Maserati net
revenues primarily attributable to an increase in shipments, (iv) a €0.7 billion increase in EMEA net revenues mainly
attributable to an increase in shipments and improved mix, and (v) an increase of €0.5 billion in Components net revenues,
which were partially offset by (v) a decrease of €1.3 billion in LATAM net revenues. The decrease in LATAM net revenues
was attributable to the combined effect of lower vehicle shipments and unfavorable foreign currency translation effect related
to the weakening of the Brazilian Real against the Euro, only partially offset by positive pricing and vehicle mix.

2013 compared to 2012

Net revenues for the year ended December 31, 2013 were €86.6 billion, an increase of €2.8 billion, or 3.4 percent
(7.4 percent on a constant currency basis), from €83.8 billion for the year ended December 31, 2012.

The increase in net revenues was primarily attributable to increases of €2.3 billion in NAFTA segment net revenues
and €1.5 billion in APAC segment net revenues, both of which were largely driven by increases in shipments. In addition,
Maserati net revenues increased by €0.9 billion supported by an increase in shipments driven by the 2013 launches including
the new Quattroporte in March and the Ghibli in October. These increases were partly offset by a decrease of €1.1 billion in
LATAM segment net revenues, and a €0.4 billion decrease in EMEA segment net revenues. The decrease in LATAM segment
net revenues was largely attributable to the combined effect of unfavorable foreign currency translation related to the
weakening of the Brazilian Real against the Euro, and a 3.0 percent decrease in vehicle shipments. The decrease in EMEA
segment net revenues was largely due to a decrease in shipments, attributable to the combined effect of the persistent weak
economic conditions in Europe, which resulted in a 1.8 percent passenger car industry contraction, and in part due to a
decrease in our passenger car market share, as a result of increasing competition in the industry.

See “—Segments” below for a detailed discussion of net revenues by segment.

Cost of sales

For the Years Ended December 31, Increase/(decrease)
(€ million, Percentage Percentage Percentage
except of net of net of net
percentages) 2014 revenues 2013 revenues 2012 revenues 2014 vs. 2013 2013 vs. 2012
Cost of sales........... 83,146 86.5 % 74,326 858 % 71,473 853 % 8,820 11. % 2,853 40 %
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Cost of sales includes purchases, certain warranty and product-related costs, labor costs, depreciation, amortization
and logistic costs. We purchase a variety of components (including mechanical, steel, electrical and electronic, plastic
components as well as castings and tires), raw materials (steel, rubber, aluminum, resin, copper, lead, and precious metals
including platinum, palladium and rhodium), supplies, utilities, logistics and other services from numerous suppliers which
we use to manufacture our vehicles, parts and accessories. These purchases generally account for approximately 80 percent of
total cost of sales. Fluctuations in cost of sales are primarily related to the number of our vehicles we produce and ship, along
with changes in vehicle mix, as newer models of vehicles generally have more technologically advanced components and
enhancements and therefore additional costs per unit. The cost of sales could also be affected, to a lesser extent, by
fluctuations in certain raw material prices.

2014 compared to 2013

Cost of sales for the year ended December 31, 2014 was €83.1 billion, an increase of €8.8 billion, or 11.9 percent
(12.8 percent on a constant currency basis), from €74.3 billion for the year ended December 31, 2013. As a percentage of net
revenues, cost of sales was 86.5 percent for the year ended December 31, 2014 compared to 85.8 percent for the year ended
December 31, 2013.

The increase in cost of sales was primarily due to the combination of (i) €5.6 billion related to increased vehicle
shipments, primarily in the NAFTA, APAC, Maserati and EMEA segments, partially offset by a reduction in LATAM
shipments, (ii) €2.5 billion related to vehicle and distribution channel mix primarily attributable to the NAFTA segment, and
(iii) €0.5 billion arising primarily from price increases for certain raw materials in LATAM, which were partially offset by (v)
favorable foreign currency translation effect of €0.7 billion.

In particular, the €2.5 billion increase in cost of sales related to vehicle and distribution channel mix was primarily
driven by the higher percentage of growth in certain SUV shipments as compared to passenger car shipments, along with
more retail shipments relative to fleet shipments in NAFTA.

Cost of sales for the year ended December 31, 2014 increased by approximately €800 million due to an increase of
warranty expense and also included the effects of recently approved recall campaigns in the NAFTA segment.

The favorable foreign currency translation impact of €0.7 billion was primarily attributable to the LATAM segment,
driven by the weakening of the Brazilian Real against the Euro.

2013 compared to 2012

Cost of sales for the year ended December 31, 2013 was €74.3 billion, an increase of €2.8 billion, or 4.0 percent (7.9
percent on a constant currency basis), from €71.5 billion for the year ended December 31, 2012. As a percentage of net
revenues, cost of sales was 85.8 percent for the year ended December 31, 2013 compared to 85.3 percent for the year ended
December 31, 2012.

The increase in costs of sales was due to the combination of (i) increased costs of €2.1 billion related to increased
vehicle shipments, primarily in the NAFTA segment, (ii) increased costs of €1.7 billion primarily attributable to the NAFTA
segment, related to shifts in vehicle and distribution channel mix, (iii) increased cost of sales of €0.9 billion relating to the
new-model content enhancements, (iv) increased costs of €0.5 billion arising from price increases for certain raw materials,
and (v) an increase in other costs of sales of €0.5 billion, the effects of which were partially offset by the positive impact of
foreign currency translation of €2.8 billion, largely attributable to the weakening of the U.S. Dollar and the Brazilian Real
against the Euro.

In particular, the increase in cost related to vehicle mix was primarily driven by a higher percentage growth in truck
and certain SUV shipments as compared to passenger car shipments, while the shift in distribution channel mix was driven by
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the relative growth in retail shipments, which generally have additional content per vehicle as compared to fleet shipments.
The €0.5 billion increase in the price of raw materials was particularly related to the LATAM segment, driven by the
weakening of the Brazilian Real, which impacts foreign currency denominated purchases in that segment. The increase in
other costs of sales of €0.5 billion was largely attributable to increases in depreciation relating to the investments associated
with our recent product launches and an increase in labor costs in order to meet increased production requirements both of
which primarily related to the NAFTA segment.

Selling, general and administrative costs

For the Years Ended December 31, Increase/(decrease)
o Percentage Percentage Percentage
(€ million, except of net of net of net
percentages) 2014 revenues 2013 revenues 2012 revenues 2014 vs. 2013 2013 vs. 2012
Selling, general and
administrative costs... 7,084 74 % 6,702 77 % 6,775 8.1 % 382 5.7% 73 (A.1)%
2014 compared to 2013

Selling, general and administrative costs include advertising, personnel, and other costs. Advertising costs accounted
for approximately 44.0 percent and 43.0 percent of total selling, general and administrative costs for the year ended
December 31, 2014 and 2013 respectively.

Selling, general and administrative costs for the year ended December 31, 2014 were €7,084 million, an increase of
€382 million, or 5.7 percent, from €6,702 million for the year ended December 31, 2013. As a percentage of net revenues,
selling, general and administrative costs were 7.4 percent for the year ended December 31, 2014 compared to 7.7 percent for
the year ended December 31, 2013.

The increase in selling, general and administrative costs was due to the combined effects of (i) a €293 million
increase in advertising expenses driven primarily by the NAFTA, APAC and EMEA segments, (ii) a €157 million increase in
other selling, general and administrative costs primarily attributable to the LATAM and Maserati segments, and to a lesser
extent, the APAC segment which were partially offset by (iii) a reduction in other general and administrative expenses in the
NAFTA segment and (iv) the impact of favorable foreign currency translation of €68 million.

The increase in advertising expenses was largely attributable to the APAC and NAFTA segments to support the
growth of the business in their respective markets. In addition, advertising expenses increased within the NAFTA segment for
new product launches, including the all-new 2014 Jeep Cherokee and the all-new 2015 Chrysler 200. There were additional
increases in advertising expenses for the EMEA segment related to the Jeep brand growth and new product launches,
including the all-new 2014 Jeep Cherokee and Renegade. The favorable foreign currency translation impact of €68 million
was primarily attributable to the LATAM segment, driven by the weakening of the Brazilian Real against the Euro.

The increase in other selling, general and administrative costs attributable to the Maserati segment has been driven
by the increase in volumes. The increase in other selling, general and administrative costs attributable to the APAC segment
was driven by volume growth in the region, while the increase in the LATAM segment includes the start-up costs of the
Pernambuco plant.

2013 compared to 2012

Selling, general and administrative costs for the year ended December 31, 2013 were €6,702 million, a decrease of
€73 million, or 1.1 percent, from €6,775 million for the year ended December 31, 2012. As a percentage of net revenues,
selling, general and administrative costs were 7.7 percent for the year ended December 31, 2013 compared to 8.1 percent for
the year ended December 31, 2012.
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The decrease in selling, general and administrative costs was due to the combined effects of the positive impact of
foreign currency translation of €240 million, partially offset by a €102 million increase in personnel expenses, largely related
to the NAFTA segment, and an increase in advertising expenses of €37 million. In particular, advertising expenses increased
in 2013 due to the product launches in the NAFTA segment (2014 Jeep Grand Cherokee, the all-new 2014 Jeep Cherokee and
the all-new Fiat 500L), in the APAC segment (Dodge Journey) and the Maserati segment (Quattroporte and Ghibli), which
continued following launch to support the growth in their respective markets, which were partially offset by a decrease in
advertising expenses for the EMEA segment as a result of efforts to improve the focus of advertising campaigns.

Research and development costs

For the Years Ended December 31, Increase/(decrease)
(€ million, Percentage Percentage Percentage
t of net of net of net
e 2014 2013 2012 2014 vs. 2013 2013 vs. 2012
_Dercentages) —revenues —revenues —revenues
Research and
development
j"SFS expensed 1,398 15% 1325 15% 1,180 1.4 % 73 5.5% 145 123 %
hirino the vear
Amortization of
capitalized
1 t
Sg:fs opriett 1,057 11% 887 10% 621 07% 170 192 % 266 428 %
Write-down of
costs previously . o o . )
capitalized ........ 82 0.1% 24 0.0% 57 0.1% 58 241.7 % (33) (57.9)%
Research and
development
P 2,537 26% 2,236 26% 1,858 2.2% 301 13.5% 378 20.3%

COStS evvvninranenns !

We conduct research and development for new vehicles and technology to improve the performance, safety, fuel
efficiency, reliability, consumer perception and environmental impact (i.e. reduced emissions) of our vehicles. Research and
development costs consist primarily of material costs and personnel related expenses that support the development of new
and existing vehicles with powertrain technologies. For further details of research and development costs, see “—Trends,
Uncertainties and Opportunities—Product Development.” For details of our research and development activities, see
“Business—Research and Development.”

2014 compared to 2013

Research and development costs for the year ended December 31, 2014 were €2,537 million, an increase of €301
million, or 13.5 percent, from €2,236 million for the year ended December 31, 2013. As a percentage of net revenues,
research and development costs were 2.6 percent both for years ended December 31, 2014 and 2013.

The increase in research and development costs was attributable to the combined effects of (i) an increase in the
amortization of previously capitalized development costs of €170 million, (ii) an increase in research and development costs
expensed during the period of €73 million and (iii) an increase in write-down of costs previously capitalized of €58 million.

Research and development costs capitalized as a percentage of total expenditures on research and development were
61.9 percent for the year ended December 31, 2014, as compared to 60.6 percent for the year ended December 31, 2013.
Expenditures on research and development amounted to €3,665 million for the year ended December 31, 2014, an increase of
8.9 percent, from €3,367 million, for the year ended December 31, 2013, resulting in a 5.5 percent increase in research and
development costs expensed.

The increase in amortization of capitalized development costs was attributable to the launch of new products, and in
particular related to the NAFTA segment, driven by the all-new 2014 Jeep Cherokee, which began shipping to dealers in late
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October 2013, and the all-new 2015 Chrysler 200, which was launched in the first quarter of 2014, and began arriving in
dealerships in May 2014.

2013 compared to 2012

Research and development costs for the year ended December, 31 2013 were €2,236 million, an increase of
€378 million, or 20.3 percent, from €1,858 million for the year ended December 31, 2012. As a percentage of net revenues,
research and development costs were 2.6 percent for the year ended December 31, 2013 compared to 2.2 percent for the year
ended December 31, 2012.

The increase in research and development costs was attributable to the combined effects of (i) an increase in the
amortization of capitalized development costs of €266 million and (ii) an increase in research and development costs
expensed during the year of €145 million, which were partly offset by €33 million lower write-down of costs previously
capitalized.

The increase in amortization of capitalized development costs was largely attributable to new product launches. In
particular, amortization of capitalized development in the NAFTA segment increased as a result of the 2013 launches,
including the all-new 2014 Jeep Cherokee, the Jeep Grand Cherokee and the Ram 1500. The €145 million increase in
research and development costs expensed during the year was largely attributable to increases in the NAFTA segment, largely
driven by an increase in expenses related to personnel involved in research and development activities. In particular, at
December 31, 2013 a total of 18,700 employees were dedicated to research and development activities at Group level,
compared to 17,900 at December 31, 2012.

Other income/(expenses)

For the Years Ended December 31, Increase/(decrease)
(€ million, except percentages) 2014 2013 2012 2014 vs. 2013 2013 vs. 2012
Other InCOME/(EXPENSESs) «evurenrenrennernreneenennens 197 71 (68) 120 155.8% 145 n.m.

2014 compared to 2013

Other income/(expenses) for the year ended December 31, 2014 amounted to net income of €197 million, as
compared to net income of €77 million for the year ended December 31, 2013.

For both years ended December 31, 2014 and December 31, 2013, there were no items that either individually or in
aggregate are considered material.

2013 compared to 2012

Other income/(expenses) for the year ended December 31, 2013 amounted to net other income of €77 million, an
increase of €145 million, from net other expenses of €68 million for the year ended December 31, 2012.

For 2013 other income/(expenses) was comprised of other income of €291 million, which was partially offset by
other expenses of €214 million. Of the total 2013 other income, €140 million related to rental, royalty and licensing income,
and €151 million related to miscellaneous income, which includes insurance recoveries and other costs recovered. Other
expenses mainly related to indirect tax expenses incurred.

For 2012 other income/(expenses) was comprised of other income of €242 million, which was more than offset by
other expenses of €310 million. Of the total 2012 other income, €132 million related rental, royalty and licensing income, and
€110 million related to miscellaneous income. In 2012, other expenses mainly related to indirect tax expenses incurred.
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Result from investments

For the Years Ended December 31, Increase/(decrease)
(€ million, except percentages) 2014 2013 2012 2014 vs. 2013 2013 vs. 2012
Result from investments.........coeeeveeneenreneennenns 131 84 87 47 56.0% 3) 3.4)%

2014 compared to 2013

The largest contributors to result from investments for the years ended December 31, 2014 and 2013 were FCA
Bank S.p.A. (“FCA Bank”), formerly known as FGA Capital S.p.A., a jointly-controlled finance company that manages
activities in retail automotive financing, dealership financing, long-term car rental and fleet management in 14 European
countries, and Tofas-Turk Otomobil Fabrikasi A.S., a jointly-controlled Turkish automaker.

Result from investments for the year ended December 31, 2014 was €131 million, an increase of €47 million, or
56.0 percent, from €84 million for the year ended December 31, 2013. The increase in result from investments was primarily
attributable to the €20 million decrease in the loss relating to the Group’s investment in RCS MediaGroup and to the €26
million increase in results from investments in the EMEA segment.

2013 compared to 2012

Result from investments for the year ended December, 31 2013 was €84 million, a decrease of €3 million, or 3.4
percent, from €87 million for the year ended December 31, 2012.

The decrease was largely attributable to the combined effect of a €23 million increase in the loss of a Chinese joint
venture and a €12 million decrease in the profit of the Turkish joint venture, which were almost entirely offset by a
€35 million decrease in the loss relating to the Group’s investment in RCS MediaGroup.

Gains/(losses) on the disposal of investments

For the Years Ended December 31, Increase/(decrease)
(€ million, except percentages) 2014 2013 2012 2014 vs. 2013 2013 vs. 2012
Gains/(losses) on the disposal of investments. 12 8 1) 4 50.0% 99 n.m.

2014 compared to 2013

Gains on the disposal of investments for the year ended December 31, 2014 were €12 million, an increase of €4
million, from €8 million for the year ended December 31, 2013.

For both years ended December 31, 2014 and December 31, 2013, there were no items that either individually or in
aggregate are considered material.

2013 compared to 2012

Gains on the disposal of investments for the year ended December 31, 2013 were €8 million, an increase of
€99 million from a loss on the disposal of investments for the year ended December 31, 2012 of €91 million.

The loss on disposal of investments recognized in 2012 relates to the write-down of our investment in Sevelnord
Société Anonyme, a vehicle manufacturing joint venture with PSA Peugeot Citroen following its re-measurement at fair
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value as a result of being classified as an asset held for sale in 2012, in accordance with IFRS 5—Non-current Assets Held for
Sale and Discontinued Operations. In 2012, we entered into an agreement with PSA Peugeot Citroen providing for the
transfer of its shareholding in Sevelnord Société Anonyme. The investment was sold in the first quarter of 2013.

Restructuring costs

For the Years Ended December 31, Increase/(decrease)
(€ million, except percentages) 2014 2013 2012 2014 vs. 2013 2013 vs. 2012
Restructuring Costs .......ceeevueeenneennnes 50 28 15 22 78.6% 13 86.7%

2014 compared to 2013

Restructuring costs for the year ended December 31, 2014 were €50 million, an increase of €22 million, from €28
million for the year ended December 31, 2013.

Restructuring costs for the year ended December 31, 2014 mainly relate to the LATAM and Components segments.

Restructuring costs for the year ended December 31, 2013 mainly relate to Other activities partially offset by release
of a restructuring provision previously recognized in the NAFTA segment.

2013 compared to 2012

Restructuring costs for the year ended December 31, 2013 were €28 million, an increase of €13 million, from
€15 million for the year ended December 31, 2012.

Net restructuring costs for 2013 mainly relate to a €38 million restructuring provision related to activities included
within other activities, partially offset by a €10 million release of a previously recognized provision related to the NAFTA
segment primarily related to decreases in expected workforce reduction costs and legal claim reserves.

Net restructuring costs for 2012 include EMEA segment restructuring costs of €43 million and €20 million related to
the Components segment and other activities, which were partially offset by a €48 million release of a previously recognized
provision related to the NAFTA segment.

Other unusual income/(expenses)

For the Years Ended December 31, Increase/(decrease)
(€ million, except percentages) 2014 2013 2012 2014 vs. 2013 2013 vs. 2012
Other unusual income/(eXpenses) «.........eueeens (390) (499) (138) 109 21.8% (361) (261.6)%

2014 compared to 2013

Other unusual expenses for the year ended December 31, 2014 were €390 million, a decrease of €109 million from
€499 million for the year ended December 31, 2013.

For the year ended December 31, 2014, Other unusual income/(expenses) amounted to net expenses of €390 million,
primarily relating to the €495 million expense recognized in the NAFTA segment in connection with the execution of the
MOU with the UAW which was entered into by FCA US on January 21, 2014, which was partially offset by the non-cash and
non-taxable gain of €223 million on the re-measurement to fair value of the previously exercised options on approximately
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10 percent of FCA US’s membership interest in connection with FCA’s acquisition of the remaining 41.5 percent ownership
interest in FCA US it did not own previously. In addition, Other unusual expenses include a €98 million re-measurement
charge recognized in the LATAM segment as a result of the Group’s change in the exchange rate used to re-measure its
Venezuelan subsidiary’s net monetary assets in U.S. Dollar, based on developments in the first quarter 2014 related to the
foreign exchange process in Venezuela as described in more detail in the Recent Developments section below. For the year
ended December 31, 2014 Other unusual expenses also included the €15 million compensation costs deriving from the
resignation of the former Ferrari chairman.

2013 compared to 2012

Other unusual expenses for the year ended December 31, 2013 were €499 million, an increase of €361 million, from
€138 million for the year ended December 31, 2012.

Other unusual expenses for the year ended December 31, 2013 included other unusual expenses of €686 million, and
other unusual income of €187 million.

Other unusual expenses for the year ended December 31, 2013 mainly included (i) impairments of €385 million,
(i1) €115 million related to voluntary safety recalls and customer satisfaction actions in the NAFTA segment, and
(iii) €43 million related to the devaluation of the Venezuelan Bolivar, or VEF, against the U.S. Dollar. In particular,
impairments for 2013 include €272 million related to the rationalization of architectures (the combination of systems that
enables the generation of specific vehicle platforms for the different models in a certain segment), associated with the new
product strategy for the Alfa Romeo, Maserati and Fiat brands, €57 million related to asset impairments for the cast iron
business in Teksid and €56 million related to write-off of certain equity recapture rights resulting from the acquisition of the
remaining 41.5 interest in FCA US that was not previously owned. Refer to the Consolidated Financial Statements included
elsewhere in this Prospectus for further information on the acquisition of the remaining 41.5 percent interest in FCA US.

Other unusual income for the year ended December 31, 2013 mainly included the impacts of curtailment gains and
plan amendments of €166 million related to changes made to FCA US’s U.S. and Canadian defined benefit pension plans.

Other unusual expenses for the year ended December 31, 2012 primarily consisted of costs arising from disputes
relating to operations terminated in prior years, costs related to the termination of the Sevelnord Société Anonyme joint
venture and to the rationalization of relationships with certain suppliers.

EBIT
For the Years Ended December 31, Increase/(decrease)
(€ million, except percentages) 2014 2013 2012 2014 vs. 2013 2013 vs. 2012
EBIT ceeeiieeeeeeeiiiiee e 3,223 3,002 3,434 221 7.4% (432) (12.6)%

2014 compared to 2013

EBIT for the year ended December 31, 2014 was €3,223 million, an increase of €221 million, or 7.4 percent (9.4
percent on a constant currency basis), from €3,002 million for the year ended December 31, 2013.

The increase in EBIT was primarily attributable to the combined effect of (i) a €397 million decrease in EMEA loss,
(i1) a €202 million increase in APAC (iii) a €169 million increase in Maserati, (iv) a €114 million increase in Components and
(v) the non-cash and non-taxable gain of €223 million on the re-measurement to fair value of the previously exercised options
on approximately 10 percent of FCA US’s membership interest in connection with the acquisition of the remaining 41.5
percent interest in FCA US that was not previously owned, which were partially offset by (vi) a €643 million decrease in
NAFTA and (vi) a €315 million decrease in LATAM.
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2013 compared to 2012

EBIT for the year ended December 31, 2013 was €3,002 million, a decrease of €432 million, or 12.6 percent (7.2
percent on a constant currency basis), from €3,434 million for the year ended December 31, 2012.

The decrease in EBIT was primarily attributable to the combined effect of (i) a €533 million decrease in LATAM
segment EBIT and (ii) a €201 million decrease in NAFTA segment EBIT, which were partially offset by (iii) a €219 million
decrease in EMEA segment EBIT loss, (iv) a €49 million increase in Maserati segment EBIT.

See “—Segments” for a detailed discussion of EBIT by segment.

Net financial income/(expenses)

For the Years Ended December 31, Increase/(decrease)
(€ million, except percentages) 2014 2013 2012 2014 vs. 2013 2013 vs. 2012
Net financial income/(expenses)............... (2,047) (1,987) (1,910) (60) (3.0)% 77) (4.0)%

2014 compared to 2013

Net financial expenses for the year ended December 31, 2014 were €2,047 million, an increase of €60 million, or 3.0
percent, from €1,987 million for the year ended December 31, 2013.

Excluding the gain on the Fiat stock option-related equity swaps of €31 million recognized in the year ended
December 31, 2013, net financial expenses were substantially unchanged as the benefits from the FCA US financing
transactions completed in February 2014 by FCA US were offset by higher average debt levels (refer to Note 27 to the
Consolidated Financial Statements included elsewhere in this Prospectus for a more detailed description of the new
financings of FCA US).

2013 compared to 2012

Net financial expenses for the year ended December 31, 2013 were €1,987 million, an increase of €77 million, or 4.0
percent, from €1,910 million for the year ended December 31, 2012. Excluding the gains on the Fiat stock option-related
equity swaps (€31 million for 2013, at their expiration, compared to €34 million for 2012), net financial expense was
€74 million higher, largely due to a higher average net debt level.

Tax expense/(income)

For the Years Ended December 31, Increase/(decrease)
(€ million, except percentages) 2014 2013 2012 2014 vs. 2013 2013 vs. 2012
Tax expense/(INCOMe) .....euureenneennrennnenns 544 (936) 628 1,480 158.1% (1,564) n.m

2014 compared to 2013

Tax expense for the year ended December 31, 2014 was €544 million, compared with tax income of €936 million for
the year ended December 31, 2013. At December 31, 2013, previously unrecognized deferred tax assets of €1,500 million
were recognized, principally related to tax loss carry forwards and temporary differences in the NAFTA operations.

Higher deferred tax expense in 2014 due to utilization of a portion of the deferred tax assets recognized in 2013
were largely offset by non-recurring deferred tax benefits which did not occur in the prior year.
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In 2014, the Group’s effective tax rate is equal to 39.5 percent. The difference between the theoretical and the
effective income taxes is primarily due to €379 million arising from the unrecognized deferred tax assets on temporary
differences and tax losses originating in the year in EMEA, which is partially offset by the recognition of non-recurring
deferred tax benefits of €173 million.

2013 compared to 2012

Tax income for the year ended December 31, 2013 was €936 million, compared to tax expense of €628 million for
the year ended December 31, 2012.

The increase in tax income was due to the recognition of previously unrecognized deferred tax assets related to FCA
US of €1,500 million. The FCA US deferred tax assets were recognized as a result of the recoverability assessment performed
at December 31, 2013, which reached the conclusion that it was probable that future taxable profit will allow the deferred tax
assets to be recovered. For further details of the recoverability assessment, see “—Critical Accounting Estimates—
Recoverability of Deferred Tax Assets.” Excluding the effect of the previously unrecognized deferred tax assets, the effective
rate of tax would have been 48.7 percent compared to 35.7 percent for 2012. See Note 10 to the Consolidated Financial
Statements included elsewhere in this Prospectus for a reconciliation of the theoretical tax expense to the effective tax charge.
The increase in the effective tax rate was mainly attributable to lower utilization of tax losses carried forward for which
deferred tax assets had not been recognized in the past, partially offset by lower unrecognized deferred tax assets on
temporary differences and tax losses arising in the year.

Segments

The following is a discussion of net revenues, EBIT and shipments for each segment.

(€ million, except Net revenues EBIT Shipments
shipments which are in for the years ended for the years ended for the years ended
thousands of units) December 31, December 31, December 31,

2014 2013 2012 2014 2013 2012 2014 2013 2012
NAFTA oot 52,452 45,777 43,521 1,647 2,290 2,491 2,493 2,238 2,115
LATAM .oiiiiiiiiiiiiiiiieiieiaenns 8,629 9,973 11,062 177 492 1,025 827 950 979
APAC ..ot 6,259 4,668 3,173 537 335 274 220 163 103
EMEA . oo 18,020 17,335 17,717 (109) (506) (725) 1,024 979 1,012
Ferrari cooveeeuveiiiieniniiiiiiineniaenns 2,762 2,335 2,225 389 364 335 7 7 7
MaSerati..eeueenreneeneennenneenrennennes 2,767 1,659 755 275 106 57 36 15 6
COMPONENES....cceeervrrrreeeeeeennnns 8,619 8,080 8,030 260 146 165 n.m.? n.m.? n.m.?
Other actiVities ..vveerveerrveeerueenns 831 929 979 (114) (167) (149) n.m.?® n.m.?) n.m.®
Unallocated items &
adjustments™ .........cceeerieenieenns (4,249) (4,132) (3,697) 161 (58) (39) n.m.? n.m.? n.m.?
Total .o 96,090 86,624 83,765 3,223 3,002 3,434 4,608 4,352 4,223

(1) Primarily includes intercompany transactions which are eliminated on consolidation.
(2) Number is not meaningful.
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NAFTA

For the Years Ended December 31, Increase/(decrease)
(€ million, except % of % of % of
percentages and segment segment segment
shipments which 2014 net 2013 net 2012 net 2014 vs. 2013 2013 vs. 2012
are in thousands of 11nitg) reveniies _reveniieg reveniies
Net revenues ..o.veeeneenenenenennne. 52,452 100.0% 45,777 100.0% 43,521 100.0% 6,675 14.6 % 2,256 52 %
EBIT coovieeeeeeeeeeeeeeeeeeeeennn 1,647 3.1% 2,290 50% 2,491 5.7% (643)  (28.1)% (01)  (8.1)%
Shipments .......ccceeeuvennienneenns 2,493 n.m. 2,238 n.m. 2,115 n.m. 255 11.4 % 123 5.8 %

Net revenues
2014 compared to 2013

NAFTA net revenues for the year ended December 31, 2014 were €52.5 billion, an increase of €6.7 billion, or 14.6
percent, from €45.8 billion for the year ended December 31, 2013. The total increase of €6.7 billion was primarily
attributable to (i) an increase in shipments of €4.4 billion, (ii) favorable market and vehicle mix of €1.9 billion and (iii)

favorable net pricing of €0.4 billion.

