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Key figures

Research and development expenditure

In % of total operating revenues (net of R&D expenditure rebilled to custorers)

5.5% 5.5% 5.5%

05* 06* 07

“Data restated to take account
of the disposal of the Wiring
Harness business in 2007.
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Net attributable income Basic earnings per share from core activities®
In millions of euros and in % of total operating revenues In euro/share
1.89 1.81 1.82
161
142
81
1.5% 1.7% 0.8%
05 06 07 05 06 07

“Excluding non-strategic activities.
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Basic earnings per share for the year

In euro/share

2.10
1.80
1.06
05 06 07 2
Net debt 5
In millions of euros and in % of equity
1,080 6
968
799
63% 55% 45%

12/31/05 12/31/06 12/31/07
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Activity
History

- following this transaction, Valeo increased its holding in two Thai
companies - Siam Zexel Co. Ltd. and Zexel Sales Thailand Co. Ltd. -
by 35.9% and 14.3% respectively, giving Valeo 74.9% ownership
of each of these two companies specializing in automotive climate
control,

- Valeo concluded a new joint venture with FAWER, the automotive
supply branch of FAW, one of the main Chinese automakers.
The new entity, 60% owned by Valeo, develops and manufactures
compressors for climate control systems aimed at the Chinese
market and at export. Its plant is located in Changchun in
the north east of China,

- Valeo announced the creation of a joint venture with Hangshen
Electronics, a Chinese Tier One automotive supplier, for the
production of ultrasonic park assist systems. Valeo owns a 75%
share in this joint venture,

- Valeo increased its stake in Ichikoh—the Japanese manufacturer
of automotive lighting systems and mirrors—from 22.7%
to 28.2%.

2007 Reference document - VALEO

In 2006

Valeo pursued its strategy to rationalize its portfolio, resulting in
the sale of its Electric Motors & Actuators business to the Japanese
Group Nidec, the sale of its share in the bluetooth specialist Parrot,
and the sale of Logitec, a logistics business in Japan.

Valeo also acquired a 50% share in Threestar, one of the leading
radiator manufacturers in South Korea. This new entity, of which
the other 50% is held by Samsung Climate Control Group, is called
Valeo Samsung Thermal Systems.

In 2007

In selling its Wiring Harness activity to Leoni, Valeo reaffirmed its
strategy of focusing its offer on solutions in the three Domains,
with strong competitive positions and diverse customers,
via targeted disposals and acquisitions.

In July, Valeo acquired Connaught Electrics Ltd (CEL), an Irish
manufacturer of automotive electronics, to strengthen its Driving
Assistance Domain.

Two joint ventures were created in India—Valeo Minda Security
Systems and Valeo Minda Electrical Systems India Private Limited
(for more information, see “Strategic operations”, section 3. of
“Key Events”).
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Management Report
Change in stockholders’ equity

for use under a liquidity agreement that complies with the code of
ethics issued by the French Association of Investment Companies
(Association Francaise des Entreprises d'Investissement), signed with
an investment services provider on April 22, 2004. In the year to
December 31, 2007, 1,665,696 euros had been allocated to the
liquidity agreement, compared to 13,039,863 euros in the year to
December 31, 2006. On the date the liquidity contract was signed,
220,000 Valeo shares and a sum of 6,600,000 euros were allocated
to its implementation.

Under the liquidity agreement, in 2007 Valeo acquired
1,870,234 shares at an average price of 35.38 euros and sold
1,499,447 shares at an average price of 36.24 euros. In 2007,
trading and transaction fees incurred within the scope of the liquidity
agreement totaled 282,895 euros, compared to 264,712 euros in
the previous year. Market transactions were carried out under the
authorizations granted under the fifth resolution of the General
Shareholders” Meeting of May 21, 2007 with a view to providing
a liquid market for the Company’s shares and stabilizing the share
price.

