March 31, 2010

VALEO

A French public limited company with a board ofeditors
and share capital of €234,628,851
Registered office: 43 Rue Bayen, 75017 Paris, ranc
552 030 967 RCS Paris
Siret: 552 030 967 00152

NOTICE OF MEETING

Shareholders are invited to attend the CombinedeBbéders' Meeting, to be held on June 3, 2010, at
2:30 p.m. afPalais des Congres de Paris, 2 Place de la PoitltiVia5017 Paristo consider
the following agenda and resolutions:

Agenda for the Annual Ordinary General Meeting

* Review and approval of the parent company finarstetlements for the 2009 fiscal year;
* Review and approval of the consolidated finandialesnents for the 2009 fiscal year;

» Approval of the co-opting of Mr. Michel de Fabias Director;

* Appointment of Mr. Jérébme Contamine as Director;

* Appointment of Mr. Daniel Camus as Director;

* Appointment of Ms. Noélle Lenoir as Director;

» Appointment of Ernst & Young et Autres as Statutdngditor;

» Appointment of Mazars as Statutory Auditor;

* Appointment of Auditex as Substitute Statutory Aadfor Ernst & Young et Autres;

* Appointment of Mr. Philippe Castagnac as Substigitgutory Auditor for Mazars;

» Approval of agreements including undertakings mdde the benefit of Mr. Jacques
Aschenbroich in accordance with the provisionsrtitie L. 225-42-1 of the French Commercial
Code;

» Approval of the agreements and undertakings godebyehe provisions of Articles L. 225-38
seq.of the French Commercial Code;

» Allocation of earnings for the fiscal year;

» Authorization to be granted to the Board of Direstto carry out transactions in shares issued by
the Company.

Agenda for the Extraordinary General Meeting

» Delegation to the Board of Directors of authorygrant stock options;

» Delegation to the Board of Directors of authoritydgrant free shares, either existing or to be
issued, to all or some of the Group's salaried eygels and executive directors;

» Delegation to the Board of Directors of authoritydecide a capital increase, through the issuance
of shares or share equivalents reserved for mendiezempany savings plans, with waiver of
preferential subscription rights in favor of sucembers;

» Delegation of powers to carry out corporate fortiesi
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General Meeting of Shareholders meeting in ordinary session

First resolution (Review and approval of the 200Bdal year parent company financial
statements) —The Shareholders’ Meeting, having satisfied theorgon and majority
conditions of ordinary shareholders’ meetings, &asling considered the report of the
Chairman of the Board of Directors on the Board@rkvand on corporate governance and
the report prepared by the Board of Directors dredStatutory Auditors’ reports, approves
the parent company financial statements for theafiyear ended December 31, 2009, as
presented, and all the transactions that theyatefle

Second resolution (Review and approval of the 20@&al year consolidated financial
statements) —The Shareholders’ Meeting, having satisfied theorgon and majority
conditions of ordinary shareholders' meetings, aasting considered the report of the
Chairman of the Board of Directors on the Board@kvand on corporate governance, and
the report prepared by the Board of Directors dvedStatutory Auditors’ reports, approves
the consolidated accounts for the fiscal year edeckmber 31, 2009, as presented, and all
the transactions that they reflect.

Third resolution (Approval of the co-opting of MiMichel de Fabiani as Director) The
Shareholders’ Meeting, having satisfied the quoramad majority conditions of ordinary
shareholders’ meetings, approves the co-optinghlyBoard of Directors on October 20,
2009, of Mr. Michel de Fabiani to replace the rasig Mr. Erich Spitz as Director for the
remainder of Mr. Spitz's term of office, i.e. urifile closing of the Shareholders’ Meeting
called to approve the financial statements forfigeal year ending on December 31, 2010.

Fourth resolution (Appointment of Mr. Jérébme Contame as Director) — The
Shareholders’ Meeting, having satisfied the quoramad majority conditions of ordinary
shareholders' meetings, and noting that the ternofiide of Mr. Jérdbme Contamine as
Director expires on this day, renews it for a perad four years, i.e. until the closing of the
Shareholders’ Meeting called to approve the finalstiatements for the fiscal year ending on
December 31, 2013.