The 11.4 percent increase in vehicle shipments from 2,238 thousand units for the year ended December 31, 2013, to
2,493 thousand units for the year ended December 31, 2014, was largely driven by increased demand of the Group’s vehicles,
including the all-new 2014 Jeep Cherokee, Ram pickups and the Jeep Grand Cherokee. These increases were partially offset
by a reduction in the prior model year Chrysler 200 and Dodge Avenger shipments due to their discontinued production in the
first quarter of 2014 in preparation for the launch and changeover to the all-new 2015 Chrysler 200, which began arriving in
dealerships in May 2014.

Of the favorable mix impact of €1.9 billion, €1.7 billion related to vehicle mix due to higher proportion of trucks and
certain SUVs as compared to passenger cars (as these larger vehicles generally have a higher selling price), and €0.2 billion
related to a shift in distribution channel mix to greater retail shipments as a percentage of total shipments, which is consistent
with the continuing strategy to grow U.S. retail market share while maintaining stable fleet shipments.

Favorable net pricing of €0.4 billion reflected favorable pricing and pricing for enhanced content, partially offset by
incentive spending on certain vehicles in portfolio.

2013 compared to 2012

NAFTA net revenues for the year ended December 31, 2013 were €45.8 billion, an increase of €2.3 billion, or 5.2
percent (8.7 percent on a constant currency basis), from €43.5 billion for the year ended December 31, 2012. The total
increase of €2.3 billion was mainly attributable to the combination of (i) an increase in shipments of €1.5 billion,

(i) favorable market and vehicle mix of €1.2 billion and (iii) favorable vehicle pricing of €0.9 billion, which were partially
offset by (iv) unfavorable foreign currency impact of €1.5 billion.

The 5.8 percent increase in vehicle shipments from 2,115 thousand vehicles for the year ended December 31, 2012
to 2,238 thousand vehicles for the year ended December 31, 2013, was primarily driven by increased demand for our
products, as evidenced by the increase in market share, from 11.3 percent for the year ended December 31, 2012 to 11.5
percent for the year ended December 31, 2013. The increase in shipments was supported by the launch of the Ram 1500 in
late 2012 and the all-new 2014 Jeep Cherokee, the effects of which were partially offset by a decrease in Jeep Liberty
shipments following its discontinued production during 2012. Of the favorable mix impact of €1.2 billion, €0.9 billion was
related to the increase of shipments of trucks and certain SUVs, as compared to passenger cars (as trucks generally have a
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higher selling price), while a shift in the distribution channel mix towards higher priced retail shipments and away from fleet
shipments resulted in an increase in net revenues of €0.3 billion. Our ability to increase sales price of current year models to
reflect enhancements made resulted in an increase in net revenues of €0.9 billion. These increases were partially offset by the
impact of the weakening of the U.S. Dollar against the Euro during 2013, which amounted to €1.5 billion.

EBIT
2014 compared to 2013

NAFTA EBIT for the year ended December 31, 2014 was €1,647 million, a decrease of €643 million, or 28.1
percent from EBIT of €2,290 million for the year ended December 31, 2013.

The decrease in NAFTA EBIT was primarily attributable to the combination of (i) increased industrial costs of
€1,577 million (ii) an increase of €575 million in other unusual expenses and (iii) a €29 million increase in selling, general
and administrative costs largely attributable to higher advertising costs to support new vehicle launches, including the all-new
2014 Jeep Cherokee and the all-new 2015 Chrysler 200, partially offset by (iv) the favorable volume/mix impact of €1,129
million, driven by the previously described increase in shipments, and (v) favorable net pricing of €411 million due to
favorable pricing and pricing for enhanced content, partially offset by incentive spending on certain vehicles in portfolio.

The increase in industrial costs was attributable to an increase in warranty expenses of approximately €800 million
which included the effects of certain recall campaigns, an increase in base material costs of €978 million mainly related to
higher base material costs associated with vehicles and components and content enhancements on new models and €262
million in higher research and development costs and depreciation and amortization.

For the year ended December 31, 2014, unusual items were negative by €504 million primarily reflecting the €495
million charge in the first quarter of 2014 connected with the UAW MOU entered into by FCA US on January 21, 2014.

For the year ended December 31, 2013, unusual items were positive by €71 million, primarily including (i) a
€115 million charge related to the June 2013 voluntary safety recall for the 1993-1998 Jeep Grand Cherokee and the 2002-
2007 Jeep Liberty, as well as the customer satisfaction action for the 1999-2004 Jeep Grand Cherokee, partially offset by (ii)
the impacts of a curtailment gain and plan amendments of €166 million with a corresponding net reduction pension
obligation in NAFTA.

2013 compared to 2012

NAFTA EBIT for the year ended December 31, 2013 was €2,290 million, a decrease of €201 million, or 8.1 percent
(4.9 percent on a constant currency basis), from €2,491 million for the year ended December 31, 2012.

The decrease in NAFTA EBIT was primarily attributable to the combination of (i) favorable pricing effects of
€868 million, driven by our ability to increase sales price of current year models for enhancements made and (ii) favorable
volume/mix impact of €588 million, driven by an increase of shipments of trucks and certain SUVs as compared to passenger
cars, which were more than offset by (iii) increased industrial costs of €1,456 million (iv) an increase in selling, general and
administrative costs of €90 million largely attributable to costs incurred in launching new products during 2013,
(v) unfavorable foreign currency translation of €79 million, driven by the weakening of the U.S. dollar against the Euro
during 2013, and (vi) a €23 million increase in other unusual income. In particular, the increase in industrial costs was
attributable to an increase in cost of sales related to new-model content enhancements, an increase in depreciation and
amortization, driven by the new product launches, including the all-new 2014 Jeep Cherokee, the Jeep Grand Cherokee and
the Ram 1500 pick-up truck and an increase in labor costs in order to meet increased production requirements. The increase
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in other unusual income was attributable to the combined effects of a gain recognized from amendments to FCA US’s U.S.
and Canadian defined benefit pension plans, offset by charges related to voluntary safety recalls and customer satisfaction
action for certain models produced in various years from 1993 to 2007 by Old Carco.

LATAM
For the Years Ended December 31, Increase/(decrease)
(€ million, except % of % of % of
percentages and segment segment segment
shipments which are 2014 net 2013 net 2012 net 2014 vs. 2013 2013 vs. 2012
in thonsands of 1inits) _revenies _reveniles _revenies
Net revenues ....oeeeeeeenenenenenenens 8,629 100.0% 9,973 100.0% 11,062 100.0% (1,344)  (13.5)% (1,089) 9.8)%
EBIT..c.oniiiiiiiiiiiiiiiiereeens 177 2.1% 492 4.9% 1,025 9.3% (315) (64.0)% (533)  (52.0)%
ShipMeNts .....cvvevveeevrereereenne. 827 n.m 950 n.m. 979 n.m. (123)  (12.9)% 29  (3.00%

Net revenues

2014 compared to 2013

LATAM net revenues for the year ended December 31, 2014 were €8.6 billion, a decrease of €1.3 billion, or 13.5
percent (6.9 percent on a constant currency basis), from €10.0 billion for the year ended December 31, 2013. The total
decrease of €1.3 billion was attributable to (i) a decrease of €1.2 billion driven by lower shipments, and (ii) unfavorable

foreign currency translation of €0.7 billion, which were partially offset by (iii) favorable net pricing and vehicle mix of €0.6
billion.

The 12.9 percent decrease in vehicle shipments from 950 thousand units for the year ended December 31, 2013, to
827 thousand units for the year ended December 31, 2014 reflected weaker demand in the region’s main markets, where
Brazil continued the negative market trend started in 2012, Argentina was impacted by import restrictions and additional tax
on more expensive vehicles and Venezuela suffered from weaker trading conditions. The weakening of the Brazilian Real
against the Euro impacted net revenues by €0.6 billion, in particular, the average exchange rate used to translate Brazilian
Real balances for the year ended December 31, 2014, was 8.9 percent lower than the average exchange rate used for the same
period in 2013.

2013 compared to 2012

LATAM net revenues for the year ended December 31, 2013 were €10.0 billion, a decrease of €1.1 billion, or 9.8
percent (an increase of 0.7 percent on a constant currency basis), from €11.1 billion for the year ended December 31, 2012.
The total decrease of €1.1 billion was attributable to the combination of the impact of (i) unfavorable foreign currency
translation of €1.2 billion, and (ii) €0.3 billion related to a decrease in vehicle shipments, which were partially offset by
(iii) favorable mix of €0.1 billion and (iv) favorable pricing impact of €0.1 billion.

LATAM net revenues were significantly impacted by the weakening of the Brazilian Real against the Euro, as the
average exchange rate used to translate 2013 balances was 14.3 percent lower than the average exchange rate for 2012,
impacting net revenues negatively by €1.2 billion. The 3.0 percent vehicle shipment decrease from 979 thousand units for
2012 to 950 thousand units for 2013, which impacted net revenues by €0.3 billion, was largely attributable to reductions of
shipments in Brazil. In 2012 sales tax incentives were introduced to promote the sale of small vehicles, a segment in which
we hold a market leading position. As such, we were well positioned to meet the increased consumer demand for small cars,
recording an increase in shipments in 2012. In 2013, the gradual phase out of the tax incentives was initiated and was a
contributing factor to a shift in market demand away from the small car segment and into larger vehicles, resulting in a
decrease in our Brazilian market share, from 23.3 percent in 2012 to 21.5 percent in 2013.
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EBIT

2014 compared to 2013

LATAM EBIT for the year ended December 31, 2014 was €177 million, a decrease of €315 million, or 64.0 percent
(53.7 percent on a constant currency basis), from €492 million for the year ended December 31, 2013.

The decrease in LATAM EBIT was primarily attributable to the combination of (i) unfavorable volume/mix impact
of €228 million attributable to a decrease in shipments, partially offset by an improvement in vehicle mix in Brazil, (ii) an
increase in industrial costs of €441 million largely attributable to price increases for certain foreign currency denominated
purchases, which were impacted by the weakening of the Brazilian Real, (iii) the impact of unfavorable foreign currency
translation of €51 million attributable to the weakening of the Brazilian Real against the Euro, partially offset by (iv)
favorable pricing of €381 million driven by pricing actions in Brazil and Argentina.

In particular, LATAM net other unusual expenses amounted to €112 million for the year ended December 31, 2014,
which included €98 million for the re-measurement charge on the Venezuelan subsidiary’s net monetary assets, compared to
€127 million for the year ended December 31, 2013 which included €75 million attributable to the streamlining of
architectures and models associated to the refocused product strategy and €43 million relating to the loss recognized on
translation of certain monetary liabilities from VEF into U.S. Dollar.

2013 compared to 2012

LATAM EBIT for the year ended December 31, 2013 was €492 million, a decrease of €533 million, or 52.0 percent
(44.5 percent on a constant currency basis), from €1,025 million for December 31, 2012.

The decrease in LATAM EBIT was primarily attributable to the combination of (i) an increase in industrial costs of
€257 million related to increased labor costs and price increases for certain purchases, as the weakening of the Brazilian Real
affected the prices of foreign currency denominated purchases, (ii) unfavorable volume/mix impact of €111 million, driven by
the combination of the previously described 3.0 percent decrease in shipments, and an increase in the proportion of vehicles
produced in Argentina, for which we have higher manufacturing and logistic costs than in Brazil, (iii) a €96 million increase
in other unusual expenses, (iv) the impact of unfavorable foreign currency translation of €77 million related to the previously
described weakening of the Brazilian Real against the Euro and (v) an increase in selling, general and administrative costs of
€37 million mainly due to new advertising campaigns in Brazil, which were partially offset by favorable pricing impact of
€64 million, supported by new product launches. In particular, the most significant components of other unusual expenses
included €75 million attributable to the streamlining of architectures and models associated to the refocused product strategy
and €43 million relating to the loss recognized on translation of certain monetary liabilities from VEF into U.S. Dollar, on the
devaluation of the official exchange rate of the VEF. For further details see Notes 8 and 21 to the Consolidated Financial
Statements included elsewhere in this Prospectus.

APAC
For the Years Ended December 31, Increase/(decrease)
(€ million, except % of % of % of
percentages and segment segment segment
shipments which are in 2014 net 2013 net 2012 net 2014 vs. 2013 2013 vs. 2012
thoiisands of 1inits) revenijes reveniieg revenijes
NEt FEVENUES vvvnernnernnrernrennnannns 6,259 100.0% 4,668 100.0% 3,173 100.0% 1,591 34.1% 1,495 47.1%
23 5] 1 NN 537 8.6% 335 7.2% 274 8.6% 202 60.3% 61 22.3%
Shipments ......ceeeveuvenveniennennne. 220 n.m 163 n.m. 103 n.m. 57 35.0% 60 58.3%
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Net revenues

2014 compared to 2013

APAC net revenues for the year ended December 31, 2014 were €6.3 billion, an increase of €1.6 billion, or 34.1
percent (34.6 percent on a constant currency basis), from €4.7 billion for the year ended December 31, 2013.

The total increase of €1.6 billion was primarily attributable to an increase in shipments and improved vehicle mix.

The 35.0 percent increase in shipments from 163 thousand units for the year ended December 31, 2013, to
220 thousand units for the year ended December 31, 2014, was largely supported by shipments to China and Australia, and in
particular, driven by Jeep Grand Cherokee, Dodge Journey and the newly-launched Jeep Cherokee.

2013 compared to 2012

APAC net revenues for the year ended December 31, 2013 were €4.7 billion, an increase of €1.5 billion, or 47.1
percent (54.2 percent on a constant currency basis), from €3.2 billion for the year ended December 31, 2012.

The total increase of €1.5 billion was mainly attributable to an increase in shipments of €1.8 billion, which was
partially offset by the impact of unfavorable foreign currency translation of €0.2 billion.

The 58.3 percent increase in vehicle shipments from 103 thousand units for the year ended December 31, 2012 to
163 thousand units for the year ended December 31, 2013 was primarily driven by our performance in China and Australia.
In particular, our performance in China was driven by efforts to grow our dealer network, the reintroduction of the Dodge
Journey and our continued strong performance of the Jeep brand, as a result of which our China market share increased from
0.4 percent in 2012 to 0.8 percent in 2013, while our growth in Australia was mainly driven by the Fiat and Alfa Romeo
brands, resulting in an increase in market share from 2.1 percent for the year ended December 31, 2012 to 3.1 percent for the
year ended December 31, 2013. The increase in shipments also resulted in an increase in service parts, accessories and
service contracts and other revenues, supported our market share growth in APAC markets. The impact of unfavorable
foreign currency translation was primarily attributable to fluctuations of the U.S. Dollar and, to a lesser extent, the Japanese
Yen against the Euro. In particular, the FCA US portion of APAC segment net revenues were translated from FCA US’s
functional currency which is the U.S. Dollar into the Euro, and not from the individual entity functional currency into Euro.

EBIT

2014 compared to 2013

APAC EBIT for the year ended December 31, 2014 was €537 million, an increase of €202 million, or 60.3 percent
(unchanged on a constant currency basis) from €335 million for the year ended December 31, 2013.

The increase in APAC EBIT was primarily attributable to (i) a positive volume/mix impact of €494 million as a
result of the increase in shipments described above, partially offset by (ii) an increase in selling, general and administrative
costs of €111 million to support the growth of the APAC operations, (iii) an increase in industrial costs of €54 million due to
higher research and development costs, increased fixed manufacturing costs for new product initiatives and higher production
volumes, (iv) unfavorable pricing of €142 million due to the increasingly competitive trading environment, particularly in
China.
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2013 compared to 2012

APAC EBIT for the year ended December 31, 2013 was €335 million, an increase of €61 million, or 22.3 percent
(27.7 percent on a constant currency basis) from €274 million for the year ended December 31, 2012.

The increase in APAC EBIT was attributable to the combined effect of (i) the positive volume and mix impact of
€423 million, driven by the efforts to grow our presence in the APAC markets and the previously described 2013 launches of
new vehicles, which was partially offset by (ii) an increase in industrial costs of €106 million in higher research and
development costs and fixed manufacturing costs, attributable to the growth in our business, (iii) unfavorable pricing effects
of €79 million due to the increasingly competitive environment, particularly in China, (iv) an increase in selling, general and
administrative costs of €72 million driven by the advertising and promotional expenses incurred in relation to the 2013
launches, including the Dodge Journey and Jeep Compass/Patriot in China and the new Fiat Punto and Fiat Panda in Australia
(v) a €26 million decrease in the results of investments, and (vi) the impact of unfavorable foreign currency translation of €15
million. The decrease in result from investments was largely due to the €23 million increase in the loss recorded in the
Chinese joint venture GAC FIAT Automobiles Co, attributable to the costs incurred in relation to the future launch of the Fiat

Viaggio.
EMEA
For the Years Ended December 31, Increase/(decrease)
(€ million, except % of % of % of
percentages and segment segment segment
shipments which are net net net
int ands of units) 2014 : 2013 : 2012 : 2014 vs. 2013 2013 vs. 2012
Net TeVenUues .eevvvveneneeereennnnnns 18,020 100.0 % 17,335 100.0 % 17,717 100.0 % 685 4.0% (382) 22)%
EBIT . covviiiiiiiiiiiiiiinnccceiinnna, (109) (0.6)% (506) 2.9)% (725) 4.1)% 397 78.5% 219 30.2 %
Shipments .....cceeeveuvenvenennennne. 1,024 n.m 979 n.m. 1,012 n.m. 45 4.6% (33) (3.3)%

Net revenues

2014 compared to 2013

EMEA net revenues for the year ended December 31, 2014 were €18.0 billion, an increase of €0.7 billion, or 4.0
percent, from €17.3 billion for the year ended December 31, 2013.

The €0.7 billion increase in EMEA net revenues was mainly attributable to the combination of (i) a €0.6 billion
increase in vehicle shipments, (ii) a €0.3 billion favorable sales mix impact primarily driven by Jeep brand and LCV
shipments, partially offset by (iii) unfavorable pricing of €0.1 billion due to the increasingly competitive trading environment
particularly related to passenger cars in Europe and (iv) €0.1 billion lower components sales.

In particular, the 4.6 percent increase in vehicle shipments, from 979 thousand units for the year ended December
31, 2013, to 1,024 thousand units for the year ended December 31, 2014, was largely driven by the Fiat 500 family, the Jeep
brand (the all-new Renegade and Cherokee) and the new Fiat Ducato.

79



2013 compared to 2012

EMEA net revenues for the year ended December 31, 2013 were €17.3 billion, a decrease of €0.4 billion, or 2.2
percent (1.4 percent on a constant currency basis), from €17.7 billion for the year ended December 31, 2012.

The total decrease of €0.4 billion was attributable to the combined effects of (i) a decrease in vehicle shipments of
€0.4 billion, (ii) unfavorable vehicle pricing of €0.2 billion, (iii) a decrease in service parts, accessories and service contracts
and other revenues of €0.1 billion and (iv) the impact of unfavorable foreign currency translation of €0.1 billion mainly due
to fluctuations of the U.S. Dollar and the British Pound Sterling which were partially offset by (v) the effects of a change in
scope of consolidation, arising from obtaining control of VM Motori S.p.A. in 2013, a diesel engine manufacturing company,
which impacted net revenues positively by €0.2 billion and (vi) positive vehicle mix of €0.1 billion.

The 3.3 percent decrease in vehicle shipments, from 1,012 thousand units in 2012 to 979 thousand units in 2013,
impacted net revenues by €0.4 billion. The decrease in vehicle shipments was in part due to the persistent weak economic
conditions in Europe (EU27 + EFTA), which resulted in a 1.8 percent passenger car industry contraction, and in part due to a
decrease in our passenger car market share from 6.3 percent in 2012 to 6.0 percent in 2013, while LCV market share
decreased from 11.7 percent for 2012 to 11.6 percent for 2013, as a result of the increasing competition in the industry. These
conditions led to a decrease in service parts, accessories and service contracts and other revenues of €0.1 billion, while the
highly competitive environment and resulting price pressure impacted pricing unfavorably by €0.2 billion. In July 2013, the
Group’s option to acquire the remaining 50.0 percent stake in VM Motori S.p.A. became exercisable, which resulted in
consolidation on a line-by-line basis. This resulted in a positive impact to net revenues of €0.2 billion. The shift in sales mix
towards newly launched and content enriched vehicles, for which sales prices were adjusted, such as the Fiat SO0L and the
new Fiat Panda over other vehicles, such as the existing Fiat Panda resulted in a positive vehicle mix impact of €0.1 billion.

EBIT

2014 compared to 2013

EMEA EBIT loss for the year ended December 31, 2014 was €109 million, an improvement of €397 million, or 78.5
percent, from an EBIT loss of €506 million for the year ended December 31, 2013.

The decrease in EMEA EBIT loss was primarily attributable to the combination of (i) a €199 million decrease in
other unusual expenses, (ii) a favorable volume/mix impact of €174 million driven by the previously described increase in
shipments and improved vehicle mix, (iii) a decrease in net industrial costs of €166 million mainly driven by industrial and
purchasing efficiencies, which were partially offset by (iv) unfavorable pricing of €85 million as a result of the competitive
trading environment and resulting price pressure and (v) an increase in selling, general and administrative costs of €67
million mainly related to advertising expenses primarily to support the growth of Jeep brand and the Jeep Renegade launch.

In 2013, other unusual expenses were €195 million which included the write-off of previously capitalized research
and development related to new model development for Alfa Romeo products which were switched to a new platform
considered more appropriate for the brand.

2013 compared to 2012

EMEA EBIT for the year ended December 31, 2013 was a loss of €506 million, an improvement of €219 million, or
30.2 percent (31.9 percent on a constant currency basis), from a loss of €725 million for the year ended December 31, 2012.

The decrease in EMEA EBIT loss was attributable to the combined effect of (i) a decrease in selling, general and
administrative costs of €199 million as a result of the cost control measures implemented in response to the European market
weakness, including efforts to improve the focus of advertising initiatives, (ii) a decrease in industrial costs of €139 million
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attributable to industrial efficiencies driven by the WCM program and purchasing savings implemented and (iii) a positive
volume and mix impact of €77 million, primarily driven by the Fiat 500 family of vehicles, the effects of which were partially
offset by (iv) unfavorable net pricing effects of €172 million, attributable to increased competitive pressure, particularly in
the first half of 2013, and (v) a decrease in the results of investments of €16 million.

Ferrari

For the Years Ended December 31, Increase/(decrease)

() [0) 0,
(€ million, except percentages semm(;fn t se/omoefn t seA)m(c)efn t
and shipments which are in gnet gnet gnet
thousands of units) 2014 2013 2012 2014 vs. 2013 2013 vs. 2012
Net FeVeNUes ..oeevveeeerrnneeennnnnens 2,762 100.0 % 2,335 100.0 % 2,225 100.0 % 427 183 % 110 49 %
EBIT eeeiieeeeeeeiiinieeeeeeeeeeeenee 389 141 % 364 156 % 335 151 % 25 69 % 29 87 %
Shipments ......ceeveuvenrennennennne. 7 n.m. 7 n.m. 7 n.m. 0 0 0 0

Net Revenues

2014 compared to 2013

For the year ended December 31, 2014, Ferrari net revenues were €2.8 billion, an increase of €0.4 billion, or 18.3
percent, from €2.3 billion for the year ended December 31, 2013. The increase was primarily attributable to the increased
volumes and improved vehicle mix driven by the contribution of the LaFerrari model.

2013 compared to 2012

Ferrari net revenues for the year ended December 31, 2013 were €2.3 billion, an increase of €0.1 billion, or 4.9
percent, from €2.2 billion for the year ended December 31, 2012. The total increase of €0.1 billion was primarily attributable
to the launch of the production and sale of engines to Maserati for use in their new vehicles in 2013.

EBIT

2014 compared to 2013

Ferrari EBIT for the year ended December 31, 2014, was €389 million, an increase of €25 million, or 6.9 percent
from €364 million for the year ended December 31, 2013. For 2014 EBIT includes an unusual charge of €15 million in
compensation cost related to the resignation of the former chairman. Increase in EBIT was attributable to higher volumes and
improved sales mix largely driven by the contribution of the LaFerrari model.

2013 compared to 2012

Ferrari EBIT for 2013 was €364 million, an increase of €29 million, or 8.7 percent, from €335 million for 2012,
attributable to favorable vehicle mix and an increase in the contribution from licensing activities and revenues from the
personalization of vehicles.
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Maserati

For the Years Ended December 31, Increase/(decrease)
0, 0, 0,
(€ million, except percentages seA)m?afn t seA)m?afn t seA)m?afn t
and shipments which are in gnet gnet gnet
thousands of units) 2014 2013 2012 2014 vs. 2013 2013 vs. 2012
—reveniies —reveniles —reveniies
Net revenues ......eeveeerevvnennnnnees 2,767 100.0% 1,659 100.0% 755 100.0% 1,108 66.8% 904 119.7%
EBIT eeeiieeeieeeiiinieeeeeeeeeeeenne 275 9.9% 106 6.4% 57 7.5% 169 159.4% 49 86.0%
Shipments .......c.evevuvinniinnnennns 36 n.m. 15 n.m. 6 n.m. 21 140.0% 9 150.0%

Net revenues
2014 compared to 2013

Maserati net revenues were €2.8 billion, an increase of €1.1 billion, or 66.8 percent from €1.7 billion for the year
ended December 31, 2013, primarily driven by an increase in vehicle shipments from 15 thousand units for the year ended
December 31, 2013, to 36 thousand units for the year ended December 31, 2014.

2013 compared to 2012

Maserati net revenues for 2013 were €1.7 billion, an increase of €0.9 billion, from €0.8 billion for 2012. The
increase of €0.9 billion was largely attributable to the increase in vehicle shipments driven primarily by the 2013 launches of
the new Quattroporte model in March and the new Ghibli in October.

EBIT
2014 compared to 2013

Maserati EBIT for the year ended December 31, 2014 was €275 million, an increase of €169 million, or 159.4
percent, from €106 million for the year ended December 31, 2013. The increase was primarily driven by the growth in
shipments, as previously discussed. In 2013, EBIT included €65 million in unusual charges related to the write-down of
previously capitalized development costs following the decision to switch a future model to a more technically advanced

platform.
2013 compared to 2012

Maserati EBIT for 2013 was €106 million, an increase of €49 million, or 86.0 percent, from €57 million for 2012,
attributable to the combined effect of strong volume growth driven by the previously described 2013 product launches, which
was partially offset by an increase in other unusual expenses of €65 million related to the write-down of capitalized
development costs related to a new model, which will be developed on a more technically advanced platform considered

more appropriate for the Maserati brand.
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Components

For the Years Ended December 31, Increase/(decrease)
% of % of % of
segment segment segment
(€ million, except percentages) 2014 net 2013 net 2012 net 2014 vs. 2013 2013 vs. 2012
—revenues T — __revenues
Magneti Marelli
Net revenues ....c.eueeeevneneeennnnee. 6,500 5,988 5,828 512 8.6 % 160 2.7 %
21 2 1 204 169 131 35 20.7 % 38 29.0 %
Teksid
Net reVenues ...cceeueeeeeneneeennnnee 639 688 780 (49) (7.1)% 92)  (11.8)%
|25 2] 1 AT 4) (70) 4 66 (94.3)% (74) n.m.
Comau
Net FeVENUES ..eevvuneernneeennnnen 1,550 1,463 1,482 87 59 % (19) 1.3)%
EBIT..ciiiiiiiiieieeiieeeeiieeeeaann, 60 47 30 13 27.7 % 17 56.7 %
Intrasegment eliminations
Net revenues ..o.vevevevnenenenenennnn, (70) (59) (60) (11) 18.6 % 1 (1.7Y%
Components
Net revenues ....o.eeevevenennenennene, 8,619 100.0% 8,080 100.0% 8,030 100.0% 539 6.7 % 50 0.6 %
EBIT . cciiiiiiiiiiieiiiieeeeiieeeenann, 260 3.0% 146 1.8% 165 2.1% 114 78.1 % 19 (11.5)%

(1) Number is not meaningful.
Net revenues

2014 compared to 2013

Components net revenues for the year ended December 31, 2014, revenues were €8.6 billion, an increase of
€0.5 billion, or 6.7 percent (9.3 percent on a constant currency basis), from €8.1 billion for the year ended December 31,
2013.

Magneti Marelli

Magneti Marelli net revenues for the year ended December 31, 2014, were €6.5 billion, an increase of €0.5 billion,
or 8.6 percent, from €6.0 billion for the year ended December 31, 2013 primarily reflecting positive performance in North
America, China and Europe, partially offset by performance in Brazil, which was impacted by the weakening of the Brazilian
Real against the Euro.

