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VALEO
French société anonyme with a Management Board and Supervisory Board
share capital: 249,169,809 euro
Registered office: 43 rue Bayen, 75017 Paris

Paris Registry of Commerce no. 552 030 967 g}
I
o
Meeting Notice -

. Valeo shareholders are invited to attend the Ordinary and Extraordinary General
Meeting on Wednesday, May 29, 2002 at 4 :00 p.m. at the registered office 43, rue
Bayen, 75017 Paris. Should a quorum be lacking, the meeting will be held on Monday,
June 10, 2002 at 4:00 p.m. at the CNIT Convention Center, Diderot auditorium, 2 place
de l1a Défense, 92053 Paris-La-Défense. The meeting will deliberate on the following
agenda and resolutions:

Agenda for the Ordinary Meeting

- Management Board report on operations and financial statements (unconsolidated and
consolidated) for 2001;

- Supervisory Board observations on the Management Board’s management report and on
the 2001 financial statements (unconsolidated and consolidated);

- Statutory Auditors’ report;

- Statutory Auditors’ special report on the agreements referred to in Articles L.225-86 et
seq. of the Commercial Code;

- Review and approve the fiscal year 2001 unconsolidated accounts;

- Review and approve the fiscal year 2001 consolidated accounts;

- Approve the agreements referred to in Article L.225-86 of the Commercial Code;
- Allocate the earnings for the fiscal year;

- Ratify the appointment of a Supervisory Board member;

- Authorize the Management Board to issue bonds;

- Authorize the Management Board to sell and purchase the company’s shares.

Agenda for the Extraordinary Meeting

- Authorize the Management Board to reduce the share capital by canceling shares of
treasury stock;

- Authorize the Management Board to grant stock options to subscribe or purchase shares of
the company to staff or senior management of Valeo or of any directly or indirectly held
affiliates;
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- Authorize the Management Board to increase, with preferential subscription rights, the
share capital by issuing shares and/or securities giving immediate or future access to
shares of the company;

- Authorize the Management Board to increase, without preferential subscription rights, the
share capital by issuing shares of stocks and/or securities giving immediate or future
access to shares of the company;

- Authorize the Management Board to increase the share capital by issuing shares reserved
for employees, without preferential subscription rights.

- Authorize the Management Board to increase the share capital by capitalizing premiums,
reserves, profits or other;

- Authorize the Management Board to increase the share capital by issuing shares and/or
securities giving immediate or future access to shares of the company, in the event of a
public takeover offer for Valeo stock;

- Approve a plan for a partial business transfer from Valeo to Equipment 10 of Valeo's
clutch division and approve its remuneration;

- Approve a plan for a partial business transfer from Valeo to Equipment 9 of Valeo's
friction materials division and approve its remuneration;

- Amend Article 3 of the bylaws (purpose);

- Amend Article 9 of the bylaws (transfer),

- Amend Article 17 of the bylaws (Supervisory Board),

- Amend Article 23 of the bylaws (duties and powers of the Supervisory Board);
- Amend Atticle 26 of the bylaws (regulated agreements);

- Amend Article 30 of the bylaws (attendance and representation at Meetings),
- Amend Article 33 of the bylaws (quorum and majority/competence);

- Delegate powers to carry out formalities.

TEXT OF RESOLUTIONS

Ordinary General meeting

Resolution 1 (Review and approve the fiscal year 2001 unconsolidated accounts) — The
General Meeting, having considered the management report of the Management Board, the
Supervisory Board’s observations and the Statutory Auditor’s general report, approves the
unconsolidated accounts for the fiscal year ended December 31, 2001 as they were presented
to it, and all the transactions that they reflect.

Resolution 2 (Review and approve the fiscal year 2001 consolidated accounts) — The General
Meeting, having considered the management report of the Management Board, the
Supervisory Board’s observations and the Statutory Auditor’s general report, approves the
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consolidated accounts for the fiscal year ended December 31, 2001 as they were presented to
it, and all the transactions that they reflect.

Resolution 3 (Approve the agreements referred to in Article L. 225-86 of the Commercial
Code) — The General Meeting, having considered the Statutory Auditors’ special report on the
agreements referred to in Articles L. 225-86 et seq. of the Commercial Code, approves the
new agreements described therein and the continuance of previously approved agreements.

Resolution 4 (Allocate earnings for the year) —

1) The General Meeting notes that the financial statements for the period ended December 31,
2001 and approved by this General Meeting disclose a net income of euro 327,747,076.08 and
a profit available for distribution of euro 327,747,076.08.

2) The General Meeting decides to allocate the profit available for distribution as follows:
€ 58,139,622.10
€ 269,607,453.98

The dividend to be paid for fiscal year 2001 shall be € 0.70 per share. This dividend carries a
€ 0.35 dividend tax credit per share. This tax credit is reduced to € 0.105 per share for legal
entities other than those enjoying tax treatment for “parent companies”.

As a dividend to be paid to sharecholders

Appropriation of the balance to retained earnings

The dividend shall be paid to the shareholders either at the Valeo headquarters or at the teller
window of the banks or financial institutions authorized to pay the dividend upon proper
identification or presentation of a deposit certificate for the shares or of their registration with
the company.

The dividend shall be paid with effect July 1, 2002.

In the event the company holds some of its own shares when the dividend is paid, the profits
relating to the dividend not being paid on these shares shall be allocated to the “retained
earnings” account.

The General Meeting notes that the amount of the dividend distributed, the dividend tax credit
and the total income per share over the past three fiscal years were as follows:

Fiscal Year Number of Dividend Tax credit in Total income in
shares paid distributed in euro euro
€uro
1998 82,475,628 1 0.50 1.50
1999 82,808,128 1.50 0.75 2.25
2000 | 82,923,403 1.35 0.68 2.03

Resolution 5 (Ratify the appointment of a Supervisory Board member) — The General Meeting
ratifies the appointment of Mr. Jean-Bernard Lafonta, appointed by the Supervisory Board on
December 7, 2001 for the remainder of Mr. Guy de Wouters’s term, i.e., up to the General
Meeting called to approve the 2006 financial statements.

Resolution 6 (Authorize the Management Board to issue bonds) — The General Meeting,
having considered the Management Board’s report:
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¢ authorizes the Management Board to issue, both in France and abroad, in euro or
in any other currency or monetary unit established by reference to several
currencies, on one or more occasions, through a public issue or a private
placement, bonds or other debt securities conferring in the same issue a single right
to claim on the company, in particular subordinated debt of a definite or indefinite
term, bearing interest at a fixed or variable rate or a zero coupon bond, whether or
not secured by warrants giving right to the grant, acquisition or subscription to
bonds or other securities representing a claim, up to a total nominal amount of euro
2 billion or its equivalent in any other currency or in any other monetary unit
established by reference to several currencies on the day the issue is decided, it
being understood that the maximum nominal amount applies overall to the bonds
or other debt securities issued directly or following the exercise of warrants, but
does not include redemption premium(s) if any. This authorization does not cover
negotiable debt securities, as defined in Articles L.213-1 to L.213-4 of the French
monetary and financial code;

e vests the Management Board with full powers to set the amounts, forms and time,
issuance rates and terms, amortization and redemption periods of securities to
issue, including the amortization and advanced redemption procedures with a fixed
or variable premium or no premium, and, if need be, to secure them with
guarantees or sureties;

e authorizes the Management Board to provide for the redemption of bonds, by
remittance of assets by the Company;

e authorizes the Management Board to decide that the bonds shall be subordinated
securities of a definite or indefinite term, indexed bonds or complex bonds as
defined by the French Commission des Opérations de Bourse and the Conseil des
Marchés Financiers (for example, owing to their redemption procedures, payment
or other rights such as indexing, or options);

e vests the Management Board with full powers to effect this or these borrowing(s)
and specifies that the Management Board shall have full latitude to define the
characteristics of the bonds and, if appropriate, the warrants which could be
attached to the bonds.

This authorization replaces any previous authorization given to the Management Board to
issue bonds to the extent it has not been used. It is given for a five-year period starting today.

The Management Board may, by law and according to its procedures, delegate the powers
conferred on it by this resolution to its Chairman or one of its members. The vested party is
responsible for reporting to the Management Board on how it carries out its mission under the
terms set by the Management Board.

Resolution 7 (Authorize the Management Board sell and purchase the company’s shares) —
The General Meeting, having considered the Management Board’s report and the prospectus
approved by the Commission des Opérations de Bourse, authorizes the Management Board, in
accordance with the provisions of Articles L. 225-209 et seq. of the Commercial Code, to buy
back the company’s shares depending on market conditions, in particular:

- to stabilize the stock price by systematic intervention against the market trend;

- to tender shares in exchange, as payment or otherwise during acquisitions;
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- to tender shares upon exercise of the rights attached to securities giving rights to shares of
the company through redemption, conversion, exchange or presentation of a warrant or
any other manner;

- to cancel all or part of these shares subject to the Extraordinary General Meeting’s
adoption of a resolution authorizing the Management Board to carry out the cancellation;

- to implement stock purchase plans under the terms of Articles L. 225-177 et seq. of the
Commercial Code;

- to implement employee stock purchase plans under the terms stipulated by law, in
particular Articles L. 443-1 et seq. of the Labor Code;

- to implement a financial and equity management policy including keeping the said shares,
selling them and transferring them in general.

The purchases of Valeo shares shall be restricted in number as follows:

e The number of shares that Valeo may buy during the term of the stock buy-back
program may not exceed 10% of the shares making up Valeo’s share capital, i.e.
8,305,660 shares as of December 31, 2001.

e The number of shares that Valeo will hold at any time may not exceed 10% of the
shares making up Valeo’s share capital.

The overall amount allocated to the aforementioned stock buy-back program may not exceed
euro 700,000,000.

The acquisition, sale or transfer of shares may be done at any time, including during a stock
offering, and by any means. These include over-the-counter, the acquisition or sale of blocks,
options or other derivatives traded on a regulated market or over the counter and the
implementation of optional strategies.

The maximum purchase price of the shares under this resolution shall be euro 80 per share (or
its equivalent at the same date in any other currency) and the minimum selling price shall be
euro 40 per share should the treasury stock acquired be resold on the stock market pursuant to
the stock buy-back program authorized by this shareholders’ meeting (or the equivalent of this
amount at the same date in any other currency).

Starting with this General Meeting, this authorization shall replace the authorization given by
the General Meeting of May 9, 2001 in its sixth resolution. It is given for an eighteen-month
period starting today.

The General Meeting authorizes the Management Board, in the event of a change of the
share's per value, an increase of share capital by capitalizing reserves, reverse stock split, a
grant of bonus shares, distribution of reserves or any other assets, capital amortization, or any
other transaction affecting shareholder equity, to adjust the aforementioned purchase and
selling prices in order to take into account the effect of these transactions on the stock price.

In order to ensure that this authorization is implemented and carried out, the General Meeting
authorizes the Management Board, with power to delegate, to place any stock exchange order,
sign any sale or transfer document, enter into any agreement including especially, with respect
to keeping lists of stock purchases and sales, to make any declarations to the Commission des
Opérations de Bourse, the Conseil des Marchés Financiers and any other authority which
may replace them, carry out all formalities and, in general, do what is necessary.
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Extraordinary General Meeting

Resolution 8 (Authorize the Management Board to reduce the share capital by canceling
shares of treasury stock) — The general shareholders’ meeting, having the quorum and
majority required for an Extraordinary General Meeting and having considered the
Management Board’s report and the Statutory Auditors’ special report, authorizes the
Management Board to reduce the share capital, on one or more occasions, in the proportions
and at the times it shall decide, by canceling any amount of treasury stock that it may decide
within the limits authorized by law, in accordance with Articles L. 225-209 et seq. of the
Commercial Code.

A maximum of ten percent (10%) of the shares making up the company’s share capital may
be canceled by the company under this authorization within any twenty-four months period.

This authorization rescinds any previous authorization given to the Management Board to
reduce the share capital by canceling treasury shares to the extent it has not been used. It is
given for a twenty-six month period starting today.

The General Meeting grants the Management Board with full powers, and with power to
delegate, to carry out any share cancellation or capital reduction operations which may be
done under this authorization, modify the bylaws accordingly and to arrange any formalities.

Resolution 9 (Authorize the Management Board to grant stock options to purchase or
subscribe shares of the company to staff or senior management of Valeo or of any directly or
indirectly held affiliates) —-The General Meeting, having the quorum and majority required for
an Extraordinary General Meeting and having considered the Management Board’s report and
the Statutory Auditors’ special report, authorizes the Management Board, and with respect to
the Company’s senior managers and directors, the Supervisory Board, pursuant to Articles
1..225-177 to L.225-186 of the Commercial Code, to grant options giving right to purchase or
subscribe shares of the company, on one or more occasions, to those whom it shall designate
among employees, senior managers and directors of the company or of its affiliated
companies or groups as provided in Article L.225-180 of the said code.

The subscription and purchase options granted under this authorization may not give right to
more than 1,500,000 shares and must be exercised within a maximum period of eight years
after they are granted.