Fifth resolution (Appointment of Mr. Daniel Camus s Director) — The Shareholders’
Meeting, having satisfied the quorum and majoripnditions of ordinary shareholders'
meetings, and noting that the term of office of Maniel Camus as Director expires on this
day, renews it for a period of four years, i.e.iluhie closing of the Shareholders’ Meeting
called to approve the financial statements forfigwal year ending on December 31, 2013.

Sixth resolution (Appointment of Ms. Noélle Lenoias Director) — The Shareholders’
Meeting, having satisfied the quorum and majoripnditions of ordinary shareholders’
meetings, and having considered the report predayete Board of Directors, appoints Ms.
Noélle Lenoir as Director for a term of office adur years, i.e. until the closing of the
Shareholders’ Meeting called to approve the finalngtatements for the fiscal year ending on
December 31, 2013. Ms. Noélle Lenoir has indicdted she accepts this appointment and
that she satisfies all conditions and obligatioaquired by law and regulation, notably
concerning the holding of multiple directorships.
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Seventh resolution (Appointment of Ernst & Young Autres as Statutory Auditor} The
Shareholders’ Meeting, having satisfied the quoramad majority conditions of ordinary
shareholders’ meetings, and after noting thatehm tof PricewaterhouseCoopers Audit ends
at the closing of this Shareholders' Meeting, apisoErnst & Young et Autres, 41 rue Ybry,
92576 Neuilly-sur-Seine Cedex, for a term of sscél years, i.e. until the closing of the
Shareholders’ Meeting called to approve the finalstiatements for the fiscal year ending on
December 31, 2015.

Eighth resolution (Appointment of Mazars as Statuyo Auditor) — The Shareholders’
Meeting, having satisfied the quorum and majoripnditions of ordinary shareholders’
meetings, and after noting that the term of Salu®eydel ends at the closing of this
Shareholders' Meeting, appoints Mazars, 61, rueiHdgnault, 92075 Paris - La Défense
Cedex, for a term of six fiscal years, i.e. urtii tlosing of the Shareholders’ Meeting called
to approve the financial statements for the figear ending on December 31, 2015.

Ninth resolution (Appointment of Auditex as Subsite Statutory Auditor for Ernst &
Young et Autres}— The Shareholders’ Meeting, having satisfied thergmmoand majority
conditions of ordinary shareholders’ meetings, aftdr noting that the term of Mr. Yves
Nicolas ends at the closing of this Shareholdersetiig, appoints Auditex, Faubourg de
'Arche, 11, allée de I'Arche, 92037 Paris — La Béde Cedex, as Substitute Statutory
Auditor for Ernst & Young et Autres, for a termsik fiscal years, i.e. until the closing of the
Shareholders’ Meeting called to approve the finalstiatements for the fiscal year ending on
December 31, 2015.

Tenth resolution (Appointment of Mr. Philippe Cagaac as Substitute Statutory Auditor
for Mazars) — The Shareholders’ Meeting, having satisfied the rgoo and majority
conditions of ordinary shareholders’ meetings, aftdr noting that the term of Mr. Philippe
Arnaud ends at the closing of this Shareholderstg, appoints Mr. Philippe Castagnac,
44 rue de la Faisanderie, 75116 Paris, as Sulesttatutory Auditor for Mazars, for a term
of six fiscal years, i.e. until the closing of tBéareholders’ Meeting called to approve the
financial statements for the fiscal year endind>@ecember 31, 2015.