Teksid

Teksid net revenues for the year ended December 31, 2014 were €639 million, a decrease of €49 million, or 7.1
percent, from €688 million for the year ended December 31, 2013, primarily attributable to a 4.0 percent decrease in cast iron
business volumes, which were partially offset by a 24.0 percent increase in aluminum business volumes.

Comau

Comau net revenues for the year ended December 31, 2014 were €1.6 billion, an increase of €0.1 billion, or 5.9
percent, from €1.5 billion for the year ended December 31, 2013, mainly attributable to the body welding business.
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2013 compared to 2012

Components net revenues for the year ended December 31, 2013 were €8.1 billion, an increase of €0.1 billion, or 0.6
percent (4.4 percent on a constant currency basis), from €8.0 billion for the year ended December 2012.

Magneti Marelli

Magneti Marelli net revenues for 2013 were €6.0 billion, an increase of €0.2 billion, or 2.7 percent, from €5.8 billion
for 2012, primarily driven by the performance of the automotive lighting and to a lesser extent, the electronics business units.
See “Business—Components Segment—Magneti Marelli” for a description of the Magneti Marelli business lines. In
particular, the automotive lighting net revenues increased by 11.6 percent driven by large orders from Asian and North
American OEM clients, and the effect of the full-year contribution of lighting solutions launched in the second half of 2012,
while electronics net revenues increased by 7.0 percent, driven by the trend of increasingly technologically advanced vehicle
components.

Teksid

Teksid net revenues for the year ended December 31, 2013 were €0.7 billion, a decrease of €0.1 billion, or 11.8
percent, from €0.8 billion for 2012, attributable to a €0.1 billion decrease in net revenues from the cast iron business,
attributable to a decrease in iron prices and a decrease in cast iron volumes sold.

Comau

Comau net revenues for both years ended December 31, 2013 and December 31, 2012 were €1.5 billion, attributable
to the combined effects of (i) an increase in body welding revenues supported by large orders from European and North
American customers, which was offset by (ii) decreased powertrain revenues. See “Business—Components Segment—
Comau” for a description of the Comau business lines.

EBIT
2014 compared to 2013

Components EBIT for the year ended December 31, 2014 was €260 million, an increase of €114 million, or 78.1
percent, from €146 million for the year ended December 31, 2013.

Magneti Marelli

Magneti Marelli EBIT for the year ended December 31, 2014 EBIT was €204 million, an increase of €35 million,
20.7 percent, from €169 million for the year ended December 31, 2013. EBIT includes unusual charges of €20 million for
2014 (unusual income of €1 million for 2013). Excluding these unusual charges, EBIT increased by €56 million, mainly
reflecting higher volumes and the benefit of cost containment actions and efficiencies.

Teksid
Teksid EBIT loss for the year ended December 31, 2014 was €4 million, a decrease of €66 million, from an EBIT

loss of €70 million for the year ended December 31, 2013. In 2013, EBIT included unusual charges of €60 million, mainly
related to impairment of assets in the Cast Iron business unit.
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Comau

Comau EBIT for the year ended December 31, 2014 was €60 million, an increase of €13 million, or 27.7 percent,
from €47 million for the year ended December 31, 2013, primarily due to volume in body welding operations and an
improved mix.

2013 compared to 2012

Components EBIT for the year ended December 31, 2013 was €146 million, a decrease of €19 million, or 11.5
percent (6.7 percent on a constant currency basis), from €165 million for the year ended December 31, 2012.

Magneti Marelli

Magneti Marelli EBIT for the year ended December 31, 2013 was €169 million, an increase of €38 million, or 29.0
percent, from €131 million for the year ended December 31, 2012, attributable to the previously described increase in net
revenues, which was partially offset by higher costs incurred in relation to product launches in North America, and the impact
of unusual charges recognized in 2012.

Teksid

Teksid EBIT for the year ended December 31, 2013 was a loss of €70 million, compared to a gain of €4 million for
the year ended December 31, 2012, attributable to the combined effects of volume decreases from the cast iron business, and
€60 million other unusual expenses, related to asset impairments of the cast iron business.

Comau

Comau EBIT for the year ended December 31, 2013 was €47 million, an increase of €17 million, or 56.7 percent,
from €30 million for the year ended December 31, 2012, primarily attributable to the body welding operations.

Recent Developments
Venezuela

Based on first quarter 2014 developments related to the foreign exchange process in Venezuela, we have changed the
exchange rate used to remeasure our Venezuelan subsidiary’s net monetary assets in U.S. Dollar as of March 31, 2014. As the
official exchange rate is increasingly reserved only for the purchases of those goods and services deemed "essential" by the
Venezuelan government, we began to use the exchange rate determined by an auction process conducted by Venezuela’s
Supplementary Foreign Currency Administration System, or SICAD, referred to as the SICAD I rate as of March 31, 2014 of
10.7 VEF to the U.S. Dollar. Previously we utilized the official exchange rate of 6.30 VEF to the U.S. Dollar. In late March
2014, the Venezuelan government introduced an additional auction-based foreign exchange system, referred to as the SICAD
II rate. Prior to the new exchange system described below, the SICAD II rate had ranged from 49 to 52.1 VEF to the U.S.
Dollar in the period since its introduction. The SICAD II rate was expected to be used primarily for imports and has been
limited to amounts of VEF that can be exchanged into other currencies, such as the U.S. Dollar. As a result of the March 2014
exchange agreement between the Central Bank of Venezuela and the Venezuelan government and the limitations of the
SICAD II rate, the Group believed at December 31, 2014 that any future remittances of dividends would have been transacted
at the SICAD I rate. As a result, the Group determined that the SICAD I rate, and not the SICAD II rate, is the most
appropriate rate to use as of December 31, 2014.
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On February 10, 2015, the Venezuelan government introduced a new market-based exchange system, referred to as
Marginal Currency System, or the SIMADI rate, with certain specified limitations on its usage by individuals and legal
entities. On February 12, 2015, the SIMADI rate began trading at 170 VEF to U.S. Dollar and is expected to be used by
individuals and legal entities in the private sector. The SIMADI exchange rate was utilized by FCA Venezuela for a
transaction related to the purchase of parts. In addition, in February 2015, the Venezuelan government announced that the
SICAD I and SICAD II auction-based exchange systems would be merged into a single exchange system, with a rate starting
at 12.0 VEF to U.S. Dollar. The SICAD I exchange rate will be used to complete the majority of FCA Venezuela's
transactions to exchange VEF for U.S. Dollar and as such, it has been deemed the appropriate rate to use to convert our
monetary assets and liabilities to U.S. Dollars at March 31, 2015.

We continue to monitor the appropriate rate to be used for remeasuring our net monetary assets. Additionally, we
will continue to monitor the currency exchange regulations and other factors to assess whether our ability to control and
benefit from our Venezuelan operations has been adversely affected.

Capital Plan

Concurrent with authorizing the offering of common shares, the Board of Directors had authorized the offer and sale
of mandatory convertible securities which were registered with the Securities and Exchange Commission, or SEC, to U.S.
and international institutional investors in December 2014. The mandatory convertible securities are mandatorily convertible
into FCA common shares at maturity and are a compound financial instrument consisting of an equity contract combined
with a financial liability for the coupon payments. The coupon payments are accounted for as a financial liability with the
remainder of the equity contract accounted for as an equity instrument. Certain early settlement features related to the early
payment of the financial liability are bifurcated and accounted for separately as a derivative financial instrument (see Note 20
to the Consolidated Financial Statements included elsewhere in this Prospectus).

On October 29, 2014 the Board of Directors of FCA announced that it had authorized the separation of Ferrari from
FCA. The separation is expected to be effected through a public offering of a portion of FCA’s interest in Ferrari (expected to
occur in 2015) and a spin-off of FCA’s remaining equity interest in Ferrari to FCA’s shareholders (expected to occur in 2016).
The Board authorized FCA management to take the steps necessary to complete the Separation of Ferrari, subject to final
approval and other customary requirements. We have not finally determined the structure and terms of the Separation and no
assurance can be given as to whether and when the Separation of Ferrari will occur. FCA may determine to delay or abandon
the Separation at any time for any reason. See “Risk Factors—Risks Relating to the Proposed Separation of Ferrari.”

Also on October 29, 2014, the Board of Directors of FCA announced that it intended to eliminate existing
contractual terms limiting the free flow of capital among Group companies including through the redemption of each series
of FCA US’s outstanding secured senior notes no later than their initial optional redemption dates in June 2015 and 2016, as
well as the refinancing of FCA US’s outstanding term loans and its revolving credit facility.
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On May 14, 2015 (the “Redemption Date”), FCA US, redeemed all of its outstanding 8% Secured Senior Notes due
2019 in an aggregate principal amount of $2,875 million (approximately €2.5 billion) at a redemption price equal to 100% of
the principal amount of the 8% Secured Senior Notes due 2019, plus the applicable premium and accrued and unpaid interest
to the Redemption Date, in accordance with the terms of the related indenture.

On June 9, 2015, FCA entered into a €4.8 billion syndicated revolving credit facility (“RCF”’) with a group of twelve
bookrunner banks. The RCF will be available for general corporate purposes and working capital needs of the Group. The
RCF replaces and expands the €2.1 billion 3-year revolving credit facility entered into by FCA on June 21, 2013 and will
replace the $1.3 billion 5-year revolving credit facility entered into by FCA US on May 24, 2011. The RCF will be available
in two tranches. The first tranche of €2.4 billion, which is immediately available, matures in July 2018 and has two extension
options (1-year and 11-month, respectively) exercisable on the first and second anniversary of signing. The second tranche,
which consists of an additional €2.4 billion, matures in June 2020 and will be available upon termination of the FCA US
revolving credit facility and the elimination of the restrictions under FCA US’s financing documentation on the provision of
guarantees or payment of dividends by FCA US for the benefit of the rest of the Group as discussed in the “Liquidity and
Capital Resources” section below.

Liquidity and Capital Resources
Liquidity Overview

We require significant liquidity in order to meet our obligations and fund our business. Short-term liquidity is
required to purchase raw materials, parts and components for vehicle production, and to fund selling, administrative, research
and development, and other expenses. In addition to our general working capital and operational needs, we expect to use
significant amounts of cash for the following purposes: (i) capital expenditures to support our existing and future products;
(ii) principal and interest payments under our financial obligations and (iii) pension and employee benefit payments. We
make capital investments in the regions in which we operate primarily related to initiatives to introduce new products,
enhance manufacturing efficiency, improve capacity, and for maintenance and environmental compliance. Our capital
expenditures in 2015 are expected to be approximately between €8.5 and €9.0 billion, which we plan to fund primarily with
cash generated from our operating activities, as well as with credit lines provided to certain of our Group entities.

Our business and results of operations depend on our ability to achieve certain minimum vehicle sales volumes. As
is typical for an automotive manufacturer, we have significant fixed costs, and therefore, changes in our vehicle sales volume
can have a significant effect on profitability and liquidity. We generally receive payment for sales of vehicles to dealers and
distributors, shortly after shipment, whereas there is a lag between the time we receive parts and materials from our suppliers
and the time we are required to pay for them. Therefore, during periods of increasing vehicle sales, there is generally a
corresponding positive impact on our cash flow and liquidity. Conversely, during periods in which vehicle sales decline, there
is generally a corresponding negative impact on our cash flow and liquidity. Thus, delays in shipments of vehicles, including
delays in shipments in order to address quality issues, tend to negatively affect our cash flow and liquidity. In addition, the
timing of our collections of receivables for export sales of vehicles, fleet sales and part sales tend to be longer due to different
payment terms. Although we regularly enter into factoring transactions for such receivables in certain countries, in order to
anticipate collections and transfer relevant risks to the factor, a change in volumes of such sales may cause fluctuations in our
working capital. The increased internationalization of our product portfolio may also affect our working capital requirements
as there may be an increased requirement to ship vehicles to countries different from where they are produced. Finally,
working capital can be affected by the trend and seasonality of sales under vehicle buy-back programs.

Management believes that the funds currently available, in addition to those funds that will be generated from
operating and financing activities, will enable the Group to meet its obligations and fund its businesses including funding
planned investments, working capital needs and fulfilling its obligations to repay its debts in the ordinary course of business.
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Liquidity needs are met primarily through cash generated from operations, including the sale of vehicles, service and
parts to dealers, distributors and other consumers worldwide.

The operating cash management, main funding operations and liquidity investment of the Group, excluding FCA
US, are centrally coordinated by dedicated treasury companies with the objective of ensuring effective and efficient
management of the Group’s funds. The companies raise capital in the financial markets through various funding sources. See
“Business—Industry Overview—Financial Services.”

FCA US continues to manage its liquidity independently from the rest of the Group. Intercompany financing from
FCA US to other Group entities is not restricted other than through the application of covenants requiring that transactions
with related parties be conducted at arm’s length terms or be approved by a majority of the “disinterested” members of the
Board of Directors of FCA US. In addition, certain of FCA US’s financing agreements place restrictions on the distributions
which it is permitted to make. In particular, dividend distributions, other than certain exceptions including certain permitted
distributions and distributions with respect to taxes, are generally limited to an amount not to exceed 50.0 percent of
cumulative consolidated net income (as defined in the agreements) from January 1, 2012. See “—Bank Debt—FCA US
Senior Credit Facilities.”

FCA has not provided any guarantee, commitment or similar obligation in relation to any of FCA US’s financial
indebtedness, nor has it assumed any kind of obligation or commitment to fund FCA US. However, certain bonds issued by
FCA and its subsidiaries (other than FCA US and its subsidiaries) and the new RCF entered into on June 9, 2015, include
covenants which may be affected by circumstances related to FCA US, in particular there are cross-default clauses which
may accelerate repayments in the event that FCA US fails to pay certain of its debt obligations.

At March 31, 2015, the treasury companies of the Group and its subsidiaries had access to approximately €3.3
billion of medium/long term committed credit lines expiring beyond 12 months (€3.3 billion at December 31, 2014 and €3.2
billion at December 31, 2013), of which €2.1 billion relates to the three year syndicated revolving credit line due in July
2016, which was undrawn at March 31, 2015, December 31, 2014 and December 31, 2013, and U.S.$1.3 billion
(approximately €1.2 billion) relates to the revolving credit facility maturing in May 2016 of FCA US, which was also
undrawn at March 31, 2015, December 31, 2014 and December 31, 2013. See “—Total Available Liquidity” below.

Additionally, the operating entities of the Group, excluding FCA US and its subsidiaries, have access to dedicated
credit facilities in order to fund investments and working capital requirements. In particular the Brazilian companies have
committed credit lines available, mainly in relation to the set-up of our new plant in Pernambuco, Brazil, with residual
maturities after twelve months, to fund scheduled investments, of which approximately €0.7 billion was undrawn at March
31, 2015 (€0.9 billion was undrawn at December 31, 2014 and €1.8 billion was undrawn at December 31, 2013).

The following pages discuss in more detail the principal covenants relating to the Group’s revolving credit facilities
and certain other financing agreements. At March 31, 2015, at December 31, 2014 and at December 31, 2013, the Group was
in compliance with all covenants under its financing agreements.

Long-term liquidity requirements may involve some level of debt refinancing as outstanding debt becomes due or
we are required to make amortization or other principal payments. Although we believe that our current level of total
available liquidity is sufficient to meet our short-term and long-term liquidity requirements, we regularly evaluate
opportunities to improve our liquidity position in order to enhance financial flexibility and to achieve and maintain a liquidity
and capital position consistent with that of our principal competitors.

However, any actual or perceived limitations of our liquidity may limit the ability or willingness of counterparties,
including dealers, consumers, suppliers, lenders and financial service providers, to do business with us, or require us to
restrict additional amounts of cash to provide collateral security for our obligations. Our liquidity levels are subject to a
number of risks and uncertainties, including those described in “Risk Factors.”
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Total Available Liquidity

At March 31, 2015, our total available liquidity was €25.2 billion (€26.2 billion at December 31, 2014 and €22.7
billion at December 31, 2013), including €3.2 billion available under undrawn committed credit lines, primarily related to the
€2.1 billion three year syndicated revolving credit line and the U.S.$1.3 billion (approximately €1.2 billion) revolving credit
facility of FCA US. The terms of the revolving credit facility of FCA US require FCA US to maintain a minimum liquidity of
U.S.$3.0 billion (€2.8 billion), which include any undrawn amounts under the revolving credit facility. Total available
liquidity includes cash and cash equivalents and current securities. Total available liquidity is subject to intra-month, foreign
exchange and seasonal fluctuations resulting from business and collection-payment cycles as well as to changes in foreign
exchange conversion rates.

The following table summarizes our total available liquidity:

As of March 31, As of December 31,
(€ million) 2015 2014 2013 2012
Cash, cash equivalent and current securities L 21,895 23,050 19,702 17,922
Undrawn committed credit lines ® ............ccocoevrverrnenennen. 3,308 3,171 3,043 2,935
Total available liquidity © ..........cccooieieiieeeeceeeeee. 25,203 26,221 22,745 20,857

(1) Current securities comprise short term or marketable securities which represent temporary investments but which do not satisfy all the requirements to
be classified as cash equivalents as they may not be able to be readily converted into cash or they are subject to significant risk of change in value
(even if they are short-term in nature or marketable).

(2) Excludes the undrawn €0.7 billion medium/long-term dedicated credit lines available to fund scheduled investments as of March 31, 2015 (€0.9 billion
was undrawn at December 31, 2014, €1.8 billion at December 31, 2013 and €1.3 billion as of December 31, 2012) and also excludes the undisbursed
€0.4 billion on the Mexico Bank Loan as of March 31, 2015 (€0 billion at December 31, 2014, 2013 and 2012).

(3) The majority of our liquidity is available to our treasury operations in Europe, U.S. (subject to the previously discussed restrictions on FCA US
distributions) and Brazil; however, liquidity is also available to certain subsidiaries which operate in other areas. Cash held in such countries may be
subject to restrictions on transfer depending on the foreign jurisdictions in which these subsidiaries operate. Based on our review of such transfer
restrictions in the countries in which we operate and maintain material cash balances, we do not believe such transfer restrictions have an adverse
impact on the Group’s ability to meet its liquidity requirements at the dates represented above.

Our liquidity is principally denominated in U.S. Dollar and in Euro. Out of the total €21.9 billion of cash, cash
equivalents and current securities available at March 31, 2015 (€23.0 billion at December 31, 2014 and €19.7 billion at
December 31, 2013), €12.2 billion, or 56 percent were denominated in U.S. Dollar (€10.6 billion, or 46 percent at December
31, 2014 and €8.3 billion, or 42 percent at December 31, 2013) and €5 billion, or 23 percent were denominated in Euro (€6.2
billion, or 27 percent at December 31, 2014 and €6.1 billion, or 31 percent at December 31, 2013). Liquidity available in
Brazil and denominated in Brazilian Reals accounted for €0.9 billion, or 4 percent at March 31, 2015 (€1.6 billion, or 7
percent at December 31, 2014 and €1.5 billion, or 8 percent at December 31, 2013), with the remainder being distributed in
various countries and denominated in the relevant local currencies.

The decrease in total available liquidity from December 31, 2014 to March 31, 2015 primarily reflects operating
cash absorption and the payment of a €1.5 billion bond at maturity, partially offset by favorable foreign currency translation
effects. The increase in total available liquidity from December 31, 2013 to December 31, 2014 primarily reflects a €3,385
million increase in cash and cash equivalents. Refer to “—Cash Flows” below for additional information regarding change in
cash and cash equivalents.

Acquisition of the Remaining Equity Interest in FCA US

On January 1, 2014 we announced an agreement with the VEBA Trust, under which our wholly owned subsidiary,
FCA North America Holdings LLC (“FCA NA”) (formerly known as Fiat North America LLC), would acquire the remaining

89



41.5 percent ownership interest in FCA US held by the VEBA Trust for total consideration of U.S.$3,650 million (equivalent
to €2,691 million). The transaction closed on January 21, 2014. The consideration for the acquisition consisted of:

*  aspecial distribution paid by FCA US to its members on January 21, 2014 of U.S.$1,900 million (equivalent to
€1,404 million) wherein FCA NA directed its portion of the special distribution to the VEBA Trust as part of the
purchase consideration which served to fund a portion of the transaction; and

* acash payment by FCA NA to the VEBA Trust of U.S.$1,750 million (equivalent to €1.3 billion) on January 21,
2014.

The distribution from FCA US was funded from FCA US’s available cash on hand. The payment by FCA NA was
funded by Fiat’s available cash on hand.

FCA US New Debt Issuances and Prepayment of VEBA Trust Note

In February 2014, FCA US prepaid all amounts outstanding including accrued and unpaid interest of approximately
U.S.$5.0 billion (€3.6 billion) related to its financial liability to the VEBA Trust, or the VEBA Trust Note. Such prepayment
was financed by FCA US as follows:

*  proceeds from new senior credit facilities — a U.S.$250 million (€181 million) incremental term loan under FCA
US’s existing tranche B term loan facility that matures on May 24, 2017 and a new U.S.$1,750 million (€1.3
billion) term loan, issued under a new term loan credit facility, that matures on December 31, 2018;

*  proceeds from secured senior notes due 2019 — issuance of U.S.$1,375 million (€1.0 billion) aggregate principal
amount of 8.0 percent secured senior notes due June 15, 2019, at an issue price of 108.25 percent of the
aggregate principal amount, which were incremental to the secured senior notes due 2019 that were issued in
May 2011 (together, the 2019 Notes); and

*  proceeds from secured senior notes due 2021 — issuance of U.S.$1,380 million (€1.0 billion) aggregate principal
amount of 8.25 percent secured senior notes due June 15, 2021 at an issue price of 110.5 percent of the
aggregate principal amount, which were incremental to the secured senior notes due 2021 that were issued in
May 2011 (together, the 2021 Notes).

The 2019 Notes and the 2021 Notes are collectively referred to as the Secured Senior Notes.

Cash Flows

Three Months Ended March 31, 2015 compared to Three Months Ended March 31, 2014

The following table summarizes the cash flows from operating, investing and financing activities for each of the
three months ended March 31, 2015 and 2014. For a complete discussion of our cash flows, see our Interim Consolidated
Statement of Cash Flows included in our Interim Consolidated Financial Statements elsewhere in this Prospectus.

90



(€ million) 2015 2014

Cash and cash equivalents at beginning of the Period..............eevvveveeeveveeevieeeereeeeeeeeenn, 22,840 19,455
Cash flows from operating activities during the year ...........cceeeeeeiiiiiiiiiiiiiiiieiiieieieeeeeeenenn, 958 1,396
Cash flows used in INVEStING ACHVILIES ..vvvvrrrrrrrrerrriiirererrerereeeeeeerererererereeerereeerereeeeeeeeereen: (1,788) (1,599)
Cash flows from financing activities .........eeerrruuerieieeiiiiiiiiiiee ettt e e e e (1,744) (1,669)
Translation exchange differences........cueueiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiieeeeeeeeeeeeeeerereeeeeeeeeeeee 1,403 (83)
Total change in cash and cash eqUIVAIENLS .........cevviiieiiiiiiiiiiiiieieiiiireeeeeeeeeeeeeeeeeeeeereeeeeeeen (1,171) (1,955)
Cash and cash equivalents at end of the Period ...............oevvvvvvvieieiiiiiiieieieieeeieieeeeeeeeen, 21,669 17,500

Operating Activities — Three months ended March 31, 2015

For the three months ended March 31, 2015, our net cash from operating activities was €958 million and was
primarily the result of:

(1)  net profit of €92 million adjusted to add back €1,397 million for depreciation and amortization expense;

(i)  anet increase of €274 million in provisions, mainly related to net adjustments to warranties for NAFTA and

higher accrued sales incentives, primarily due to an increase in dealer stock levels to support increased sales
volumes in NAFTA; and

(iii) €112 million dividends received from jointly-controlled entities.
These positive contributions were partially offset by:

(iv) the negative impact of change in working capital of €1,000 million primarily driven by (a) €1,353 million
increase in inventories, in line with the trend in production and sales volumes for the period, (b) €205 million
increase in trade receivables, (c) €550 million increase in net other current assets and liabilities, which were
partially offset by (d) €1,108 million increase of trade payables, mainly related to increased production in
EMEA and NAFTA as a result of increased consumer demand for our vehicles.

Operating Activities — Three Months Ended March 31, 2014

For the three months ended March 31, 2014, our net cash from operating activities was €1,396 million and was
primarily the result of:

(1)  anetloss of €173 million adjusted to add back (a) €1,168 million for depreciation and amortization expense
and (b) other non-cash items of €243 million, which primarily includes (i) €366 million related to the non-
cash portion of the expense recognized in connection with the execution of the MOU entered into by the
UAW and FCA US on January 21, 2014, (ii) a €94 million remeasurement charge recognized as a result of the
Group’s change in the exchange rate used to remeasure its Venezuelan subsidiary’s net monetary assets in
U.S. Dollars which were partially offset by (iii) the non-taxable gain of €223 million on the re-measurement
at fair value of the previously exercised options on approximately 10 percent of FCA US’s membership
interests in connection with the equity purchase agreement;

(i)  anetincrease of €384 million in provisions, mainly related to: (i) increase in accrued sales incentives,
primarily due to an increase in retail incentives as well as an increase in dealer stock levels as of March 31,
2014 compared to December 31, 2013 to support increased sales volumes in NAFTA, and (ii) net adjustments
to pre-existing warranties, including those related to certain recall campaigns; and
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(iii) €55 million of dividends received from jointly-controlled entities;
These positive contributions were partially offset by:

(iv) the negative impact of the change in working capital of €210 million primarily driven by (a) €605 million
increase in inventory mainly related to increased finished vehicles and work in process levels for all
segments; (b) €458 million increase in trade receivables, principally because NAFTA shipments at the end of
March 2014 exceeded those at December 2013 as a result of the annual plant shutdowns in December 2013
and (c) €195 million in net other current assets and liabilities mainly related to decreases in accrued expenses
and tax payables, which were partially offset by (d) €1,048 million increase in trade payables, mainly related
to increased production in NAFTA and EMEA as a result of increased consumer demand for vehicles in these
regions.

Investing Activities — Three months ended March 31, 2015

For the three months ended March 31, 2015, net cash used in investing activities was €1,788 million, primarily as a
result of:

(i)  €2,078 million of capital expenditures, including €598 million of capitalized development costs, to support
investments in existing and future products. Capital expenditure primarily relates to the mass-market
operations in NAFTA and EMEA and the completion of the new plant at Pernambuco, Brazil; partially offset
by

(il)) a €360 million net decrease in receivables from financing activities primarily related to the decreased lending
portfolio of the financial services activities of the Group.

Investing Activities — Three Months Ended March 31, 2014

For the three months ended March 31, 2014, net cash used in investing activities was €1,599 million, primarily as a
result of:

(i)  €1,443 million of capital expenditures, including €451 million of capitalized development costs, to support
our investments in existing and future products. Capital expenditure primarily relates to the mass-market
operations in NAFTA and EMEA and the ongoing construction of the new plant at Pernambuco, Brazil; and

(il) €211 million of net increase in receivables from financing activities, of which €110 million related to the
increased lending portfolio of the financial services activities of the Group and €82 million related to
increased financial receivables due from jointly controlled financial services companies.

Financing Activities —Three months ended March 31, 2015

For the three months ended March 31, 2015, net cash used in financing activities was €1,744 million, primarily as a
result of:

(1)  the repayment on maturity of a note issued under the Global Medium Term Note Program (“GMTN
Program”) for a total principal amount of €1.5 billion; and

(i)  the payment of medium-term borrowings for a total of €1,139 million, which include the repayment, on
maturity, of the European Investment Bank (“EIB”) loan of €250 million and the repayment of our Mexican
development banks credit facilities of €414 million as part of FCA Mexico's refinancing transaction in March
2015.
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These items were partially offset by:

(i)  proceeds from new medium-term borrowings for a total of €953 million which include the initial
disbursement received of €0.5 billion under the new non-revolving loan agreement of $0.9 billion (€0.9
billion) as part of FCA Mexico's refinancing transaction completed in March 2015, and other financing
transactions, primarily in Brazil.

Financing Activities —Three Months Ended March 31, 2014

For the three months ended March 31, 2014, net cash used in financing activities was €1,669 million, primarily as a
result of:

(1)  the cash payment for the acquisition of the remaining 41.5 percent interest in FCA US not already owned by
FCA equal to U.S.$3.65 billion (€2.69 billion) and an additional U.S.$60 million (€45 million) of tax
distribution paid by FCA US. The cash payment of €2,691 million is classified as acquisition of non-
controlling interests on the Consolidated Statements of Cash Flow while the tax distribution (€45 million) is
classified separately;

(i)  payment of medium-term borrowings for a total of €3,892 million, mainly related to the prepayment of the
outstanding financial liability with the UAW Retiree Medical Benefits Trust, or the VEBA Trust, (“VEBA
Trust Note™) amounting to approximately U.S.$5.0 billion (€3.6 billion), including accrued and unpaid
interest.