The price to pay upon exercise of the subscription or purchase options shall be set by the
Management Board and, with respect to the company’s senior managers and directors, by the
Supervisory Board provided that the price is not set below the limit determined by the law
then in effect. If, however, during the period of exercise of the options, the company performs
one of the financial or securities transactions stipulated by Article L.225-181 of the
Commercial Code, the Management Board and, with respect to the company’s senior
managers and directors, the Supervisory Board shall, according to the regulations then in
effect, adjust the number and/or price of shares to which the options granted to the option
beneficiaries give right to take into account those transactions.

Consequently, the General Meeting grants the Management Board and the Supervisory Board,
with respect to the Company’s senior managers and directors, full powers, with the power to
delegate in accordance with the law, in order to:

- draw up the list of beneficiaries and to set the number of shares that each of them may
subscribe or purchase;
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- determine the conditions of the stock subscription or purchase plan and set the terms and
conditions pursuant to which the options shall be granted and exercised. These conditions
may include provisions prohibiting the immediate resale of all or part of the shares
provided that the period imposed for keeping the securities does not exceed three years
after the option is exercised;

- if applicable, temporarily suspend the exercise of options when financial or securities
transactions are being carried out;

- carry out, either itself or through a proxy, any actions and formalities to finalize the share
capital increases resulting from the exercise of stock subscription options;

- record, if applicable, in accordance with the law, the number and amount of the shares
issued upon exercise of the subscription options and amend accordingly the bylaws and
generally do all that is necessary.

This authorization, which is valid for thirty-eight months beginning today, includes the
shareholders’ express renunciation in favor of the subscription options’ beneficiaries of their
pre-emptive rights to the shares which will be issued upon exercise of the subscription
options. '

The Management Board shall report to the General Meeting once a year on the transactions
carried out under this resolution in accordance with the law then in effect.

Resolution 10 (Authorize the Management Board to increase, with preferential subscription
rights, the share capital by issuing shares and/or securities giving immediate or future access
to shares of the company,) — The General Meeting, having the quorum and majority required
for an Extraordinary General Meeting and having considered the Management Board’s report
and the Statutory Auditors’ special report, and in accordance with Article L.225-129-III of the
Commercial Code, particularly paragraph 3 thereof:

1. authorizes the Management Board to increase the share capital, on one or more occasions,
in France or abroad, in the proportions and at the times it deems fit, either in euro or in any
other currency or monetary unit established by reference to several currencies, through the
issuance of shares or other securities, including unattached warrants issued for consideration
or for free, giving immediate or future access, at any time or on a fixed date, to new or already
issued shares of the company by subscription, conversion, exchange, redemption, presentation
of a warrant or any other method. These securities include in particular, bonds with stock
purchase warrants, convertible bonds and bonds which may be exchanged for shares governed
respectively by Articles L.225-150 et seq., L.225-161 et seq. and L.225-168 et seq. of the
Commercial Code. The shares and other securities may be subscribed to either for cash or by
way of set-off. Such issues shall exclude the issuance of preferred stock with or without
voting rights and investment certificates.

2. Should the Management Board use its vested powers, the authorized issue amounts will be
limited as follows:

e The maximum nominal amount of capital increases which may occur immediately or in
future under this authorization is set at euro 76.22 million, it being understood that the
maximum nominal amount of the capital increases which may occur, immediately or
eventually, under this Resolution and Resolutions 11 and 13 of this General Meeting is set
at euro 100 million.

e The nominal amount of the supplemental shares which may be issued to preserve, under
the law, the rights of holders of securities which give a future access to shares, if any, shall
be added to that maximum amount.
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The total maximum nominal amount of securities issued representing claims on the
company’s capital may not exceed euro 1.52 billion, with the understanding that 1) this
amount is independent of the amount of bonds and other debt instruments which may be
issued under Resolution 6 of this General Meeting and 2) the maximum nominal amount
of the debt instruments which may be issued under this Resolution and Resolution 11 of
this General Meeting is set at euro 2 billion or its equivalent in any other currency or
monetary unit established by reference to several currencies.

3. This authorization will last twenty-six months from the date of this General Meeting.

5.

Should the Management Board use this authorization:

The issue(s) shall be reserved on a pre-emptive basis to those shareholders who may
subscribe to new shares in proportion to the number of shares they already hold.

The General Meeting authorizes the Management Board to institute a pre-emptive right
subject to attribution.

The General Meeting acknowledges and decides, if relevant, that this authorization carries
with it an express waiver by the shareholders of their preferential subscription rights in
favor of the holders of the securities so issued.

The shareholders’ preferential subscription rights to the shares issued by converting bonds
or by exercising unattached warrants are waived.

If the subscriptions not subject to allocation, and, if applicable, those subject to allocation,
do not absorb the entire issue, the Management Board may use, one or more of the
following options, in any order, in accordance with the law:

— to limit the issue to the amount subscribed, provided it is equal to at least three-
fourths of the issue decided upon;

— to freely allocate all or part of the securities issued but not subscribed;
— to offer all or part of the securities issued and not subscribed in a public offering.

The Management Board shall have full powers, with power to delegate, to implement this

authorization, to:

determine the class of securities to issue;

decide the amount to issue, the issue price and the premium which may be requested at the
time of issuance;

determine the issue dates and procedures, the type and characteristics of securities to issue;
and, in case of debt securities, to decide whether they should be subordinated or non-
subordinated, to set their interest rate, maturity and other conditions of issue and
amortization;

determine the method of payment of the shares or other securities;

decide in case of a free allotment of warrants that the detached warrants shall not be
negotiable and that the corresponding warrants shall be sold, with the proceeds from the
sale being allotted to the rights’ holders no later than thirty days from the date that all the
allotted warrants were registered on the company’s books;

set the procedures for exercising the rights attached to the shares or securities to be issued
and, especially, determine the date, even if retroactive, from which the new shares will pay
dividends. Determine the procedures for exercising the rights, if any, to conversion,

8
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exchange, redemption, including by remitting assets of the company such as shares or
securities already issued by the company, as well as all other conditions and procedures for
carrying out the issue;

o set the procedures to give the company the option of buying or trading securities on the
stock exchange, at any time or during set periods, on the spot or as futures, with an aim of
canceling them or not, in accordance with the law;

¢ provide an option to suspend the exercise of rights attached to the issued securities, for a
maximum of three months;

¢ on its sole initiative, charge the costs of the share capital increase to its share premiums,
and set aside from that amount the sums necessary to bring the legal reserve to one-tenth of
the new share capital after each increase of share capital;

¢ make any adjustment requested to comply with legal and regulatory provisions, in order to
take into account the impact of the transactions on the share capital of the company, such
as a modification of the nominal value of the shares, share capital increase by capitalizing
reserves, free assignment of shares, reverse stock split, distribution of reserves or any other
assets, amortization of share capital, or any transaction affecting shareholders equity, and
set forth the procedures to ensure the protection of the rights of owners of securities that
give future access to the share capital;

e make sure that each share capital increase is carried out and that the bylaws are amended
accordingly;

¢ in general, enter into any agreement, in particular to make sure that the planned issues are
successful, take all steps and perform all formalities required for the issuance, the listing
and the financial servicing of the securities issued under this authorization as well as the
exercise of their attached rights.

6. Starting today, this authorization supersedes any previous authorization given to the
Management Board to issue, with pre-emptlve subscription rights, securities giving immediate
or future access to a stake in the company’s share capital, to the extent it has not been used;

7. Should the Management Board use the authority granted in this Resolution, the
Management Board will report on such use to the next following Ordinary Shareholders
Meeting, in accordance with article L.225-129-V, paragraph 3, of the Commercial Code.

Resolution 11 (Authorize the Management Board to increase, without preferential
subscription rights, the share capital by issuing shares and/other securities giving immediate
or future access to company stock)— The General Meeting, having the quorum and majority
required for Extraordinary General Meetings, and having considered the report of the
Management Board and the special report of the Statutory Auditors, in accordance with
article L.225-129-11I of the Commercial Code, especially its paragraph 3, and article L.225-
148 of the same Code:

1. authorizes the Management Board to increase the share capital, on one or more occasions,
in the proportions and at the times it deems fit. The increase may be carried out on the French
market and/or foreign markets and/or the international market, by a public offering, in euro or
in any other currency or in a monetary unit based on several currencies, by issuing shares or
other securities, including unattached warrants issued for consideration or for free, giving
immediate or future access, at any time or on a fixed date, to new or already issued shares of
the company by subscription, conversion, exchange, redemption, presentation of a warrant or
any other method. These securities include in particular, bonds with stock purchase warrants,
convertible bonds and bonds which may be exchanged for shares governed respectively by
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Articles L.225-150 and seq., L.225-161 et seq. and L.225-168 et seq. of the Commercial
Code. The shares and other securities may be subscribed to either for cash or by way of set-
off. Such issues shall exclude the issuance of preferred stock with or without voting rights and
investment certificates. In particular, these securities may be issued in consideration for
securities contributed to the company as part of an exchange offer executed in France or
abroad, according to local rules on securities that meet the conditions set forth in article
1..225-148 of the Commercial Code.

2. In addition to the issues that may be made under this authorization, the General Meeting
authorizes the Management Board to issue shares or securities giving right to shares of the
company following the issuance of the following securities, with its consent, by companies, in
which the company owns more than 50% of the share capital:

¢ Bonds issued by subsidiaries of the company with stock purchase warrants of the company
attached; or

e any other securities issued by subsidiaries of the company that give right to newly-issued
or existing securities that represent an interest in the share capital of the company, whether
by conversion, exchange, redemption, presentation of a warrant or by any other means, at
any time or at a fixed date.

This decision carries with it a waiver by the shareholders of the company to their preferential
subscription rights in favor of the holders of those securities issued by the subsidiaries.

The issuance under this paragraph of shares or warrants and securities representing part of the
share capital of the company may not in any case cause the share capital of the company to
increase by more than euro 76.22 million, or the equivalent exchange value of this amount,
and will be taken into account to calculate the overall maximum amount set forth below. This
does not take into account adjustments that may be made to comply with the law.

3. Should the Management Board use this authorization, the authorized issue amounts will be
limited as follows:

¢ The maximum nominal immediate or future increase in share capital that may be carried
out under this authorization is euro 76.22 million. The maximum nominal immediate or
future value of the increase in share capital that may be carried out under this
authorization and under Resolutions 12 and 13 of this Meeting is euro 100 million.

e The nominal value of the supplemental shares that may be issued to preserve, under the
law, the rights of the holders of securities which give a future access to shares, if any, shall
be added to that maximum amount.

¢ The total maximum nominal amount of securities issued representing claims on the
company’s capital may not exceed euro 1.52 billion, with the understanding that 1) this
amount is independent of the amount of bonds and other debt instruments which may be
issued under Resolution 6 of this General Meeting and 2) the maximum nominal amount
of the debt instruments which may be issued under this Resolution and Resolution 10 of
this General Meeting is set at euro 2 billion or its equivalent in any other currency or
monetary unit established by reference to several currencies.

4. This authorization will last twenty-six months from the date of this General Meeting.

5. The General Meeting waives the shareholders' preferential subscription rights to the
securities covered by this Resolution. The Management Board may at its discretion grant a
subscription preference under the terms and conditions that it may set for all or part of an
issue. However, such preferences may not lead to the creation of negotiable rights and must be
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exercised in proportion to the number of shares held by each shareholder. The preferences
may possibly be supplemented by a subscription that is subject to attribution. Any securities
not subscribed will be placed on the public market in France and/or abroad and/or on the
international market.

6. Should the subscriptions, including those of shareholders, not absorb the entire issue, the
Management Board may limit the transaction to the subscriptions received, provided that the
subscriptions cover at least three-quarters of the intended issue.

7. The General Meeting acknowledges and decides that this authorization carries with it an
express waiver by the shareholders to their preferential subscription rights in favor of those
securities’ holders.

8. The General Meeting waives shareholders' preferential subscription rights to the shares
issued by conversion of bonds or by the exercise of unattached warrants.

9. In accordance with article L.225-136, second paragraph of the Commercial Code:

s the issue price for shares issued directly will be at least the average of the share price on
the Premier Marché of Euronext Paris S.A. during six consecutive days chosen from the
twenty stock exchange trading days before the issue date, after taking into account, if
relevant, any difference in the date of entitlement to the dividends;

¢ the issue price of securities (including unattached stock purchase warrants) other than
shares, will be the amount received immediately by the company, increased, if
appropriate, by the amount the company could receive eventually, provided that the price
of each share issued as a result of these securities be no less than the adjusted average
stock price defined in the preceding paragraph,;

¢ the conversion, redemption or transformation into shares of each convertible, redeemable
or transformable bond, taking into account its nominal value, must be made into a number
of shares such that the amount received by the company, for each share, will be at least
equal to the average adjusted stock price defined in the first item of this paragraph 9;

e should article 1..225-136, second paragraph, of the Commercial Code be amended, the
provisions above will be considered canceled and replaced by the new applicable
provisions of law.