Eleventh resolution Approval of agreements including undertakings mafie the benefit of Mr.
Jacques Aschenbroiclin accordance with the provisions of article L. 22B-1 of the French
Commercial Codg— The Shareholders’ Meeting, having satisfied thergm and majority
conditions of ordinary shareholders’ meetings, hading considered the report prepared by
the Board of Directors and the Statutory Auditosgiecial report on agreements and
undertakings governed by articles L. 225-38 and225-40 to L. 225-42 of the French
Commercial Code, approves, in accordance with tbeigions of article L. 225-42-1 of the
French Commercial Code, the agreements describingse reports, which were entered into
between the Company and Mr. Jacques Aschenbroich.

Twelfth resolution @pproval of the agreements and undertakings govetri®y the provisions of
articles L. 225-38&t seq. of the French Commercial Code- The Shareholders’ Meeting, having
satisfied the quorum and majority conditions ofinady shareholders’ meetings, and having
considered the Statutory Auditors’ special repont the agreements and undertakings
governed by the provisions of articles L. 225-38 &n 225-40 to L. 225-4»f the French
Commercial Code, approves this report in all itevigions as well as the agreements
described herein.
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Thirteenth resolution Allocation of earnings for the fiscal year

1) The Shareholders’ Meeting, having satisfied gherum and majority conditions of

ordinary shareholders’ meetings, notes that thanfiral statements for the period ended
December 31, 2009 and approved by this Shareholiensting show a loss for the fiscal

year of €30,435,027.62 and distributable earningsumting to €1,250,534,471.81, the
allocation of which is submitted today for approbgithe Shareholders’ Meeting.

2) The Shareholders’ Meeting decides to allocatediktributable earnings as follows:
- Allocation to retained earnings: €1,250,534,471.81.

The Shareholders’ Meeting notes that the amounhefdividend distributed
and the total income per share over the past flsea years were as follows:

Fiscal Number of | Dividend per Total
Year shares paid share (in million
(in euros) euros)
2006 76,937,913 1.10 85
2007 76,618,927 1.20 91.9
2008 0 0 0

All of the sums set forth in the table above aigilde for the 40% abatement
provided for in Article 158-3-2° of the French GealeTax Code.

Fourteenth resolution (Authorization to be granted the Board of Directors to carry out
transactions in shares issued by the Company)

The General Meeting, voting on the quorum and nitgjoronditions for
ordinary meetings, having reviewed the Directoegart, authorizes the Board of Directors,
with powers to subdelegate in accordance with lartic225-209et seq.of the French
Commercial Code, to purchase or arrange for thehase of shares in the Company, with a
view to:

» the implementation of any Company stock option plader the terms of
article L.225-17#t seqof the French Commercial Code; or

» the allotment of free shares under the terms aflart.225-197-1et seq.
of the French Commercial Code; or

» the allotment or sale of shares to employees asittterest in the benefits
of the company's expansion or under the implemientatf any employee
savings plan on the conditions stipulated by lamw,particular article
L.3332-1et seqof the French Labor Code; or

» the delivery of shares on the exercise of rightsached to share
equivalents by redemption, conversion, exchangesgmtation of a
warrant or any other means; or

» the delivery of shares (in exchange, as paymentotherwise) in
connection with acquisitions, mergers, spin-offga@ntributions; or
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* market-making in the secondary market or mainteaariche liquidity of
Valeo shares by an investment services provideewuadiquidity contract
that complies with the ethical code recognizedh®yFrench stock market
regulator (the Autorité des marchés financiéys

Purchases of the Company’s own shares may be miatidtst:

» the number of shares acquired by the Company duhegrepurchase
program may not exceed 10% of the shares whichtitatesthe share
capital of the Company at any time, this percentagieg applied to a
share capital figure adjusted to reflect transasti@ffecting the share
capital subsequent to this Shareholders' Meetirg, 7,820,961 shares at
December 31, 2009, it being stipulated that (i) thember of shares
acquired with a view to their retention or futurelidery in connection
with a merger, spin-off or contribution may not eed 5% of the
Company’s share capital, and (ii) when the sharesbmught back to
increase liquidity under the conditions set foriithe General Regulation
of the Autorité des marchés financierie number of shares taken into
account for the calculation of the 10% maximum datied above in this
section shall be the number of shares bought ntimasiumber of shares
resold during the authorization period.