Under the terms of a contract signed with an investment services
provider on December 11, 2007 within the scope of the agreement
for the partial management of the share buyback program, the
investment services provider will sell to Valeo (and Valeo undertakes
to acquire) a certain quantity of Valeo shares not to exceed 15 million
euros and 650,000 shares. All of these shares will be allocated to
cover the allotment of shares to employees in respect of their

3. Dividends

< >

participation in the proceeds of the company’s expansion, and the
implementation of stock option plans as well as company savings
plans, in accordance with certain objectives of the share buyback
program as ratified by the Combined Annual and Extraordinary
Shareholders’ Meeting held on May 21, 2007. On January 16, 2008,
Valeo undertook to acquire 529,528 shares at a price of 28.36 euros
each under this agreement.

2.3. Employee shareholdings

At December 31, 2007, employees held a total of 962,270 shares
under Group employee stock ownership plans, directly or through two
corporate mutual funds, representing 1.23% of the Company’s share
capital. At December 31, 2006, employees held 1,041,149 shares,
representing 1.34% of the share capital.

2.4. Transactions carried out by senior
executives involving Company shares
falling within the scope of article
L. 621-18-2 of the French Monetary
and Financial Code (Code monétaire
et financier) in 2007

During the period, Gérard Blanc, who was appointed as a director at
the General Shareholders” Meeting held on May 21, 2007, acquired
150 Valeo shares at a price of 40.08 euros each.

Dividends per share paid out for the last three years are analyzed in the table below:

PAGE 40

Dividend per share Allowance Total

Year (in euros) (in euros) (In million of euros)
Eligible for the 50% tax allowance provided for

2004 1.10 in article 158.3.2° of the French General Tax Code 91
Eligible for the 40% tax allowance provided for

2005 1.10 in article 158.3.2°0f the French General Tax Code 84
Eligible for the 40% tax allowance provided for

2006 1.10 in article 158.3.2°0f the French General Tax Code 85
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Corporate Governance
Report of the Chairman of the Board of Directors

1.6. Evaluation of the Board of Directors

In accordance with the Internal Rules, the Board carries out a self-
assessment to review its modus operandi and to ensure that its
meetings are properly organized.

At the Board meeting of November 15, 2007, the Nomination and
Remuneration Committee recommended that the assessment of
the Board of Directors” work in 2007 should be performed with the
assistance of an external firm.

A detailed questionnaire was sent to all Directors concerning their
assessment of the way in which the Board operates and suggestions
for improvement. The topics covered included the operation and
composition of the Board, Directors” access to information, the choice
of issues discussed, as well as the quality of the discussions and the
general functioning of the Board Committees.

The Directors’ replies were analyzed and the findings presented at
the Board meeting held on February 12, 2008. The Directors indicated
that they saw steady improvement in the way the Board operates,
exemplified by a strategy seminar and a general review of the
Group's businesses. They put forward a number of recommendations
on how to achieve further improvement.

1.7. Shareholdings and securities transactions

Each Director must hold at least 100 Valeo shares during his or her
entire term of office.

On accepting their position, members of the Board of Directors
and the Executive Management of the Group agreed to a Code of
Conduct in relation to trading in the Company’s securities. Under the
terms of the Code, Directors must declare to the Group’s General
Counsel any transactions that they have entered into involving
the Company’s securities, within a maximum of five trading days
following the transaction. In accordance with applicable regulations,
this information must then be disclosed to the French securities
requlator (Autorité des marchés financiers - AMF) and subsequently
made public in accordance with the provisions of the AMF’s General
Regulations.

1.8. Agreements governed by Article L. 225-38
of the French Commercial Code

The following agreements entered into in previous years remained
in force during 2007:

the agreements authorized by the Board of Directors at its meeting
of October 18, 2004 and entered into between the Company and
its Spanish subsidiaries as part of the implementation of the 2004
Valeorizon international employee stock ownership plan;