10. The Management Board will have all powers to implement this authorization, with the
option of delegating further under the conditions set forth by law, especially:

¢ to determine the class of securities to issue;

e to decide the amount to issue, the issue price and the premium which may be requested at
the time of issuance;

e to determine the issue dates and procedures, the type and characteristics of the securities to
issue; and, in case of debt securities, to decide whether they should be subordinated or non-
subordinated, to set their interest rate, maturity and other conditions of issue and
amortization;

¢ to determine the method of payment of the shares or securities;

e to set the procedures for exercising the rights attached to the shares or securities to be
issued and, especially, determine the date, even if retroactive, from which the new shares
will earn dividends. Determine the procedures for exercising the rights, if any, to
conversion, exchange, redemption, including by remitting assets of the company such as
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shares or securities already issued by the company, as well as all other conditions and
procedures for carrying out the issue;

e to set procedures to give the company the option of buying or trading securities on the
stock exchange, at any time or during set periods, on the spot or as futures, with an aim of
canceling them or not, in accordance with the law;

¢ to provide an option to suspend the exercise of rights attached to the issued securities, for a
maximum of three months;

¢ in case of securities issued as part of an exchange offer (OPE), to draw up the list of
securities contributed to the exchange, and to set the conditions for the issue, the exchange
parity and the amount of the cash adjustment; to determine the issue procedures for an
alternative purchase or exchange offer, an OPE or a single offer to buy or trade securities
with securities and cash, or a public takeover offer (OPA) or a swap of principal securities
from an OPE or a swap of subsidiary securities from an OPA, and any type of public offer
that complies with applicable law and regulation;

e atits sole discretion, to charge the costs of the share capital increase to its share premiums
and to set aside from that amount the sums necessary to bring the legal reserve to one-tenth
of the new share capital after each increase of share capital,

e to make any adjustment requested to comply with the law, in order to take into account the
impact of the transactions on the share capital of the company, such as modification of the
nominal value of the shares, share capital increase by capitalizing reserves, free assignment
of shares, reverse stock split, distribution of reserves or any other assets, amortization of
share capital, or any transaction affecting shareholders equity, and to set the procedures to
ensure the protection of the rights of owners of securities that give future access to the
share capital;

e to make sure that each capital increase is carried out and that the bylaws are amended
accordingly;

e in general, to enter into any agreement, in particular to make sure the planned issues are
successful, take all steps and perform all formalities needed for the issuance, the listing and
the financial servicing of the securities issued under this authorization as well as the
exercise of their attached rights.

11. Starting today, this authorization supersedes any previous authorization given to the
Management Board, to issue, without preferential subscription rights, securities giving
immediate or future access to a stake in the company’s share capital, to the extent it has not
been used.

12. Should the Management Board use the authority granted in this Resolution, the
Management Board will report on such use to the next following Ordinary Shareholders’
Meeting, in accordance with article L.225-129-V, paragraph 3, of the Commercial Code.

Resolution 12 (Authorize the Management Board to increase the share capital by issuing
shares reserved for employees, without preferential subscription rights) — The General
Meeting, having the quorum and majority required for Extraordinary General Meetings, and
having considered the report of the Management Board and the special report of the Statutory
Auditors, in accordance with articles 1..225-129-VII and L.225-138 of the Commercial Code,
and articles L.443-1 et seq. of the Labor Code:

1. authorizes the Management Board to increase the share capital, on one or more occasions,
up to a maximum nominal value of euro 2.1 million, by issuing shares reserved to employees,
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early retirees or retirees of the company and of its French or foreign affiliates, provided that
these employees, early retirees and retirees join a group or company savings plan or a
voluntary payroll savings plan set up according to article L.443-1-2 of the Labor Code.

2. This authorization will last twenty-six months from the date of this General Meeting.

3. The issue price of new shares may not be higher than the average stock price of a share on
the Premier Marché of Euronext Paris S.A during the 20 trading days prior to the day of the
decision determining the opening date for subscriptions, nor lower than this average by more
than 20% for members of a company savings plan or 30% for members of a voluntary payroll
savings plan.

4. the General Meeting waives in favor of the above-mentioned beneficiaries the
shareholders' preferential subscription rights to the securities covered by this authorization.

5. The Management Board will have all powers to implement this authorization, with the
option of delegating under the conditions set by the law, and under the conditions set forth
above, in particular:

- to determine in accordance with the law the list of companies whose employees, early
retirees or retirees may subscribe to the issued shares;

- to decide whether the subscriptions will be made directly or through a collective
organization;

- to determine the conditions under which retirees and early retirees belonging to a group or
company savings plan may or may not subscribe to the share capital increase;

- to set the amounts that will be issued under this authorization and especially to decide on
the issue price, dates, time periods, procedures and conditions for the subscription, paying
up, delivery and right of the shares, in accordance with the law;

- to make sure that each share capital increase is carried out and that the bylaws are
amended accordingly;

- if necessary, to charge the costs of the share capital increase to its share premiums and to
set aside from that amount the sums needed to bring the legal reserve to one-tenth of the
new share capital after each share capital increase;

- in general, to enter into any agreement, in particular to make sure the planned issues are
successful, take all steps and perform all formalities needed for the issuance, the listing
and the financial servicing of the securities issued under this authorization as well as the
exercise of their attached rights.

Resolution 13 (Authorize the Management Board to increase the share capital by
capitalizing premiums, reserves, profits or other) — The General Meeting, having the quorum
and majority required for Ordinary General Meetings, and having considered the report of the
Management Board, in accordance with article L.225-129-II of the Commercial Code:

1. authorizes the Management Board to increase the share capital, on one or more occasions,
in the amounts and at such times as it shall choose, by capitalization of premiums, reserves,
profits or other, the capitalization of which is allowed by law and the bylaws, by granting free
shares or by raising the nominal value of existing shares, or by both methods.

2. The maximum nominal value of the increase of share capital under this heading may not
exceed euro 76.22 million. The maximum nominal immediate or future value of the increases
in share capital that may be carried out under this authorization and under Resolutions 10 and
11 of this Meeting is euro 100 million.
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3. The Management Board will have all powers to implement this authorization, with the
option of delegating under the conditions set by the law, especially:

- to set the amount and type of sums to be incorporated into the share capital, to set the
number of new shares to issue and/or the increase of the nominal value of existing shares
comprising the authorized share capital, to decide on the date from which the new shares
will pay dividends, even retroactively, or the date on which the share nominal value
increase will take effect;

- in the case of a distribution of bonus shares, to decide:

- to make an exception to the provisions of article L.225-149 of the Commercial
Code, by deciding that fractional rights may not be traded and that the
corresponding shares will be sold, the sums from the sale being attributed to the
owners of the rights no later than thirty days from the date that all their shares were
registered on the company’s books;

~ that shares granted on the basis of existing shares with double voting rights will
enjoy those rights upon issuance;

- to make any adjustments needed to comply with legal and regulatory provisions;

- to make sure that each share capital increase is carried out and that the bylaws are
amended accordingly;

- 1in general, to enter into any agreement, in particular to make sure the planned
issues are successful, take all steps and perform all formalities needed for the
issuance, the listing and the financial servicing of the securities issued under this
authorization as well as the exercise of their attached rights.

4. Effective immediately, this authorization supersedes any previous authorization of the -
Management Board to increase the authorized share capital by capitalization of premiums,
reserves, profits or other, with respect to any part of the previous authorization still unused.

5. This authorization of the Management Board will be effective for twenty-six months from
this date.

Resolution 14 (Authorize the Management Board to increase the share capital by issuing
shares or securities giving immediate or future access to shares of the company, in the event
of a public takeover offer for Valeo stock) — The General Meeting, having the quorum and
majority required for Extraordinary General Meetings, and having considered the report of the
Management Board authorizes the Management Board to use, in accordance with the law, all
or part of the authorizations granted in Resolutions 10, 11 and 13 in the event of public
takeover offers, exchange offers and any other type of public offer over securities issued by
the company, in compliance with applicable law and regulation, throughout the offer period.

This authorization will expire at the end of the General Meeting that votes on the financial
statements for the period ending on December 31, 2002.

Resolution 15 (Approve a plan for a partial business transfer from Valeo to Equipment 10 of
Valeo's clutch division and approval of its remuneration) — The General Meeting, having the
quorum and majority required for Extraordinary General Meetings, and having considered the
following:

- The agreement for a partial business transfer entered into between Valeo and the company
Equipment 10, which is to be renamed "Valeo Embrayages", filed with the Clerk of the
Tribunal of Commerce of Paris. Pursuant to this agreement, Valeo will contribute the
assets and liabilities representing the entire and autonomous clutch activities of Valeo
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(listed in the agreement) to its subsidiary Equipment 10 (Valeo Embrayages), under
certain conditions precedent listed in the agreement, as a partial business transfer subject
to the divestment regime, effective retroactively on January 1, 2002. The assets are valued
at euro 218,087,584 and the liabilities at euro 78,087,584. In consideration thereof, Valeo
will receive 9,333,333 shares with a par value of euro 15 each, entirely paid and giving
right to dividend as of January 1, 2002, issued by Equipment 10 (Valeo Embrayages)
through a share capital increase. The balance between the net value of the contribution
and the amount of share capital increase, i.e., 5 euro, constitutes a contribution premium.

- The report of the Management Board to the General Meeting.

- The report of the auditors appointed by the President of the Tribunal of Commerce of
Paris.

1. The General Meeting approves said partial business transfer subject to the divestment
regime, its appraisal and in particular:

- all the provisions of the agreement relating to the partial business transfer and its exhibits;

- the granting to Valeo of 9,333,333 shares with par value of euro 15 each, entirely paid,
that Equipment 10 (Valeo Embrayages) will issue through a share capital increase.

2. The General Meeting notes that the contribution will be complete when it will have been
duly established that all the conditions precedent listed in the agreement have been met or that
one and/or the other party has waived, in all or in part, those conditions precedent.

3. The General Meeting gives the Management Board all powers needed to complete the
contribution, with the option to delegate in accordance with the law, in order to establish that
the conditions precedent set forth in the agreement are met, or, if applicable, to renounce on
behalf of the company, in all or in part, to those conditions precedent. Consequently, the
Management Board is empowered:

- if necessary and in any form, to reiterate the contribution made to Equipment 10
(Valeo Embrayages), to finalize all confirmatory, supplemental and corrective deeds
that may be necessary, to complete all formalities to facilitate the transfer of the assets
Valeo is contributing to Equipment 10 (Valeo Embrayages);

- to complete any forms, to make reports to the administrations concerned, as well as
any notifications to whomever; in case of difficulty, to initiate or pursue any lawsuit;

- for the purposes above, to sign any deeds or documents, to elect legal residence, to
replace and to delegate within these powers, and to do all that may be necessary.

Resolution 16 (Approve the proposed partial business transfer from Valeo to Equipment 9 of
Valeo's friction materials division and approval of its remuneration) — The General Meeting,
having the quorum and majority required for Extraordinary General Meetings, and having
considered the following.

- The agreement for a partial business transfer entered into between Valeo and the company
Equipment 9, which is to be renamed "Valeo Matériaux de Friction”, filed with the Clerk
of the Tribunal of Commerce of Paris. Pursuant to this agreement, Valeo will contribute
the assets and liabilities representing the entire and autonomous friction materials
activities of Valeo (listed in the agreement) to its subsidiary Equipment 9 (Valeo
Matériaux de Friction), under certain conditions precedent listed in the agreement, as a
partial business transfer subject to the divestment regime, effective retroactively on
January 1, 2002. The assets are valued at euro 82,443,712 and the liabilities at euro
22,443,712. In consideration thereof, Valeo will receive 4,000,000 shares with a par
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value of euro 15 each, entirely paid and giving rights to dividends as of January 1, 2002,
to be issued by Equipment 9 (Valeo Matériaux de Friction) through a share capital

increase. ’
- The report of the Management Board to the General Meeting, and

- The report of the auditors appointed by the President of the Tribunal of Commerce of
Paris.

1. The General Meeting approves the partial business transfer subject to the divestment

regime to Equipment 9 (Valeo Matériaux de Friction), its appraisal and in particular:

- all the provisions of the agreement relating to the partial business transfer and its exhibits;

- the granting to Valeo of 4,000,000 shares with a par value of euro 15 each, entirely paid,
that Equipment 9 (Valeo Matériaux of Friction) will issue through a share capital increase.

2. The General Meeting notes that the contribution will be complete when it will have been
duly established that all the conditions precedent listed in the agreement have been met or that
one and/or the other party has renounced, in whole or in part, to those conditions precedent.

3. The General Meeting gives the Management Board all powers required to complete the
contribution, with the option to delegate under the provisions of law, in order to establish that
the conditions precedent in the agreement were met, or, if applicable, waive on behalf of the
company, in all or in part, the conditions precedent. Consequently, the Management Board is
empowered:

- if necessary and in any form, to repeat the contribution made to Equipment 9 (Valeo
Matériaux de Friction), to finalize all confirmatory, supplemental and corrective deeds
that may be necessary, to complete all formalities to facilitate the transfer of the assets
Valeo is contributing to Equipment 9 (Valeo Matériaux de Friction),

- to complete any forms, to make reports to the administrations concerned, as well as
any notifications to whomever; in case of difficulty, to initiate or pursue any lawsuit;

- for the purposes above, to sign any deeds or documents, to elect legal residence, to
replace and to delegate within these powers, and to do all that may be necessary.