These items were partially offset by:

(iii)  proceeds from bond issuances for a total amount of €3,011 million which included €1 billion of notes issued
as part of the GMTN Program and €2 billion of senior secured notes issued by FCA US; and

(iv) proceeds from new medium-term borrowings for a total of €1,840 million, which mainly related to the
incremental term loan entered into by FCA US of U.S.$250 million (€181 million) under its existing tranche
B term loan facility which matures May 24, 2017, and the U.S.$1.75 billion (€1.3 billion) additional term
loan credit facility entered into by FCA US as part of the refinancing transaction to facilitate prepayment of
the VEBA Trust Note.

The translation exchange differences in the period were positive for €1,403 million and mainly reflect the increase in

Euro translated value of U.S. Dollar denominated cash and cash equivalent balances, due to the strengthening of the U.S.
Dollar in the period.
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Year Ended December 31, 2014 compared to Years Ended December 31, 2013 and 2012

The following table summarizes the cash flows from operating, investing and financing activities for each of the
years ended December 31, 2014, 2013 and 2012. For a complete discussion of our cash flows, see our Consolidated
Statement of Cash Flows included in our Consolidated Financial Statements included elsewhere in this Prospectus.

(€ million) 2014 2013 2012

Cash and cash equivalents at beginning of the period 19,455 17,666 17,526
Cash flows from operating activities during the year 8,169 7,618 6,492
Cash flows used in investing activities (8,140) (8,054) (7,542)
Cash flows from financing activities 2,137 3,136 1,610
Translation exchange differences 1,219 911) (420)
Total change in cash and cash equivalents 3,385 1,789 140
Cash and cash equivalents at end of the period 22,840 19,455 17,666

Operating Activities — Year Ended December 31, 2014

For the year ended December 31, 2014, our net cash from operating activities was €8,169 million and was primarily
the result of:

(1) net profit of €632 million adjusted to add back (a) €4,897 million for depreciation and amortization expense and
(b) other non-cash items of €352 million, which primarily include (i) €381 million related to the non-cash
portion of the expense recognized in connection with the execution of the MOU Agreement entered into by the
UAW and FCA US on January 21, 2014 (ii) €98 million re-measurement charge recognized as a result of the
Group’s change in the exchange rate used to re-measure its Venezuelan subsidiary’s net monetary assets in U.S.
Dollar (reported, for the effect on cash and cash equivalents, in the “Translation exchange differences’) which
were partially offset by (iii) the non-taxable gain of €223 million on the re-measurement at fair value of the
previously exercised options on approximately 10 percent of FCA US’s membership interests in connection
with the acquisition of the remaining 41.5 percent interest in FCA US not previously owned;

(i) anet increase of €1,239 million in provisions, mainly related to a €1,023 million increase in Other provisions
following net adjustments to warranties for NAFTA and higher accrued sales incentives, primarily due to an
increase in retail incentives as well as an increase in dealer stock levels to support increased sales volumes in
NAFTA and a €216 million increase in employees benefits mainly related to U.S. and Canada pension plan as
lower discount rates impact was not fully offset by higher return on assets;

(iii) positive impact of change in working capital of €965 million primarily driven by (a) €1,495 million increase in
trade payables, mainly related to increased production in EMEA and NAFTA as a result of increased consumer
demand for our vehicles (b) €123 million decrease in trade receivables in addition to (b) €21 million increase in
net other current assets and liabilities, which were partially offset by (d) €674 million increase in inventory (net
of vehicles sold under buy-back commitments), mainly related to increased finished vehicle and work in process
levels at December 31, 2014 compared to December 31, 2013, in part driven by higher production levels in late
2014 to meet anticipated consumer demand in NAFTA, EMEA and Maserati.

(iv) €87 million dividends received from jointly-controlled entities.
The translation exchange differences in the period were positive for €1,219 million and mainly reflect the increase in

Euro translated value of U.S. Dollar denominated cash and cash equivalent balances, due to the appreciation of the U.S.
Dollar, as compared to December 31, 2013.
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Operating Activities — Year Ended December 31, 2013

For the year ended December 31, 2013, our net cash from operating activities was €7,618 million and was primarily
the result of:

(1) net profit of €1,951 million adjusted to add back (a) €4,635 million for depreciation and amortization expense
and (b) other non-cash items of €535 million, which primarily include €336 million of impairment losses on
tangible and intangible assets, €59 million loss related to the devaluation of the official exchange rate of the
VEEF per U.S. Dollar, €56 million write-off of the book value of the equity recapture rights resulting from the
acquisition of the remaining 41.5 interest in FCA US that was not previously owned, €105 million of write-
down in financial assets from the lending portfolio of our financial services activities, partially offset by
€74 million of the share of profit or loss of equity method investees;

(i1) positive impact of change in working capital of €1,410 million primarily driven by (a) €1,328 million increase
in trade payables, mainly related to increased production in NAFTA as a result of increased consumer demand
for our vehicles, and increased production of Maserati, (b) €817 million in net other current assets and
liabilities, mainly related to increases in accrued expenses and deferred income as well as indirect taxes
payables, (c) €213 million decrease in trade receivables, principally due to the contraction of sales volumes in
EMEA and LATAM which were partially offset by (d) €948 million increase in inventory (net of vehicles sold
under buy-back commitments), mainly related to increased finished vehicle and work in process levels at
December 31, 2013 compared to December 31, 2012, in part driven by higher production levels in late 2013 to
meet anticipated consumer demand in NAFTA, APAC and Maserati segment;

(iii) a net increase of €457 million in provisions, mainly related to accrued sales incentives due to increased dealer
stock levels at December 31, 2013 compared to December 31, 2012 to support increased sales volumes; which
were partially offset by a net reduction in the post-retirement benefit reserve; and

(iv) €92 million dividends received from jointly-controlled entities.
These positive contributions were partially offset by:

(i) €1,578 million non-cash impact of deferred taxes mainly arising from the recognition of previously
unrecognized deferred tax assets relating to FCA US.

Operating Activities — Year Ended December 31, 2012

For the year ended December 31, 2012, our net cash from operating activities was €6,492 million and was primarily
the result of:

(1) net profit of €896 million, adjusted to add back (a) €4,201 million for depreciation and amortization expense,
(b) other non-cash items of €582 million, which primarily include €515 million following the retrospective
application of the IAS 19 — Employee Benefits revised from January 1, 2013, €106 million of impairment losses
on tangible and intangible assets and €50 million of write-down in financial assets from the lending portfolio of
our financial services activities, partially offset by €74 million of the share of profit or loss of equity method
investees, and €31 million related to the non-cash gain on fair value measurement of equity swaps on Fiat and
CNHI ordinary shares and (c) net losses of €105 million on disposal of property, plant and equipment and
intangible assets, and investments primarily related to the termination of the joint venture Sevelnord Societe
Anonyme for €91 million;
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(i1) change in net working capital of €689 million primarily driven by (a) €506 million increase in trade payables,
mainly related to increased production in response to increased consumer demand of our vehicles especially in
NAFTA and APAC, partially offset by reduced production and sales levels in EMEA, (b) €961 million in other
current assets and liabilities, primarily due to increases in accrued expenses, deferred income and taxes which
were partially offset by (c) €572 million increase in inventory (net of vehicles sold under buy-back
commitments), primarily due to increased finished vehicle and work in process levels at December 31, 2012
versus December 31, 2011, driven by an increase in our vehicle inventory levels in order to support consumer
demand in NAFTA and APAC and (d) €206 million increase in trade receivables, primarily due to an increase in
receivables from third party international dealers and distributors due to increased sales at the end of 2012 as
compared to 2011 due to consumer demand;

(iii) a net increase of €63 million in provisions, mainly related to accrued sales incentives due to increased dealer
stock levels at December 31, 2012 compared to December 31, 2011 to support increased sales volumes which
were partially offset by a net reduction in the post-retirement benefit reserve; and

(iv) €89 million dividends received from jointly-controlled entities.

Investing Activities — Year Ended December 31, 2014

For the year ended December 31, 2014, net cash used in investing activities was €8,140 million and was primarily
the result of:

(i) €8,121 million of capital expenditures, including €2,267 million of capitalized development costs, to support
investments in existing and future products. Capital expenditure primarily relates to the mass-market operations
in NAFTA and EMEA and the ongoing construction of the new plant at Pernambuco, Brazil, and

(i) € 137 million of a net increase in receivables from financing activities, of which €104 million related to the
increased lending portfolio of the financial services activities of the Group and €31 million related to increased
financial receivables due from jointly controlled financial services companies.

Investing Activities — Year Ended December 31, 2013

For the year ended December 31, 2013, our net cash used in investing activities was €8,054 million, and was
primarily the result of:

(1) €7,492 million of capital expenditures, including €2,042 million of capitalized development costs, to support
our investments in existing and future products. The capitalized development costs primarily include materials
costs and personnel related expenses relating to engineering, design and development focused on content
enhancement of existing vehicles, new models and powertrain programs in NAFTA and EMEA. The remaining
capital expenditure primarily relates to the car mass-market operations in NAFTA and EMEA and the ongoing
construction of the new LATAM plant at Pernambuco, Brazil;

(i1) €166 million related to equity investments, which principally includes €94 million of additional investment in
RCS MediaGroup S.p.A., €37 million of capital injection into the 50.0 percent joint venture related to GAC Fiat
Chrysler Automobiles Co.Ltd (previously known as GAC Fiat Automobiles Co. Ltd.); and

(iii) €459 million of net increase in receivables from financing activities, primarily due to the increased lending
portfolio of the financial services activities of the Group.
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These cash outflows were partially offset by:
(1) €59 million proceeds from the sale of tangible and intangible assets.

Investing Activities — Year Ended December 31, 2012

For the year ended December 31, 2012, our net cash used in investing activities was €7,542 million, and was
primarily the result of:

(i) €7,564 million of capital expenditures, including €2,138 million of capitalized development costs, to support
our investments in existing and future products;

partially offset by:
(i) €118 million proceeds from the sale of tangible assets.

Financing Activities — Year Ended December 31, 2014

For the year ended December 31, 2014, net cash from financing activities was €2,137 million and was primarily the
result of:

(1) net proceeds from the mandatory convertible securities issuance due 2016 of €2,245 million and the net
proceeds from the offering of 100 million common shares of €849 million;

(i1) proceeds from bond issuances for a total amount of €4,629 million which includes (a) €2,556 million of notes
issued as part of the Global Medium Term Notes Program (“GMTN Program™) and (b) €2,073 million (for a
total face value of U.S.$ 2,755 million) of Secured Senior Notes issued by FCA US used to repay the VEBA
Trust Note;

(iii) proceeds from new medium-term borrowings for a total of €4,876 million, which include (a) the incremental
term loan entered into by FCA US of U.S.$250 million (€181 million) under its existing tranche B term loan
facility and (b) the new U.S.$1,750 million (€1.3 billion) tranche B term loan, issued under a new term loan
credit facility entered into by FCA US to facilitate the prepayment of the VEBA Trust Note, and new medium
term borrowing in Brazil; and

(iv) a positive net contribution of €548 million from the net change in other financial payables and other financial
assets/liabilities.

These positive items, were partially offset by:

(1) the cash payment to the VEBA Trust for the acquisition of the remaining 41.5 percent ownership interest in
FCA US held by the VEBA Trust equal to U.S.$3,650 million (€2,691 million) and U.S.$60 million (€45
million) of tax distribution by FCA US to cover the VEBA Trust’s tax obligation. In particular the consideration
for the acquisition consisted of a special distribution paid by FCA US to its members on January 21, 2014 of
U.S.$1,900 million (€1,404 million) (FCA NA’s portion of the special distribution was assigned to the VEBA
Trust as part of the purchase consideration) which served to fund a portion of the transaction; and a cash
payment by FCA NA to the VEBA Trust of U.S.$1,750 million (€1.3 billion). The special distribution by FCA
US and the cash payment by FCA NA for an aggregate amount of €2,691 million is classified as acquisition of
non-controlling interest while the tax distribution (€45 million) is classified separately in the Statement of cash
flows in the Consolidated Financial Statements included elsewhere in this Prospectus,
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(i1) payment of medium-term borrowings for a total of €5,838 million, mainly related to the prepayment of all
amounts under the VEBA Trust Note amounting to approximately U.S.$5 billion (€3.6 billion), including
accrued and unpaid interest, and repayment of medium term borrowings primarily in Brazil;

(iii) the repayment on maturity of notes issued under the GMTN Program, for a total principal amount of
€2,150 million.

(iv) the net cash disbursement of €417 million for the exercise of cash exit rights in connection with the Merger.

Financing Activities — Year Ended December 31, 2013

For the year ended December 31, 2013, net cash from financing activities was €3,136 million and was primarily the
result of:

(1) proceeds from bond issuances for a total amount of €2,866 million, relating to notes issued as part of the GMTN
Program

(i1) the repayment on maturity of notes issued under the GMTN Program in 2006, for a total principal amount of €1
billion;

(iii) proceeds from new medium-term borrowings for a total of €3,188 million, which mainly include (a) new
borrowings by the Brazilian companies for €1,686 million, primarily in relation to investments in the country
(b) €400 million loan granted by the European Investment Bank in order to fund our investments and research
and development costs in Europe and (c¢) €595 million (U.S.$790 million) related to the amendments and re-
pricings in 2013 of the U.S.$3.0 billion tranche B term loan which matures May 24, 2017 and the revolving
credit facility that matures in May 2016. In particular, pursuant to such amendments and re-pricings in 2013, an
amount of U.S.$790 million of the outstanding principal balance of the U.S.$3.0 billion tranche B term loan
which matures May 24, 2017 was repaid. However, new and continuing lenders acquired the portion of such
loan, therefore the principal balance outstanding did not change. Refer to “—Bank Debt—FCA US Senior
Credit Facilities” below, for additional information regarding this transaction;

(iv) repayment of medium-term borrowings on their maturity for a total of €2,558 million, including the
€595 million (U.S.$790 million) relating to the amendments and re-pricings of the Senior Credit Facilities
described above; and

(v) apositive net contribution of €677 million from the net change in other financial payables and other financial
assets/liabilities.

Financing Activities — Year Ended December 31, 2012

For the year ended December 31, 2012, net cash from financing activities was €1,610 million and was primarily the
result of:

(i) proceeds from bond issuances for a total amount of €2,535 million, relating to notes issued as part of the GMTN
Program;

(i1) the repayment on maturity of notes issued as part of the GMTN Program in 2009, for a total principal amount of
€1,450 million;

(iii) proceeds from new medium-term borrowings for a total of €1,925 million, which include new borrowings by
the Brazilian companies for €1,236 million, mainly in relation to investments and operations in the country;
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(iv) repayment of medium-term borrowings on their maturity for a total of €1,535 million;

(v) apositive net contribution of €171 million from the net change in other financial payables and other financial
assets/liabilities; and

(vi) dividends paid to shareholders and minorities for a total €58 million.
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Net Industrial Debt
The following table details our Net Debt at March 31, 2015, December 31, 2014 and December 31, 2013.
All FCA US activities are included under industrial activities. Since FCA US’s treasury activities (including funding

and cash management) are managed separately from the rest of the Group we also provide the analysis of Net Industrial Debt
split between FCA excluding FCA US, and FCA US.

March 31, 2015

Industrial
Activities
FCA ex Financial

(€ million) Total FCA US FCA US Services Consolidated
Third Parties Debt (Principal) 31,317) (19,782) (11,535) (1,640) (32,957)
Capital Market @ ..........ccceevvvviieeennans (16,739) (11,204) (5,535) (380) (17,119)
Bank Debt............. . (12,463) (7,475) (4,988) (1,125) (13,588)
Other Debt @ (2,115) (1,103) (1,012) (135) (2,250)
Accrued Interest and Other Adjustments © . (408) (116) (292) 1) (409)
Debt with third Parties .............cc......... (31,725) (19,898) (11,827) (1,641) (33,366)
Intercompany Financial
Receivables/Payables (net) @ .................. 1,577 1,634 (57) (1,577) -
Current financial receivables from jointly-
controlled financial services companies © .. 54 54 — — 54
Debt, net of intercompany and current
financial receivables from jointly-
controlled financial services companies ..... (30,094) (18,210) (11,884) (3,218) (33,312)
Other financial assets/(liabilities) (net) ©.... (30) (303) 273 (1) (31)
Current SECUTIIES vevuuernnirnnernnienniennennnns 198 198 — 28 226
Cash and cash equivalents .............ccccuuenn. 21,319 8,534 12,785 350 21,669
Net Debt.......ueeeiiiiiiiiiiiiieeceiiiieee e (8,607) (9,781) 1,174 (2,841) (11,448)
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December 31, 2014 December 31, 2013

Industrial Financial . Industrial Financial i
Activities Services ~ Consolidated Activities Services ~ Consolidated
FCA ex FCA ex
(€ million) Total ECA US FCA US Total ECA US FCA US
Third Parties Debt (Principal) . (31,381) (21,011) (10,370) (1,980) (33,361) (27,624) (18,325)  (9,299) (2,031) (29,655)
Capital market".................. (17,378) (12,473)  (4,905) (351) (17,729) (13,981) (11,661) (2,320) (239) (14,220)
Bank Debt ......cccuvvinniiinnennns (11,904) (7,484)  (4,420) (1,216) (13,120)  (7,635) (5,095) (2,540) (1,297) (8,932)
Other Debt @ ......cccuvvvnnneen. (2,099) (1,054)  (1,045) (413) (2,512)  (6,008) (1,569) (4,439) (495) (6,503)
Accrued Interest and Other
Adjustments®..............c...... (362) (200) (162) (1) (363) (626) (467) (159) 2 (628)
Debt with third Parties........ (31,743) (21,211) (10,532) (1,981) (33,724) (28,250) (18,792) (9,458) (2,033) (30,283)

Intercompany Financial
Receivables/Payables (net) @ . 1,453 1,515 (62) (1,453) — 1,336 1,415 (79) (1,336)

Current financial receivables
from jointly-controlled
financial services

combanies ¥ ......ccovveeereenn. 58 58 _ _ 58 27 27 _ _ 27
Debt, net of intercompany and

current financial receivables

from jointly-controlled

financial services companies .. (30,232) (19,638) (10,594) (3,434) (33,666) (26,887) (17,350)  (9,537) (3,369) (30,256)
Other financial

assets/(liabilities) (net) ©....... (229) (251) 22 (C)] (233) 399 323 76 3) 396
Current securities ................ 180 180 — 30 210 219 219 — 28 247
Cash and cash equivalents ..... 22,627 10,653 11,974 213 22,840 19,255 9,579 9,676 200 19,455
Net Debt.....coovevneiinniinnnennns (7,654) (9,056) 1,402 (3,195) (10,849)  (7,014) (7,229) 215 (3,144) (10,158)

(1) Includes bonds (€16,300 at March 31, 2015, €16,980 million at December 31, 2014 and €13,966 million at December 31, 2013), the financial liability

component of the mandatory convertible securities (€421 million at March 31, 2015, €373 million at December 31, 2014 and €0 at December 31,
2013) and other securities (€398 million at March 31, 2015, €376 million at December 31, 2014 and €254 million at December 31, 2013) issued in
financial markets, mainly from LATAM financial services companies.

(2) Includes The VEBA Trust Note (€3,419 million at December 31, 2013), Canadian HCT notes (€563 million at March 31, 2015, €620 million at

December 31, 2014 and €664 million at December 31, 2013), asset backed financing, i.e. sales of receivables for which de-recognition is not allowed
under IFRS (€188 million at March 31, 2015, €469 million at December 31, 2014 and €756 million at December 31, 2013), arrangements accounted
for as a lease under IFRIC 4 — Determining whether an arrangement contains a lease, and other financial payables. All amounts outstanding under the

VEBA Trust Note were prepaid on February 7, 2014.

(3) Includes adjustments for fair value accounting on debt (€63 million at March 31, 2015, €67 million at December 31, 2014 and €78 million at
December 31, 2013) and (accrued)/deferred interest and other amortizing cost adjustments (€346 million at March 31, 2015, €296 million at
December 31, 2014 and €550 million net at December 31, 2013).

(4) Netamount between Industrial Activities financial receivables due from Financial Services (€1,743 million at March 31, 2015, €1,595 million at

December 31, 2014 and €1,465 million at December 31, 2013) and Industrial Activities financial payables due to Financial Services (€166 million at

March 31, 2015, €142 million at December 31, 2014 and €129 million at December 31, 2013).

(5) Financial receivables due from FCA Bank (previously known as FGA Capital S.p.A, or FGAC).

(6) Fair value of derivative financial instruments (net negative €73 million at March 31, 2015, net negative €271 million at December 31, 2014 and net
positive €376 million at December 31, 2013) and collateral deposits (€42 million at March 31, 2015, €38 million at December 31, 2014 and
€20 million at December 31, 2013).

Change in Net Industrial Debt
As described in “—Non GAAP Financial Measures,” Net Industrial Debt is management’s primary measure for

analyzing our financial leverage and capital structure and is one of the key targets used to measure our performance. The
following section sets forth an explanation of the changes in our Net Industrial Debt for the historical periods.
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Net Industrial Debt increased by €953 million, from €7,654 million at December 31, 2014 to €8,607 million at
March 31, 2015. The increase in Net Industrial Debt was primarily driven by:

* investments in industrial activities of €2,078 million representing investments in property, plant and equipment
and intangible assets;

partially offset by:

»  cash flow from industrial operating activities of €946 million which represents the consolidated cash flow from
operating activities of €958 million, net of the cash flows from operating activities attributable to financial
services of €12 million. For an explanation of the drivers in consolidated cash flows from operating activities
see the —Cash Flows section above.

2014

In 2014 Net Industrial Debt increased by €640 million, from €7,014 million at December 31, 2013 to €7,654 million
at December 31, 2014. The movements in Net Industrial Debt were primarily driven by:

»  payments for the acquisition of the remaining 41.5 percent interest in FCA US previously not owned, inclusive
of approximately 10 percent of previously exercised options subject to ongoing litigation, of €2,691 million
(U.S.$ 3,650 million);

* investments in industrial activities of €8,119 million representing investments in property, plant and equipment
and intangible assets;

The increases noted above were partially offset by the reductions in Net Industrial Debt primarily driven by:

«  contribution of the mandatory convertible securities issuance due 2016 of €1,910 million (net proceeds of
€2,245 million net of the liability component of €335 million) and the net proceeds from the offering of 100
million common shares of €849 million, net of the exercise of cash exit rights in connection with the Merger for
a net aggregate cash disbursement of €417 million;

» cash flow from industrial operating activities of €8,017 million which represents the consolidated cash flow
from operating activities of €8,169 million net of the cash flows from operating activities attributable to
financial services of €152 million. For an explanation of the drivers in consolidated cash flows from operating
activities see the “—Cash Flows” section above.

2013

In 2013 Net Industrial Debt increased by €64 million, from €6,950 million at December 31, 2012 to €7,014 million
at December 31, 2013. The movements in Net Industrial Debt were primarily driven by:

*  Cash flow from industrial operating activities of €7,534 million which represents the consolidated cash flow
from operating activities of €7,618 million net of the cash flows from operating activities attributable to
financial services of €84 million. For an explanation of the drivers in consolidated cash flows from operating
activities see "—Operating Activities— Year Ended December 31, 2013" above;

* Investments in industrial activities property, plant and equipment of €7,486 million, representing the majority of
the Group’s investments in property, plant and equipment of €7,492 million; and

*  Additional investments in RCS MediaGroup S.p.A. for an amount of €94 million.
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2012

In 2012 Net Industrial Debt increased by €1,090 million, from €5,860 million at January 1, 2012 to €6,950 million at
December 31, 2012. The movements in Net Industrial Debt were primarily driven by:

*  Cash flow from industrial operating activities of €6,390 million which represents the consolidated cash flow
from operating activities of €6,492 million net of the cash flows from operating activities attributable to
financial services of €102 million. For an explanation of the drivers in consolidated cash flows from operating
activities see “—Operating Activities—Year Ended December 31, 2012;”

» Investments in industrial activities property, plant and equipment of €7,560 million, representing almost all of
the Group’s investments in property, plant and equipment of €7,564 million; and

*  Proceeds from disposals of property, plant and equipment of €127 million representing almost all of the
consolidated total of €130 million.

Capital Market

At March 31, 2015, December 31, 2014 and December 31, 2013, capital market debt mainly relates to notes issued
under the GMTN Program by the Group, excluding FCA US, and the Secured Senior Notes of FCA US. At March 31, 2015,
€421 million related to the financial liability component of the mandatory convertible securities, which is described in more
detail in Note 23 to the Consolidated Financial Statements included elsewhere in this Prospectus (€373 million at December
31,2014 and €0 at December 31, 2013) and other short and medium-term marketable financial instruments of €398 million
(€376 million at December 31, 2014 and €254 million at December 31, 2013) issued in financial markets, mainly from
LATAM financial services companies.
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The following table sets forth our outstanding bonds at March 31, 2015, December 31, 2014 and December 31,
2013.

Face value of

outstanding bonds March 31, December December
Currency (in million) Coupon Maturity 2015 31,2014 31, 2013

Global Medium Term Notes: (€ million)
Fiat Chrysler Finance Europe S.A.. EUR 900 6.125% July 8, 2014 — — 900
Fiat Chrysler Finance Europe S.A.. EUR 1,250 7.625% Septembe?r 01]54: — — 1,250
Fiat Chrysler Finance Europe S.A..  EUR 1,500  6.875% Febmarznlfg — 1,500 1,500
Fiat Chrysler Finance Europe S.A..  CHF 425 5.000% Septembfé ]7; 406 353 346
Fiat Chrysler Finance Europe S.A. . EUR 1,000 6.375% April 1,2016 1,000 1,000 1,000
Fiat Chrysler Finance Europe S.A..  EUR 1,000  7.750% OC“’be; 01]76’ 1,000 1,000 1,000
Fiat Chrysler Finance Europe S.A..  CHF 400 5.250% Novembe; 02]36’ 383 333 326
Fiat Chrysler Finance Europe S.A.. EUR 850 7.000% March 23,2017 850 850 850
Fiat fﬁzisizrlﬂnance North EUR 1,000  5.625%  June 12,2017 1,000 1,000 1,000
Fiat Chrysler Finance Europe S.A..  CHF 450 4.000% Novembe; 02]27’ 430 374 367
Fiat Chrysler Finance Europe S.A. . EUR 1,250 6.625% March 15,2018 1,250 1,250 1,250
Fiat Chrysler Finance Europe S.A.. EUR 600 7.375% July 9, 2018 600 600 600
Fiat Chrysler Finance Europe S.A..  CHF 250 3.125% Septembe; 03]0(; 239 208 —
Fiat Chrysler Finance Europe S.A..  EUR 1,250  6.750% OC“’be; 01]4(; 1,250 1,250 1,250
Fiat Chrysler Finance Europe S.A. . EUR 1,000 4.750% March 22, 2021 1,000 1,000 —
Fiat Chrysler Finance Europe S.A. . EUR 1,350 4.750% July 15,2022 1,350 1,350 —
Others ..eeeeenvenvenreieeeieenennennnes EUR 7 7 7 7
Total Global Medium Term

NOEES. ..eeviiireeeeeeeeiiieeeeen 10,765 12,075 11,646
Other bonds:
FCA US (Secured Senior Notes) * . USS$ 2,875 8.000%  June 15,2019 2,672 2,368 1,088
FCA US (Secured Senior Notes).... US.$ 3,080 8.250%  June 15,2021 2,863 2,537 1,232
Total other bonds...........ccc....... 5,535 4,905 2,320
Hedging effect and amortized cost valuation 675 668 500
Total bonds ......ccvuueeiiinieeennnnnee. 16,975 17,648 14,466

*On May 14, 2015, FCA US redeemed all the outstanding 8.000% Secured Senior Notes due 2019

104



Notes Issued Under The GMTN Program

All bonds issued by the Group, excluding FCA US, are currently governed by the terms and conditions of the
GMTN Program. A maximum of €20 billion may be used under this program, of which notes of approximately €10.8 billion
have been issued and are outstanding to March 31, 2015 (€12.1 billion at December 31, 2014 and €11.6 billion at
December 31, 2013). The GMTN Program is guaranteed by FCA. We may from time to time buy back bonds in the market
that have been issued by the Group. Such buybacks, if made, depend upon market conditions, our financial situation and
other factors which could affect such decisions.