2007 Reference document - VALEO

< >

the agreements authorized by the Board of Directors at its
meeting of December 15, 2005 and entered into between the
Company and the Group’s operating subsidiaries in connection
with trademark royalties agreements.
The Board of Directors authorized two further agreements during
2007:

the signing of a mandate with the bank Calyon following the
Board's analysis of the notices of interest received from several
investment funds during the first half of 2007. Considering that
this bank is a Crédit Agricole subsidiary, the proposed mandate
was submitted for approval at the Board meeting of April 24, 2007
and the agreement was unanimously approved by the Board
members, with Georges Pauget abstaining;
the compensation and benefits owed or likely to be owed to
Thierry Morin as a result of his leaving his position as Chairman
and Chief Executive Officer or subsequent thereto, which represent
a renewal of the compensation and benefits authorized by
the Board of Directors at its meeting of March 21, 2001, were
authorized by the Board at its meeting of May 21, 2007, which
renewed Thierry Morin's term of office as Chairman and Chief
Executive Officer, and were unanimously approved; Thierry Morin
did not take part in the vote. The terms and conditions applicable
to the payment of termination benefits to Thierry Morin were
approved by the Board of Directors as a related party agreement
on March 20, 2008. At that meeting, the Board also brought
the compensation and benefits payable to Thierry Morin and
contingent on certain criteria into compliance with the provisions
of French Act 2007-1223 of August 21, 2007 (see Chapter 5,
page 176). For more details on the above information, see
chapter 6, “General information about the issuer”, section 3.1.1.
A special report by the Statutory Auditors will be devoted to these
agreements.

1.9. Authorization granted regarding sureties,
endorsements and guarantees governed
by Article L. 225-35 of the French
Commercial Code

During the year, the Board of Directors authorized the Chairman, who
is entitled to delegate this authority, to issue sureties, endorsements
and quarantees in the Company’s name up to a maximum amount of
23 million euros, and to maintain in effect the sureties, endorsements
and guarantees previously issued.

This authorization was granted by the Board of Directors for a
12-month period as from February 12, 2007. No new commitments
were given by the Chairman under this authorization during
the year.
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Corporate Governance
Composition of the Board of Directors during the year 2007
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Name First End of term  Main position Main position  Other directorships and positions held
appointed of office held within held outside in all companies in 2007
the Company the Company
Helle March 22, General Vice President
Kristoffersen 2007 Shareholders’ of Corporate
Meeting to Strategy
be called Alcatel-Lucent
to approve
the 2010
financial
statements

Jean-Bernard
Lafonta

(until may 21,
2007)

Alain Minc
(until May 21,
2007)
Véronique
Morali

(until

March 22,
2007)

Georges
Pauget

Erich Spitz

December 7,
2001

July 4,
1986

March 31,
2003

April 10,
2007

June 24,
1987

May 21, 2007

May 21, 2007

March 22,
2007

General
Shareholders’
Meeting to
be called

to approve
the 2010
financial
statements

General
Shareholders’
Meeting to
be called

to approve
the 2010
financial
statements

Chairman

of the
Management
Board of
Wendel
Investissement

Chairman of
AM Conseil

Director and
Chief Operating
Officer of
Fimalac

Chief Executive
Officer of Crédit
Agricole SA

Advisor

Wendel Group
Chairman of the Supervisory Board of Editis
Holding
Chairman of the Supervisory Board of Bureau
Veritas
Member of the Supervisory Board of Oranje-
Nassau Groep BV
Director of Legrand Holding and Legrand SA
Outside the Wendel Group
Chairman of the Board of Directors of Winvest SA
(Luxembourg)
Legal Manager of Granit (SARL), JBMN
(Luxembourg), and Winvest Conseil (Luxembourg)

Chairman of the Supervisory Board of Le Monde
Director of FNAC and Vinci

Fimalac Group
Sole Director of FCBS GIE
Member of the Board of Fimalac, Inc., Fitch
Ratings, Inc., and Fitch Risk Management, Inc.
Outside the Fimalac Group
Director of Eiffage, Club Méditerranée, and
Algorithmics (Canada)

Crédit Agricole Group
Chairman of the Board of Directors and of the
Remuneration Committee of Calyon
Chairman of the Executive Committee of Crédit
Agricole SA
Chairman of the Board of Directors of LCL
- Le Crédit Lyonnais

Outside the Crédit Agricole Group
Vice-Chairman and member of the Executive
Committee of the Fédération Bancaire Francaise
(FBF)
Permanent representative of LCL - Le Crédit
Lyonnais as a Director of the Fondation de France