Resolution 17 (Amend article 3 of the bylaws (purpose)) — The General Meeting, having the
quorum and majority required for Extraordinary General Meetings, and having considered the
report of the Management Board, amends the first paragraph of article 3 of the bylaws as
follows:

Former version:
"The purpose of the Company is as follows:

- The study, manufacturing, sale, trade and supply of all products, devices and
services for the industry and retail sectors, likely to be manufactured and
developed by the company factories or of interest to its customers,

- and more generally, carrying out any transactions whatsoever, i.e., industrial,
commercial, financial, real estate and securities transactions, sales, holding
acquisition, contributions, etc., directly or indirectly related to the corporate
purpose or likely to promote its extension or development.”

New version:
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"The purpose of the Company is:

- The study, manufacturing, sale, trade and supply of all products, devices and
services for the industry and retail sectors, likely to be manufactured and
developed by factories of the company and companies of its group or of interest
to their customers,

- and more generally, carrying out any transactions whatsoever, i.e., industrial,
commercial, financial, real estate and securities transactions, sales, holding
acquisition, contributions, etc., directly or indirectly related to the corporate
purpose or likely to promote its extension or development.”

Resolution 18 (Amend article 9 of the bylaws (transfer)) — The General Meeting, having the
quorum and majority required for Extraordinary General Meetings, and having considered the
report of the Management Board, amends article 9 of the bylaws as follows:

Former version:
“The shares will be freely transferable except if provided otherwise by law.

In the event of a share capital increase, the new shares will be transferable as of the implementation of said
increase.

The Company may ask to be provided with information concerning its ownership structure and shareholding
carrying immediate or future voting rights, at its own shareholders Meetings in accordance with the laws and
regulations in force.

In addition to the thresholds provided by article L.233-7 of the New Commercial Code, any individual or legal
entity owning directly or indirectly, alone or together, a number of shares representing more than 2% of the
share capital or voting rights of the Company, must notify the Company by registered letter with
acknowledgement of receipt within fifteen days upon reaching the said 2% threshold, setting forth its name and
the names of the persons acting jointly. This notification obligation also applies when holding additional
fractions of 2% of the share capital or voting rights or when the threshold of 2%, or of a multiple of the latter,
has been reduced and reached.

In the event of failure to fulfill the obligation set forth above, the sanctions under article L.233-14 of the New
Commercial Code will be applied provided that the request for sanctions of one or several shareholders
holding at least 2% of the share capital or voting rights is recorded in the minutes of the General Shareholders
Meeting.”

New version:

"1. "The shares will be freely transferable except if provided otherwise by law.

In the event of a share capital increase, the new shares will be transferable as of the implementation of said
increase.

2. To identify holders of shares in bearer form, the Company may _request, in accordance with the law, that
any organization or intermediary provides information to identify holders of securities of the Company, which
confer present or future voting rights in its Shareholder's Meetings, and especially the number of securities

they hold.

If these are registered certificates giving immediate or future access to share capital_the intermediary
of record in accordance with the New Commercial Code must reveal the identities of the owners of
these certificates, upon simple request of the Company or its representative, which may be presented at
any time. Failure by the holders of certificates or the intermediaries to provide the information required
above may_as set forth by law_lead to suspension or forfeiture of the right to vote and of the right to the
distribution of dividends.

3. In addition to the thresholds provided by article L.233-7 of the New Commercial Code, any individual or
legal entity owning directly or indirectly, alone or together, a number of shares representing more than 2% of
the share capital or voting rights of the Company, must notify the Company by registered letter with
acknowledgement of receipt within fifteen days upon reaching the said 2% threshold, setting forth its name and
the names of the persons acting jointly. This notification obligation also applies when holding additional
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Jfractions of 2% of the share capital or voting rights or when the threshold of 2%, or of a multiple of the latter,
has been reduced and reached.

The intermediary recorded as holding the shares in accordance with the third paragraph of article L. 228-1 of
the new Commercial Code is bound to make the reports required by this article for all the shares held on
account, without prejudice to the obligations of the owners of the shares.

In the event of failure to comply with the provisions set forth above, the sanctions under article L.233-14 of the
New Commercial Code will be applied provided that the request for sanctions of one or several shareholders
holding at least 2% of the share capital or voting rights is recorded in the minutes of the General Shareholders
Meeting"”

Resolution 19(Amend article 17 of the bylaws (Supervisory Board)) — The General Meeting,
having the quorum and majority required for Extraordinary General Meetings, and having
considered the report of the Management Board, amends article 17, paragraph 1, of the bylaws
as follows:
“l. The Management Board will be under the control of the Supervisory Board which will be composed
of no less than three members and no more than eighteen members, except for temporary

derogation in the event of mergers. The members consisting of either individuals or legal entities
will be appointed by the General Shareholders Meeting which may remove them at any time.”

Resolution 20(Amend article 23 of the bylaws (duties and powers of the Supervisory Board))
— The General Meeting, being convened with the quorum and the majority required for
Extraordinary General Meetings, having considered the report of the Management Board,
amends the eighth paragraph of article 23.1 of the bylaws as follows:

Former version of the eighth paragraph of article 23.1:

“It may authorize proposed agreements between the Company and a member of the Supervisory Board
or of the Management Board and related agreements in accordance with article L 225-86 of the New
Commercial Code.”

New version of the eighth paragraph of article 23.1:
"It may authorize the agreements set forth in article 26 below.”

Resolution 21(Amend article 26 of the bylaws (regulated agreements)) — The General
Meeting, being convened with the quorum and the majority required for Extraordinary
General Meetings, having considered the report of the Management Board, amends article 26
of the bylaws as follows:

Former version:

“Any agreement falling within the scope of Articles L.225-86 to L.225-89 of the New Commercial Code
entered into between the Company and one of the members of the Management Board or Supervisory
Board will be subject to the prior authorization of the Supervisory Board.”

New version:

“Any direct or indirect agreement between the Company and one of the members of the Management
Board or the Supervisory Board, a shareholder holding more than 5% of the voting rights or, if a
shareholding company, its parent company as defined in article L.233-3 of the New Commercial Code,
will be subject to the prior authorization of the Supervisory Board.

The same applies to agreements in which one of the persons mentioned in the preceding paragraph is
indirectly interested or if the agreement takes place between the Company and a company, if one of the
members of the Management Board or the Supervisory Board of the Company is an owner, unlimited
partner, manager, administrator, member of the Supervisory Board or, generally, a director of this
business.

The provisions of the two paragraphs above do not apply to agreements bearing on current operations
and signed under the normal conditions, which were submitted using the formalities provided for by
article L.225-87 of the New Commercial Code."
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Resolution 22 (Amend article 30 of the bylaws (attendance and representation at Meetings)) —
The General Meeting, being convened with the quorum and the majority required for
Extraordinary General Meetings, having considered the report of the Management Board,
amends the first paragraph of article 30 of the bylaws as follows:

Former version:

“To be allowed to attend the meetings, the holders of registered shares must be recorded in the Company
register at least five days before the date of the Meeting, the holders of bearer shares must hand over at the
place indicated on the notice of the meeting, at least five days before the date of the meeting, a certificate
issued by the intermediary in charge of managing their securities in accordance with the law.”

New version:

“To be allowed to attend the meetings, the holders of registered shares must be recorded in the Company
register at least two days before the date of the Meeting; the holders of bearer shares must hand over at the
place indicated on the notice of the meeting, at least two days before the date of the meeting, a certificate
issued by the intermediary in charge of managing their securities in accordance with the law.”

Resolution 23 (Amend article 33 of the bylaws (quorum and majority/competence)) — The
General Meeting, being convened with the quorum and the majority required for
Extraordinary General Meetings, having considered the report of the Management Board,
adds a new and final paragraph to article 33 of the bylaws as follows:

"If the Management Board decides to use telecommunications and publishes its
decision to do so in the Notice of Meeting or the convening notice, shareholders
participating by means of video conference or telecommunications that allow them to
be identified in accordance with law and regulation will be considered present for the
purposes of constituting a quorum and a majority."

Resolution 24 (Delegate powers to carry out formalities) — The General Meeting grants full
powers to the bearer of an original, an extract or copy of the minutes of the Meeting to carry
out all legal filing, publication and other formalities.

Shareholders holding a fraction of authorized share capital pursuant to the provisions of the decree of March 23,
1967, may require that proposed resolutions be included in the agenda of the General Meeting by sending their
request with the text of the proposed resolution and possibly a brief explanation of the reasons for it to the
Company's head office by registered letter, return receipt requested, within ten days of the publication of this
notice.

To be entitled to participate, to be represented at the meeting or to vote by mail:

- owners of registered shares must be recorded in the company register, at least five days before the date
of the meeting; '

- owners of shares held in bearer form must send to Société Générale, Shareholder Meeting Services, 32
rue du Champ de Tir, BP 81236, 44312 Nantes cedex 3, within the same five day-period, a certificate
certifying from the approved intermediary in charge of managing their securities that the shares are
frozen.

You are reminded that each share is entitled to one vote, and that double voting rights are assigned to shares
which have been registered to the same shareholder for at least four years.
Instead of participating personally in the meeting, shareholders may choose one of the following options:

a) Give a proxy to their spouse or to another shareholder;

b) Send a proxy to the company without indicating the name of an agent;

¢) Vote by mail.
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A form for voting by proxy or by mail will be sent to the owners of registered shares. Owners of shares held in
bearer form may also obtain these forms from the head office of the company or from Société Générale,
Shareholder Meeting Services, 32 rue du Champ de Tir, BP 81236, 44312 Nantes cedex 3 by making their
request by registered letter, return receipt requested, at least 6 days before the date of the shareholder's meeting.
This form must be returned in the same manner so that Société Générale receives it not later than three days
before the meeting. Shareholders who have voted by mail may not participate directly in the shareholder
meeting, or be represented by proxy.

The Management Board
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AGENDA

Agenda of the Qrdinary Meeting
* Management Board report on operations and financial statements (unconsoclidated and consolidated) for 2001;

« Supervisory Board observations on the Management Board’s management report and on the 2001 financial statements (unconsolidated
and consolidated);

o Statutory Auditors’ report;

o Statutory Auditors’ special report on the agreements referred to in Articles L.225-86 et seq. of the Commercial Code;
* Review and approve the fiscal year 2001 unconsolidated accounts;

* Review and approve the fiscal year 2001 consolidated accounts;

¢ Approve the agreements referred to in Article L.225-86 of the Commercial Code;

¢ Allocate the earnings for the fiscal year;

* Ratify the appointment of a Supervisory Board member;

* Authorize the Management Board to issue bonds;

» Authorize the Management Board to sell and purchase the Company's shares.

Agenda of the Extraordinary Meeting
¢ Authorize the Management Board to reduce the share capital by canceling shares of treasury stock;

¢ Authorize the Management Board to grant stock options to subscribe or purchase shares of the Company to staff or senior
management of Valeo or of any directly or indirectly held affiliates;

o Authorize the Management Board to increase, with preferential subscription rights, the share capital by issuing shares and/or
securities giving immediate or future access to shares of the Company;

¢ Authorize the Management Board to increase, without preferential subscription rights, the share capital by issuing shares of stock
and/or securities giving immediate or future access to shares of the Company;

¢ Authorize the Management Board to increase the share capital by issuing shares reserved for employees, without preferential
subscription rights.

¢ Authorize the Management Board to increase the share capital by capitalizing premiums, reserves, profits or other;

e Authorize the Management Board to increase the share capital by issuing shares and/or securities giving immediate or future access
to shares of the Company, in the event of a public takeover offer for Valeo stock;

e Approve a plan for a partial business transfer from Valeo to Equipment 10 of Valeo's clutch division and approve its remuneration;

* Approve a plan for a partial business transfer from Valeo to Equipment 9 of Valeo's friction materials division and approve its
remuneration;

¢ Amend Article 3 of the bylaws (Purpose);

¢ Amend Article 9 of the bylaws (Transfer);

¢ Amend Article 17 of the bylaws (Supervisory Board);

e Amend Article 23 of the bylaws (Duties and powers of the Supervisory Board);
* Amend Article 26 of the bylaws (Regulated agreements);

* Amend Article 30 of the bylaws (Attendance and representation at Meetings);
* Amend Article 33 of the bylaws (Quorum and majority/competence);

» Delegate powers to carry out formalities.




The year 2001 was marked by a deterioration in the world auto-
motive market: the slowdown in the growth of car registrations,
observable at the end of 2000, led to a decline in production throu-
ghout the world. Foliowing the events of September 2001, the
macro-economic envircnment continued to deteriorate.

In the face of severe operating difficulties in the first quarter 2001,
Valeo's reorganized management team designed and implemen-
ted a recovery plan in the second quarter involving industrial
restructuring and re-focusing on core businesses through the
disposal of non-strategic activities. As a result there was a gradual
turnaround in operating profitability during the course of the fol-
lowing three quarters.

In addition, as from mid-year, the Group accelerated the reorga-
nization of its industrial base in order to adapt to the consequences
of the crisis.