* the number of own shares held by the Company attamg may not
exceed 10% of the shares that constitute the sfzguiéal of the Company
at that time.

The aggregate amount to be allocated to the sheperchase program
authorized above may not exceed €350 million.

Acquisitions, sales and transfers of shares maydde at any time subject to
the limits authorized by applicable laws and retjoles (except during the period of a public
tender offer) and by any means, on a regulated ehavia a multilateral trading facility, a
systematic internalizer or over the counter, ingigdoy block purchases or sales (with no
limit on the portion of the share repurchase progtiaat can be carried out by this means), by
public tender offer or public exchange offer or thyg use of options, forwards or futures
traded on a regulated market or a multilateralin@dacility, via a systematic internalizer or
over the counter or by delivery of shares arisirgnf the issuance of share equivalents by
conversion, exchange, redemption, presentation afagant or any other means, either
directly or through an investment services provider

The maximum share purchase price under this regoluill be €45 per share.
This ceiling will apply only to acquisitions decill@s of the date of this Meeting and not to
transactions concluded in the future pursuant toaathorization granted by a prior
Shareholders' Meeting and providing for the actjoisiof shares subsequent to the date of
this Meeting.

This authorization cancels with immediate effecy amused portion of any
previous delegation to the Board of Directors ofhatty to carry out transactions in the
Company’s own shares. It is granted for a periodigifiteen months from this day.

The Shareholders' Meeting delegates to the Boar®imdctors powers to
adjust the aforementioned purchase price in theteska change in the par value of the

5

[Paris #611980 v7]



share, increase in share capital by incorporatioreserves, allotment of free shares, stock
split or reverse stock split, distribution of reses or of any other assets, redemption of
capital, or any other transaction affecting shaledrs’ equity, so as to take account of the
impact of such transactions on the value of theesha

The General Meeting grants full power to the Baafr@®irectors, with powers
to subdelegate as permitted by law, to decide ahiamplement this authorization and, if
necessary, to specify the conditions and deterthiederms thereof, to implement the share
repurchase program, and in particular to placekstoarket orders, enter into agreements for
the keeping of registers of purchases and salesharfes, make declarations to thetorité
des marchés financierer any other successor authority, accomplish antlities and
generally do all that is necessary.

Extraordinary business

Fifteenth resolution (Delegation to the Board of Eictors of authority to grant stock
options)

The General Meeting, voting on the quorum and nitgjaronditions for
extraordinary shareholders' meetings, having restethie Directors’ report and the Statutory
Auditors’ special report:

1. authorizes the Board of Directors, in accoréanith articles L. 225-177 to
L. 225-185 of the French Commercial Code, to gmntone or more occasions to salaried
employees and executive directors of the Compadyo&sompanies or groupings associated
with it under article L. 225-180 of said Code, opt conferring the right to buy shares of the
Company coming from repurchases made by the Compaahgr the conditions stipulated by
law;

2. resolves that the stock options granted uniier duthorization may not
give the right to purchase more than a total 006Q,000 shares;

3. resolves that the price to be paid when execcihe stock options shall be
set by the Board of Directors on the day when theksoptions are granted and that this price
may not be less than or 100% of the average ofotfening prices of the shares of the
Company on the regulated market of Euronext Panisd the 20 trading sessions preceding
the day the stock options are granted, or 80%ehtrerage purchase price of the shares held
by the Company under L. 225-208 and L. 225-20%ef Erench Commercial Code. If the
Company carries out any of the transactions covbyealticle L. 225-181 or article R. 225-
138 of the French Commercial Code, the Company &hled the necessary actions required
by law and regulation to protect the interestshef beneficiaries, including, if necessary, an
adjustment of the number of shares that may beirataby exercising the stock options
granted to the beneficiaries to take into accoatmpact of this transaction;