Thales Group
Chairman of Thales Avionics Lcd
Director of Thales Corporate Ventures
Outside the Thales Group
Member of the Supervisory Board of Novaled and
Riber
Correspondent member of the Académie des
Sciences
Member of the Académie des Technologies
Honorary Chairman of European Industrial
Research Management Association (EIRMA)
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4 Corporate Governance
Statutory Auditors’ report on the report of the Chairman of the Board of Directors

<

Statutory Auditors’ report on the report

of the Chairman of the Board of Directors on internal
control procedures relating to the preparation and
processing of financial and accounting information

Year ended December 31, 2007

This is a free translation into English of the Statutory Auditors’ report issued in the French language and is provided solely for the convenience
of English speaking readers. This report should be read in conjunction with, and construed in accordance with, French law and professional

auditing standards applicable in France.

In our capacity as Statutory Auditors of Valeo, and in accordance with article L. 225-235 of the French Commercial Code, we hereby report to
you on the report prepared by the Chairman of your Company in accordance with article L. 225-37 of the French Commercial Code for the

year ended December 31, 2007.

It is for the Chairman to give an account, in his report, notably of the conditions in which the duties of the Board of Directors are prepared
and organized and of the internal control procedures in place within the Company. It is our responsibility to report to you our observations
on the information set out in the Chairman’s report on the internal control procedures relating to the preparation and processing of financial

and accounting information.

We performed our procedures in accordance with professional standards applicable in France. These standards require us to perform procedures
to assess the fairness of the information set out in the Chairman’s report on the internal control procedures relating to the preparation and

processing of financial and accounting information. The procedures we performed notably consisted of:

= obtaining an understanding of the internal control procedures relating to the preparation and processing of the financial and accounting

information supporting the information set out in the Chairman’s report as well as the existing documentation;

= obtaining an understanding of the work performed to support the information given in the report, as well as of the existing

documentation;

= determining if the material internal control weaknesses relating to the preparation and processing of the financial and accounting information

that we may have identified in the course of our audit are properly described in the Chairman’s report.

On the basis of these procedures, we have no matters to report in connection with the information given on the internal control procedures
relating to the preparation and processing of financial and accounting information, contained in the report of the Chairman of the Board of

Directors, prepared in accordance with article L. 225-37 of the French Commercial Code.

Paris and Neuilly-sur-Seine, February 12, 2008
The Statutory Auditors

Salustro Reydel PricewaterhouseCoopers Audit
Member of KPMG International

Jean-Pierre Crouzet Emmanuel Paret Serge Villepelet Jean-cChristophe Georghiou
o
; o |
A}l:"b ([ ) —
i
L. o
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Information on the Company and its capital
General information about the issuer
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Name/business Number First Start of End of Main  Main positions Other directorships and
address of Valeo appointed current term current term position held outside positions held in companies
shares of office of officc  held within  the Company other than Valeo subsidiaries
held the Company during the past five years
Erich Spitz 144 June 24,1987 May 21, 2007 General Advisor Thales Group
Aged 77 Shareholders’ Chairman of Thales Avionics Lcd®
87, boulevard de Meeting to Director of Thales Corporate
Port-Royal be called Ventures®
75013 Paris to approve Outside the Thales Group
France the 2010 Chairman of the Supervisory Board
financial of Novaled® and Riber
statements Member of the Management Board
of ERA
Member of the Supervisory Board
of Valeo

Correspondent member of the
Académie des Sciences®
Member of the Académie des
Technologies®

Honorary Chairman of the European
Industrial Research Management

Association (EIRMA)*

~ Current directorships and positions.

PAGE 170

Thierry Morin joined the Valeo Group in 1989 as Finance Director
of the Clutches Branch. He then became Finance Director of the
Engine Cooling Branch and subsequently Group Financial Control
Director. In 1997, he was appointed Deputy Managing Director and
Director of Financial and Strategic Operations. On june 5, 2000 he
was appointed Senior Vice-President in charge of Finance, Strategic
Operations and Information Systems and became a member of the
Management Committee. He was named Chairman of the Board of
Directors on March 21, 2001, Chairman of the Management Board
on May 9, 2001 and on March 31, 2003 was appointed as Valeo's
Chairman and Chief Executive Officer. His term of office was renewed
for four years on May 21, 2007.