Valeo’s activity and the world automotive environment

Sales grew by 12.2% versus 2000 to total 10.2 billion euro in 2001.
The positive impact of changes in the reporting entity accounted
for 13.7% and variations in exchange rates, 0.3%. Sales were
down by 1.8%, excluding exchange rate and reporting entity varia-
tions, while world automotive output is estimated to have declined
by 3% in volume*. Gains in market share enabled Valeo to partially
offset lower output.

*|n Europe, car registrations increased by 1% in 2001. This
increase was sustained in Great Britain (10%), in France (6%) and
in Spain (4%), while Germany and ltaly registered a drop of 1%.
Output fell in the second half and was down by an estimated 1%
over the year. lts commercial performance however allowed Valeo
to increase sales by 4% at constant reporting entity and exchange
rates. Sales in Europe accounted for 67% of the Group’s overall
sales in 2001.

*|n North America, automakers waged a price war relayed inter-
est-free financing at the end of the year. These commercial actions
checked the decline in sales: car registrations were down by 1%
over the whole year. Inventory reduction led to a fall in cutput of
around 10% over the same period. Valeo's sales declined by
14% at constant reporting entity and exchange rates, essentially
on the supplier market. Sales in North America accounted for
24% of the Group’s overall sales in 2001.

¢ In Asia, output fell slightly (~ 1%}, notably in Japan and South
Korea. Valeo's sales were down by 1% at constant reporting entity
and exchange rates, in line with market trends.

e In South America, the market grew significantly in Brazil despite
a dip during the second half: car registrations were up by 10%
over the year and production grew by an estimated 6%. In
Argentina, the economic crisis strongly impacted car registra-
tions (down by 4%) and output (estimated fall of 44%). Valeo's
sales reflect the evolution of these markets.

The impact of variations in the reporting entity is the result of
growth operations carried out during the previous year: acquisi-
tions of the automotive business of Labinal (Sylea) and the thermal
activities of Bosch Automotive Systems (ex-Zexel Corporation) in
Europe and in North America and the setting up of a joint venture
with Unisia Jecs. in addition in 2001, in line with commitments
made in 2000 within the framework of the acquisition of the auto-
motive business of Labinal, Valeo finalized the acquisition of 100%
of the capital of Telma (consolidated as from March 1st). The exit
from the reporting entity of certain activities during the course of
the year had a limited impact due to their size and their effective
dates (Filtrauto, end October, non-automotive wiring business, end
September, Halifax site in Great Britain, end October).

Exchange rate variations essentially reflect the impact of the rise
in the US dollar which offset the fall in the yen and the won.

Positive evolution in operating results

The first quarter of 2001 marked a fow point in operating resuits
with a fall in the level of the gross margin, down by 4.4 percen-
tage points, compared with a year earlier, to 15.0% of sales. This
trend has since been reversed with gross margin rising to 16.7%
in the second quarter to total 17.0% in the second half.

Despite this improvement, gross margin for the year stood at 16.4%
of sales against 18.7% in 2000. However, the efforts undertaken
in the second half meant that, in value, it is practically the same
as the previous year: 1,675 million euro in 2001 versus 1,708 million
euro in 2000.

For the full year 2001, Valeo's operating income of 388 million euro
accounted for 3.8% of sales versus 6.3% in 2000. The first quar-
ter was marked by a significant drop in the level of the operating
margin which, at 2.0% of sales, registered a drop of 4.5 percen-
tage points year-on-year. From this low point, the operating margin
recovered to stand at 4.6% of sales in the fourth quarter. This
recovery is the resutt of an improvement in the efficiency of research
and development expenses and the control of selling and admi-
nistrative expenses:

» Valeo's technological innovation strategy lifted research and deve-
lopment expenses to 619 million euro in 2001, up by 8%, to
stand at 6.0% of sales. Significant progress was made in research
and development productivity (cf. below - Technological
Innovation);

e strict control resulted in selling and administrative expenses fal-
ling from 6.8% of sales in the first quarter to 6.4% in the fourth
quarter; over the whole year, they amounted to 6.5% of sales,
their gradual reduction not having been fully reflected in that of
sales.

* Production volume estimates are based on information provided by Valeo's customers.




Significant events

Transformation of Valeo into a Company with a Supervisory and a
Management Board

In May 2001, shareholders approved the proposal of the Board
of Directors to transform Valeo into a Company with a Supervisory
and a Management Board. No#! Goutard was appointed Chairman
of the Supervisory Board and Guy de Wouters Vice-Chairman.
Carlo De Benedetti, Arnaud Fayet, Yves-André Istel, Jean-Marc
Janodet, Alain Minc, Ernest-Antoine Seilliére, Jean-Pierre Souviron,
Erich Spitz were appointed members of the Supervisory Board.

In December 2001, Guy de Wouters resigned his position and the
Supervisory Board nominated Jean-Bernard Lafonta as a new
member (this nomination is subject to the approval of the forth-
coming Ordinary General Meeting of Shareholders). Ernest-Antoine
Seilliere was appointed Vice-Chairman of the Supervisory Board.

Reorganization of the Group's management structures

The Supervisory Board name Thierry Morin Chairman of the
Management Board. Luc Blériot, Bernard Geymond, Géric Lebedoff
and Vincent Marcel were appointed members of the Management
Board.

At the end of the first quarter, the reorganized management team
was charged with restoring the Group's profitability and defining and
implement a strategy and industrial policy more in line with chan-
ges in the automotive industry.

1,800 engineers and managers were recruited and 80 executives
were appointed to fill vacant positions in line and staff manage-
ment.

Reinforced discipline

In the second quarter, Valeo implemented a program to restore
profitability in the short term that included an intensification of
industrial restructuring and refocusing on core businesses with
the divestment of peripheral businesses, the accelerated integra-
tion of recently acquired entities (Sylea), and actions designed to
cut purchasing costs and control expenses under gross margin.

Industrial restructuring
In order to take into account the expected deterioration of the world
market, Valeo intensified its plans to optimize its industrial base.

As a result of actions implemented in 2001, Ieading to the closure
of 12 sites and the opening of two plants, the Group employed
70,000 people in 143 production plants, 53 Research and
Development centers and 10 Distribution centers at December 31,
2001.

This adjustment of the industrial base will be pursued in 2002
with the implementation of a plan to reduce worldwide headcount
by 5,000 people. In addition to the actions taken at Rochester
(USA), the Group plans to:

e close five sites: Baumenheim in Germany which produces park
assist systems, top column modules and employs 470 people,

Velenje in Slovenia and Mariglianella in Italy which produce elec-
tric wiring harnesses and employ a total of 370 people, Carmen
de Areco in Argentina which manufactures dashboard switches
and top column modules and employs 90 people, and Grand
Prairie, Texas (USA) which makes automative heating and cooling
systems and employs 220 people;

e gradually disengage itself from the production of wiring harnes-
ses in France (four sites at Dreux, Sissonne, Bellegarde and
Labastide, employing 1,370 people);

stransfer engine cooling activities for passenger cars from Mjallby
(Sweden) to three other Valeo sites in Poland, France and Spain
(200 employees involved).

Refocusing on core businesses

In May 2001, Valeo announced a strategy to refocus resources
which involved the gradual disengagement of the Group from
peripheral activities. In the second half Valeo finalized four
transactions of this nature:

s September 2001: the sale of non-automotive wiring activities,
that is five sites ( four in France and one in Morocco) employing
600 people and generating sales of around 26 million euro;

e October 2001: the sale of Filtrauto. This company became part
of the Group when Valeo acquired the automotive business of
Labinal in September 2000. Filtrauto generated sales of 263
million euro in 2000 with 2,500 people (11 production plants,
9 logistics centers and 6 sales offices);

¢ November 2001: the sale of Valeo Transmission Ltd, in Great
Britain. This activity which involved the production and distribu-
tion of synchronizer rings and selector forks for manual gear
boxes, generated sales of 14 million euro in 2000 and employed
135 people;

¢ December 2001: the sale of the plastic injection molding and
small assembly operations of the Sainte-Savine, France, site.
This activity generated 14 million euro in sales and employed
250 people. Additionally, Valeo announced a plan to sell its plas-
tic injection activities at Saint-Aubin (France) and Felizzano (ltaly).

Seventeen sites were deconsolidated in all.

The integration of Sylea

The automotive electrical wiring harness activities of the Sylea
Group acquired from Labinal in September 2000 are the subject
of an industrial reorganization plan:

¢ in order to complete integration into the Valeo Group, the activi-
ties of Valeo's Electronics Branch and those of Sylea were merged
into two new Branches;

e the rationalization of Sylea's industrial base led to the regrouping
of sites and the transfer of production to competitive cost areas
(cf. above - Industrial Restructuring).
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On November 9, 2001, Valeo acquired 5.04% of the share capi-
tal of Sylea and therefore now holds 98.46% of the capital. In order
to complete the integration of Sylea, Valeo has since initiated a
withdrawa! offer followed by a squeeze out. This was completed on
January 28, 2002, leading to the delisting of Sylea shares.

Optimization of Purchasing

Valeo accentuated its efforts to reduce purchasing costs. The total
number of suppliers was cut by over 900 in 2001, enabling grea-
ter volumes to be awarded to the best performers in exchange for
productivity gains. Agreements were also signed with 50 suppliers
within the framework of a “strategic supplier program”. Purchasing
efficiency equaily benefited from the opening of an Asian pur-
chasing office in Shanghai, China, the development of reverse
bidding (over 300 million euro in 2001) and the multiplication of
on-line catalogs (106 to date for 8,000 users).

Valeo Electrical Systems Inc.: protective measures

Valeo Electrical Systems Inc. (VESI), the North American subsi-
diary of Valeo inc., designs and produces mainly wiper and air
flow systems, electric motors, essentially at its manufacturing faci-
lity in Rochester in the state of New York.

In highly unfavorable market conditions, the operational perfor-
mance of VESI significantly deteriorated in 2001 culminating in a
loss of 70 million euro.

On December 14, 2001, given the extent of expected losses, VESI
filed for voluntary recrganization under Chapter 11 of the US
Bankruptcy Code. The filing is limited to the facility at Rochester
and the sales and administrative offices in New York City and
Auburn Hills, Michigan.

VESI indicated that the filing was aimed at protecting its opera-
tions and enabling it to reorganize them; since then, the entity has
continued to operate and is doing everything it can to implement
the operating conditions needed to ensure that it has a solid future
in Rochester.

Technological Innovation
The Group is developing numerous new technologies:

* Valeo has set up a cross-functional team to develop 42 Volt elec-
trical energy management systems that marries the expertise of
several of its industrial Branches. As an example the Group, in
partnership with Ricardo, is developing solutions designed to cut
fuel consumption by 30% and thereby significantly reduce harm-
ful emissions;

¢ to enhance safety on the roads, Valeo is developing several inno-
vative products. In June, in partnership with the US company
Iteris, Valeo announced the development of advanced automo-
tive vision systems which will be able to detect unintentional lane
departure, and later changes in weather and road conditions,
and even obstacles and road signs. In December, Valeo announ-
ced another partnership with the Canadian Cymat, an innovative
materials supplier, to develop a new high absorption crash box

technology which will significantly reduce crash damage to a
vehicle's front end.

Allin all, Valeo patented (initial filing) over 500 innovations in 2001.
Valeo thereby confirms its historical position as one of the world’s
leading filers of patents.

During the course of the year, Valeo's research and development
activities were distinguished by several awards:

*its anti-pollution / anti-odor in-cabin air function, developed in
collaboration with severai industrial and academic partners, recei-
ved the prize for innovation from the national Program for research
and innovation in ground transport (PREDIT);

¢ the keyless entry system, developed in partnership with Renault,
which is available on all Renault's Laguna It models, received an
award for innovation in electronic systems from the Société des
Ingénieurs Automobiles (SIA/Epcos);

e two Valeo products, the Silencio™ Flat-Blade and the Reglolux™
headlamp diagnostic tool won international Grand Prix for
Technical Innovation 2001 awards at the Equip Auto show in
Paris;

s an innovative concept, consisting of an nylon based instead of alu-
minum container, developed by Valeo Engine Cooling's North
American Division won an innovation award from the US Society
of Plastics Engineers.

Environmental Policy

For over 10 years now, Valeo has implemented an environmental
policy: all Valeo sites apply a common standard which is more
demanding than local regulations. This transversal approach goes
beyond simple compliance (construction and rehabilitation) as it
aims at integrating the criteria of sustainable development in the
design of Valeo products, in the design and implementation of
their production processes, their modes of use and their recycling
by end users.

This policy is detailed and iflustrated in the environmental report
that Valeo will be publishing for the second time in 2002.

The efforts made by the Group as regards the environment conti-
nued in 2001. The fact that 50 sites have been certified 1ISO 14001
to date serves to underscore Valeo's commitment to the environ-
ment.

Commercial successes
The Group also demonstrated its capacity to transform technology
advances into successful commercial offerings:

e with the biggest order ever received in ultrasonic park assist sys-
tems;

s the first two contracts for intelligent “bending” lighting systems
which enhance visibility in road bends.