4. resolves that the exercise of stock optionsitgchto executive directors
shall be subject to the performance requirementsysthe Board of Directors;
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5. Accordingly, the Shareholders' Meeting grantsgowers to the Board of
Directors to carry out this authorization and imtigalar:

» to draw up the list of persons receiving stock mmiand to determine the
number of stock options granted to each one;

» to set the terms and conditions of the stock optiand in particular:

- the period of validity of the stock options, it bgistipulated that the
stock options shall be exercised within a periotl exceeding eight
years;

- the exercise date(s) or periods for the stock optid being stipulated
that the Board of Directors may (a) move up ther@se dates or
periods, (b) maintain the possibility of exercisiing stock options, or
(c) modify the dates or periods when the sharesiodd by exercising
stock options may not be transferred or transformedbearer shares;

- clauses forbidding the immediate resale of all opaation of the
shares; however, the period during which the shemest be kept may
not exceed three years from the exercise of théomptwith the
stipulation that in the case of options grantedxecutive directors, the
Board of Directors must either (a) decide thatdp&ons may not be
exercised by the persons in question before theoétiaeir functions,
or (b) determine the quantity of shares that meskdpt as registered
shares until the end of their functions;

» if need be, to limit, suspend, restrict or forldie exercise of stock options
or the transfer or transformation into bearer sharfeshares obtained by
exercising stock options during certain periodfotiowing certain events;
its decision may apply to all or a portion of th@ions or shares or to all or
a portion of the beneficiaries;

6. resolves that this authorization is grantedafperiod of thirteen months as
from today.

Sixteenth resolution Delegation to the Board of Directors of authoritio allot free shares,

either existing or to be issued, to all or somea#&d employees and executive directors of
the Group)

The General Meeting, voting on the quorum and nigjazonditions for
Extraordinary Meetings, having reviewed the Direstaeport and the Statutory Auditors’
special report:

1. authorizes the Board of Directors, in accoréanih articles L. 225-197-1
et seq.of the French Commercial Code, to allot free shaegssting or to be issued (other
than preferred shares), on one or more occasiansbeneficiaries or categories of
beneficiaries designated by it among the salanepl@yees of the Company or of companies
or grouping associated with it pursuant to artitle225-197-2 of said Code, and the
executive directors of the Company or companiegrouping associated with it who satisfy
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the provisions of article L. 225-197-1, I, of s&dde, according to the terms and conditions
set forth hereafter,;

2. resolves:

() that existing shares or shares to be issuecmtids delegation may not
give the right to obtain more than a total of 400,8hares; and

(i) that the par value of the capital increases thay be made immediately or
in the future under this delegation shall countamithe overall ceiling specified in section 3
of the Eighth Resolution of the Shareholders' Megtf June 9, 2009, or, as the case may be,
towards any overall ceiling stipulated by any samitesolution that would supersede said
resolution during the period of validity of thislegation;

3. resolves that the shares shall vest eithereattid of a minimum vesting
period of two years, with the beneficiaries reqaiite keep the shares for a minimum of two
years from vesting, or at the end of a minimum imgsperiod of four years, with the
beneficiaries then having no obligation to keep shares for any period of time. In both
cases, the shares shall vest before the expidgeohbovementioned period in the event that
the beneficiary becomes disabled, within the defini set down in the second or third
categories specified by article L. 341-4 of thei8o8ecurity Code and that the shares shall
be freely transferable if the beneficiary becomesslgled as per the cited categories of the
Social Security Code;

4. resolves that in the case of free shares giaotexecutive directors, the
final acquisition shall be subject to meeting perfance obligations that shall be set by the
Board of Directors;

5. grants full powers to the Board of Directorsnmplement this delegation of
authority, and in particular to:

» decide whether the free shares allotted are tosbeed or are existing
shares;

» decide the beneficiaries or the category(ies) ofelieiaries of the share
allotments among the members of the personnel #&ed executive
directors of the Company or companies or groupspecified above and
the number of shares allotted to each of them;