The bonds issued by Fiat Chrysler Finance Europe S.A. (formerly known as Fiat Finance and Trade Ltd S.A.) and by
Fiat Chrysler Finance North America Inc. (formerly known as Fiat Finance North America Inc.) impose covenants on the
issuer and, in certain cases, on FCA as guarantor, which include: (i) negative pledge clauses which require that, in case any
security interest upon assets of the issuer and/or FCA is granted in connection with other bonds or debt securities having the
same ranking, such security should be equally and ratably extended to the outstanding bonds; (ii) pari passu clauses, under
which the bonds rank and will rank pari passu with all other present and future unsubordinated and unsecured obligations of
the issuer and/or FCA; (iii) periodic disclosure obligations; (iv) cross-default clauses which require immediate repayment of
the bonds under certain events of default on other financial instruments issued by the Group’s main entities; and (v) other
clauses that are generally applicable to securities of a similar type. A breach of these covenants may require the early
repayment of the notes. In addition, the agreements for the bonds guaranteed by FCA contain clauses which could require
early repayment if there is a change of the controlling shareholder of FCA leading to a resulting a ratings downgrade by
ratings agencies.

FCA US Secured Senior Notes

FCA US may redeem, at any time, all or any portion of the Secured Senior Notes on not less than 30 and not more
than 60 days’ prior notice mailed to the holders of the Secured Senior Notes to be redeemed.

*  Prior to June 15, 2015, the 2019 Notes will be redeemable at a price equal to the principal amount of the 2019
Notes being redeemed, plus accrued and unpaid interest to the date of redemption and a “make-whole” premium
calculated under the indenture governing these notes. On and after June 15, 2015, the 2019 Notes are
redeemable at redemption prices specified in the 2019 Notes, plus accrued and unpaid interest to the date of
redemption. The redemption price is initially 104.0 percent of the principal amount of the 2019 Notes being
redeemed for the twelve months beginning June 15, 2015, decreasing to 102.0 percent for the twelve months
beginning June 15, 2016 and to par on and after June 15, 2017.

*  Prior to June 15, 2016, the 2021 Notes will be redeemable at a price equal to the principal amount of the 2021
Notes being redeemed, plus accrued and unpaid interest to the date of redemption and a “make-whole” premium
calculated under the indenture governing these notes. On and after June 15, 2016, the 2021 Notes are
redeemable at redemption prices specified in the 2021 Notes, plus accrued and unpaid interest to the date of
redemption. The redemption price is initially 104.125 percent of the principal amount of the 2021 Notes being
redeemed for the twelve months beginning June 15, 2016, decreasing to 102.750 percent for the twelve months
beginning June 15,2017, to 101.375 percent for the twelve months beginning June 15, 2018 and to par on and
after June 15, 2019.

The indenture governing the Secured Senior Notes issued by FCA US includes affirmative covenants, including the
reporting of financial results and other developments. The indenture also includes negative covenants which limit FCA US’s
ability and, in certain instances, the ability of certain of its subsidiaries to, (i) pay dividends or make distributions of FCA
US’s capital stock or repurchase FCA US’s capital stock; (ii) make restricted payments; (iii) create certain liens to secure
indebtedness; (iv) enter into sale and leaseback transactions; (v) engage in transactions with affiliates; (vi) merge or
consolidate with certain companies and (vii) transfer and sell assets.
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The indenture provides for customary events of default, including but not limited to, (i) non-payment; (ii) breach of
covenants in the indenture; (iii) payment defaults or acceleration of other indebtedness; (iv) a failure to pay certain judgments
and (v) certain events of bankruptcy, insolvency and reorganization. If certain events of default occur and are continuing, the
trustee or the holders of at least 25.0 percent in aggregate of the principal amount of the Secured Senior Notes outstanding
under one of the series may declare all of the notes of that series to be due and payable immediately, together with accrued
interest, if any. As of March 31, 2015, FCA US was in compliance with all covenants.

The Secured Senior Notes are secured by security interests junior to the Senior Credit Facilities (as defined below)
in substantially all of FCA US’s assets and the assets of its U.S. subsidiary guarantors, subject to certain exceptions. The
collateral includes 100.0 percent of the equity interests in FCA US’s U.S. subsidiaries and 65.0 percent of the equity interests
in certain of its non-U.S. subsidiaries held directly by FCA US and its U.S. subsidiary guarantors.

Bank Debt

Bank debt principally comprises amounts due under (i) the Senior Credit Facilities of FCA US (€4.5 billion, €4.0
billion and €2.1 billion at March 31, 2015, December 31, 2014 and December 31, 2013, respectively), (ii) financial liabilities
of the Brazilian operating entity (€4.7 billion at March 31, 2015 and December 31, 2014 and €2.9 billion at December 31,
2013) relating to a number of financing arrangements, also with certain Brazilian development banks, primarily used to
support capital expenditure, including in our new plant in Pernambuco, Brazil as well as to fund the financial services
business in that country, (iii) loans provided by the European Investment Bank (€.08 billion, €1.0 billion and €1.1 billion at
March 31, 2015, December 31, 2014 and December 31, 2013, respectively) to fund our investments and research and
development costs, (iv) amounts drawn down by FCA treasury companies (excluding FCA US) under short and medium term
credit facilities (€1.6 billion, €1.4 billion and €1.1 billion at March 31, 2015, December 31, 2014 and December 31, 2013,
respectively) and (v) amounts outstanding relating to financing arrangements of FCA Mexico (formerly Chrysler de Mexico),
amounting to €0.5 billion at March 31, 2015 (€0.4 billion at December 31, 2014 and 2013 was outstanding relating to
financing arrangements of FCA Mexico with Mexican development banks, which we repaid in full and refinanced with a new
financing arrangement with FCA Mexico in March 2015). The main terms and conditions of the principal bank facilities are
described as follows.

FCA US Senior Credit Facilities

The Tranche B Term Loan due 2017 of FCA consists of the U.S.$3,250 billion (€3,020 million) term loan of FCA
US (the "Tranche B Term Loan due 2017"). All amounts outstanding under the Tranche B Term Loan due 2017 will bear
interest at FCA’s option at either a base rate plus 1.75 percent per annum or at LIBOR plus 2.75 percent per annum, subject to
a base rate floor of 1.75 percent per annum or a LIBOR floor of 0.75 percent per annum. The outstanding principle amount of
the Tranche B Term Loan due 2017 is payable in equal quarterly installments of U.S.$8.1 million (€7.5 million) commencing
in March 2014, with the remaining balance due at maturity in May 2007. The Tranche B Term Loan due 2017 was fully
drawn and a total of €2,913 million (including accrued interest) was outstanding at March 31, 2015 (€2,587 million,
including accrued interest, at December 31, 2014 and €2,119 million, including accrued interest, at December 31, 2013).

On February 7, 2014, FCA US entered into a new U.S.$1,750 million (€1.3 billion) tranche B term loan issued under
a new term loan credit facility (the "Tranche B Term Loan due 2018"), that matures on December 31, 2018. The outstanding
principal amount of the Tranche B Term Loan due 2018 is payable in quarterly installments of U.S.$4.4 million (€4.1
million), that commenced on June 30, 2014, with the remaining balance due at maturity. The Tranche B Term Loan due 2018
bears interest, at FCA US’s option, either at a base rate plus 1.50 percent per annum or at LIBOR plus 2.50 percent per
annum, subject to a base rate floor of 1.75 percent per annum or a LIBOR floor of 0.75 percent per annum. At March 31,
2015, a total of €1,601 million, including accrued interest, was outstanding on the Tranche B Term Loan due 2018 (€1,421
million, including accrued interest, at December 31, 2014.
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FCA US may pre-pay, refinance or re-price the Tranche B Term Loan due 2017 and the Tranche B Term Loan due
2018 without premium or penalty.

In addition, FCA US had a secured revolving credit facility amounting to U.S.$1.3 billion (€1.2 billion) which
matures in May 2016 and remains undrawn at March 31, 2015, (the "Revolving Credit Facility"). The Revolving Credit
Facility was also re-priced in June 2013 and as a result, all amounts outstanding under the Revolving Credit Facility bear
interest, at the option of FCA US, either at a base rate plus 2.25 percent per annum or at LIBOR plus 3.25 percent per annum.

The Tranche B Term Loan due 2017, Tranche B Term Loan due 2018 and the Revolving Credit Facility, are
collectively referred to as the Senior Credit Facilities. Subject to the limitations in the credit agreements governing the Senior
Credit Facilities, or the Senior Credit Agreements and the indenture governing the Secured Senior Notes, FCA US has the
option to increase the amount of the Revolving Credit Facility in an aggregate principal amount not to exceed U.S.$700
million (approximately €650 million), subject to certain conditions.

The Senior Credit Facilities are secured by a senior priority security interest in substantially all of FCA US’s assets
and the assets of its U.S. subsidiary guarantors, subject to certain exceptions. The collateral includes 100.0 percent of the
equity interests in FCA US’s U.S. subsidiaries and 65.0 percent of the equity interests in its non-U.S. subsidiaries held
directly by FCA US and its U.S. subsidiary guarantors.

The Senior Credit Agreements include negative covenants, including but not limited to: (i) limitations on incurrence,
repayment and prepayment of indebtedness; (ii) limitations on incurrence of liens; (iii) limitations on making certain
payments; (iv) limitations on transactions with affiliates, swap agreements and sale and leaseback transactions; (v) limitations
on fundamental changes, including certain asset sales and (vi) restrictions on certain subsidiary distributions. In addition, the
Senior Credit Agreements require FCA US to maintain a minimum ratio of “borrowing base” to “covered debt” (as defined in
the Senior Credit Agreements), as well as a minimum liquidity of U.S.$3.0 billion (€2.8 billion), which includes any undrawn
amounts on the Revolving Credit Facility.

The Senior Credit Agreements contain a number of events of default related to: (i) failure to make payments when
due; (ii) failure to comply with covenants; (iii) breaches of representations and warranties; (iv) certain changes of control;
(v) cross—default with certain other debt and hedging agreements and (vi) the failure to pay or post bond for certain material
judgments.

As of March 31, 2015, FCA US was in compliance with all covenants under the Senior Credit Agreements.

Syndicated Credit Facility of the Group

FCA, excluding FCA US, had a syndicated credit facility in the amount of €2.1 billion, or the Syndicated Credit
Facility, which was undrawn at March 31, 2015, December 31, 2014 and December 31, 2013. The covenants of this facility
included financial covenants (Net Debt/ Earnings Before Interest, Taxes, Depreciation and Amortization, or EBITDA, and
EBITDA/Net Interest ratios related to industrial activities) and negative pledge, pari passu, cross default and change of
control clauses. On June 9, 2015, FCA entered into a new RCF, as described in the Recent Developments section above,
which replaced the Syndicated Credit Facility and includes covenants that are similar to the covenants of the Syndicated
Credit Facility. The failure to comply with the covenants, in certain cases if not suitably remedied, can lead to the
requirement to make early repayment of the outstanding loans.

European Investment Bank Borrowings
We have financing agreements with the European Investment Bank, or EIB, for a total of €1.1 billion primarily to

support investments and research and development projects. In particular, financing agreements include (i) two facilities of
€400 million (maturing in 2018) and €250 million (maturing in 2015) for the purposes of supporting research and
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development programs in Italy to protect the environment by reducing emissions and improving energy efficiency and
(i1) €500 million facility (maturing in 2021) for an investment program relating to the modernization and expansion of
production capacity of an automotive plant in Serbia.

As of December 31, 2014 and December 31, 2013 these facilities had been fully drawn.

The covenants applicable to the EIB borrowings are similar to those applicable to the Syndicated Credit Facility
explained above.

Other Debt

At March 31, 2015, Other debt mainly relates to the unsecured Canadian Health Care Trust notes, or HCT Notes
totaling €595 million including accrued interest (€651 million including accrued interest at December 31, 2014
and€703 million including accrued interest at December 31, 2013), which represents FCA US’s financial liability to the
Canadian Health Care Trust arising from the settlement of its obligations for postretirement health care benefits for National
Automobile, Aerospace, Transportation and General Workers Union of Canada, or CAW (now part of Unifor), which
represented employees, retirees and dependents. The HCT Notes were issued in four tranches on December 31, 2010, and
have maturities up to 2024. Interest is accrued at the stated rate of 9.0 percent per annum for the HCT tranche A and B notes
and 7.5 percent per annum for HCT tranche C note. The HCT tranche D note was fully repaid in 2012. The terms of each of
the HCT Notes are substantially similar and provide that each note will rank pari passu with all existing and future unsecured
and unsubordinated indebtedness for borrowed money of FCA US, and that FCA US will not incur indebtedness for
borrowed money that is senior in any respect in right of payment to the HCT Notes.

Other debt at December 31, 2013 also included the VEBA Trust Note (€3,575 million including accrued interest),
which represented FCA US’s financial liability to the VEBA Trust having a principal amount outstanding of U.S.$4,715
million (€3,419 million). The VEBA Trust Note was issued by FCA US in connection with the settlement of its obligations
related to postretirement healthcare benefits for certain UAW retirees. The VEBA Trust Note had an implied interest rate of
9.0 percent per annum and required annual payments of principal and interest through July 15, 2023. On February 7, 2014,
FCA US prepaid the VEBA Trust Note (see “—Liquidity and Capital Resources—FCA US New Debt Issuances and
Prepayment of VEBA Trust Note”).

The remaining components of Other debt mainly relate to amounts outstanding under finance leases, amounts due to
related parties and interest bearing deposits of dealers in Brazil.

At March 31, 2015, debt secured by assets of the Group, excluding FCA US, amounts to €752 million (€777 million
at December 31, 2014 and €432 million at December 31, 2013), of which €384 million (€379 million at December 31, 2014
and €386 million at December 31, 2013) is due to creditors for assets acquired under finance leases and the remaining
amount mainly related to subsidized financing in Latin America. The total carrying amount of assets acting as security for
loans amounts to €1,670 million at December 31, 2014 (€418 million at December 31, 2013).

At March 31, 2015, debt secured by assets of FCA US amounts to €11,232 million (€9,881 million at December 31,
2014 and €5,180 million at December 31, 2013), and includes €10,358 million (€9,093 million at December 31, 2014 and
€4,448 million at December 31, 2013) relating to the Secured Senior Notes and the Senior Credit Facilities, €272 million
(€251 million at December 31, 2014 and €165 million at December 31, 2013) was due to creditors for assets acquired under

finance leases and other debt and financial commitments for €602 million (€537 million at December 31, 2014 and
€567 million at December 31, 2013).
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Off Balance Sheet Arrangements

We have entered into various off-balance sheet arrangements with unconsolidated third parties in the ordinary course

of business, including financial guarantees. Such arrangements are described in more detail below. For additional information
see Note 33 in our Consolidated Financial Statements included elsewhere in this Prospectus.

Financial Guarantees

At December 31, 2014 we had pledged guarantees on the debt or commitments of third parties totaling €27 million

as well as guarantees of €12 million on related party debt, relating to unconsolidated entities or dealers.

Contractual Obligations

The following table summarizes payments due under our significant contractual commitments as at December 31,

2014:
Payments due by period
. Less than More than
(€ million) Total {year  1-3years 3-5years 5 years
Long-term debt!) .......cociiiiiieeieeeii ettt 29,622 4,296 10,903 8,205 6,218
Capital Lease Obligations® 630 81 158 157 234
Interest on long-term financial liabilities® .............cccoeeeeiiiiieeeecieeens 6,682 1,777 2,667 1,462 776
Operating Lease Obligations™..........c.cccvueeriieniieeniienieenieesieennee s, 815 161 263 173 218
Unconditional minimum purchase obligations™ ..............cccueevuveenunennne. 1,349 355 523 303 168
Purchase Obligations'® ..........cc.eeeeeiireeiiiieeeeiiie e e e e 3,039 2,920 119 — —
Pension contribution requirements” ..........cceervueeriierieeniieeniieenneennnen, 87 87 — — —
B 0] 7 | IR 42,224 9,677 14,633 10,300 7,614

(1) Amounts presented relate to the principal amounts of long-term debt and exclude the related interest expense that will be paid when due, fair value
adjustments, discounts, premiums and loan origination fees. For additional information see Note 27 in the Consolidated Financial Statements included
elsewhere in this Prospectus. The table above does not include short term debt obligations. See the table below for a reconciliation of the information
to Note 27 in the Consolidated Financial Statements.

(2) Capital lease obligations consist mainly of industrial buildings and plant, machinery and equipment used in our business. The amounts reported
include the minimum future lease payments and payment commitments due under such leases. See Note 27 in the Consolidated Financial Statements
included elsewhere in this Prospectus.

(3) Amounts include interest payments based on contractual terms and current interest rates on our debt and capital lease obligations. Interest rates based
on variable rates included above were determined using the current interest rates in effect at December 31, 2014.

(4) Operating lease obligations mainly relate to leases for commercial and industrial properties used in our business. The amounts reported above include
the minimum rental and payment commitments due under such leases.

(5) Unconditional minimum purchase obligations relate to our unconditional purchase obligations to purchase a fixed or minimum quantity of goods
and/or services from suppliers with fixed and determinable price provisions. From time to time, in the ordinary course of our business, we enter into
various arrangements with key suppliers in order to establish strategic and technological advantages.

(6) Purchase obligations comprise (i) the repurchase price guaranteed to certain customers on sales with a buy-back commitment in an aggregate amount
of €776 million and (ii) commitments to purchase tangible fixed assets, mainly in connection with planned capital expenditure of various group
companies, in an aggregate amount of approximately €2,263 million.

(7) Pension contribution requirements are based on the estimate of our minimum funding requirements under our funded pension plans. We expect pension

contributions to be approximately €284 million in 2015. We may elect to make contributions in excess of the minimum funding requirements. We plan to
make discretionary contributions to such plans of €197 million in 2015 and €87 million will be made to satisfy minimum funding requirements. Our
minimum funding requirements after 2015 will depend on several factors, including investment performance and interest rates. Therefore, the above
excludes payments beyond 2015, since we cannot predict with reasonable reliability the timing and amounts of future minimum funding requirements.
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The long-term debt obligations reflected in the table above can be reconciled to the amount in the December 31,
2014 statement of financial position as follows:

(€ million) Amount

Debt (as per Note 27) 33,724
Capital lease obligations (630)
Short term debt obligations (3,109)
Amortized cost effects (363)
Long-term debt 29,622

Product Warranty Costs

The contractual obligations set forth above do not include payments for product warranty costs. We issue various
types of product warranties under which we generally guarantee the performance of products delivered for a certain period of
time. We also periodically initiate voluntary service and recall actions to address various customer satisfaction, safety and
emissions issues related to the vehicles that we sell. The estimated future costs of these actions are principally based on
assumptions regarding the lifetime warranty costs of each vehicle line and each model year of that vehicle line, as well as
historical claims experience for our vehicles. Estimates of the future costs of these actions are inevitably imprecise due to
numerous uncertainties, including the enactment of new laws and regulations, the number of vehicles affected by a service or
recall action and the nature of the corrective action. It is reasonably possible that the ultimate costs of these services and
recall actions may require us to make expenditures in excess of established reserves over an extended period of time and in a
range of amounts that cannot be reasonably estimated. At December 31, 2014 our product warranty provisions were €4,845
million.

Ally Repurchase Obligation

In April 2013, the Auto Finance Operating Agreement between FCA US and Ally, referred as the Ally Agreement,
was terminated. Notwithstanding the termination of the Ally Agreement, we anticipate that Ally will continue to provide
wholesale and retail financing to FCA US's dealers and retail customers in the U.S. in accordance with its usual and
customary lending standards. Dealers and retail customers also obtain funding from other financing sources.

In accordance with the terms of the Ally Agreement, FCA US remained obligated for one year to repurchase Ally-
financed U.S. dealer inventory that was acquired on or before April 30, 2013, upon certain triggering events and with certain
exceptions, in the event of an actual or constructive termination of a dealer’s franchise agreement, including in certain
circumstances when Ally forecloses on all assets of a dealer securing financing provided by Ally. These obligations excluded
vehicles that had been damaged or altered, that were missing equipment or that had excessive mileage or an original invoice
date that was more than one year prior to the repurchase date. As of May 1, 2014, FCA US was no longer obligated to
repurchase dealer inventory acquired and financed by Ally prior to April 30, 2013.

Other Repurchase Obligations

In accordance with the terms of other wholesale financing arrangements in Mexico, FCA US is required to
repurchase dealer inventory financed under these arrangements, upon certain triggering events and with certain exceptions,
including in the event of an actual or constructive termination of a dealer’s franchise agreement. These obligations exclude
certain vehicles including, but not limited to, vehicles that have been damaged or altered, that are missing equipment or that
have excessive mileage or an original invoice date that is more than one year prior to the repurchase date.

As of December 31, 2014, the maximum potential amount of future payments required to be made in accordance
with these other wholesale financing arrangements was approximately €258 million (U.S.$313 million) and was based on the
aggregate repurchase value of eligible vehicles financed through such arrangements in the respective dealer’s stock. If
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vehicles are required to be repurchased through such arrangements, the total exposure would be reduced to the extent the
vehicles can be resold to another dealer. The fair value of the guarantee was less than €0.1 million at December 31, 2014,
which considers both the likelihood that the triggering events will occur and the estimated payment that would be made net of
the estimated value of inventory that would be reacquired upon the occurrence of such events. These estimates are based on
historical experience.

Pension and Other Post-Employment Benefits

Our provision for employee benefits at December 31, 2014 and 2013 was as follows:

At December 31,

2014 2013
(€ million)
Present value of defined benefit obligations:
| S T (0 W oS 1 =) £ L RPN 27,287 23,137
Health care and life inSUraNCe PIANS .......cuevvreriiiiiiiriiiiiiiiiiiiereieeerererereeererererererererererererererererereree 2,276 1,945
Other post-employment DENETILS ......cceeeiiiiuiiiiiiieiiii ettt e e e e 1,074 1,023
Total present value of defined benefit 0bligationsS..............vvviiiiiiiiiiiiiie e, 30,637 26,105
Fair Value OF PIan @SSELS ........eeeiiiiiie ettt e e ettt e e e e e ettt e e e e e e enareeeeeeeeas 22,231 18,982
AASSEE COILIME .. s 6 3
Total net defined DENEFIt PIANS..........eeeeiiiie ettt e e e e e 8,412 7,126
of which:
Net defined benefit laDIlIty (8) .....eeeeeeeeiieieee et 8,516 7,221
(Defined Denefit PIAN @SSEL) ... ..uiiiiiieeiiieiee e e e e e e e e e e et e e e e e e e eraraeeas (104) (95)
Other provisions for employees and liabilities for share-based payments (b).........ccccceeeeeeeeinnneenn. 1,076 1,105
Total Provisions for employee benefits (& + D) ......oiiiiiiiiee e 9,592 8,326

We provide post-employment benefits for certain of our active employees and retirees. The way these benefits are
provided varies according to the legal, fiscal and economic conditions of each country in which we operate and may change
periodically. We classify these plans on the basis of the type of benefit provided as follows: pension benefits, health care and
life insurance plans, and other post-employment benefits. Moreover, we provide post-employment benefits, such as pension
or health care benefits, to our employees under defined contribution plans. In this case, we pay contributions to public or
private insurance plans on a legally mandatory, contractual, or voluntary basis. By paying these contributions we fulfill all of
our obligations. We recognize the cost for defined contribution plans over the period in which the employee renders service
and classify this by function in cost of sales, selling, general and administrative costs and research and development costs. In
2014, this cost totaled €1,405 million (€1,314 million in 2013 and €1,114 million in 2012).

Subsequent to January 21, 2014, when our ownership in FCA US increased to 100.0 percent, FCA may become
subject to certain U.S. legal requirements making us secondarily responsible for a funding shortfall in certain of FCA US’s
pension plans in the event that the pension plans were terminated and FCA US were to become insolvent.

Pension benefits

In the U.S. and Canada we sponsor both non-contributory and contributory defined benefit pension plans. The non-
contributory pension plans cover certain hourly and salaried employees. Benefits are based on a fixed rate for each year of
service. Additionally, we provide contributory benefits to certain salaried employees under the salaried employees’ retirement
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plans. These plans provide benefits based on the employee’s cumulative contributions, years of service during which the
employee contributions were made and the employee’s average salary during the five consecutive years in which the
employee’s salary was highest in the 15 years preceding retirement.

In the United Kingdom ("U.K.”), we participate, among others, in a pension plan financed by various Group entities,
called the “Fiat Group Pension Scheme” covering mainly deferred and retired employees.

Our funding policy for defined benefit pension plans is to contribute at least the minimum amounts required by
applicable laws and regulations. Occasionally, additional discretionary contributions in excess of these legally required are
made to achieve certain desired funding levels. The expected benefit payments for pension plans are as follows:

(€ million) Expected benefit payments

2005 ettt sttt sttt st e bt s b e et e s bt e et e seb e e eab e e s n e e saneeseneesanee e 1,769
2006ttt sttt st st e bt bttt s bt e ettt sab e e eeb et sen e saneeseneesanee e 1,733
2017 ettt sttt st a e s bt e ettt s bt e e a b e s bt e et e e sbe e ettt e bt e eabeesbeeeareeeas 1,710
2018 ettt ettt ettt et sttt st e bt bt e et e s bt e eab e sabe e eebe e saneesaneesneeeaneenan 1,688
2019 ettt sttt st a et s bt e ettt s bt e e a bt e s bt e ettt sabe e e bt e e bt e eabee s bt e eaneeea 1,675
2020 = 2024 ...ttt ettt sttt st et st esar e sab e ettt s neesaneesneesanee e 8,187

Health care and life insurance plans

Liabilities arising from these plans comprise obligations for retiree health care and life insurance granted to
employees and to retirees in the U.S. and Canada by FCA US. Upon retirement from the relevant company, these employees
may become eligible for continuation of certain benefits. Benefits and eligibility rules may be modified periodically. These
plans are unfunded. The expected benefit payments for unfunded health care and life insurance plans are as follows:

(€ million) Expected benefit payments

2015 ekt b ettt 136
2006 ekt ekt b et ekttt b ettt b st sttt ebens 134
2017 ekttt ettt 133
2018 etttk h ekt b et h ket b et bkt ekttt ben e a bttt 132
2009 ettt et 131
2020 = 2024 ...kttt ettt b ettt tenens 651

Other post-employment benefits

Other post-employment benefits includes other employee benefits granted to Group employees in Europe and
comprise, amongst others, the Italian TFR obligation amounting to €886 million at December 31, 2014 and €861 million at
December 31, 2013. The TFR obligation consists of the residual obligation for the benefit due to employees of Italian
companies until December 31, 2006, having more than 50 employees, accrued over the employee’s working life and is settled
when an employee leaves the Group. These schemes are required under Italian Law and are unfunded.

See Note 25 in the Consolidated Financial Statements included elsewhere in this Prospectus for additional

information.

112



Quantitative and Qualitative Disclosures about Market Risk

Due to the nature of our business, we are exposed to a variety of market risks, including foreign currency exchange
rate risk, interest rate risk and commodity price risk.

Our exposure to foreign currency exchange rate risk arises both in connection with the geographical distribution of
our industrial activities compared to the markets in which we sell our products, and in relation to the use of external
borrowings denominated in foreign currencies.

Our exposure to interest rate risk arises from the need to fund industrial and financial operating activities and the
necessity to deploy surplus funds. Changes in market interest rates may have the effect of either increasing or decreasing our
net profit/(loss), thereby indirectly affecting the costs and returns of financing and investing transactions.

Our exposure to commodity price risk arises from the risk of changes occurring in the price of certain raw materials
and energy used in production. Changes in the price of raw materials and energy could have a significant effect on our results
by indirectly affecting costs and product margins.

These risks could significantly affect our financial position and results, and for this reason we systematically
identify, and monitor these risks, in order to detect potential negative effects in advance and take the necessary actions to
mitigate them, primarily through our operating and financing activities and if required, through the use of derivative financial
instruments in accordance with our established risk management policies.

Our policy permits derivatives to be used only for managing the exposure to fluctuations in foreign currency
exchange rates and interest rates as well as commodity prices connected with future cash flows and assets and liabilities, and
not for speculative purposes.

We utilize derivative financial instruments designated as fair value hedges, mainly to hedge:

» the foreign currency exchange rate risk on financial instruments denominated in foreign currency; and
» the interest rate risk on fixed rate loans and borrowings.

The instruments used for these hedges are mainly foreign currency forward contracts, interest rate swaps and
combined interest rate and foreign currency financial instruments.

We use derivative financial instruments as cash flow hedges for the purpose of pre-determining:

+ the exchange rate at which forecasted transactions denominated in foreign currencies will be accounted for;

» the interest paid on borrowings, both to match the fixed interest received on loans (customer financing activity),
and to achieve a targeted mix of floating versus fixed rate funding structured loans; and

» the price of certain commodities.

The foreign currency exchange rate exposure on forecasted commercial flows is hedged by foreign currency swaps
and forward contracts. Interest rate exposures are usually hedged by interest rate swaps and, in limited cases, by forward rate
agreements. Exposure to changes in the price of commodities is generally hedged by using commodity swaps and commodity
options.

Counterparties to these agreements are major financial institutions.

The following section provides qualitative and quantitative disclosures on the effect that these risks may have. The
quantitative data reported below does not have any predictive value, in particular the sensitivity analysis on financial market
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risks does not reflect the complexity of the market or the reaction which may result from any changes that are assumed to
take place.