Many Valeo Divisions received awards from customers for the qua-
lity of their products and services. The Starters Division received the
“Saturn Quality Achievement Award” from General Motors, Valeo



Climate Control won several “Corporation Gold Awards” from
DaimlerChrysier, the Alternators and Starters Division in South
Korea, the “Best Supplier Award” from Hyundai and Valeo Engine
Cooling’s North American Division, Honda’s “Quality Performance
Award”. In December 2001, Nissan of Great Britain named Valeo
top supplier for quality.

Duticok 2002

The automotive market should continue on its downward trend in
2002. The macro-economic environment on both sides of the
Atlantic will result in a fall in sales of vehicles. Valeo anticipates a
7 to 10% decrease in output in Europe and in North America and,
in this perspective, is pursuing the alignment of its industrial base.

Thanks to ongoing restructuring measures, Valeo intends to emerge
from the current crisis even stronger than before. The Group will
then be able to fully benefit from its industrial competitiveness and
its technological advances and continue to improve its operating
profitability.

The Group will make sure that in the current troubled times it will
control its level of indebtedness and reinforce its shareholder equity.
More specifically, Valeo will see that its capital expenditures toge-
ther with its restructuring operations are covered by its operational
cash flow.

Consolidated financial statements

Sales

Consolidated sales totaled 10,234 million euro, up by 12.2% over
2000. 13.7% of this growth in sales stems from the net extension
of the Group's reporting entity. The impact of variations in exchange
rates made a marginal contribution (+0.3%). At constant repor-
ting entity and exchange rates, consolidated sales declined slightly
by 1.8%.

The Group’s original equipment sales grew by 13%, to 8.34 billion
euro and aftermarket sales increased by 9%, accounting for 18.5%
of Group sales in 2001.

Sales in Europe advanced by 24% versus 2000 and accounted
for 67% of total sales against 61% in 2000. This evolution reflects
the strong European presence of the automotive activities of Sylea.
Sales generated in North America and in Asia accounted for 24%
and 6% of Group sales respectively.

Margins and results
The Group's gross margin amounted to 1,675 million euro, that is
16.4% of sales compared with 18.7% in 2000.

Research and Development expenses increased by 8% between
2000 and 2001. They accounted for 6.0% of sales against 6.3%
in 2000.

Selling and administrative expenses stood at 668 million euro and
accounted for 6.5% of sales, versus 6.2% in 2000. This increase

is notably due to recent acquisitions, the level of expenses of which
are greater than the Group standard.

Overall, the Group's operating income totaled 388 million euro,
that is 3.8% of sales.

The financial result was negative by 62 million euro compared
with a loss of 4 million euro in 2000. This evolution is due to an
increase in indebtedness.

The item “Other income and expenses — net” represents a loss of
738 million euro versus revenue of 39 million euro in 2000 but
which included a dilution gain of 73 million euro generated by the
sale of 7% of the shares of Valeo Climatisation to Zexel.

The total share of this amount relating to Valeo's VES! subsidiary
amounted tc 526 million euro; Valeo depreciated the goodwill and
tangible assets of some of the activities of VESI, for a sum of
224 million euro and appropriated 167 million euro in provisions
for restructuring added this amount to the 135 million euro already
appropriated in March.

The amount for 2001 includes 447 million euro in provisions for res-
tructuring (including Rochester), 217 million euro in the amortization
of goodwill and the impact of the Group's policy of disengagement
from non-strategic activities which translated into a loss of 33 million
euro (essentially on the sale of Filtrauto).

Given this, income before tax was negative by 412 million euro; it
was positive by 608 million euro in 2000.

Corporate income tax came to 42 million euro, versus 142 million
euro in 2000, This tax burden illustrates the contrasting situation
of the Group; in some countries, the sustaining of profitability
meant that the Group had to bear a tax burden while in the United
States, deferred taxes on losses and provisions made in 2001 was
not retained.

After tax, net income from associated companies showed a loss of
454 million euro.

Equity in net earnings of associated companies showed a negative
result of 1 million euro. This item corresponds primarily to Valeo's
indirect interest in the Argentine-based supplier Mirgor and to the
alliance concluded with Zexel in thermal systems in Asia.

Amortization of goodwill came to 120 million euro.

Given the above, the Group’s net loss stood at (575) million euro.
Minority interests increased to 16 millions euro from 13 million euro
in 2000. :

Net loss after minority totaled (591) million euro.

Net earnings per share for the year stood at (7.12) euro, versus
4.44 euro in 2000. The average number of shares outstanding in
2001 was 83.0 million.

Financing and financial position
Consolidated shareholders' equity came to 2,262 million euro com-
pared with 2,919 million euro one year earlier.
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Provisions for contingencies and charges amounted to 1,674 million
euro at end December 2001, versus 1,292 million euro at year-
end 2000. Provisions for restructuring increased from 488 million
euro at end December 2000 to 740 million euro at end December
2001.

The Group’s capital expenditure rose to 745 million euro from
661 million euro in 2000, that is 7.3 % of sales.

Working capital requirements were reduced by 79 million eurc to
total 382 million euro at end 2001 against 461 million euro at end
2000.

At end 2001, the Group had net debt of 648 million euro versus
426 million euro in 2000. This variation in indebtedness primarily
reflects the payment in 2001 of 171 million euro in capital gains
tax on the disposal in 1999 of Valeo's 50% stake in LuK, 120 million
euro in dividend payments and the net impact on cash of acqui-
sitions and disposals of activities.

At December 31, 2001, net indebtedness accounted for 29% of
Group equity.

In July 2001, the Group issued 500 million euro in 5-year bonds.
The proceeds of the issue reinforced the balance sheet by
substituting a long term commitment for short-term debts while
diversifying funding sources. At end 2001, Moody's rated Valeo's
debt A3, one of the best in the automotive supply industry.

Changes in share capital

The Group's Management Board, meeting on January 7, 2002,
noted that Valeo's share capital at December 31, 2001 amounted
to 249,169,809 euro, consisting of 83,056,603 shares with a face
value of 3 euro.

The increase in the number of shares resulted from the creation
of 133,200 new shares following the exercise of stock options
during 2001.

At December 31, 2001, Valeo held 539,827 of its own shares,
acquired within the framework of its share buy-back program.

Company accounts

Valeo SA acts as an umbrella for the Group's industrial operations
and also performs holding Company functions on behalf of the
Group.

Sales totaled 270 million euro, down by 3.9% over 2000.

Given the significant dividends received from subsidiaries, opera-
ting income amounted to 288 million euro in 2001. Net income thus
stood at 328 miflion euro, compared with 101 million euro in 2000.

Valeo's shareholders’ equity at December 3, 2001 totaled
2,496 million euro.

Subsequent events
Since the beginning of 2002, the Valeo Group has been pursuing
its restructuring.

Valeo announced on March 11, 2002 a plan to create subsidiaries
for its clutches and friction materials activities (Transmissions
Branch). These activities are currently directly exercised by Valeo
which aiso exercises the Group's holding, accounts consolidation
and cash management activities. The regrouping of these two
industrial activities into two separate wholly-owned subsidiaries,
one for clutches and the other for friction materials, will enable
Valeo to align legal and operational structures, simplify administration
and provide greater clarity in terms of the industrial activities' results
and the accounts of the Group’s holding Company. This plan will
also enable the new subsidiaries to seize any development and
growth opportunities that may arise. This project, which takes the
form of a partial contribution of assets of the clutches activity on
the one hand and the friction materials activity on the other, to two
entities wholly-owned by Valeo, each dedicated to the activity recei-
ved within the framework of the contribution, is subject to the
approval of the forthcoming General Meeting of Valeo shareholders.

A plan to merge the aftermarket commercial and logistics activities
into a single organization is currently in progress. Up until now
they were divided between Valeo's industrial Branches and Valeo
Distribution. This new organization will include a reinforced mar-
keting and logistics function and sales Divisions specialized by
distribution channel. Valeo will, therefore, be able to strengthen
its position on the aftermarket with an enhanced range of products
and services.

On March 25, 2002, Valeo announced a plan to form a partners-
hip with the world-class electronics manufacturer, Jabil, for printed
circuit board manufacturing. This partnership includes a three-
year supply agreement for a wide range of printed circuit boards
giving Valeo access to products with a world-class level of com-
petitiveness and service. Based on 2001 volumes, the activity
involved represents sales of around 350 million euro.
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2001

‘(Inmillions of euro) 1997 1998 1999 2000

1. CAPITAL AS OF THE END OF THE FISCALYEAR

Capital stock 215 251 248 249 249 ‘J‘”
Number of common shares existing 70,520,626 82,475,628 82,808,128 82,923,403 || 83,056,603 |
Mazimum number of future shares to be created:

+ By exercise of subscription warrants - 3715847 3715847 3715847 -

* By exercise of subscription options 1,355,100 1,625,200 2,252,125 3,174,050 3,878,075 f
2. OPERATIONS AND INCOME OF THE FISCALYEAR

Revenues before tax 270 291 277 281 270
Income before tax, depreciation, and reserves 88 118 308 80 304 i
Income tax 1 43 (188) 20 28 |
Employee profit-sharing }-———
Net income 66 114 95 101 328 |
Net dividend 70 82 124 112 86
3. INCOME PER SHERE (in euro)

Income after tax but before depreciation and reserves 1.40 1.88 1.46 1.33 4.00
Net income 0.93 1.38 1.18 1.22 3.95
Net dividends 0.99 1.00 1.50 1.35 0.68 |
4. PAYROLL

Employees as of December 31 1,721 1,754 1,675 1,617 1,631
Salaries, wages, and benefits 83 85 58 60 62 |
Payroll taxes 23 23 24 25 23

The data set forth above have been converted into euro on the basis of the fixed conversion parity defined on December 31, 1998, that is,

1 euro = 6.55 French francs.
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The characteristics of the option plans for the subscription or purchase of shares in force as of December 31, 2001 within the Company
are described in the table below:

1994 1995 1995 1997 1998 1999 2000 2001
Date of the General Meeting 5/20/% 6/12/9% 5/21/% §/21/91 05/21/98 5/25/%9 5/25/00 5/09/01
of shareholders 500,000 500,000 500,000 500,000 500,000 500,000 800,000 1,000,000
(Sypasand  (yeasand  (yearsand  (Syearsand (6 years) (6 years) (8 years) 8 yeany)
3 months) 3 months) 3 months) 3 months)
Date of Mesting 1 11/4/1% 1- 11747198 3-0/15/1088  S-10/14/08%  5-10/M4/1889 8- [0/10/2000 8- 10/17/2000 10- 127172001
of the Board of Directors/ 2- 1071571981 §- 17217189 § - 4/12/2080 9. 3/21/20 1t- 1371072001
Supervisary Board/ 3-9/15/19%8 5- 107147158 1-5/25/2008 10- 12/1/200
Manaqement Board 8- 10/11/2000
Total momber of thares 1- 331500 1 396% 3- 285625 § - 500000 § - 289525 § - 500,000 §- 6T11% 10- 557128
able to be subscribed or purchased 2 - %0060 4 - 150000 §- 31500 §- 80000 1 - 44045
3- 16637 5- 6035 7- 50000 10- 4287
8 - 122878
OF WHICH are conditional I- 350 I - 3365 §- 31,500 10- 300000
OF WHICE, cumber of 1. 31500 1- 39685 3- 300 §- 45,000 6 - 35,88 8- 83000 10- 257,128
thares able to be - 250 4- 3,000 §- 50000 10 - 300,060
subseribed or 10- .55
purchased by Company
senior managers and directons.
Fumber of people dmvolved: §
Starting point for exervise 1 100%~conditional  1: 100%~camditicnal £ 100%~canditiona) §:50%~2 yeas  10: S04~ mmediate
of the options 2T SM~2yean 445 SM~Tyvam S~ ymm T 100~ immediate 100%~3 yeans §0%~conditional

100%~3 prans 100%~3 yeans 100%~3 years 5 & & S0%~2 yeans & 50%~2 ean & 100%~immediate
1604~ eans 1004~3 years  10: S0%~Tomediate 11: 50%~2 years
§0%~canditional 100%~3 years

Expiration date L-v/an 1- 4300 3-13/1472m §-1/13/2008 § - 10/13/2008 8- 10/16/2008 8- 10716/2008 10- 12/6/2009
2- V147008 4 4/20/200 6 - 4/11/2006 9 3/20/2009 11 - 12/9/2009
3- /10 §-1/13/2008 1- 5/4/2006 10 - 12/6/2008
8 - 10/16/2006
Subseription price |- B80T 1- 21800 3- 41800 IF 5-10.% e 5+ 102 e 8- 4800 earo 8- 48.0 e 10 - 4248 euro
{4450 enm) (4450 eam) (T8.581 emm) 6 - 5452 euro 9 - 5552 ean 11 - 4269 earo
-Wum 4 - 6140 o 1- 6070 earo 10 - 4248 ey
{3869 eun) 5. 102 eun § - 4800 earo
3- 41800 1T
{1287 en)
Terms of exereice - - - - - - - -
Fumbsr of ehares
Subseribed a8 of 12/31/2001 0 0 0 0 0 0 0 0




As of December 31, 2001, the total number of shares under options
_allotted and not yet exercised (after taking the voided options into
account) amounted to 277,125 for the plan of November 4, 1996,
223,450 for the plan of October 15, 1997, 295,750 for the plan of
September 15, 1998, 68,250 for the plan of January 21, 1999,
635,250 for the plan of October 14, 1999, 35,625 for the plan of
April 12, 2000, 50,000 for the plan of May 25, 2000, 1,169,750
for the plan of October 17, 2000, 80,000 for the plan of March
21, 2001, 600,000 for the plan of December 7, 2001, and 442,875
for the plan of December 10, 2001. The number of option holders
amounted to 1 for the plan of November 4, 1996, 169 for the plan

of October 15, 1997, 206 for the plan of September 15, 1998,
83 for the plan of January 21, 1999, 836 for the plan of October 14,
1999, 1 for the plan of April 12, 2000, 1 for the plan of May 25,
2000, 1,084 for the plan of October 17, 2000, 2 for the plan of
March 21, 2001, 5 for the plan of December 7, 2001, and 209 for
the plan of December 10, 2001.