Before joining Valeo, Thierry Morin was Assistant Director of the
ISD Division at Thomson Consumer Electronics in Los Angeles. He
also held various financial positions during ten years spent with
Schlumberger.

On March 4, 2008 Thierry Morin appointed Chairman of the Board

of Directors of the French National Institute for Industrial Property
(INP).

Thierry Morin has a Masters degree in Management from the
University of Paris-IX Dauphine.

Gérard Blanc is a Director of Sogeclair. Earlier in his career he held
the position of Executive Vice President, Programmes at Airbus until
2003 when he was appointed Executive Vice President, Operations,
a position he held until 2005.

Gérard Blanc graduated from HEC business school in Paris in 1965.

Daniel Camus is Chief Operating Officer in charge of finance and
international development in the EDF group. He joined the EDF

2007 Reference document - VALEO

group in 2002 after working in the chemicals and pharmaceuticals
industry for 25 years within the Hoechst-Aventis group in Germany,
the United States, Canada and France.

He is a graduate of the Paris Political Studies Institute (Institut
d'Ftudes Politiques de Paris) and holds a doctorate in Economics.
He is also an Associate Professor in Management Sciences.

Pascal Colombani has been an Associate Director and Senior
Advisor at AT Kearney Paris since 2003 and is in charge of the
innovation, high technology and energy sectors. Between 2000
and 2002 he was Chairman of the French Atomic Energy Commission
(CEA) and since 2004 has been a member of the Académie des
Technologies. Previously he held a number of different positions
including Chairman and Chief Executive Officer of CEA-Industries,
Chairman of the Supervisory Board of Areva, Chairman of the Board
of Directors of ENS Cachan and Chairman of the Association Francaise
pour 'Avancement des Sciences.

Pascal Colombani graduated from Ecole Normale Supérieure at
Saint-Cloud in France and holds a doctorate in science.

Jérome Contamine joined Veolia in 2000 as Executive Vice-
President, Finance, before becoming Executive Vice President
responsible for cross-functional activities in 2002 and Senior Executive
Vice-President in 2003.

Between 1988 and 2000, he held several posts within the EIf group
including Financing and Treasury Director (1991 to 1994), Deputy
Director, Europe and the USA for the Exploration and Production
Division, CEQ of Elf Norway (1995-1998), and Head of Continental
European and Central Asian Operations for the Exploration and
Production Division (2000).
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Share grants to the ten employees receiving the highest
number of shares free of consideration

Information on the Company and its capital
General information about the issuer
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Date of Board
meeting

Number of shares received
free of consideration

Shares granted free of consideration in 2007 to the ten
employees of Valeo or related entities as defined in
article L. 225-197-2 of the French Commercial Code, who
received the highest number of such shares

(including 70 in eighth position)

59,500
(77 beneficiaries)
March 7, 2007

3.4. Pensions and other post-employment
benefits

At December 31, 2007, the total amount of provisions set aside by
Valeo and its subsidiaries for the payment of pensions and other
post-employment benefits to members of the Board of Directors and

4. Related party transactions

4.1. Agreements authorized by the Board of
Directors in 2007

In 2007, the Board of Directors authorized an agreement with Calyon
bank in connection with the process of examining the statements of
interest received from investment funds and the related financing
operations.

In addition, on May 21, 2007, the Board of Directors renewed
Thierry Morin's term of office as Chairman and Chief Executive Officer
and unanimously approved the terms and conditions applicable to
any compensation and benefits payable to him on, or subsequent
to, the termination of his duties. Thierry Morin did not take part in
the vote on this matter.

4.2. Agreements entered into in previous
years which remained in force in 2007

At its meeting of December 15, 2005, the Board of Directors
authorized the signature of brand licensing agreements between
the Company and several of the Group’s operating subsidiaries.

other members of the Group’s Executive Management team came
to 15 million euros, versus 14 million euros one year earlier.

In 2007, total provisions set aside and the total amount recorded
by Valeo and its subsidiaries for the payment of these benefits to
former Board members and other Group executive managers came
to 1.4 million euros and 0.087 million euros respectively.