Financial instruments held by the funds that manage pension plan assets are not included in this analysis.

Venezuela

During the year ended December 31, 2014, the economic conditions in Venezuela declined due to high inflation, the
downward trend in the price of oil which began during the fourth quarter of 2014, and continued uncertainty regarding
liquidity within the country and the availability of U.S. Dollar. In addition, the Venezuelan government enacted a law in
January 2014 which provided limits on costs, sales prices and profit margins (30 percent maximum above structured costs)
across the Venezuelan economy. There remains uncertainty as to the application of certain aspects of this law by the
Venezuelan government; therefore, we are unable to assess its impact on our vehicle, parts and accessory sales. Despite the
negative economic conditions in Venezuela, we continued to obtain cash to support future operations through the SICAD I
auctions and were also able to complete our workforce reduction initiative. As of December 31, 2014, we continue to control
and therefore consolidate our Venezuelan operations. We will continue to assess conditions in Venezuela and if in the future,
we conclude that we no longer maintain control over our operations in Venezuela, we may incur a pre-tax charge of
approximately €247 million using the current exchange rate of 12.0 VEF to U.S. Dollar.

Based on first quarter 2014 developments related to the foreign exchange process in Venezuela, we changed the
exchange rate used to remeasure our Venezuelan subsidiary’s net monetary assets in U.S. Dollar. The official exchange rate
was increasingly reserved only for purchases of those goods and services deemed “essential” by the Venezuelan government.
As of March 31, 2014, we began to use the exchange rate determined by an auction process conducted by Venezuela’s
Supplementary Foreign Currency Administration System referred to as the SICAD I rate.

In late March 2014, the Venezuelan government introduced an additional auction-based foreign exchange system,
referred to as SICAD Il rate. Prior to the new exchange system described below, the SICAD II rate had ranged from 49 to
52.1 VEF to U.S. Dollar in the period since its introduction. The SICAD II rate was expected to be used primarily for imports
and has been limited to amounts of VEF that could be exchanged into other currencies, such as the U.S. Dollar. As a result of
the March 2014 exchange agreement between the Central Bank of Venezuela and the Venezuelan government, and the
limitations of the SICAD II rate, we believed at December 31, 2014, that any future remittances of dividends would be
transacted at the SICAD I rate. As a result, we determined that the SICAD I rate is the most appropriate rate to use as of
December 31, 2014.

On February 10, 2015, the Venezuelan government introduced a new market-based exchange system, referred to as
Marginal Currency System, or the SIMADI rate, with certain specified limitations on its usage by individuals and legal
entities. On February 12, 2015, the SIMADI rate began trading at 170 VEF to U.S. Dollar and is expected to be used by
individuals and legal entities in the private sector. The SIMADI exchange rate was utilized by FCA Venezuela for a
transaction related to the purchase of parts during the three months ended March 31, 2015. In addition, the Venezuelan
government announced that the SICAD I and SICAD II auction-based exchange systems would be merged into a single
exchange system, with a rate starting at 12.0 VEF to U.S. Dollar. The SICAD I exchange rate will be used to complete the
majority of FCA Venezuela's transactions to exchange VEF for U.S. Dollar and as such, it has been deemed the appropriate
rate to use to convert our monetary assets and liabilities to U.S. Dollars at March 31, 2015.

As of March 31, 2015, December 31, 2014 and December 31, 2013, the net monetary assets of FCA Venezuela
denominated in VEF were 413 million (€32 million), 783 million (€54 million) and 2,221 million (€255 million),
respectively, which included cash and cash equivalents denominated in VEF of 1,372 (€106 million), 1,785 million (€123
million) and 2,347 million (€270 million), respectively. Based on our net monetary assets at December 31, 2014, a charge of
approximately €5 million would result for every 10.0 percent devaluation of the VEF.
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We continue to monitor the appropriate rate to be used for remeasuring our net monetary assets. Additionally, we
will continue to monitor the currency exchange regulations and other factors to assess whether our ability to control and
benefit from our Venezuelan operations has been adversely affected.

Quantitative information on foreign currency exchange rate risk

We are exposed to risk resulting from changes in foreign currency exchange rates, which can affect our earnings and

equity. In particular:

*  where a Group company incurs costs in a currency different from that of its revenues, any change in exchange
rates can affect the operating results of that company. In 2014, the total trade flows exposed to foreign currency
exchange rate risk amounted to the equivalent of 15 percent of our turnover;

» the principal exchange rates to which we are exposed are the following:

- U.S. Dollar/CAD, primarily relating to FCA US Canadian manufacturing operations;

- EUR/U.S. Dollar, relating to sales in U.S. Dollars made by Italian companies (in particular, companies
belonging to the Ferrari and Maserati reporting segments) and to sales and purchases in Euro made by FCA
Us;

- CNY, in relation to sales in China originating from FCA US and from Italian companies (in particular,
companies belonging to the Ferrari and Maserati segments);

- GBP, AUD, MXN, CHF, ARS and VEF in relation to sales in the U.K., Australian, Mexican, Swiss,
Argentinean and Venezuelan markets;

- PLN and TRY, relating to manufacturing costs incurred in Poland and Turkey;

- JPY mainly in relation to purchase of parts from Japanese suppliers and sales of vehicles in Japan;

- U.S. Dollar/BRL, EUR/BRL, relating to Brazilian manufacturing operations and the related import and

export flows.
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Overall trade flows exposed to changes in these exchange rates in 2014 made up approximately 90 percent of the
exposure to foreign currency risk from trade transactions. Our policy is to use derivative financial instruments to hedge a
percentage, of certain exposures subject to foreign currency exchange rate risk for the upcoming 12 months (including such
risk before or beyond that date where it is deemed appropriate in relation to the characteristics of the business) and to hedge
completely the exposure resulting from firm commitments unless not deemed appropriate. Group companies may have trade
receivables or payables denominated in a currency different from the functional currency of the company. In addition, in a
limited number of cases, it may be convenient from an economic point of view, or it may be required under local market
conditions, for companies to obtain financing or use funds in a currency different from the functional currency of the
respective company. Changes in exchange rates may result in exchange gains or losses arising from these situations. Our
policy is to hedge fully, whenever deemed appropriate, the exposure resulting from receivables, payables and securities
denominated in foreign currencies different from the company’s functional currency. Certain of our subsidiaries are located in
countries which are outside of the Eurozone, in particular the U.S., Brazil, Canada, Poland, Serbia, Turkey, Mexico,
Argentina, the Czech Republic, India, China and South Africa. As our reference currency is the Euro, the income statements
of those entities are converted into Euro using the average exchange rate for the period, and while revenues and margins are
unchanged in local currency, changes in exchange rates may lead to effects on the converted balances of revenues, costs and
the result in Euro.

The monetary assets and liabilities of consolidated companies who have a reporting currency other than the Euro,
are translated into Euro at the period-end foreign exchange rate. The effects of these changes in foreign exchange rates are
recognized directly in the Cumulative Translation Adjustments reserve, included in other comprehensive income/(losses).

We monitor our principal exposure to conversion exchange risk, although there was no specific hedging in this
respect at the balance sheet dates.

There have been no substantial changes in 2014 in the nature or structure of exposure to foreign currency exchange
rate risk or in our hedging policies.

The potential loss in fair value of derivative financial instruments held for foreign currency exchange rate risk
management (currency swaps/forwards, currency options, cross-currency interest rate and currency swaps) at December 31,
2014 resulting from a hypothetical 10 percent change in the exchange rates would have been approximately €1,402 million
(€745 million at December 31, 2013). Compared to December 31, 2013, the increase resulting from the change in exchange
rate is due to the higher volumes of outstanding derivatives, mainly related to increased exposures.

Receivables, payables and future trade flows whose hedging transactions have been analyzed were not considered in
this analysis. It is reasonable to assume that changes in exchange rates will produce the opposite effect, of an equal or greater
amount, on the underlying transactions that have been hedged.

Quantitative information on interest rate risk

Our manufacturing companies and treasuries make use of external borrowings and invest in monetary and financial
market instruments. In addition, we sell receivables resulting from their trading activities on a continuing basis. Changes in
market interest rates can affect the cost of the various forms of financing, including the sale of receivables, or the return on
investments, and the employment of funds, thus negatively impacting the net financial expenses we incur.

In addition, the financial services companies provide loans (mainly to customers and dealers), financing themselves
using various forms of direct debt or asset-backed financing (e.g. factoring of receivables). Where the characteristics of the
variability of the interest rate applied to loans granted differ from those of the variability of the cost of the financing obtained,
changes in the current level of interest rates can affect the operating result of those companies and the Group as a whole.
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In order to manage these risks, we may use interest rate derivative financial instruments, mainly interest rate swaps
and forward rate agreements, when available in the market, with the object of mitigating, under economically acceptable
conditions, the potential variability of interest rates on net profit/(loss).

In assessing the potential impact of changes in interest rates, we segregate fixed rate financial instruments (for which
the impact is assessed in terms of fair value) from floating rate financial instruments (for which the impact is assessed in
terms of cash flows).

Our fixed rate financial instruments consist principally of part of the portfolio of the financial services companies
(basically customer financing and financial leases) and part of debt (including subsidized loans and bonds).

The potential loss in fair value of fixed rate financial instruments (including the effect of interest rate derivative
financial instruments) held at December 31, 2014, resulting from a hypothetical 10 percent change in market interest rates,
would have been approximately €100 million (approximately €110 million at December 31, 2013).

Floating rate financial instruments consist principally of cash and cash equivalents, loans provided by the financial
services companies to the sales network and part of debt. The effect of the sale of receivables is also considered in the
sensitivity analysis as well as the effect of hedging derivative instruments.

A hypothetical 10 percent change in short-term interest rates at December 31, 2014, applied to floating rate financial
assets and liabilities, operations for the sale of receivables and derivative financial instruments, would have resulted in
increased net financial expenses before taxes, on an annual basis, of approximately €12 million (€13 million at December 31,
2013).

This analysis is based on the assumption that there is a general change of 10 percent in interest rates across
homogeneous categories. A homogeneous category is defined on the basis of the currency in which the financial assets and
liabilities are denominated. In addition, the sensitivity analysis applied to floating rate financial instruments assumes that cash
and cash equivalents and other short-term financial assets and liabilities which expire during the projected 12 month period
will be renewed or reinvested in similar instruments, bearing the hypothetical short-term interest rates.

Quantitative information on commodity price risk

We have entered into derivative contracts for certain commodities to hedge our exposure to commodity price risk
associated with buying raw materials and energy used in our normal operations.

In connection with the commodity price derivative contracts outstanding at December 31, 2014, a hypothetical, 10
percent change in the price of the commodities at that date would have caused a fair value loss of €50 million (€45 million at
December 31, 2013). Future trade flows whose hedging transactions have been analyzed were not considered in this analysis.
It is reasonable to assume that changes in commodity prices will produce the opposite effect, of an equal or greater amount,
on the underlying transactions that have been hedged.
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BUSINESS

We are an international automotive group engaged in designing, engineering, manufacturing, distributing and selling
vehicles, components and production systems. We are the seventh largest automaker in the world based on total vehicle sales
in 2014. We have operations in approximately 40 countries and sell our vehicles directly or through distributors and dealers in
more than 150 countries. We design, engineer, manufacture, distribute and sell vehicles for the mass market under the Abarth,
Alfa Romeo, Chrysler, Dodge, Fiat, Fiat Professional, Jeep, Lancia and Ram brands and the SRT performance vehicle
designation. We support our vehicle sales by after-sales services and parts worldwide using the Mopar brand for mass market
vehicles. We make available retail and dealer financing, leasing and rental services through our subsidiaries, joint ventures
and commercial arrangements. In addition, we design, engineer, manufacture, distribute and sell luxury vehicles under the
Ferrari and Maserati brands, which we support with financial services provided to our dealers and retail customers. We also
operate in the components and production systems sectors under the Magneti Marelli, Teksid and Comau brands.

Our activities are carried out through seven reportable segments: four regional mass-market vehicle segments
(NAFTA, LATAM, APAC and EMEA), Ferrari and Maserati our two global luxury brand segments and a global Components
segment (see “—Overview of Our Business” for a description of these reportable segments).

On October 29, 2014 our Board of Directors announced that it had authorized the separation of Ferrari from FCA.
The separation is expected to be effected through a public offering of a portion of our interest in Ferrari and a distribution of
our remaining Ferrari shares to our shareholders.

In 2014, we shipped 4.6 million vehicles. For the year ended December 31, 2014, we reported net revenues of €96.1
billion, EBIT of €3.2 billion and net profit of €0.6 billion. At December 31, 2014 we had available liquidity of €26.2 billion
(including €3.2 billion available under undrawn committed credit lines). At December 31, 2014 we had net industrial debt of
€7.7 billion. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Non-GAAP
Financial Measures—Net Industrial Debt.”

History of FCA

FCA was incorporated as a public limited liability company (naamloze vennotschap) under the laws of the
Netherlands on April 1, 2014. Its principal office is located at 25 St. James’s Street, London SW1A 1HA, United Kingdom
(telephone number: +44 (0)20 7766 0311).

Fiat, the predecessor to FCA, was founded as Fabbrica Italiana Automobili Torino, on July 11, 1899 in Turin, Italy
as an automobile manufacturer. Fiat opened its first factory in 1900 in Corso Dante in Turin with 150 workers producing 24
cars. In 1902 Giovanni Agnelli, Fiat’s founder, became the Managing Director of the company.

Beginning in 2008, Fiat pursued a process of transformation in order to meet the challenges of a changing
marketplace characterized by global overcapacity in automobile production and the consequences of economic recession that
has persisted particularly in the European markets on which it had historically depended. As part of its efforts to restructure
operations, Fiat worked to expand the scope of its automotive operations, having concluded that significantly greater scale
was necessary to enable it to be a competitive force in the increasingly global automotive markets.

In April 2009, Fiat and Old Carco LLC, formerly known as Chrysler LLC, or Old Carco, entered into a master
transaction agreement, pursuant to which FCA US LLC, formerly known as Chrysler Group LLC, or FCA US, agreed to
purchase the principal operating assets of Old Carco and to assume certain of Old Carco’s liabilities. Old Carco traced its
roots to the company originally founded by Walter P. Chrysler in 1925 that, since that time, expanded through the acquisition
of the Dodge and Jeep brands.
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Following the closing of that transaction on June 10, 2009, Fiat held an initial 20 percent ownership interest in FCA
US, with the UAW Retiree Medical Benefits Trust, or the VEBA Trust, the U.S. Treasury and the Canadian government
holding the remaining interests. FCA US’s operations were funded with financing from the U.S. Treasury and Canadian
government. In addition, Fiat held several options to acquire additional ownership interests in FCA US.

Over the following years, Fiat acquired additional ownership interests in FCA US, leading to majority ownership
and full consolidation of FCA US’s results into our financial statements from June 1, 2011. On May 24, 2011, FCA US
refinanced the U.S. and Canadian government loans, and, in July 2011, Fiat acquired the ownership interests in FCA US held
by the U.S. Treasury and Canadian government.

In January 2014, Fiat purchased all of the VEBA Trust’s equity interests in FCA US , which represented the
approximately 41.5 percent of FCA US interest not then held by us. The transaction was completed on January 21, 2014,
resulting in FCA US becoming an indirect 100 percent owned subsidiary of FCA.

On October 29, 2014, FCA’s Board of Directors announced that it had authorized the separation of Ferrari from
FCA. The separation is expected to be effected through a public offering of a portion of FCA’s interest in Ferrari and a spin-
off of FCA’s remaining equity interest in Ferrari to FCA's shareholders.
The FCA Merger

On January 29, 2014, the Board of Directors of Fiat approved a proposed corporate reorganization resulting in the
formation of FCA and decided to establish FCA, organized in the Netherlands, as the parent company of the Group with its
principal executive offices in the United Kingdom.

On June 15, 2014, the Board of Directors of Fiat approved the terms of a cross-border legal merger of Fiat, the
parent of the Group, into its 100 percent owned direct subsidiary, FCA, or the Merger. Fiat shareholders received in the
Merger one (1) FCA common share for each Fiat ordinary share that they held. Moreover, under the Articles of Association of
FCA, FCA shareholders received, if they so elected and were otherwise eligible to participate in the loyalty voting structure,
one (1) FCA special voting share for each FCA common share received in the Merger. The loyalty voting structure is
designed to provide eligible long-term FCA shareholders with two votes for each FCA common share held.

FCA was incorporated under the name Fiat Investments N.V. with issued share capital of €200,000, fully paid and
divided into 20,000,000 common shares having a nominal value of €0.01 each. Capital increased to €350,000 on June 2,
2014.

Fiat shareholders voted and approved the Merger at their extraordinary general meeting held on August 1, 2014.
After this approval, Fiat shareholders not voting in favor of the Merger were entitled to exercise cash exit rights (the “Cash
Exit Rights”) by August 20, 2014. The redemption price payable to these shareholders was €7.727 per share (the “Exit
Price”), equivalent to the average daily closing price published by Borsa Italiana for the six months prior to the date of the
notice calling the meeting).

On October 7, 2014, Fiat announced that all conditions precedent to completion of the Merger were satisfied.

The Cash Exit Rights were exercised for a total of 60,002,027 Fiat shares equivalent to an aggregate amount of €464
million at the Exit Price. Pursuant to the Italian Civil Code, these shares were offered to Fiat shareholders not having
exercised the Cash Exit Rights. On October 7, 2014, at the completion of the offer period Fiat shareholders elected to
purchase 6,085,630 shares out of the total of 60,002,027 for a total of €47 million; as a result, concurrent with the Merger, on
October 12, 2014, a total of 53,916,397 Fiat shares were canceled in the Merger with a resulting net aggregate cash
disbursement of €417 million.

As a consequence, the Merger became effective on October 12, 2014. On October 13, 2014 FCA common shares
commenced trading on the NYSE and on the MTA. The Merger is recognized in FCA’s annual accounts from January 1,
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2014. FCA, as successor of Fiat is now therefore the parent company of the Group. There were no accounting effects as a
direct result of the Merger.

Industry Overview
\ehicle Segments and Descriptions
We manufacture and sell passenger cars, light trucks and light commercial vehicles covering all market segments.

Passenger cars can be divided among seven main groups, whose definition could slightly vary by region. Mini cars,
known as “A segment” vehicles in Europe and often referred to as “city cars”, are between 2.7 and 3.7 meters in length and
include three- and five-door hatchbacks. Small cars, known as “B segment” vehicles in Europe and “sub-compacts” in the
U.S., range in length from 3.7 meters to 4.4 meters and include three- and five-door hatchbacks and sedans. Compact cars,
known as “C segment” vehicles in Europe, range in length from 4.3 meters to 4.7 meters, typically have a sedan body and
mostly include three- and five-door hatchback cars. Mid-size cars, known as “D segment” vehicles in Europe, range between
4.7 meters to 4.9 meters, typically have a sedan body or are station wagons. Full-size cars range in length from 4.9 meters to
5.1 meters and are typically sedan cars or, in Europe, station wagons. Minivans, also known as multi-purpose vehicles, or
MPVs, typically have seating for up to eight passengers. Utility vehicles include sport utility vehicles, or SUVs, which are
four-wheel drive with true off-road capabilities, and cross utility vehicles, or CUVs, which are not designed for heavy off-
road use, but offer better on-road ride comfort and handling compared to SUVs.

Light trucks may be divided between vans (also known as light commercial vehicles), which typically are used for
the transportation of goods or groups of people and have a payload capability up to 4.2 tons, and pick-up trucks, which are
light motor vehicles with an open-top rear cargo area and which range in length from 4.8 meters to 5.2 meters (in North
Anmerica, the length of pick-up trucks typically ranges from 5.5 meters to 6 meters). In North America, minivans and utility
vehicles are categorized within trucks. In Europe, vans and pick-up trucks are categorized as light commercial vehicles.

We characterize a vehicle as “new” if its vehicle platform is significantly different from the platform used in the
prior model year and/or has had a full exterior renewal. We characterize a vehicle as “significantly refreshed” if it continues
its previous vehicle platform but has extensive changes or upgrades from the prior model.

Our Industry

Designing, engineering, manufacturing, distributing and selling vehicles require significant investments in product
design, engineering, research and development, technology, tooling, machinery and equipment, facilities and marketing in
order to meet both consumer preferences and regulatory requirements. Automotive original equipment manufacturers, or
OEMs, are able to benefit from economies of scale by leveraging their investments and activities on a global basis across
brands and models. The automotive industry has also historically been highly cyclical, and to a greater extent than many
industries, is impacted by changes in the general economic environment. In addition to having lower leverage and greater
access to capital, larger OEMs that have a more diversified revenue base across regions and products tend to be better
positioned to withstand industry downturns and to benefit from industry growth.

Most automotive OEMs produce vehicles for the mass market and some of them also produce vehicles for the
luxury market. Vehicles in the mass market are typically intended to appeal to the largest number of consumers possible.
Intense competition among manufacturers of mass market vehicles, particularly for non-premium brands, tends to compress
margins, requiring significant volumes to be profitable. As a result, success is measured in part by vehicle unit sales relative
to other automotive OEMs. Luxury vehicles on the other hand are designed to appeal to consumers with higher levels of
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disposable income, and can therefore more easily achieve much higher margins. This allows luxury vehicle OEMs to produce
lower volumes, enhancing brand appeal and exclusivity, while maintaining profitability.

In 2014, approximately 84 million automobiles were sold around the world. Although China is the largest single
automotive sales market, with approximately 18 million vehicles sold, the majority of automobile sales are still in the
developed markets, including North America, Western Europe and Japan. Growth in other emerging markets has also played
an increasingly important part in global automotive demand in recent years.

The automotive industry is highly competitive, especially in our key markets, such as the U.S., Brazil and Europe.
Vehicle manufacturers must continuously improve vehicle design, performance and content to meet consumer demands for
quality, reliability, safety, fuel efficiency, comfort, driving experience and style. Historically, manufacturers relied heavily
upon dealer, retail and fleet incentives, including cash rebates, option package discounts, guaranteed depreciation programs,
and subsidized or subvented financing or leasing programs to compete for vehicle sales. Since 2009, manufacturers generally
have worked to reduce reliance on pricing-related incentives as competitive tools in the North American market, while
pricing pressure, under different forms, is still affecting sales in the European market since the inception of the financial
crisis. However, an OEM’s ability to increase or maintain vehicle prices and reduce reliance on incentives is limited by the
competitive pressures resulting from the variety of available competitive vehicles in each segment of the new vehicle market
as well as continued global manufacturing overcapacity in the automotive industry. At the same time, OEMs generally cannot
effectively lower prices as a means to increase vehicle sales without adversely affecting profitability, since the ability to
reduce costs is limited by commodity market prices, contract terms with suppliers, evolving regulatory requirements and
collective bargaining agreements and other factors that limit the ability to reduce labor expenses.

OEMs generally sell vehicles to dealers and distributors, which then resell vehicles to retail and fleet customers.
Retail customers purchase vehicles directly from dealers, while fleet customers purchase vehicles from dealers or directly
from OEMs. Fleet sales comprise three primary channels: (i) daily rental, (ii) commercial and (iii) government. Vehicle sales
in the daily rental and government channels are extremely competitive and often require significant discounts. Fleet sales are
an important source of revenue and can also be an effective means for marketing vehicles. Fleet orders can also help
normalize plant production as they typically involve the delivery of a large, pre-determined quantity of vehicles over several
months. Fleet sales are also a source of aftermarket service parts revenue for OEMs and service revenue for dealers.
Financial Services

Because dealers and retail customers finance the purchase of a significant percentage of the vehicles sold worldwide,
the availability and cost of financing is one of the most significant factors affecting vehicle sales volumes. Most dealers use
wholesale or inventory financing arrangements to purchase vehicles from OEMs in order to maintain necessary vehicle
inventory levels. Financial services companies may also provide working capital and real estate loans to facilitate investment
in expansion or restructuring of the dealers’ premises. Financing may take various forms, based on the nature of creditor
protection provided under local law, but financial institutions tend to focus on maximizing credit protection on any financing
originated in conjunction with a vehicle sale. Financing to retail customers takes a number of forms, including simple
installment loans and finance leases. These financial products are usually distributed directly by the dealer and have a typical
duration of three to five years. OEMs often use retail financing as a promotional tool, including through campaigns offering
below market rate financing, known as subvention programs. In such situations, an OEM typically compensates the financial
services company up front for the difference between the financial return expected under standard market rates and the rates
offered to the customer within the promotional campaign.

Many automakers rely on wholly-owned or controlled finance companies to provide this financing. In other
situations, OEMs have relied on joint ventures or commercial relationships with banks and other financial institutions in
order to provide access to financing for dealers and retail customers. The model adopted by any particular OEM in a
particular market depends upon, among other factors, its sales volumes and the availability of stable and cost-effective
funding sources in that market, as well as regulatory requirements.
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Financial services companies controlled by OEMs typically receive funding from the OEM’s central treasury or
from industrial and commercial operations of the OEM that have excess liquidity, however, they also access other forms of
funding available from the banking system in each market, including sales or securitization of receivables either in negotiated
sales or through securitization programs. Financial services companies controlled by OEMs compete primarily with banks,
independent financial services companies and other financial institutions that offer financing to dealers and retail customers.
The long-term profitability of finance companies also depends on the cyclical nature of the industry, interest rate volatility
and the ability to access funding on competitive terms and to manage risks with particular reference to credit risks. OEMs
within their global strategy aimed to expand their business, may provide access to financial services to their dealers and retail
customers, for the financing of parts and accessories, as well as pre-paid service contracts.

Overview of Our Business

We design, engineer, develop and manufacture vehicles, components and production systems worldwide through
165 manufacturing facilities around the world and 85 research and development centers.

Our activities are carried out through seven reportable segments: four regional mass-market vehicle segments, the
Ferrari and Maserati luxury brand segments and a global Components segment, as discussed below.

Our four regional mass-market vehicle reportable segments deal with the design, engineering, development,
manufacturing, distribution and sale of passenger cars, light commercial vehicles and related parts and services in specific
geographic areas: NAFTA (U.S., Canada, Mexico and the Caribbean islands), LATAM (South and Central America), APAC
(Asia and Pacific countries) and EMEA (Europe, Middle East and Africa). We also operate on a global basis in the luxury
vehicle and components sectors. In the luxury vehicle sector, we have the operating segments Ferrari and Maserati, while in
the components sector we have the operating segments Magneti Marelli, Teksid and Comau. The operating segments in the
components sector did not meet the quantitative thresholds required in IFRS — Operating segments for separate disclosure,
consequently, based on their characteristics and similarities, they are presented as one reportable segment: “Components.” We
support our mass-market vehicle sales with the sale of related service parts and accessories, as well as service contracts under
the Mopar brand name. In support of our vehicle sales efforts, we make available dealer and retail customer financing either
through subsidiaries or joint ventures and through strategic commercial arrangements with third party financial institutions.

For our mass-market brands, we have centralized design, engineering, development and manufacturing operations,
which allow us to efficiently operate on a global scale.

The following list sets forth our reportable segments:

(i) NAFTA: our operations to support distribution and sale of mass-market vehicles in the United States, Canada,
Mexico and Caribbean islands, the segment that we refer to as NAFTA, primarily through the Chrysler, Dodge,
Fiat, Jeep and Ram brands.

(i) LATAM: our operations to support the distribution and sale of mass-market vehicles in South and Central
America , the segment that we refer to as LATAM, primarily under the Chrysler, Dodge, Fiat, Jeep and Ram
brands, with the largest focus of our business in the LATAM segment in Brazil and Argentina.

(ii1) APAC: our operations to support the distribution and sale of mass-market vehicles in the Asia Pacific region
(mostly in China, Japan, Australia, South Korea and India), the segment we refer to as APAC, carried out in the
region through both subsidiaries and joint ventures, primarily under the Abarth, Alfa Romeo, Chrysler, Dodge,
Fiat and Jeep brands.
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(iv) EMEA: our operations to support the distribution and sale of mass-market vehicles in Europe (which includes
the 28 members of the European Union and the members of the European Free Trade Association), the Middle
East and Africa, the segment we refer to as EMEA, primarily under the Abarth, Alfa Romeo, Chrysler, Fiat, Fiat
Professional, Jeep and Lancia brand names.

(v) Ferrari: the design, engineering, development, manufacturing, worldwide distribution and sale of luxury
vehicles under the Ferrari brand. On October 29, 2014, we announced our intention to separate Ferrari from
FCA. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Recent
Developments.”

(vi) Maserati: the design, engineering, development, manufacturing, worldwide distribution and sale of luxury
vehicles under the Maserati brand.

(vii) Components: production and sale of lighting components, engine control units, suspensions, shock absorbers,
electronic systems, and exhaust systems and activities in powertrain (engine and transmissions) components,
engine control units, plastic molding components and in the after-market carried out under the Magneti Marelli
brand name; cast iron components for engines, gearboxes, transmissions and suspension systems, and aluminum
cylinder heads under the Teksid brand name; and design and production of industrial automation systems and
related products for the automotive industry under the Comau brand name.