* set the conditions and any allotment criteria, andparticular, the
minimum vesting period and the period each bereficis required to
keep the shares, under the terms and conditionidktabove, with the
stipulation that in the case of free shares grattezkecutive directors, the
Board of Directors shall either (a) decide that fitee shares allotted may
not be transferred by the beneficiaries beforeeti of their functions or
(b) determine the quantity of free shares allottieat must be kept as
registered shares until the end of their functions;

* in the event new shares are issued, to chargeranyras required to pay
up said shares against reserves, earnings or phareum; to record the
capital increases made under this delegation; t&emeorresponding
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modifications to the bylaws; and generally to caowt all necessary
procedures and formalities;

6. decides that the Company can, if need be, attjastumber of free shares
allotted so as to preserve the rights of benefeesain relation to any transactions involving
the Company's share capital, and in particular @angé in the par value of the share, an
increase in share capital by incorporation of ne=erallotment of free shares, issuance of
new shares with preferential subscription rightsereed for shareholders, stock split or
reverse stock split, distribution of reserves, age premiums or any other assets, repayment
of capital, change in the allocation of earning®tigh the creation of preference shares, or
any other transaction affecting shareholders' gqlihe shares allotted pursuant to these
adjustments shall be considered allotted on thes#ay as the shares initially allotted;

7. formally notes that in the event new free share allotted, this delegation
shall constitute, with the final allotment of sasthares, a capital increase through the
incorporation of reserves, earnings or issuancmioi@s in favor of the beneficiaries of said
shares and a corresponding waiving by shareholdefavor of said beneficiaries of their
preferential subscription rights in respect of sidres;

8. formally notes that, should the Board of Direstanake use of this
delegation, it shall inform the Ordinary Generalddlag each year of the transactions carried
out under articles L.225-197-1 to L. 225-197-3 tbé French Commercial Code, in
accordance with article L. 225-197-4 of said Code;

9. formally notes that thidelegation cancels with effect from this day anyseud
portion of any prior delegation to the Board of éaitors of authorityto allot free shares, either
existing or to be issued, to all or some of thasatl employees or executive directors of the
Group;

10. resolves that this delegation of authoritygigen for a period of 26
months as of today.

Seventeenth resolution (Delegation to the Board Directors of authority to decide a
capital increase through the issuance of sharesstrare equivalents reserved for members
of company savings plans, with waiver of preferetsubscription rights in favor of such
members)

The Shareholders' Meeting, voting on the quorumraagbrity conditions for
Extraordinary Meetings, having reviewed the Direstaeport and the Statutory Auditors’
special report, and in accordance with articleb:229-2, L.225-129-6 and L.225-138-1 of
the French Commercial Code and with article L.33820 L. 3332-24 of the French Labor
Code:

1. delegates to the Board of Directors, with pevén subdelegate as
permitted by law, its authority to decide to caoyt increases in the share capital, on one or
more occasions, up to a maximum aggregate par @l million, by issuing shares or
share equivalents reserved for members of one og c@mmpany savings plans (or any other
plan for whose members a capital increase mayderved on equivalent terms under article
L.3332-1et seq.of the French Labor Code or any equivalent lawegulation) instituted
within a French or foreign entity or group of eietst falling within the scope of the
Company'’s consolidated or combined financial statets) pursuant to article L.3344-1 of the
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French Labor Code, it being stipulated that the imam aggregate par value of capital
increases made immediately or in the future unber delegation will count towards the
overall ceiling specified in section 3 of the elglésolution of the Shareholders' Meeting of
June 9, 2009, or, as the case may be, towards\amalbceiling stipulated by any similar
resolution that would supersede said resolutioninduthe period of validity of this
delegation;

2. sets the period of validity of this delegatentwenty-six months from the
date of this Meeting;