On October 18, 2004 the Board of Directors authorized Valeo
Espana SA, Valeo Service Espafia SA, Valeo lluminacion SA, and Valeo
Térmico SA, to grant stock options exercisable for Valeo shares under
the 2004 Valeorizon international employee stock ownership plan.

Further details on these transactions can be found in the Statutory
Auditors’ special reports on requlated agreements relating to
2005 and 2006 and incorporated by reference in this Reference
document.

4.3. Transactions completed in the first quarter
of 2008

The terms and conditions applicable to the payment of compensation
and benefits to Thierry Morin on termination of his corporate duties
and contingent on certain criteria were amended by the Board of
Directors on March 20, 2008 and brought into compliance with the
provisions of French Act 2007-1223 of August 21, 2007 (see below,
Chapter 5, page 176).
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Information on the Company and its capital
General information about the issuer

5. Governmental, legal and arbitration proceedings

To the best of Valeo’s knowledge, during the past twelve months have, or have had in the recent past, a significant impact on the
there were no governmental, legal or arbitration proceedings, financial position or profitability of the Company or the Group.
including proceedings in process, pending or expected, that may

6. Insurance and risk coverage

The Group’s insurance strategy is strongly rooted in risk prevention The risks covered include property damage, business interruption,
and protection, and is aimed at covering the major risks to which merchandise and equipment transportation, third party liability,
it is exposed. The Group self-insures recurring risks with a view to and occupational illnesses and accidents.

optimizing insurance Costs.

All Group companies have taken out insurance policies with first-rate
insurance companies for all major risks which could have a material
impact on their business, results, or assets and liabilities.

The table below provides details of the coverage limits by type of risk:

Type of insurance Coverage limit (in euros)
Property damage/business interruption 1 billion
General liability and product and environmental liability 200 million
Merchandise and equipment transportation 7.5 million
Directors’ and Officers’ liability 120 million
Employee-related liability claims 50 million

N B WINN =

Property damage cover is based on replacement value and business interruption cover on the margin lost over one year.

In 2007, insurance premiums paid out by the Group in connection with its insurance coverage totaled 13.6 million euros.
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the relevant disclosure threshold has been crossed. Said disclosure
must be made within 15 days from the date when the threshold is
crossed and the shareholder concerned must state their own identity
as well as that of any parties acting in concert with the shareholder.
In accordance with the seventh paragraph of Article L.228-1 of the
French Commercial Code, this disclosure requirement also applies
to shares held through an intermediary.

3. Shareholder identification

Registered and bearer shares are recorded in shareholders’ accounts
in accordance with applicable laws and regulations.

However, a bank, broker or other intermediary may register on behalf
of shareholders who are domiciled outside France in accordance
with Article 102 of the French Civil Code. This registration may be
made in the form of a joint account or several individual accounts,
each corresponding to one shareholder. Any such intermediary must
inform the Company or the intermediary managing the Company’s
account that it is holding the shares on behalf of another party.

The Company is entitled to identify all holders of shares and other
securities redeemable, exchangeable, convertible or otherwise
exercisable for shares carrying rights to vote at General Shareholders’
Meetings, in accordance with the procedure provided for in
Article L. 228-2 et seq. of the French Commercial Code.

In order to identify holders of bearer shares, in accordance with
the applicable laws and regulations, the Company is entitled to
request, at any time, from the central depository responsible for its
securities issues account, in exchange for a fee, the name - or, in the
case of corporate shareholders, the company name -, nationality,
year of birth - or, in the case of corporate shareholders, the year of
incorporation - and address of holders of bearer shares and other
securities redeemable, exchangeable, convertible or otherwise
exercisable for shares carrying rights to vote at General Shareholders’
Meetings, together with details of the number of shares held by each
such shareholder and of any restrictions applicable to the securities
concerned.

Based on the list provided by the above-mentioned organization,
where the Company considers that shares may be held on behalf
of third parties, it may request, in accordance with the same
conditions, either through the organization or directly from the
parties mentioned on the list, the same information concerning the
holders of the shares. If one of the parties mentioned on the list is

Information on the Company and its capital
Current ownership structure
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Non-compliance with the above obligations is subject to the penalties
set out in Article L. 233-14 of the French Commercial Code, at the
request of one or several shareholders together holding at least 2%
of the Company’s capital or voting rights, as recorded in the minutes
of the General Shareholders” Meeting.

a bank, broker or other intermediary, it must disclose the identity of
the shareholders for whom it is acting. The information is provided
directly to the financial intermediary managing the Company’s share
account, which shall pass on said information either to the Company
or the above-mentioned central depository, as applicable.