The following chart sets forth the vehicle brands we sell in each mass-market regional segment:

NAFTA LATAM APAC EMEA

Abarth X
Alfa Romeo X X X
Chrysler X X X X
Dodge X X X

Fiat X X X X
Fiat Professional X X
Jeep X X X X
Lancia X
Ram X X

Note: Presence determined by sales in the regional segment, if material, through dealer entities of our dealer network.

We also hold interests in companies operating in other activities and businesses that are not considered part of our
seven reportable segments. These activities are grouped under “Other Activities,” which primarily consists of companies that
provide services, including accounting, payroll, tax, insurance, purchasing, information technology, facility management and
security, to our Group as well as CNHI, manage central treasury activities (excluding treasury activities for FCA US, which
are handled separately) and operate in media and publishing (La Stampa daily newspaper).

Mass-Market Vehicles
Mass-Market Vehicle Brands

We design, engineer, develop, manufacture, distribute and sell vehicles and service parts under 11 mass-market
brands and designations. We believe that we can continue to increase our vehicle sales by building the value of our mass-
market brands in particular by ensuring that each of our brands has a clear identity and market focus. In connection with our

multi-year effort to clearly define each of our brands’ identities, we have launched several advertising campaigns that have
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received industry accolades. We are reinforcing our effort to build brand value by ensuring that we introduce new vehicles
with individualized characteristics that remain closely aligned with the unique identity of each brand.

* Abarth: Abarth, named after the company founded by Carlo Abarth in 1949, specializes in performance
modification for on-road sports cars since the brand’s re-launch in 2007 through performance modifications on
classic Fiat models such as the 500 (including the 2012 launch of the Fiat 500 Abarth) and Punto, as well as
limited edition models that combine design elements from luxury brands such as the 695 Edizione Maserati and
695 Tributo Ferrari, for consumers seeking customized vehicles with steering and suspension geared towards
racing.

« Alfa Romeo: Alfa Romeo, founded in 1910, and part of the Group since 1986, is known for a long, sporting
tradition and Italian design. Vehicles currently range from the three door premium MiTo and the lightweight
sports car, the 4c, to the compact car, the Giulietta. The Alfa Romeo brand is intended to appeal to drivers
seeking high-level performance and handling combined with attractive and distinctive appearance.

*  Chrysler: Chrysler, named after the company founded by Walter P. Chrysler in 1925, aims to create vehicles
with distinctive design, craftsmanship, intuitive innovation and technology standing as a leader in design,
engineering and value, with a range of vehicles from mid-size sedans (Chrysler 200) to full size sedans
(Chrysler 300) and minivans (Town & Country).

« Dodge: With a traditional focus on “muscle car” performance vehicles, the Dodge brand, which began
production in 1914, offers a full line of cars, CUVs and minivans, mainly in the mid-size and large size vehicle
market, that are sporty, functional and innovative, intended to offer an excellent value for families looking for
high performance, dependability and functionality in everyday driving situations.

» Fiat: Fiat brand cars have been produced since 1899. The brand has historically been strong in Europe and the
LATAM region and is currently primarily focused on the mini and small vehicle segments. Current models
include the mini-segment 500 and Panda and the small-segment Punto. The brand aims to make cars that are
flexible, easy to drive, affordable and energy efficient. The brand reentered the U.S. market in 2011 with the
500 model and, in 2013, the 500L model. Fiat continued expansion of the 500 family, with the introduction of
the 500X crossover, which debuted at the Paris Motor Show in October 2014. Fiat also recently launched the
new Uno and the new Palio in the LATAM region.

» Fiat Professional: Fiat Professional, launched in 2007 to replace the “Fiat Veicoli Commerciali” brand, offers
light commercial vehicles and MPVs ranging from large vans (capable of carrying up to 4.2 tons) such as the
Ducato, to panel vans such as the Doblo and Fiorino for commercial use by small to medium size business and
public institutions. Fiat Professional vehicles are often readily fitted as ambulances, tow trucks, school buses
and people carriers (especially suitable for narrow streets) and as recreational vehicles such as campers and
motor homes, where Fiat Professional is the market leader.

«  Jeep: Jeep, founded in 1941, is a globally recognized brand focused exclusively on the SUV and off-road
vehicles market. The Jeep Grand Cherokee is the most awarded SUV ever. The brand’s appeal builds on its
heritage associated with the outdoors and adventurous lifestyles, combined with the safety and versatility
features of the brand’s modern vehicles. Jeep introduced the all-new 2014 Jeep Cherokee in October 2013 and
recently unveiled the Jeep Renegade, a small segment SUV designed in the U.S. and manufactured in Italy. Jeep
set an all-time brand record in 2014 with over one million vehicles sold.

» Lancia: Lancia, founded in 1906, and part of the Group since 1969, covers the spectrum of small segment cars
and is targeted towards the Italian market.

* Ram: Ram, established as a standalone brand separate from Dodge in 2009, offers a line of full-size trucks,
including light- and heavy-duty pick-up trucks such as the Ram 1500 pick-up truck, which recently became the
first truck to be named Motor Trend’s “Truck of the Year” for two consecutive years, and cargo vans. By
investing substantially in new products, infusing them with great looks, refined interiors, durable engines and
features that further enhance their capabilities, we believe Ram has emerged as a market leader in full size pick-
up trucks. Ram customers, from half-ton to commercial, have a demanding range of needs and require their
vehicles to provide high levels of capability.
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We also leverage the more than 75-year history of the Mopar brand to provide a full line of service parts and
accessories for our mass-market vehicles worldwide. As of December 31, 2014, we had 50 parts distribution centers
throughout the world to support our customer care efforts in each of our regions. Our Mopar brand accessories allow our
customers to customize their vehicles by including after-market sales of products from side steps and lift-kits, to graphics
packages, such as racing stripes, and custom leather interiors. Further, through the Mopar brand, we offer vehicle service
contracts to our retail customers worldwide under the “Mopar Vehicle Protection” brand, with the majority of our service
contract sales in 2014 in the U.S. and Europe. Finally, our Mopar customer care initiatives support our vehicle distribution
and sales efforts in each of our mass-market segments through 27 call centers located around the world.

Mass-Market Vehicle Design and Manufacturing

Our mass-market brands target different groups of consumers in different regions. Leveraging the potential of our
broad portfolio of brands, a key component of our strategic plan is to offer vehicles that appeal to a wide range of consumers
located in each regional market. In order to optimize the mix of products we design and manufacture, a number of factors are
considered, including:

*  consumer tastes, trends and preferences for certain vehicle types which varies based on geographic region, as
well as regulatory requirements affecting our ability to meet consumer demands in those regions;

»  demographic trends, such as age of population and rate of family formation;
* economic factors that affect preferences for optional features, affordability and fuel efficiency;

e competitive environment, in terms of quantity and quality of competitors’ vehicles offered within a particular
segment;

*  our brand portfolio, as each of our brands targets a different group of consumers, with the goal of avoiding
overlapping product offerings or creating internal competition among brands and products;

*  our ability to leverage synergies with existing brands, products, platforms and distribution channels;

* development of a diversified portfolio of innovative technology solutions for both conventional engine
technologies and alternative fuels and propulsion systems; and

* manufacturing capacity, regulatory requirements and other factors that impact product development, including
ability to minimize time-to-market for new vehicle launches.

We also consider these factors in developing a mix of vehicles within each brand, with an additional focus on
ensuring that the vehicles we develop further our brand strategy.

We sell mass-market vehicles in all segments of the passenger car and truck markets. Our passenger car product
portfolio includes vehicles such as the Fiat 500 (which has sold more than 1 million units globally since its launch in 2007),
Alfa Romeo Giulietta, Dodge Charger, Chrysler 200 and Lancia Ypsilon. Our light commercial vehicles include vans such as
the Fiat Professional Doblo, Fiat Professional Ducato and Ram ProMaster, and light and heavy-duty pick-up trucks such as
the Ram 1500 and 2500/3500. We also sell SUVs and CUVs in a number of vehicle segments, such as the Jeep Grand
Cherokee, including expanding into the small SUV segment market with the recently-launched Jeep Renegade. As we seek to
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broaden our portfolio, we are investing in developing our efforts to become more competitive in the passenger car segment,
which includes a significant investment to design, engineer and manufacture the all-new 2015 Chrysler 200.

We are increasingly building our vehicles using common, jointly developed vehicle platforms. For instance, we use
the Compact U.S. Wide platform, or CUSW, in the Dodge Dart, which was launched in 2012. The CUSW was used in
vehicles made under the Alfa Romeo brand, and has since been used in the Fiat Viaggio (launched in the APAC region in
2012), the all-new Jeep Cherokee (launched in the NAFTA region in 2013), Fiat Ottimo (launched in the APAC region in
March 2014) and the all-new 2015 Chrysler 200. From inception through December 31, 2014, more than 850,000 vehicles
have been assembled on the CUSW platform.

In order to leverage our brand recognition and names in various regions, we rebadge certain vehicles manufactured
and sold in a region under one brand for sale in another region under a different brand based on brand recognition and equity
in the particular region. For instance, certain vehicles sold in the NAFTA region under the Chrysler brand are sold in Europe
under the Lancia brand, and we sell a rebadged version of the Dodge Journey as the Fiat Freemont in several markets outside
the NAFTA region.

We also make use of common technology and parts in our vehicles. For example, we manufacture and use the
Pentastar V-6 engine in a number of our vehicles. This engine was named by WardsAuto as one of its “10 Best Engines” for
three consecutive years beginning with the 2011 model year for its refinement, power, fuel efficiency and low emissions.
Since 2010, we have produced more than four million Pentastar V-6 engines, for use in the Jeep Grand Cherokee, the Ram
1500 and 15 other vehicles. Because we designed this engine with flexible architecture, we can use it in a range of models,
potentially with a variety of advanced technologies, such as direct injection or turbocharging.

Our efforts to respond to customer demand have led to a number of important initiatives, including our plans to
begin building a Jeep vehicle in China to be sold in China, which will leverage the Jeep brand’s name recognition in that
market.

Throughout our manufacturing operations, we have deployed WCM principles. WCM principles were developed by
the WCM Association, a non-profit organization dedicated to developing superior manufacturing standards. We are the only
OEM that is a member of the WCM Association. WCM fosters a manufacturing culture that targets improved safety, quality
and efficiency, as well as the elimination of all types of waste. Unlike some other advanced manufacturing programs, WCM
is designed to prioritize issues to focus on those initiatives believed likely to yield the most significant savings and
improvements, and to direct resources to those initiatives. Concurrently with our January 2014 acquisition of the remaining
41.5 percent of FCA US owned by the VEBA Trust, FCA US entered into a memorandum of understanding to supplement the
existing collective bargaining agreement with the International Union, United Automobile, Aerospace and Agricultural
Implement Workers of America, or the UAW, and provide for a specific commitment to support the implementation of our
WCM principles throughout FCA US’s manufacturing facilities, to facilitate benchmarking across all of our manufacturing
plants and actively assist in the achievement of FCA US’s long-term business plan. Beginning in 2006, we engaged key
suppliers in the pilot phase of WCM Lite, a program through which suppliers can learn and incorporate WCM principles into
their own operations.

Vehicle Sales Overview
We are the seventh largest automotive OEM in the world based on worldwide new vehicle sales for the year ended
December 31, 2014. We compete with other large OEMs to attract vehicle sales and market share. Many of these OEMs have

more significant financial or operating resources and liquidity at their disposal, which may enable them to invest more
heavily on new product designs and manufacturing or in sales incentives.
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Our new vehicle sales represent sales of vehicles primarily through dealers and distributors, or in some cases,
directly by us, to retail customers and fleet customers. Our sales include mass-market and luxury vehicles manufactured at
our plants, as well as vehicles manufactured by our joint ventures and third party contract manufacturers. Our sales figures
exclude sales of vehicles that we contract manufactured for other OEMs. While our vehicle sales are illustrative of our
competitive position and the demand for our vehicles, sales are not directly correlated to our revenues, cost of sales or other
measures of financial performance, as such results are primarily driven by our vehicle shipments to dealers and distributors.
For a discussion of our shipments, see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Shipment Information.” The following table shows our new vehicle sales by geographic market for the periods
presented.

For the Three Months Ended March 31,

Segment 2015 2014
Millions of units
0.6 0.6
0.2 0.2
0.1 0.06
0.3 0.3
Total Mass-Market Brands.........c.ueeeeuieeiriieeeniiee ettt siiee et essiieee e s e e e 1.1 1.1
S0 ) o P 0.002 0.002
IMLASETALL . s 0.006 0.007
TOLA WOTTAWITE ....eeeieiiee ettt et ettt e e et e e e 1.1 1.1

For the Years Ended December 31,

Segment 2014 2013 2012
Millions of units

NAFTA Lttt et s e e 2.5 2.1 2.0
LATAM ..ottt et eeee e ee e tee e s etaeeeeeaeeeenseeeanseeeennsneens 0.8 0.9 1.0
APAC .ttt e e 0.3 0.2 0.1
EMEA ...ttt 1.2 1.1 1.2
Total Mass-Market Brands............ccoecveeeeeiiieencieeesnieee e, 4.8 4.4 4.3
FOITATT .. — — —
IMASETALT .. e 0.04 0.02 0.01
TOtal WOTTAWIAE ..., 4.8 4.4 4.3
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NAFTA
NAFTA Sales and Competition

The following table presents our mass-market vehicle sales and market share in the NAFTA segment for the periods

presented:
For the Three Months Ended March 31,
20150 2014®@
NAFTA Group Sales Market Share Group Sales Market Share
Thousands of units (except percentages)
506 125 % 476 125 %
62 164 % 61 16.6 %
19 62 % 19 72 %
587 124 % 555 125 %

(1) Certain fleet sales that are accounted for as operating leases are included in vehicle sales.
(2) Our estimated market share data presented are based on management’s estimates of industry sales data, which use certain data
provided by third-party sources, including IHS Global Insight and Ward’s Automotive.

For the Years Ended December 31,

20140@ 20130@ 20120@
NAFTA Group Sales Market Share ~ Group Sales Market Share Group Sales Market Share
Thousands of units (except percentages)
UsSe it 2,091 124 % 1,800 114 % 1,652 112 %
290 154 % 260 146 % 244 142 %
78 6.7 % 87 79 % 93 9.1 %
2,459 124 % 2,148 115 % 1,989 11.3 %

(1) Certain fleet sales that are accounted for as operating leases are included in vehicle sales.
(2) Our estimated market share data presented are based on management’s estimates of industry sales data, which use certain data
provided by third-party sources, including IHS Global Insight and Ward’s Automotive.

The following table presents our new vehicle market share information and our principal competitors in the U.S.,
our largest market in the NAFTA segment:

For the Years Ended December 31,

u.S. 2014 2013 2012
Automaker Percentage of industry
(31 P UPUTPPRR PPNt 17.4% 17.6% 17.6%
BT s 14.7% 15.7% 15.2%
TOYOA ¢ettttiee ettt ettt e et e ettt e e e e e e e ettt e e e e eeaeaaaaa e e e eeaetaaaa e e e eeaetaaaa e e e eeeebaaanneeaaeas 14.1% 14.1% 14.1%
A ettt ettt ettt ettt ettt e e bt ettt e e bt ettt et b e ettt e tae e bbeenateenteenateennes 12.4% 11.4% 11.2%
9.2% 9.6% 9.6%
8.2% 7.9% 7.7%
7.8% 7.9% 8.6%
(0111 1<) PP PP PP PP P PPPPPPPPPPPPRPPPPRE 16.2% 15.9% 16.0%
TOTAL ..ttt ettt et e ettt e et e e tee e bt e e bt e e baeetaeenbaeenaeeates 100.0% 100.0% 100.0%
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U.S. automotive market sales have steadily improved after a sharp decline from 2007 to 2010. U.S. industry sales,
including medium- and heavy-duty vehicles, increased from 10.6 million units in 2009 to 16.8 million units in 2014, an
increase of approximately 58.5 percent. Both macroeconomic factors, such as growth in per capita disposable income and
improved consumer confidence, and automotive specific factors, such as the increasing age of vehicles in operation,
improved consumer access to affordably priced financing and higher prices of used vehicles, contributed to the strong
recovery.

Our vehicle line-up in the NAFTA segment leverages the brand recognition of the Chrysler, Dodge, Jeep and Ram
brands to offer cars, utility vehicles, pick-up trucks and minivans under those brands, as well as vehicles in smaller segments,
such as the mini-segment Fiat 500 and the small and compact MPV segment Fiat SO0L. With the reintroduction of the Fiat
brand in 2011 and the launch of the Dodge Dart in 2012, we now sell vehicles in all vehicle segments. Our vehicle sales and
profitability in the NAFTA segment are generally weighted towards larger vehicles such as utility vehicles, trucks and vans,
while overall industry sales in the NAFTA segment generally are more evenly weighted between smaller and larger vehicles.
In recent years, we have increased our sales of mini, small and compact cars in the NAFTA segment.

NAFTA Distribution

In the NAFTA segment, our vehicles are sold primarily to dealers in our dealer network for sale to retail customers
and fleet customers. The following table sets forth the number of independent entities in our dealer and distributor network in
the NAFTA segment. The table counts each independent dealer entity, regardless of the number of contracts or points of sale
the dealer operates. Where we have a relationship with a general distributor, this table reflects that general distributor as one
distribution relationship:

Distribution Relationships At December 31,
2014 2013 2012
INAFTA ettt ettt ettt b et bebenan 3,251 3,204 3,156

In the NAFTA segment, fleet sales in the commercial channel are typically more profitable than sales in the
government and daily rental channels since they more often involve customized vehicles with more optional features and
accessories; however, vehicle orders in the commercial channel are usually smaller in size than the orders made in the daily
rental channel. Fleet sales in the government channel are generally more profitable than fleet sales in the daily rental channel
primarily due to the mix of products included in each respective channel. Rental car companies, for instance, place larger
orders of small and mid-sized cars and minivans with minimal options, while sales in the government channel often involve a
higher mix of relatively more profitable vehicles such as pick-up trucks, minivans and large cars with more options.

NAFTA Segment Mass-Market Dealer and Customer Financing

In the NAFTA segment, we do not have a captive finance company or joint venture and instead rely upon
independent financial service providers, primarily our strategic relationship with Santander Consumer USA Inc., or SCUSA,
to provide financing for dealers and retail customers in the U.S. Prior to the agreement with SCUSA, we principally relied on
Ally Financial Inc., or Ally, for dealer and retail financing and support. Additionally, we have arrangements with a number of
financial institutions to provide a variety of dealer and retail customer financing programs in Canada. There are no formal
retail financing arrangements in Mexico at this time, although CF Credit Services, S.A. de C.V. SOFOM E.R., or CF Credit,
provides nearly all dealer financing and about half of all retail financing of our products in Mexico.

In February 2013, we entered into a private label financing agreement with SCUSA, or the SCUSA Agreement,
under which SCUSA provides a wide range of wholesale and retail financial services to our dealers and retail customers in
the U.S., under the Chrysler Capital brand name. The financial services include credit lines to finance dealers’ acquisition of
vehicles and other products that we sell or distribute, retail loans and leases to finance retail customer acquisitions of new and
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used vehicles at dealerships, financing for commercial and fleet customers, and ancillary services. In addition, SCUSA offers
dealers construction loans, real estate loans, working capital loans and revolving lines of credit.

The SCUSA Agreement has a ten year term from February 2013, subject to early termination in certain
circumstances, including the failure by a party to comply with certain of its ongoing obligations under the SCUSA
Agreement. In accordance with the terms of the agreement, SCUSA provided us an upfront, nonrefundable payment in May
2013 which is being amortized over ten years.

Under the SCUSA Agreement, SCUSA has certain rights, including limited exclusivity to participate in specified
minimum percentages of certain retail financing rate subvention programs. SCUSA’s exclusivity rights are subject to SCUSA
maintaining price competitiveness based on market benchmark rates to be determined through a steering committee process
as well as minimum approval rates.

The SCUSA Agreement replaced an auto finance relationship with Ally, which was terminated in 2013. As of
December 31, 2014, Ally was providing wholesale lines of credit to approximately 39 percent of our dealers in the U.S. For
the year ended December 31, 2014, we estimate that approximately 82 percent of the vehicles purchased by our U.S. retail
customers were financed or leased through our dealer network, of which approximately 48 percent were financed or leased
through Ally and SCUSA.

LATAM
LATAM Sales and Competition

The following table presents our mass-market vehicle sales and market share in the LATAM segment for the periods

presented:

For the Three Months Ended March 31,

2015® 2014
LATAM Group Sales  Market Share ~ Group Sales ~ Market Share

Thousand of units (except percentages)
Brazil 128 19.7% 176 22.7%
ATZENTNA...eeiiviiiiiiiieiiiiee ettt e e e s 19 12.6% 28 13.2%
Other LATAM ....ooiiiiiiieiieeiteeite ettt 6 2.5% 10 3.2%
TOTAD ..o 153 14.5% 214 16.4%

(1) Our estimated market share data presented are based on management’s estimates of industry sales data, which use certain data
provided by third-party sources, including IHS Global Insight, National Organization of Automotive Vehicles Distribution and
Association of Automotive Producers.

For the Years Ended December 31,

2014® 2013® 2012®
LATAM Group Sales Market Share  Group Sales Market Share  Group Sales Market Share
Thousands of units (except percentages)
Brazil ....ccooeeevvviiiiieeeeeeeen, 706 21.2% 771 21.5% 845 23.3%
Argentina.......ccceeveeenennnnnnn. 88 13.4% 111 12.0% 85 10.6%
Other LATAM 37 3.0% 51 3.6% 51 3.7%
Total ..oeeeni, 830 16.0% 933 15.8% 982 16.8%
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(1) Our estimated market share data presented are based on management’s estimates of industry sales data, which use certain data
provided by third-party sources, including IHS Global Insight, National Organization of Automotive Vehicles Distribution and
Association of Automotive Producers.

The following table presents our mass-market vehicle market share information and our principal competitors in
Brazil, our largest market in the LATAM segment:

Brazil For the Years Ended December 31,
2014® 2013® 2012®
Automaker Percentage of industry
B A e et sttt st et 21.2% 21.5% 23.3%
17.7% 18.8% 21.2%
17.4% 18.1% 17.7%
9.2% 9.4% 8.9%
L0311 S PSP PTOPPTOPPROPR 34.5% 32.2% 28.9%
TOTAD .. s e 100.0% 100.0% 100.0%

(1) Our estimated market share data presented are based on management’s estimates of industry sales data, which use certain data
provided by third-party sources, including IHS Global Insight, National Organization of Automotive Vehicles Distribution and
Association of Automotive Producers.

(*) Including Audi.

The LATAM segment automotive industry decreased 12.5 percent from 2013, to 5.2 million vehicles (cars and light
commercial vehicles) in 2014. The decrease was mainly due to Brazil and Argentina with 6.9 percent and 28.7 percent
decreases, respectively. Over the past four years industry sales in the LATAM segment grew by 1.4 percent, mainly due to
Argentina and Other countries while Brazilian market remained substantially stable driven by economic factors such as
greater development of gross domestic product, increased access to credit facilities and incentives adopted by Brazil in 2009
and 2012.

Our vehicle sales in the LATAM segment leverage the name recognition of Fiat and the relatively urban population
of countries like Brazil to offer Fiat brand mini and small vehicles in our key markets in the LATAM segment. We are the
leading automaker in Brazil, due in large part to our market leadership in the mini and small segments (which represent
almost 60 percent of Brazilian market vehicle sales). Fiat also leads the pickup truck market in Brazil (with the Fiat Strada,
56.2 percent of segment share), although this segment is small as a percentage of total industry and compared to other
countries in the LATAM segment.

In Brazil, the automotive industry benefited from tax incentives in 2012, which helped our strong performance in
that year as we were able to leverage our operational flexibility in responding to the sharp increase in market demand.
However, tax incentives have limited the ability of OEMs to recover cost increases associated with inflation by increasing
prices, a problem that has been exacerbated by the weakening of the Brazilian Real. Increasing competition over the past
several years has further reduced our overall profitability in the region. Import restrictions in Brazil have also limited our
ability to bring new vehicles to Brazil. We plan to start production in our new assembly plant in Brazil in 2015, which we
believe will enhance our ability to introduce new locally-manufactured vehicles that are not subject to such restrictions.

LATAM Distribution

The following table presents the number of independent entities in our dealer and distributor network. In the
LATAM segment, we generally enter into multiple dealer agreements with a single dealer, covering one or more points of
sale. Outside Brazil and Argentina, our major markets, we distribute our vehicles mainly through general distributors and
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their dealer networks. This table counts each independent dealer entity, regardless of the number of contracts or points of sale
the dealer operates. Where we have relationships with a general distributor in a particular market, this table reflects that

general distributor as one distribution relationship:

Distribution Relationships At December 31,
2014 2013 2012
LATAM ...ttt ettt ettt ettt s e et eat e e sae e eteeeaeeanes 441 450 436

LATAM Dealer and Customer Financing

In the LATAM segment, we provide access to dealer and retail customer financing through both wholly-owned
captive finance companies and through strategic relationships with financial institutions.

We have two wholly-owned captive finance companies in the LATAM segment: Banco Fidis S.A. in Brazil and Fiat
Credito Compaiiia Financiera S.A. in Argentina. These captive finance companies offer dealer and retail customer financing.
In addition, in Brazil we have a significant commercial partnership with Banco Itau, a leading vehicle retail financing
company in Brazil, to provide financing to retail customers purchasing Fiat brand vehicles. This partnership was renewed in
August 2013 for a ten-year term ending in 2023. Under this agreement, Banco Itau has exclusivity on our promotional
campaigns and preferential rights on non-promotional financing. We receive commissions in connection with each vehicle
financing above a certain threshold. This agreement applies only to our retail customers purchasing Fiat-branded vehicles and
excludes Chrysler, Jeep, Dodge and Ram brand vehicles, which are directly financed by Banco Fidis S.A.

APAC V\ehicle Sales, Competition and Distribution
APAC Sales and Competition

The following table presents our vehicle sales in the APAC segment for the periods presented:

For the Three Months Ended March 31,

20150@ 20140@
APAC Group Sales Market Share Group Sales Market Share
Thousands of units (except percentages)
CRING ceieieeiieeiee et 39 0.8% 36 0.8%
INAIA®) oo 2 0.3% 4 0.6%
AUSTTALIA .. 11 4.0% 10 3.8%
JaAPAN ... 0.3% 5 0.3%
South Korea.......coovvviiiiiiiiiiiiiiiiiiiiiiiiiccceeccceeeeeeeeeeeeeee 2 0.5% 1 0.4%
APAC 5 major Markets ......ccc.eeeeiieeiiiniiiiiieee e, 58 8.0% 57 0.8%
Other APAC ...ceiiiiiiiieiieee ittt ettt e ettt e e e senaeeesbaee s 1 — 1 —
59 — 59 —

(1) Our estimated market share data presented are based on management’s estimates of industry sales data, which use certain data provided by third-party
sources, including R.L. Polk Data, and National Automobile Manufacturing Associations.

(2) Sales data include vehicles sold by certain of our joint ventures within the Chinese and, until 2012, the Indian market. Beginning in 2013, we took over
the distribution from the joint venture partner and we started distributing vehicles in India through wholly-owned subsidiaries.

(3) India market share is based on wholesale volumes.
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For the Years Ended December 31,

20140@ 20130@ 20120@
APAC Group Sales Market Share Group Sales Market Share Group Sales Market Share
Thousands of units (except percentages)

China ....ceeeveveeennieeennne, 182 1.0% 129 0.8% 57 0.4%
India® ......ccooovvvvennnn, 12 0.5% 10 0.4% 11 0.4%
Australia........ccoeeeereeennns 44 4.0% 34 3.1% 23 2.1%
Japan.......cccoovveeeenineenne, 18 0.4% 16 0.4% 15 0.3%

6 0.5% 5 0.4% 4 0.3%
APAC 5 major Markets ... 262 0.9% 194 0.7% 109 0.5%
Other APAC......ccuveennee. 5 — 6 — 6 —
Total oo, 267 — 199 — 115 —

(1)  Our estimated market share data presented are based on management’s estimates of industry sales data, which use certain data provided by third-party
sources, including R.L. Polk Data, and National Automobile Manufacturing Associations.

(2) Sales data include vehicles sold by certain of our joint ventures within the Chinese and, until 2012, the Indian market. Beginning in 2013, we took over
the distribution from the joint venture partner and we started distributing vehicles in India through wholly-owned subsidiaries.

(3) India market share is based on wholesale volumes.