3. resolves that the issuance price of the neweshar share equivalents will
be determined on the terms stipulated in articR8B2-18et seq.of the French Labor Code
and will be equal to at least 80% of the ReferelAdee (as defined below) or 70% of the
Reference Price where the lock-up period stipuléethe plan pursuant to articles L.3332-
25 and L3332-26 of the French Labor Code is temsyeamore; however, the Shareholders'
Meeting expressly authorizes the Board of Directdos reduce or eliminate the
aforementioned discounts (within the legal and latguy limits) as it sees fit, in particular to
take accouninter alia of locally applicable legal, accounting, tax andial security regimes;
for the purposes of this section, the ReferenceeRefers to the average of the first quoted
market prices of the Company’s shares on the resilmmarket of Euronext Paris for the
twenty trading sessions preceding the date of #@sbn setting the opening date of the
subscription period for members of a company savpign;

4. authorizes the Board of Directors to allot he tbeneficiaries indicated
above, in addition to the shares or share equitalsubscribed for in cash, free shares or
share equivalents, to be issued or already issuddl] or partial substitution for the discount
to the Reference Price and/or by way of top-up eg®is contribution, it being stipulated
that the benefit resulting from such allotment nmay exceed the legal or regulatory limits
applicable under article L.3332-#0 seq.of the French Labor Code;

5. resolves to waive in favor of the aforesaid diigiaries the preferential
subscription rights of shareholders in respechefgshares and share equivalents covered by
this delegation, said shareholders also waiving,the event of an allotment to such
beneficiaries of free shares or share equivaleats, rights to such shares or share
equivalents, including the portion of reservesneays, or share premium incorporated into
the share capital to the extent of the free allotma said securities on the basis of this
resolution;

6. authorizes the Board of Directors, on the tespeified in this delegation
of authority, to make sales of shares as permittetér article L.3332-24 of the French Labor
Code to members of an employee savings plan, iigbsiipulated that the aggregate par
value of shares sold at a discount to members efoormore of the company savings plans
covered by this resolution will count towards tledlings mentioned in section 1 above;

7. resolves that the Board of Directors shall hfutepowers to implement
this delegation, with powers to subdelegate as pieaby law subject to the aforementioned
limits and terms, and in particular to:

» establish in accordance with the law a list of hasmpanies for which
the beneficiaries indicated above may subscribetfershares or share
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equivalents thereby issued and who may be alldtessl shares or share
equivalents;

decide that subscriptions may be made directlydrneliciaries belonging
to a company savings plan, or via dedicated mditurads or other vehicles
or entities permitted under the applicable laws rgilations;

determine the conditions, in particular as regdedgth of service, that
must be met by the beneficiaries of the capitaigases;

set the opening and closing dates for subscrigtions

set the amounts of issuances to be made undeaudti®rization and in
particular determine the issuance prices, datese fimits, terms and
conditions of subscription, payment, delivery aratedof ranking for
dividend of the securities (which may be retrospegt rules for scaling
down in the event of oversubscription and any oteens and conditions
of the issuances, subject to applicable legal agdlatory limits;

in the case of an issuance of free shares or oé gwuivalents, determine
the nature, characteristics and quantity of sharehare equivalents to be
issued, the quantity to be allotted to each beraaficand determine the
dates, time limits, and terms and conditions aftaient of such shares or
share equivalents subject to applicable legal agdlatory limits, and in
particular choose to either wholly or partially stitute the allotment of
such shares or share equivalents for the discautitiet Reference Price
specified above or offset the equivalent valueuaihsshares or securities
against the total amount of the employer’s contrdysuor a combination
of these two options;

in the case of an issuance of new shares, chasggaraaunts required to
pay up said shares against reserves, earningsamg gremium;

duly record the completion of a capital increasaadédo the amount of
shares actually subscribed;

where appropriate, charge the costs of the capitatases against the
premium arising thereon, and deduct from this puemithe sums
necessary to increase the legal reserve to one-twinthe new share
capital after each capital increase;

enter into all agreements and accomplish direatipdirectly via an agent
all transactions and formalities, including thenfatities required as a
result of capital increases and the necessary amamd to the bylaws;

generally, enter into all agreements, in partictdaensure completion of
the proposed issuances, take all measures andaomscend accomplish
all formalities required for the issuance, listingnd financial
administration of securities issued by virtue aé thelegation and for the
exercise of the rights attached thereto or requaed result of capital
increases;
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8. resolves that this authorization cancels withatffrom this day any unused
portion of any prior delegation to the Board of édtors of authority to increase the
Company’s share capital by issuing shares or skquivalents reserved for members of
employee savings plans, with preferential subsonptights waived in their favor.