The options granted to senior managers and directors of the
Company during the course of the fiscal year and the shares sub-
scribed by them during the course of the fiscal year by exefcising
options are described in the table, below:

Subscription options granted Number Subscription Maturity Plan

to each Company executive of options price date

during fiscal year 2001 allotted in euro

Thierry Morin 50,000 §5.82 03/20/2008 03/21/2001
200,000 @ 42.48 12/06/2009 12/07/2001

Luc Blériot 100,000 ® 42.48 12/06/2009 12/07/2001

Géric Lebedoff 100,000 ® 42.48 12/06/2009 12/07/2001

Bernard Geymond 100,000 @ 42.48 12/06/2009 12/07/2001

Vincent Marcel 100,000® 42.48 12/06/2009 12/07/2001

(1) of which 100,000 are conditional

(2) of which 80,000 are conditional

Options exercised Number Subscription Maturity Plan

by each Company executive of options price date

during fiscal year 2001 exercised in euro

Thierry Morin 6,000 39.64 12/04/2001 9/05/1996

Luc Blériot 2,500 39.64 12/04/2001 9/05/1996

Géric Lebedoff 5,000 39.64 12/04/2001 9/05/1996

Bernard Geymond 6,000 39.64 12/04/2001 9/05/1996

Vincent Marcel - - - -

No option was granted to senior managers and directors of the
Company by companies that it controls under the terms of Article
L. 233-16 of the Commercial Code.

Given that the Company allotted the same number of options to
twelve employees not senior managers and directors of the
Company among the thirteen having received the most options,
the table below describes the options granted during the course of
the fiscal year to these thirteen employees.
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The table below also describes the shares subscribed during the course of the fiscal year by the six employees not senior managers and
directors of the Company who exercised their options in full or in part during the course of the fiscal year.

Subscription options Number Subscription Maturity Plan
granted to the first 13 employees of options price date :

of the Company Valeo allotted in euro

HYVERNAT Pierre 2,500 42.69 12/09/2008 12/10/2001
BENOIT Daniel 1,500 42.69 12/09/2009 12/10/2001
LEXA Didier 1,500 42.69 12/08/2009 12/10/2001
TIBERGHIEN Léon 1,800 42.69 12/08/2009 12/10/2001
CHOPLIN Frangois 1,800 42.69 12/08/2009 12/10/2001
LUCHETTA Xavier : 1,500 42.69 12/09/2009 12/10/2001
VALLEE Christophe 1,800 42.69 12/09/2009 12/10/2001
MORENO Francisco 1,500 . 42.69 12/09/2009 12/10/2001
JOHNS Duncan 1,800 42.69 12/09/2009 12/10/2001
HOUMEAU Frédéric 1,500 42.69 12/09/2009 12/10/2001
BACHER Michel 1,500 42.69 12/08/2009 12/10/2001
BALIVET Eric 1,800 42.69 12/08/2009 12/10/2001
GOUEREC Joseph 1,500 42.69 12/098/2008 12/10/2001
Total 20,500

Options exercised during the fiscal year Number Subscription Maturity Plan
by the first 6 employees of options price date

of the Company Valeo exercised in euro

Options exercised during the fiscal year
by the first 6 employees of the Company Valeo

TIBERGHIEN Léon 2,000 39.64 12/04/2001 09/05/1996
CHOPLIN Frangois 1,800 39.64 12/04/2001 09/05/1996
LUCHETTA Xavier 1,100 39.64 12/04/2001 08/05/1996
MATHON Pascal 1,000 39.64 12/04/2001 09/08/1996
DEVAUX Jean-Pierre 1,000 39.64 12/04/2001 09/05/1996
JOHNS Duncan 750 39.64 12/04/2001 09/05/1996
Total 7,350
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To the Shareholders:

We have called you to meet in a Combined General Meeting of Shareholders in order to submit the following to you for your approval:

Agenda af the Ordinary Meeting
* Management Board report on operations and financial statements (unconsolidated and consolidated) for 2001;

 Supervisory Board observations on the Management Board’s management report and on the 2001 financial statements (unconsolidated
and consolidated);

o Statutory Auditors' report;

» Statutory Auditors’ special report on the agreements referred to in Articles L.225-86 et seq. of the Commercial Code;
» Review and approve the fiscal year 2001 unconsolidated accounts;

¢ Review and approve the fiscal year 2001 consolidated accounts;

e Approve the agreements referred to in Article L.225-86 of the Commercial Code;

e Allocate the earnings for the fiscal year;

o Ratify the appointment of a Supervisory Board member;

 Authorize the Management Board to issue bonds;

» Authorize the Management Board to sell and purchase the Company’s shares.

Agenda of the Extracrdinary Meeting
e Authorize the Management Board to reduce the share capital by canceling shares of treasury stock;

e Authorize the Management Board to grant stock options to subscribe or purchase shares of the Company to staff or senior
management of Valeo or of any directly or indirectly held affiliates;

s Authorize the Management Board to increase, with preferential subscription rights, the share capital by issuing shares and/or
securities giving immediate or future access to shares of the Company;

» Authorize the Management Board to increase, without preferential subscription rights, the share capital by issuing shares of stock
and/or securities giving immediate or future access to shares of the Company;

¢ Authorize the Management Board to increase the share capital by issuing shares reserved for employees, without preferential
subscription rights.

¢ Authorize the Management Board to increase the share capital by capitalizing premiums, reserves, profits or other;

» Authorize the Management Board to increase the share capital by issuing shares and/or securities giving immediate or future access
to shares of the Company, in the event of a public takeover offer for Valeo stock;

* Approve a plan for a partial business transfer from Valeo to Equipment 10 of Valeo's clutch division and approve its remuneration;

e Approve a plan for a partial business transfer from Valeo to Equipment 9 of Valeo's friction materials division and approve its
remuneration;

e Amend Article 3 of the bylaws (Purpose);

e Amend Article 9 of the bylaws (Transfer);

¢ Amend Article 17 of the bylaws (Supervisory Board);

e Amend Article 23 of the bylaws (Duties and powers of the Supervisory Board);
e Amend Article 26 of the bylaws (Regulated agreements);

* Amend Article 30 of the bylaws (Attendance and representation at Meetings);
e Amend Article 33 of the bylaws (Quorum and majority/competence);

» Delegate powers to carry out formalities.



The resolutions that are being proposed to you refate, as for Resolution
Nos. 1 to 7, to the scope of authority of the Ordinary General Meeting
of Shareholders and, as for Resolution Nos. 8 to 23, to the scope of
authority of the Extraordinary General Meeting of Shareholders.

I. Company and Consclidated Annual Statements

{First and Second Resclutions)
The annual statements of Valeo and the consolidated statements
of the Group are submitted to you in the report on fiscal year 2001.

A description of the financial position, of the business, and of the
results of Valeo and of its Group during the course of the past fis-
cal year, as well as the various data mandated by the provisions of
law and the regulations in force, also appear in the report of fiscal
year 2001. You are invited to refer to it.

You are being asked to approve the annual statements of Valeo
(First Resolution) and the consolidated statements of the Group
(Second Resolution) for the fiscal year ending December 31, 2001.

1l. Regulated Agreements (Third Resolution)

Under Article L. 225-86 of the Commercial Code, you are being
asked to approve the new agreements authorized in 2001 and
described in the special report of the Internal Auditors.

il Allocation of Earnings and the Dividend (Fourth

Resolution)

It is proposed that you apply and distribute the profits, as determined
as of December 31, 2001 in the amount of 327,747,076.08 euro,
in the following manner:

- As a dividend to be distributed to the shareholders, the sum of
58,139,622.10 euro, that is, a dividend of 0.70 euro per share,
to which a tax credit of 0.35 euro per share pertains. This tax
credit is increased by 0.105 euro per share for legal entities other
than those that benefit from the “parent companies” tax treat-
ment. The dividend of 0.70 euro shall be availed for payment
starting from July 1, 2002; and

- As retained earnings, the sum of 269,607,453.98 euro.

fn the event that, at the time of the payment of the dividend, the
Company holds certain shares of its own, the profit pertaining to the
dividend not paid out because of such shares shall be applied to
the "retained earnings® account.

In accordance with the provisions of Article 47 of Law No. 65-566
of July 12, 1965, it is pointed out that the amount of the dividend
distributed, the tax credit, and the total return on the share over the
last three fiscal years have been as follows:

Fiscal Number  Dividend Tax credit Total
year of shares distributed ineuro income

paid in euro in euro
1998 82,475,628 1.00 0.50 1.50
1999 82,808,128 1.50 0.78 2.25
2000 ' 82,923,403 1.35 068 2.03

V. Ratification of the Internal Designation of 2
Member of the Supervisory Board (Fifth Resolution)
You are being asked to ratify the appointment of Mr. Jean-Bernard
Lafonta, designated internally by the Supervisory Board at its mee-
ting of December 7, 2001 to the office of member of the Supervisory
Board to replace Mr. Guy de Wouters, who has resigned, for the
remainder of the term of office of Mr. Guy de Wouters, that is, until
the close of the general meeting of shareholders that is to be cal-
led to approve the financial statements for fiscal year 2006.

Mr. Jean-Bernard Lafonta is 40 years old and has been the General
Manager of the company Compagnie Generale d'Industrie et de
Participations (CGIP) since September 2001. Prior to joining CGIP
he was Manager of Strategy at BNP Paribas from 1996 to 1997,
then, from 1997 to 2000, Capital Markets Manager at BNP Paribas,
and then, from 2000 to August of 2001, Chairman of Banque
Directe.

V. Renewal of Authorization to Issue Bonds (Sixth

Resolution)

By approving the sixth resolution that has been submitted to you,
you are being asked to grant to the Management Board - with the
power to subdelegate and for a term of 5 years commencing from
the Meeting of Shareholders - a new authorization to issue bonds
within the limit of a maximum face value of 2 billion euro. This
authorization would replace the one granted earlier by the Ordinary
General Meeting of Shareholders of May 27, 1998 within the limit
of a maximum face value of 10 billion French francs (that is, about
1.5 billion euro), which is to expire on May 27, 2003.

This new authorization would give the Management Board, with
the consent of the Supervisory Board, greater latitude than the
authorization granted in May 1998 to restructure the Company's
debt, in choosing to issue bonds depending on such opportunities
as may arise.

VI. Renewal of Authorization Granted to the
Management Board in Qrder to Trade Shares of the

Company (Seventh Resoiution)

In accordance with the provisions of Articles L. 225-209, et seq.,
of the Commercial Code, you are being asked to authorize the
Management Board, for a period of eighteen months, to purchase
shares of the Company, depending on the market conditions or, in
particular, with the aim of carrying out the transactions of stabili-
zing the price of the share, remitting shares within the framework
of external growth transactions, remitting shares within the fra-
mework of the exercise of rights attached to securities, canceling
(subject to adopting the eighth resolution, which authorizes the
Management Board to so do) all or part of such shares, imple-
menting any purchase option plan, implementing any plan for the
purchase of shares by the employees, or conducting a capital and
financial management policy by means of the holding, sale, and/or
transfer of such shares.



The purchases of shares may encompass such number of sha-
res that:

- The number of shares purchased during the duration of the stock
repurchase program does not exceed 10% of the shares that
comprise the capital stock of the Company;

- The number of shares that the Company may hold at any time
does not exceed of 10% of shares that comprise the capital stock
of the Company.

Such purchases may be carried out at any time (including during
an offering period) and by any means. The maximum purchase
price and the minimum resale price of the shares of the Company
shall be set, respectively, at 80 euro and 40 euro, and the total
allocated to the repurchase program shall not be greater than
700 million euro.

The objectives and the means of such possible purchases of sha-
res have been the subject matter of a prospectus submitted to the
approval of the Commission des opérations de bourse (Securities
Exchange Transactions Commission).

This authorization would replace the one granted by the General
Meeting of Shareholders of May 9, 2001 and expiring on
November 9, 2002.

Account is given in the report on fiscal year 2001 as to the repur-
chases of shares that occurred by virtue of the authorization to
trade the shares of the Company that was given for the preceding
fiscal year.