The automotive industry in the APAC segment has shown strong year-over-year growth. Industry sales in the five
key markets (China, India, Japan, Australia and South Korea) where we compete increased from 16.3 million in 2009 to
28.2 million in 2014, a compound annual growth rate, or CAGR, of approximately 12 percent. Industry sales in the five key
markets for 2013, 2012, 2011 and 2010 were 26.1 million, 23.8 million, 21.3 million and 20.3 million, respectively. China
was the driving force behind the significant growth in the region. China’s industry volume increased from 8.5 million
passenger cars in 2009 to 18.4 million passenger cars in 2014, representing a CAGR of 17 percent. Industry volumes in
China for 2013, 2012, 2011 and 2010 were 16.7 million, 14.2 million, 13.1 million and 11.5 million passenger cars,
respectively. In 2014, the five key markets grew by 8 percent over 2013, primarily driven by a 10 percent increase in China.

We sell a range of vehicles in the APAC segment, including small and compact cars and utility vehicles. Although
our smallest mass-market segment by vehicle sales, we believe the APAC segment represents a significant growth
opportunity and we have invested in building relationships with key joint venture partners in China and India in order to
increase our presence in the region. In 2010, the demand for mid-size vehicles in China led us to begin a joint venture with
Guangzhou Automobile Group Co. for the production of Fiat brand passenger cars. Currently the Fiat Ottimo and Fiat
Viaggio, along with our other Fiat-branded vehicles imported from Europe and North America, are distributed through the
joint venture’s local dealer network in that country. In addition, in 2014 we and GAC group announced that together we will
produce Jeep and Chrysler branded vehicles in China. We also work with a joint venture partner in India to manufacture Fiat
branded vehicles that we distribute through our wholly-owned subsidiary. In other parts of the APAC segment, we distribute
vehicles that we manufacture in the U.S. and Europe through our dealers and distributors.

APAC Distribution

In the key markets in the APAC segment (China, Australia, India, Japan and South Korea), we sell our vehicles
through a wholly-owned subsidiary or through our joint ventures to local independent dealers. In other markets where we do
not have a substantial presence, we have agreements with general distributors for the distribution of our vehicles through
their networks. The following table presents the number of independent entities in our dealer and distributor network. The
table counts each independent dealer entity, regardless of the number of contracts or points of sale the dealer operates. Where
we have relationships with a general distributor in a particular market, this table reflects that general distributor as one
distribution relationship:
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Distribution Relationships At December 31,
2014 2013 2012
729 671 470

APAC Dealer and Customer Financing

In the APAC segment, we operate a wholly-owned captive finance company, Fiat Automotive Finance Co., Ltd,
which supports, on a non-exclusive basis, our sales activities in China through dealer and retail customer financing and
provides similar services to dealers and customers of CNHI. Vendor programs are also in place with different financial

partners in India, Japan, South Korea and Australia.
EMEA Vehicle Sales, Competition and Distribution

EMEA Sales and Competition

The following table presents our passenger car and light commercial vehicle sales in the EMEA segment for the

periods presented:

For the Three Months Ended March 31,
2015®@.@ 20140@.@

EMEA

Passenger Cars Group Sales Market Share Group Sales Market Share

Thousands of units (except percentages)

121 28.3% 106 28.1%
21 2.8% 18 2.6%
23 3.1% 22 3.2%
18 3.7% 16 3.6%
13 4.8% 9 4.3%
29 3.1% 31 3.3%
225 6.2% 202 6.0%
27 — 26 —

252 — 228 —

* 28 members of the European Union and members of the European Free Trade Association (other than Italy, Germany, UK, France, and Spain).
**  Market share not included in Other EMEA because our presence is less than one percent.

(1) Certain fleet sales accounted for as operating leases are included in vehicle sales.
(2) Our estimated market share data is presented based on the European Automobile Manufacturers Association (ACEA) Registration Databases and

national Registration Offices databases.
(3) Sale data includes vehicle sales by our joint venture in Turkey.
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For the Years Ended December 31,
201406 201306 20120@.@

EMEA
Passenger Cars Group Sales Market Share Group Sales Market Share Group Sales Market Share

Thousands of units (except percentages)

Ttaly cooeeeeeeeiieeeeieeeee 377 27.7% 374 28.7% 415 29.6%
Germany.........ccccueeeeeennn 84 2.8% 80 2.7% 90 2.9%
L) SRR 80 3.2% 72 3.2% 64 3.1%
France ......ccoovveeeenneeenne 62 3.5% 62 3.5% 62 3.3%
Spain......ceeereieiieereeennne, 36 4.3% 27 3.7% 23 3.3%
Other Europe.................. 121 3.5% 123 3.7% 141 4.1%
Europe®.....ccoovviiiieeeeen, 760 5.8% 738 6.0% 795 6.3%
Other EMEA** .............. 126 — 137 — 122 —

Total .ccooeeeeeiiiieeiiene, 886 — 875 — 917 —

* 28 members of the European Union and members of the European Free Trade Association (other than Italy, Germany, UK, France, and Spain).
**  Market share not included in Other EMEA because our presence is less than one percent.

(1) Certain fleet sales accounted for as operating leases are included in vehicle sales.
(2) Our estimated market share data is presented based on the European Automobile Manufacturers Association (ACEA) Registration Databases and

national Registration Offices databases.
(3) Sale data includes vehicle sales by our joint venture in Turkey.

For the Three Months Ended March 31,

2015W-@.@) 2014W-@.@)
EM EA _
bé%?ééommemal Group Sales  Market Share ~ Group Sales  Market Share
Thousands of units (except percentages)
BUrope™....oooiiii e 51 11.0% 47 11.4%
Other EMEA™ ¥ .. iiiiiiiiiiiiiiiiiiieiiiiieiererereeererereeeeeseseseseeesesssenee 15 — 12 —
TOTAL e 66 — 59 —

* 28 members of the European Union and members of the European Free Trade Association.

**  Market share not included in Other EMEA because our presence is less than one percent.

(1) Certain fleet sales accounted for as operating leases are included in vehicle sales.

(2) Our estimated market share data is presented based on the national Registration Offices databases on products categorized under light commercial

vehicles.
(3) Sale data includes vehicle sales by our joint venture in Turkey.

For the Years Ended December 31,

2014026 201300 201206
EMEA
Light Commercial
Vehicles Group Sales  Market Share  Group Sales  Market Share  Group Sales  Market Share

Thousands of units (except percentages)

Europe®......cccoovoiiiiiiiininnne 197 11.5% 182 11.6% 185 11.7%
Other EMEA** ........ccvvveeee. 68 — 68 — 72 —
Total oo, 265 — 250 — 257 —
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* 28 members of the European Union and members of the European Free Trade Association.

**  Market share not included in Other EMEA because our presence is less than one percent.

(1) Certain fleet sales accounted for as operating leases are included in vehicle sales.

(2) Our estimated market share data is presented based on the national Registration Offices databases on products categorized under light commercial

vehicles.
(3) Sale data includes vehicle sales by our joint venture in Turkey.

The following table summarizes our new vehicle market share information and our principal competitors in Europe,
our largest market in the EMEA segment:

For the Years Ended December 31,

Europe-Passenger Cars 2014 2013 2012 ¢

Automaker Percentage of industry
255 % 251 % 248 %
10.7 % 109 % 11.7 %
95 % 89 % 84 %
7.1 % 79 % 8.1 %
73 % 73 % 75 %
64 % 6.4 % 6.4 %
59 % 6.0 % 6.4 %
54 % 55 % 52 %
43 % 44 % 43 %
179 % 176 % 172 %

100.0 % 100.0 % 100.0 %

*  Including all 28 European Union (EU) Member States and the 4 European Free Trade Association, or EFTA member states.
**  Including all 27 European Union (EU) Member States and the 4 European Free Trade Association, or EFTA member states.
(1) Market share data is presented based on the European Automobile Manufacturers Association, or ACEA Registration Databases, which also includes

Ferrari and Maserati within our Group.

In 2014, there was an improvement in passenger car industry volumes in Europe (EU28+EFTA), with unit sales
increasing 5.4 percent over the prior year to a total of 13 million, although still well below the pre-crisis level of
approximately 16 million units in 2007. As a result of production over-capacity, however, significant price competition
among automotive OEMs continues to be a factor, particularly in the small and mid-size segments. Volumes were also higher
in the light commercial vehicle, or LCV, segment, with industry sales up 9.6 percent year-over-year to about 1.72 million
units, following two consecutive years with industry volumes stable at around 1.6 million units. In 2014, Fiat Professional,
FCA’s LCV brand in Europe, introduced the sixth generation of its highly successful Fiat Ducato, which has sold 2.7 million
units since the nameplate was launched in 1981. The Ducato continued its strong performance in 2014, taking the lead in the
OEM ranking in its segment in Europe for the first year ever, and registering a further increase in market share - which has
grown steadily since 2008 - to an all-time record of 20.9 percent. Fiat Professional also operates in Russia through wholly-
owned subsidiaries. We also operate through joint ventures and other cooperation agreements.

During the year, FCA maintained its focus on production of a select number of models as it implemented a strategic
re-focus and realignment of the Fiat brand. Central to this strategy has been the expansion of the Fiat 500 family and other
selected economy models. This has resulted in FCA achieving a leading position in the “mini” and “compact MPV” segments
in Europe. We continued expansion of the 500 family in 2014, with the introduction of the 500X crossover, which was
debuted at the Paris Motor Show in October. Building on the history of Alfa Romeo, Fiat and Lancia, we sell mini, small and
compact passenger cars in the EMEA region under these brands. We are also leveraging Jeep’s global brand recognition to
offer Jeep brand SUVs, all of which the EMEA segment categorizes as passenger cars. In September 2014, the Group
launched the Jeep Renegade, FCA’s first model designed in the U.S. and produced in Italy. In addition, we sell LCVs under
the Fiat Professional brand, which mainly include half-ton pick-up trucks and commercial vans.
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In Europe, FCA’s sales are largely weighted to passenger cars, with approximately 53 percent of our total vehicle
sales in Europe in 2014 in the small car segment, reflecting demand for smaller vehicles driven by driving conditions
prevalent in many European cities and stringent environmental regulations.

EMEA Distribution

In certain markets, such as Europe, our relationship with individual dealer entities can be represented by a number of
contracts (typically, we enter into one agreement per brand of vehicles to be sold), and the dealer can sell those vehicles
through one or more points of sale. In those markets, points of sale tend to be physically small and carry limited inventory.

In Europe, we sell our vehicles directly to independent and our own dealer entities located in most European
markets. In other markets in the EMEA segment in which we do not have a substantial presence, we have agreements with
general distributors for the distribution of our vehicles through their existing distribution networks.

The following table summarizes the number of independent entities in our dealer and distributor network. The table
counts each independent dealer entity, regardless of the number of contracts or points of sale the dealer operates. Where we
have relationships with a general distributor in a particular market, this table reflects that general distributor as one
distribution relationship:

Distribution Relationships At December 31,
2014 2013 2012
EMEA ..ottt 2,143 2,300 2,495

EMEA Dealer and Customer Financing

In the EMEA segment, dealer and retail customer financing is primarily managed by FCA Bank, our 50/50 joint
venture with Crédit Agricole Consumer Finance S.A., or Crédit Agricole. FCA Bank operates in 14 European countries
including Italy, France, Germany, the U.K. and Spain. We began this joint venture in 2007, and in July 2013, we reached an
agreement with Crédit Agricole to extend its term through December 31, 2021. Under the agreement, FCA Bank will
continue to benefit from the financial support of the Crédit Agricole Group while continuing to strengthen its position as an
active player in the securitization and debt markets. FCA Bank provides retail and dealer financing to support our mass-
market brands and Maserati, as well as certain other OEMs.

Fidis S.p.A., our wholly-owned captive finance company, provides dealer and other wholesale customer financing in
certain markets in the EMEA segment in which FCA Bank does not operate. We also operate a joint venture providing
financial services to retail customers in Turkey, and operate vendor programs with bank partners in other markets to provide
access to financing in those markets.

Ferrari

Ferrari, a racing and sports car manufacturer founded in 1929 by Enzo Ferrari, began producing street cars in 1947,
beginning with the 125 S. Fiat acquired 50 percent of Ferrari in 1969, and over time expanded its stake to the current 90
percent. Scuderia Ferrari, the brand’s racing team division, has achieved enormous success, winning numerous Formula One
titles, including 16 constructors’ championships and 15 drivers’ championships. The street car division currently produces
vehicles ranging from sports cars (such as the 458 Italia, the 458 Spider and the F12 Berlinetta), to the gran turismo models
(such as the California and the FF), designed for long-distance, high-speed journeys. We believe that Ferrari customers are
seeking the state-of-the-art in luxury sports cars, with a special focus on the very best Italian design and craftsmanship, along
with unparalleled performance both on the track and on the road. Ferrari recently presented the California T, which brings
turbocharging back to its street cars for the first time since 1992. We also launched the exclusive limited edition LaFerrari,
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which attracted orders far more than the production run before its official debut at the 2013 Geneva Motor Show. We believe
LaFerrari sets a new benchmark for the sector, incorporating the latest technological innovations that Ferrari will apply to
future models. On October 29, 2014, we announced our intention to separate Ferrari from FCA through a public offering of a
portion of our shareholding in Ferrari from our current shareholding and a spin-off of our remaining equity interest in Ferrari
to our shareholders. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Recent
Developments.”

The following table shows the distribution of our Ferrari sales by geographic regions as a percentage of total sales
for each year ended December 31, 2014, 2013 and 2012:

Asa Asa Asa
percentage of  percentage percentage of
2014 sales of 2013 sales 2012 sales

Europe Top 5 countries'’) ..........cocoviveiveieeeeeeeeeeeeeee e 30% 30% 34%
S ettt ettt 30% 29% 25%
JAPAN .. 6% 5% 5%
China, Hong Kong & Taiwan ............cceeeerierieeniieieeie et 9% 10% 10%
Oher COUNIIIES .....veiuiiiieiiteite ettt e e 25% 26% 26%
TOTAL .ottt ettt bttt enens 100% 100% 100%

(1) Europe Top 5 Countries by sales, includes Italy, UK, Germany, France and Switzerland.

In 2014, a total of 7.2 thousand Ferrari street cars were sold to retail customers, growth driven by the performance of
the limited edition LaFerrari.

Ferrari vehicles are designed to maintain exclusivity and appeal to a customer looking for such rare vehicles, and as
a result, we deliberately limit the number of Ferrari vehicles produced each year in order to preserve the exclusivity of the
brand. Our efforts in designing, engineering and manufacturing our luxury vehicles focus on use of state-of-the-art
technology and luxury finishes to appeal to our luxury vehicle customers.

We sell our Ferrari vehicles through a worldwide distribution network of approximately 180 Ferrari dealers as of
December 31, 2014, that is separate from our mass-market distribution network.

Ferrari Financial Services, a financial services company 90 percent owned by Ferrari, offers financial services for
the purchase of all types of Ferrari vehicles. Ferrari Financial Services operates in Ferrari’s major markets, including,
Germany, UK., France, Belgium, Switzerland, Italy, U.S. and Japan.

Maserati

Maserati, a luxury vehicle manufacturer founded in 1914, became part of our business in 1993. We believe that
Maserati customers typically seek a combination of style, both in high quality interiors and external design, performance,
sports handling and comfort that come with a top of the line luxury vehicle. In 2013 the Maserati brand has been re-launched
by the introduction of the Quattroporte and Ghibli (luxury four door sedans), the first addressed to the flagship large sedan
segment and the second designed to address the luxury full-size sedan vehicle segment. Maserati’s current vehicles also
include the GranTurismo, the brand’s first modern two door, four seat coupe, also available in a convertible version. In 2014
we showcased the Ermenegildo Zegna version of the Quattroporte, which will be produced in a limited run of 100 vehicles to
commemorate the brand’s 100th anniversary. In addition, we expect to launch a luxury SUV in 2016. This luxury SUV has
been designed on the same platform as the Quattroporte and the Ghibli and will complete the Maserati’s product portfolio
with full coverage of the global luxury vehicle market. Further, we recently presented a sports car concept (the Maserati
Alfieri) expected to be put into production in the coming years.
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The following tables show the distribution of Maserati sales by geographic regions as a percentage of total sales for
each year ended December 31, 2014, 2013 and 2012:

As a percentage As a percentage As a percentage
of 2014 sales of 2013 sales of 2012 sales

Europe Top 4 countries"' 13% 9% 12%
39% 41% 43%
4% 4% 5%
25% 26% 15%
19% 20% 25%
100% 100% 100%

(1)  Europe Top 4 Countries by sales, includes Italy, UK, Germany and Switzerland.

In 2014, a total of 32.8 thousand Maserati vehicles were sold to retail customers, an increase of 183 percent
compared to 2013, on the back of continued strong performance for the Quattroporte and Ghibli, resulting in an increase of
approximately 170 percent in the U.S., the brand’s number one market, and in China, the brand’s second largest market,
combined with a fourfold increase in Europe.

We sell our Maserati vehicles through a worldwide distribution network of approximately 364 Maserati dealers as of
December 31, 2014, that is separate from our mass-market distribution network.

FCA Bank provides access to retail customer financing for Maserati brand vehicles in Europe. In other regions, we
rely on local agreements with financial services providers for financing of Maserati brand vehicles.

Components Segment
We sell components and production systems under the following brands:

Magneti Marelli. Founded in 1919 as a joint venture between Fiat and Ercole Marelli, Magneti Marelli is an international
leader in the design and production of state-of-the-art automotive systems and components. Through Magneti Marelli, we
design and manufacture automotive lighting systems, powertrain (engines and transmissions) components and engine control
unit, electronic systems, suspension systems and exhaust systems, and plastic components and modules. The Automotive
Lighting business line, headquartered in Reutlingen, Germany, is dedicated to the development, production and sale of
automotive exterior lighting products for all major OEMs worldwide. The Powertrain business line is dedicated to the
production of engine and transmission components for automobiles, motorbikes and light commercial vehicles and has a
global presence due to its own research and development centers, applied research centers and production plants. The
Electronic Systems business line provides know-how in the development and production of hardware and software in
mechatronics, instrument clusters, telematics and satellite navigation. We also provide aftermarket parts and services and
operate in the motorsport business, in particular electronic and electro-mechanical systems for championship motorsport
racing, under the Magneti Marelli brand. We believe the Magneti Marelli brand is characterized by key technologies available
to its final customers at a competitive price compared to other component manufacturers, with high quality and competitive
offerings, technology and flexibility.

Magneti Marelli provides wide-ranging expertise in electronics, through a process of ongoing innovation and
environmental sustainability in order to develop intelligent systems for active and passive vehicle safety, onboard comfort
and powertrain technologies. With 89 production facilities (including joint ventures) and 39 research and development
centers, Magneti Marelli has a presence in 19 countries and supplies all the major OEMs across the globe. In several
countries, Magneti Marelli’s activities are carried out through a number of joint ventures with local partners with the goal of
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entering more easily into new markets by leveraging the partner’s local relationships. 35 percent of Magneti Marelli’s 2014
revenue is derived from sales to the Group.

Teksid. Originating from Fiat’s 1917 acquisition of Ferriere Piemontesi, the Teksid brand was established in 1978 and today is
specialized in grey and nodular iron castings production. Teksid produces engine blocks, cylinder heads, engine components,
transmission parts, gearboxes and suspensions. Teksid Aluminum, produces, aluminum cylinder heads. 39 percent of Teksid’s
2014 revenue is derived from sales to the Group.

Comau. Founded in 1973, Comau, which originally derived its name from the acronyms of COnsorzio MAcchine Utensili
(consortium of machine tools), produces advanced manufacturing systems through an international network. Comau operates
primarily in the field of integrated automation technology, delivering advanced turnkey systems to its customers. Through
Comau, we develop and sell a wide range of industrial applications, including robotics, while we provide support service and
training to customers. Comau’s main activities include powertrain metal cutting systems; mechanical assembly systems and
testing; innovative and high performance body welding and assembly systems; and robotics. Comau’s automation technology
is used in a variety of industries, including automotive and aerospace. Comau also provides maintenance service in Latin
America. 26 percent of Comau’s 2014 revenue is derived from sales to the Group.

Research and Development

We engage in research and development activities aimed at improving the design, performance, safety, fuel
efficiency, reliability, consumer perception and sustainability of our products and services.

As of December 31, 2014, we operated 85 research and development centers worldwide with a combined headcount
of approximately 20 thousand employees supporting our research and development efforts. Our personnel support product
development efforts and have expertise in a number of disciplines, including mechanical, electrical, materials, computer
science and chemical engineering. We also provide several internal programs through which a portion of our engineers
receive cross-training in various technical and business functions.

In 2014, we expended approximately €3.7 billion on research and development (including both capitalized costs and
costs charged directly to operations), representing 3.8 percent of net revenues attributable to industrial operations (excluding
revenue from financial services).

The following table summarizes our research and development expenditures in the years ended December 31,
2014, 2013 and 2012:

For the Years Ended December 31,

2014 2013 2012
(€ million)
Research and development costs expensed during the year 1,398 1,325 1,180
Internal development costs capitalized during the year.............eeeeeeeeeeeeveeevevenenns 725 480 591
External development costs capitalized during the year.........ccoeeeeverererererererennnnn. 1,542 1,562 1,547
Total research and development eXpenditures..........coccevvveeeeeeeccciineeeeeeeenes 3,665 3,367 3,318
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For the Years Ended December 31,

2014 2013 2012
(€ million)
Research and development capitalized .........coooueeieeeiiiiiiiiiiiiieiniieeeeee e 2,267 2,042 2,138
Research and development costs expensed during the year..........cceeeeeeerereneiennnne 1,398 1,325 1,180
Total research and development expenditures 3,665 3,367 3,318
Research and development costs expensed during the year..........ccceeeeeeeerenenennnne 1,398 1,325 1,180
Amortization of capitalized development COSES .........uuuuuumumuuuuuneee 1,057 887 621
Write-down of costs previously capitalized.............eeeeiiiniiiiiiieeiiiiniiiiieeeeenne 82 24 57
Total research and development eXpenditures...........coccevvvveeeeeeeccciineeeeeeeens 2,537 2,236 1,858

The Global Innovation Process

During 2014, the process addressing innovation projects and their management at a global level was consolidated
through an improved integration of the four regional segments, both in the execution and the definition of medium-term
priority topics. This process, in addition to the organization of the main topics, also addresses results transfer and their
implementation on models under development, taking as reference:

*  the Research Agenda, defining medium-long term priorities and enabling technologies and relevant action plans
at global and regional level;

*  the road maps, showing the development and vehicle application of innovative systems and components, which
in 2014 were upgraded from regional to global context, with the cooperation and full agreement of the four
regions.

Fuel Efficiency and Reduced Emissions

We prioritize developing more fuel-efficient vehicles as part of our commitment to sustainability, in order to meet
retail consumer preferences and to comply with current and anticipated future regulatory requirements. We focus our research
efforts on four areas aimed at improving efficiency and reducing fuel consumption and emissions: vehicle energy demand
(including weight, aerodynamics, drag, rolling resistance, heating, air-conditioning and auxiliaries), powertrain technologies
(engines, transmission, axles and driveline), hybrid and electric propulsion and alternative fuel technologies.

\ehicle Energy Demand

Our research focuses on reducing weight, acrodynamic drag, tire rolling resistance and driveline losses.

For the new 2014 Jeep Renegade, through a product/process integrated approach, it was possible to enable the
efficiency and effective application of higher percentage of High Strength Steel with respect to previous models. The vehicle
body is composed of about 75 percent of the weight by high strength steel and other lightweight materials/technologies were
used for the hood (Aluminum), IP beam (Magnesium alloy) and other components (PPHD plastics, multi-thickness steel,
hybrid insulators). In the new Ducato we have developed specific solutions for vehicle suspension and other parts of the
vehicle in order to reduce vehicle weight. The result is up to 23 kg weight reduction, depending by version, with respect to
previous model.

We also continue to research vehicle applications for improving the use and re-use of thermal energy, thereby
reducing energy consumption, and extending the range for hybrid electric and all-electric vehicle models.
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The Ram 1500 and the Dodge Dart incorporate many of our technologies to manage energy demand, including
active grille shutters to reduce aerodynamic drag. From the earliest development stage, we optimize, test and certify the
aerodynamics of every vehicle in our world-class, full-scale, wind tunnels. Optimization of the SO0L Living’s acrodynamics
led to a 10 percent reduction in the vehicle’s aerodynamic drag compared with predecessors in the same vehicle segment.

Since 2008 we have progressively introduced stop/start and smart alternator technologies in order to further reduce
fuel consumption. Stop/start technology turns off the engine and fuel flow automatically when the vehicle comes to a halt and
re-starts the engine upon acceleration, while the smart alternator technology allows for the optimization of electric
generation, partly recovering the kinetic energy. These technologies are now widely employed in the Fiat, Alfa Romeo and
Lancia models and have been recently adopted in the Jeep Cherokee, Ram 1500 and in many versions of the Jeep brand
(Renegade, new Cherokee and Wrangler) sold in Europe. We plan to integrate this fuel-saving start/stop technology in several
more models on a global basis.

Powertrain Technologies
Engines

We focus our powertrain research on reducing emissions and fuel consumption through the optimization of
combustion, heat exchange, weight-reduction strategies and friction mitigation. In light of these goals, we developed the
turbocharged versions with smaller displacement engines, then apply MultiAir technology to gasoline engines and the
Multijet technology to diesel engines to further reduce fuel consumption. MultiAir technology generates significant fuel
efficiency improvements while enhancing performance, particularly at low speed torque, and reduces emissions.

We launched the MultiAir technology in Europe in 2009 and applied it to the Fully Integrated Robotized Engine, or
FIRE, engine family produced in our plant in Termoli, Italy. In 2011 we also launched the FIRE MultiAir naturally aspirated
and turbo engines in North America with the Dodge Dart and began production in our engine plant in Dundee, Michigan. The
MultiAir technology has also been applied to the 2.4 liter, 4-cylinder Tigershark engine used in the Dodge Dart GT, Jeep
Cherokee and the all-new 2015 Chrysler 200.

The second generation of the MultiAir technology, thanks to the combination of innovative camshaft profiles and
control strategies, further improves fuel efficiency; under this perspective the FIRE 1.4 Turbo MultiAir II 140 HP has been
developed for the new Jeep Renegade and Fiat 500X.

Our engine efficiency research has focused on downsizing engines while maintaining performance. Our TwinAir
engine combines a 2-cylinder architecture with low displacement with the MultiAir technology and turbocharging. This
allows the TwinAir engine to have performance equivalent to a larger displacement naturally aspirated engine while
achieving a significant reduction in fuel consumption and lower emissions. The TwinAir Turbo gasoline engine was named
“Best Engine of the Year” in 2011 by the International Engine of the Year Awards. In 2013 the 0.9 TwinAir Turbo engine was
named “Best Green Engine of the Year” at the International Engine of the Year Awards.

Concerning the Alfa Romeo brand, the Giulietta Quadrifoglio Verde and the sportcar 4C have adopted the new high
performance engine unit 1.8L Turbo GDI equipped with the TCT 6-speeds Dual Dry Clutch Transmission; this engine
combines the use of lightweight material (engine block in aluminium alloys) with an advanced combustion process based on
gasoline direct injection system and the integration of variable displacement oil pump and electronically controlled
thermostat.

In 2014, for the second year in a row, we placed two engines on the annual list of WardsAuto “10 Best Engines.”
The 3.0-liter EcoDiesel V-6, a return winner, was joined by the 6.2-liter supercharged HEMI Hellcat V-8. The EcoDiesel is
our flagship diesel engine. Variants currently power Maserati vehicles and the Jeep Grand Cherokee and the Ram 1500
pickup. The EcoDiesel V-6 and HEMI Hellcat follow in the footsteps of the 3.6-liter Pentastar V-6. Pentastar powers a range
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of vehicles once served by seven different engines globally. Launched in 2010, the 3.6-liter version of the Pentastar V-6 has
been named one of WardsAuto “10 Best Engines” for three consecutive years. Over three million Pentastar engines have been
produced since 2010.

Key to our diesel engines is the Multijet technology, a high-efficiency injection system derived from our patented
Common Rail technology, an industry-standard fuel-injection technology invented by Fiat. We have developed the second
generation of Multijet technology to minimize emission, noise, vibration and harshness while improving fuel economy. In
combination with the latest generation exhaust gases after treatment systems, our diesel engine families comply with Euro 6
emission regulations, which are mandatory as of September 2014. See “Business—Environmental and Other Regulatory
Matters—Automotive Emissions—EMEA Region.”

Transmissions

Our transmission portfolio includes manual transmissions, automated manual transmissions, or AMTs, dual dry
clutch transmissions, or DDCTs, and automatic transmissions. We utilize a broad portfolio to meet market demands in the
different regions where we operate and to achieve the right vehicle performance characteristics for our brands.

The AMT, which uses a controller developed and produced by Magneti Marelli, is based on the electro-hydraulic
automation of manual transmissions and combines comfort with reduction in fuel consumption and emissions. The AMT
replaces gear selection and