Eighteenth resolution (Delegation of powers to cgrout corporate formalities)

The General Meeting gives full powers to the beafean original, copy or
extract of the minutes of its deliberations to gasut any formalities including the filing,
publication, and others required of it.

* k%

All shareholders, regardless of the number of shtrey own, are entitled to take part in the
General Meeting of Shareholders. If they do narattthe Meeting in person, shareholders
may vote by mail, by giving authorization to a pyqspouse or another Valeo shareholder),
or by sending a proxy form without indicating ayyo

However, in accordance with article R. 225-85 @& Brench Commercial Code, the right to
participate in the Shareholders' Meeting is sulj@the shares being entered in the name of
the shareholder or the intermediary registered @n dehalf, either in the registered
shareholder account held by the Company or in terdy shareholder account held by an
authorized financial intermediary, on the third ibess day preceding the Meeting (Monday,
May 31, 2010) at midnight (zero hours), Paris tiimereafter, "D-3"). The entry of the shares
in the bearer shareholder account held by the iaamtermediary will be certified by a
shareholding certificate issued by the intermedemg attached to the form for voting by
mail, voting by proxy, or requesting an admissiandcin the name of the shareholder or on
behalf of the shareholder represented by the exgidtfinancial intermediary. A certificate
will also be issued to shareholders wishing tonaktthe Meeting in person and who have not
received their admission card by D-3.

A notice of meeting with a postal vote/proxy voteri and appended documents will be sent
automatically to all registered shareholders. Bealareholders may contact the financial
intermediary that holds their shares or Sociétééada, Département des Titres et Bourse,
Service des Assemblées, 32 rue du Champ-de-Ti8EXR6, 44312 Nantes Cedex 3 up to
five days before the date of the Meeting to obthim postal vote/proxy vote form and the

appended documents.

The duly completed postal vote/proxy vote form witht be taken into account unless it
arrives at the Company, either directly or throagimancial intermediary, at least three days
before the Meeting.

Shareholders who have already voted by mail, sgmbay, or requested an admission card
cannot choose to participate in the Meeting infeedint way, but they may transfer some or
all of their shares at any time. However, if thsnsfer occurs more than three days before
the Meeting, the Company will invalidate or modégcordingly the postal vote, proxy,

admission card or shareholding certificate. Fos thurpose, the authorized intermediary
holding the shares will inform the Company or it of the transfer of the shares and send
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it the necessary information. No transfer of shamesther transaction conducted after D-3,
regardless of the means used, will be notified H®y duthorized intermediary or taken into
consideration by the Company, regardless of angeagents to the contrary.

Participation and voting by videoconferencing orhest electronics means of
telecommunication will not be possible for this Btelders' Meeting. As a consequence, no
site covered by article R. 225-61 of the French @emcial Code will set up for this purpose.

Requests to submit resolutions to be added togbada that are made by shareholders who
meet the requirements of R. 225-71 of the Frenami@ercial Code shall, in accordance with
the law, be sent to the Company's registered hi@e by registered mail with return receipt
within 20 days of publication of this notice. Themmuests shall be accompanied by a
shareholding certificate showing that the authdrhe request own or represent the fraction
of the capital required by the aforementioned &rtiR. 225-71. Moreover, the Shareholders'
Meeting will examine proposed resolutions submitbgdshareholders only if the persons
making the submission have sent in a new certdishabwing that the shares were registered
by book entry in the same accounts on the thirdadgre the Meeting.

The Board of Directors
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