For registered shares and other securities redeemable, exchangeable,
convertible or otherwise exercisable for shares, any intermediary
holding the securities on behalf of a third party must disclose the
identity of the person or entity for whom it is acting as well as
the number of shares held by each, upon simple request by the
Company or its representative, which may be made at any time.

The Company may also request from any corporate shareholder
holding over 2.5% of the Company’s capital or voting rights,
information concerning the identity of persons or companies
holding either directly or indirectly over one third of the corporate
shareholder’s capital or voting rights.

If an individual or corporate shareholder is asked to provide
information in accordance with the above conditions and fails to
provide it by the applicable deadline, or provides incomplete or
incorrect information, the shares or other securities redeemable,
exchangeable, convertible or otherwise exercisable for shares
recorded in the shareholder’s account shall be stripped of voting rights
for all General Shareholders” Meetings held until the identification
request has been fulfilled, and the payment of any corresponding
dividends shall also be deferred until that date.

In addition, if an individual or company registered in the Company’s
shareholders” account deliberately ignores their obligations, the
Company or one or more shareholders holding at least 5% of the
Company’s capital may apply to the court of the place in which the
Company’s registered office is located to obtain an order to totally
or partially strip the shares concerned of their voting rights and the
corresponding dividend, for a maximum period of five years.
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Information on the Company and its capital
Market for the Company’s securities

1. Share buyback program and cancellation of treasury shares

1.1. Share buyback program

In the fifth resolution of the General Shareholders” Meeting held
on May 21, 2007, in accordance with Articles L. 225-209 et seq. of
the French Commercial Code, the Company’s shareholders granted
the Board of Directors an eighteen-month authorization from the
date of said Meeting to trade in the Company’s shares, including
by delegation. This authorization may be used for the following
purposes: (i) to allocate shares on the exercise of stock options;
(ii) to award shares to employees by way of profit-sharing bonuses
and in connection with company savings plans; (iii) to allocate
shares on redemption, conversion, exercise or exchange of share
equivalents; (iv) to purchase shares with a view to canceling some or
all of them; (v) to allocate shares in exchange for shares in another
entity in connection with acquisitions; (vi) to ensure liquidity in the
secondary market for the Company’s shares in accordance with
a liquidity agreement entered into with an investment services
provider; and (vii) to enable an investment services provider to carry
out share purchases, sales or transfers, including through off-market
transactions.

The number of shares that may be acquired under this authorization
may not represent over 10% of the Company’s capital.

The purchase price may not exceed 60 euros per share.

This authorization was given for an eighteen-month period as of the
General Shareholders’” Meeting of May 21, 2007, and superseded
the unused portion of previous authorizations given to the Board of
Directors to carry out share buyback programs.

A description of the 2007 renewal of the Company’s share buyback
program was drawn up in accordance with Articles 241-1 et seq. of
the AMF's General Regulations and published on Valeo's website
on May 29, 2007.
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In 2007 Valeo carried out a number of share sale and purchase
transactions under the above mentioned share buyback program,
as well as the program authorized at the General Shareholders’
Meeting of May 17, 2006.

During the year the Company purchased 1,870,234 shares at an
average price of 35.38 euros and sold 1,499,447 shares at an
average price of 36.24 euros. All of these transactions were carried
out under the liquidity agreement signed on April 22, 2004 with an
investment services provider which complies with the Code of Ethics
of the AFEI (French Association of Investment Companies).

At December 31, 2007, Valeo held 1,432,804 treasury shares,
representing 1.83% of the Company’s capital. At that date each of
the shares had a unit value of 34.115 euros, based on their purchase
price. At December 31, 2006, Valeo held 686,704 treasury shares,
representing 0.89% of the Company’s capital.

The number of shares held in treasury at December 31, 2007 broke
down as 993,017 to be allocated on the exercise of stock options
and 439,787 to be used in connection with the above-mentioned
liquidity agreement.

1.2. Cancellation of treasury shares

In the twenty-fourth resolution of the General Shareholders’ Meeting
of May 21, 2007, the Company’s shareholders gave the Board of
Directors a twenty-six month authorization to reduce the Company’s
capital by canceling treasury shares. Under this authorization, the
number of shares cancelled in any given twenty-six month period
may not exceed 10% of the Company’s share capital.
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Other information
2008 quaterly financial information

Valeo: 30% increase in net income in the first quarter 2008

Third consecutive quarter of improved margins
Continued refocusing of the product portfolio

1 January - 31 March

(In € million) 2008 * 2007 ** Change
Total operating revenues 2,473 2,499 -1.0%
Gross margin 392 377 +4.0%
% of sales 16.1% 15.3% +0.8pt
Operating margin 90 74 +21.6%
% of total operating revenues 3.6% 3.0% +0.6pt
Net income (attributable to the company’s shareholders) 43 33 +30.3%
% of total operating revenues 1.7 % 1.3% +0.4pt
Basic earnings per share from continued operations (€) 0.57 0.42 +35.7%

“ The first quarter 2008 results were not audited by the Statutory Auditors, nor were they the object of a limited review by these auditors.
“* These figures do not include amounts related to the Wiring Harness activity, which was divested on 31 December 2007, in line with IFRS 5 norms.

(1) Operating income before other income and expenses.

The Group’s strategy is confirmed by the continued improvement of
its performance. Despite a market slowdown, Valeo's results have
progressed, thanks to its strategy of operational excellence (cost and
quality). The Group continued the alignment of its product portfolio
around its three Domains of Innovation, with the planned divestiture
of its truck engine cooling activity.

First quarter 2008 results

In the first quarter of 2008, total operating revenues stood at 2,473
million euros, stable at constant reporting entity and exchange rates.
Volumes increased by 3.7%. At the same time, world automotive
production rose by only 1.5%, a marked slowdown compared with
the second half of 2007 (+8%).

Gross margin totaled 392 million euros or 16.1% of sales. The 0.8
point increase in the margin rate reflects productivity gains and a
slight drop in raw material costs.

Operating margin rose by 21.6% to 90 million euros, compared
with 74 million euros in 2007. Despite the marked automotive
market slowdown and an unfavorable calendar impact for the first
quarter, the operating margin rate was up by 0.6 points, in line with
progress made during the second half of 2007.

Net financial debt amounted to 786 million euros, down by 19%,
versus 966 million euros at 31 March 2007. This was due in part to
the sale of the Wiring Harness business on 31 December 2007. The
Group’s net debt-to-equity ratio is 44%, down 10 points versus the
end of the first quarter 2007.
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Highlights

0n 3 April 2008, Valeo announced a project to sell its truck engine
cooling division to the company EQT. This operation, which aims
to focus the Group's engine cooling activity on the passenger car
segment, is part of the program to divest non-strategic activities.

Valeo received several awards from its automaker customers
recognizing the Group’s quality performance, including an Excellent
Quality Performance Award from Toyota in Nagoya, Japan. The Group
also received awards from Toyota Europe, TPCA (Toyota Peugeot
Citroén Automobile) and Renault. For the fourth year in a row, Valeo
improved its quality performance, recording its lowest ever level of
customer returns in 2007, with a rate of 10 ppm (defective parts per
million delivered) versus 185 ppm four years earlier.

On 10 April 2008, the German insurance company Allianz gave
Valeo's Park4U™ system the 2008 Genius Safety Award, recognizing
innovations that contribute to better road safety. Park4U™ also won
the automotive industry’s prestigious 2008 PACE Award. This is the
Group’s fourth consecutive PACE Award, following the blind spot
detection system in 2007, the StARS micro-hybrid system in 2006
and the Lane VueTM system in 2005.

Outlook

In the context of an automotive market slowdown, with new tensions
impacting raw material prices, Valeo confirms an improvement of its
operating margin in 2008, thanks to the pursuit of its strategy based
on operational excellence and innovation.
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