Vil. Renewal of Authorization to Be Granted to the
Management Board in Order to Reduce the Capital
Stock by Means of 2 Cancellation of Treasury Shares

(Eighth Resolution)

In relation to the preceding authorization, you are being asked to
renew, for a duration of twenty-six months, the authorization that
was granted to the Management Board by the Extraordinary General
Meeting of Shareholders of May 9, 2001 to cancel the shares held
by the Company within the {imit of 10% of the total number of sha-
res that comprise the capital per period of twenty-four months,
and to delegate to it, along with the power to subdelegate, all
powers in order to carry out such transactions.

Vill. Options for the Subscription or Purchase of

- Shares (Nimth Resolution)

In order to pursue the policy of profit sharing for the employees
and executives of the Company, as well of the companies in its
Group, you are being asked to renew the delegation granted by
the Extraordinary General Meeting of Shareholders of May 9, 2001
to the Management Board and, with respect to the company's
managers and directors, to the Supervisory Board. This delega-
tion encompassed a number of shares on purchase or subscription
options limited to one million. You are being asked to renew this
delegation for a period of thirty-eight months with an increase of the

limit on the number of shares to which the options may give entit-
lement to 1,500,000 shares.

IX. Renewai of Authorizations with 2 Financial
Character (Tenth, Eleventh, Thirteenth, and

Fourteenth Resolutions)

Three resolutions have been submitted to your approval for the
purpose of renewing, for a duration limited to 26 months, the
authorizations granted by the Extraordinary General Meeting of
Shareholders of May 25, 2000 that expire on July 25, 2002.

So, it is proposed to you to delegate to the Management Board
the powers necessary for a possible issuance of all sorts of secu-
rities that give access to equity, whether immediately or upon
maturity (with the exception, however, of preferred shares and cer-
tificates of investment), doing so overall in two resolutions, one
maintaining the preemptive right of subscription (tenth resolution)
and the other eliminating such preemptive right of subscription
(eleventh resolution). You are also being asked to delegate to the
Management Board the powers necessary in order to carry out
one or more increases in capital by means of the capitalization of
premiums, reserves, profits, or other items (thirteenth resolution).

These new authorizations have the purpose of giving to the
Management Board latitude that is equivalent to what was granted
in May of 2000.

The maximum nominal amount of the capital increases that may
be carried out immediately or over time is limited to:

- 76.22 million euro for issues that maintain the preemptive right
of subscription of the shareholders;

- 76.22 million euro for issues without the preemptive right of sub-
scription of the shareholders; and

- 76.22 million evuro for the capital increases carried out by means
of a capitalization of premiums, reserves, profits, or other items;

specifying that the total maximum nominal amount of the capital
increases that may be carried out by virtue of these three resolu-
tions cannot exceed 100 million euro and that, in addition to these
ceilings, one must consider the par value of the possible, supple-
mentary shares to be issued, if the case so arises, to preserve the
rights of the holders of securities that give a future right to the sha-
res in accordance with the law.

The total maximum nominal amount of the issues of securities
representing the debt of the Company and providing access to the
equity would be limited to 1.52 billion euro for issues that maintain
the preemptive right of subscription of the shareholders, and to
1.52 billion euro for issues without the preemptive right of sub-
scription of the shareholders, specifying that the total maximum face
value of the debt securities that may be issued by virtue of these
two resolutions cannot exceed 2 billion euro.

The purpose of the financial authorizations that you are thus being
asked to renew and to approve is to enable the Management Board
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to have greater flexibility in the choice of the issues that can be
envisioned and in quickly adapting itself to the opportunities offe-
red on the French, foreign, or international markets by enabling it
to carry out transactions under the most favorable conditions for
the Valeo Group.

In the event of the use of the delegation that is the subject matter
of the eleventh resolution (an issue without the preemptive right of
subscription), the Management Board could possibly grant a sub-
scription priority period to the shareholders, with the securities not
subscribed then to be subject to public placement.

In the delegation that is the subject matter of the eleventh resolu-
tion (an issue without the preemptive right of subscription), it is
also contemplated that the issue of equity securities would be car-
ried out in accordance with the legal provisions in effect, that is
actually on the basis of the average of the opening prices quoted
for the old share on the Euronext Paris S.A. primary market
exchange during the course of ten consecutive trading days cho-
sen from among the last twenty trading days before the start of
the issue.

You are also being asked to take note that these resolutions would
void the delegations granted earlier by the Extraordinary General
Meeting of Shareholders of May 25, 2000.

Finally, you are asked to renew the authorization granted to the
Management Board by the Extraordinary General Meeting of
Shareholders of May 9, 2001, which is expiring on the date of the
present Meeting of Shareholders, to make use of delegations with
respect to increases in capital maintaining the preemptive right of
subscription, without maintaining the preemptive right of sub-
scription, or by means of a capitalization of premiums, reserves,
profits, or other items in the event of a public offering on the Valeo
securities. This authorization would expire at the close of the
General Meeting of Shareholders that will approve the financial
statements for fiscal year 2002.

X. Employee Shareholding (Twelfth Resoiution)

The provisions of the law on payroll savings appearing in Article
L. 225-129 VII of the Commercial Code reguire that the General
Meeting of Shareholders decide on a draft resolution enabling an
increase in capital that is reserved to the employees belonging to
a company savings plan or to a voluntary payroll savings part-
nership plan, given that the agenda for this Meeting of Shareholders
includes the adopting of resolutions authorizing any other capital
increase to be carried out. As a result, you are asked to delegate
the necessary powers to the Management Board, for a duration
of twenty-six months, to proceed to increase the capital stock by
means of the issuance of shares reserved to the employees - as well
as those in early retirement or retired - of the Company and of the
companies in its Group who belong to a company or group savings
plan or to a voluntary payroll savings partnership plan within the limit
of a maximum nominal amount of 2.1 million euro, which capital
increases would necessarily be accompanied by an elimination of
the preemptive right of subscription.

Xl. Partial Gontribution by Valeo to the Company
Equipement 10 (Valeo Embrayages) of its Clutches
Line of Business (Fiteenth Reselution) and to the
Company Equipement 9 (Valeo Materiaux de Friction)
of its Friction Materials Line of Business (Sixteenth
Resolution}

You are being asked to approve (i) the contribution by the Company
of its clutches line of business to the company Equipement 10
SAS (which is to be renamed "Valeo Embrayages®), a 100% sub-
sidiary of the Company (Fifteenth Resolution), and (ii) the
contribution by the Company of its friction materials line of busi-
ness to the Company Equipement 9 SAS (which is to be renamed
"Valeo Materiaux de Friction®), a 100% subsidiary of the Company
(Sixteenth Resolution).

1. Description of the Contributions
It is proposed that Valeo contribute the following, with retroactive
effect as of January 1, 2002:

- Its clutches line of business to the company Equipement 10
(Valeo Embrayages), a simplified company by shares with capi-
tal of 38,250 euro and its registered office at the street address
of 43, Rue Bayen, 75017 Paris, recorded in the Register of
Commerce and Companies of Paris as Entry No. 438,834,184,
a company held 100% by Valeo and that will be dedicated to
this business; and

- Its friction materials line of business to the company Equipement
9 (Valeo Materiaux de Friction), a simplified company by shares
with capital of 38,250 euro and its registered office at the street
address of 43, Rue Bayen, 75017 Paris, recorded in the Register
of Commerce and Companies of Paris as Entry No. 438,810,129,
a company held 100% by Valeo and that will be dedicated to
this business.

These contributions will take the form of partial contributions of
assets subject to the legal treatment of spin-offs. As a result, the
making of these contributions will signify, as a matter of law, the uni-
versal transfer to Equipement 10 (Valeo Embrayages) and to
Equipement S (Valeo Materiaux de Friction), respectively, of all of
the rights and obligations that pertain to each of the businesses
contributed. These contributions will include all of the asset and lia-
bility items of Valeo that relate to the two industrial activities involved,
that is, basically, the real property, the technical facilities, mate-
rials, and tools, the software, the patents and trademarks, the
inventories, the receivables, and the debts.

Equipement 10 (Valeo Embrayages) and Equipement 9 (Valeo
Materiaux de Friction) are two companies held 100% by Valeo
and, to date, have not been in operation. At present, Mr. Geric
Lebedoff is the Chairman of Equipement 10 (Valeo Embrayages)
and Equipement 9 (Valeo Materiaux de Friction), as well as a mem-
ber of the Management Board of Valeo. After the contributions are
made, Equipement 10 is to be renamed "Valeo Embrayages” and
Equipement 9 is to be renamed “Valeo Materiaux de Friction®, and
new chairmen are to be appointed.



In accordance with the decisions of the Management Board and
of the Supervisory Board dated, respectively, April 15, 2002 and
April 16, 2002, these transactions have resulted in the signing of
agreements for the partial contribution of assets dated Aprit 17,
2002, as described below, which submit to your approval the
making of the contributions envisioned.

By order dated February 27, 2002, the Chief Judge of the
Commercial Court of Paris had designated Mr. Jean-Charles de
Lasteyrie and Mr. Bernard Lelarge in the capacities of referees for
the spin-off so that they may assess operating procedures and the
value of the contributions and make the reports provided for by
the law. Pursuant to the law, their reports will be made available to
the shareholders at the registered office of Valeo and will be filed
with the Clerk of the Commercial Court of Paris.

The holders of bonds issued by Valeo on July 13, 2001 in the
amount of 500 million euro, bearing interest at the rate of 5.625%
per annum and maturing on July 13, 20086, are to retain their sta-
tus as bondholders of Valeo, which will remain, with respect to the
holders, the sole and only debtor under all of the bonds. The bond-
holders will be convened to meet on May 6, 2002, on first call,
and, if need be, on May 27 on second call, in order to decide on
the contribution transactions. If the meeting of bondholders deci-
des not to approve these contribution plans or if the meeting cannot
validly deliberate on second call, the Management Board of Valeo,
in accordance with the terms and conditions of the bonds, will
have the power to proceed ahead by offering to the bondholders
the redemption of their securities.

We invite you to review the reports of the referees for the spin-off
and the contribution agreements.

2. Reasons and Goals of the Contributions

All of the industrial business of the Valeo Group is done through the
subsidiaries of Valeo (nearly all of them 100% held by Valeo either
directly or indirectly), with the exception of the clutches and friction
materials businesses, which are carried out in France directly by
Valeo. Besides these two businesses that it carries out directly, Valeo
performs the activity of holding company of the Group, as well as
the activities of centralizing and managing the treasury of the Group.

The transactions for making subsidiaries submitted to your approval
come within the context of the internal reorganization of Valeo. They
are aimed at simplifying and matching the legal structure and the
operational organization. They will make the financial statements of
Valeo as the holding company of the Group, as well as the industrial
results thereof, more readable. Furthermore, the two new entities,
which will be 100% held by Valeo, will have the possibility of seizing
all of the development and growth opportunities that may arise.

3. Details on the items Contributed and on Their Compensation
Reference Financial Statements. In order to determine the condi-
tions of the contribution transactions, the Management Board of
Valeo and the Chairman of Equipement 10 (Valeo Embrayages)
and of Equipement 9 (Valeo Materiaux de Friction) have decided
to make reference to the financial statements ending as of
December 31, 2001.

Valuation Methods Adopted. With respect to the values of the contri-
bution, the asset and liability items relating to the businesses
contributed have been valued by the parties at their real value and
the compensation for the contributions has been established by
adopting the same value. The value of the shares of Equipement
10 (Valeo Embrayages) and of Equipement 9 (Valeo Materiaux de
Friction) adopted for calculating the compensation for the contri-
butions is the book value, given that the two companies that are
benefiting from the contributions are not in operation at present and
given that their equity is entirely held by Valeo.

The total value of each of the businesses contributed has been
estimated by means of three customary methods, that is, share
ratio, comparable transaction ratio, and cash flows converted to
current value.

- Valuation by the share ratio method:

This method consists of determining the ratio between the stock
capitalizations of listed companies whose business is close to that
of the whole under consideration and the financial aggregates dee-
med pertinent. So, the stock capitalization is expressed as multiples
of major financial indicators, such as the EBITDA, which compa-
rable to the "EBE" and the EBIT, which is comparable to the
operating income.

- Valuation by the comparable transaction ratio method:

This method consists of doing a sampling of recent transactions rela-
ting to comparable companies (listed or not listed) from which
ratios are derived that are identical to those presented above.

- Valuation by the method of the cash flow converted to current
value:

This method estimates the economic value of the whole determi-
ned by discounting the future financial flows, that is, the cash flows
generated by operations, net of capital investments in industrial
assets and changes in the working capital needed to maintain the
business of such whole and to enable it to reach the result goals
envisioned.

At the end of the period adopted for the financial forecasts, an
end value has been determined corresponding to a normative cash
flow converted to current value to infinity.

The conversion rate adopted is a weighted average of the average
interest rate for loans from credit institutions and of the rate without
risk increased by a specific risk premium.

For the purpose of adhering to the principle of prudence, and
taking the maturity of the products into account, a standard deduc-
tion has been applied to the results of each of the methods.

The result of the application of these methods is a value of 60 million
euro for the friction materials business and a value of 140 million
euro for the clutches business.

The patents, the real estate assets, and the other items on the
contribution balance sheet for each of the businesses contribu-
ted have been specifically valued as follows:

Valuation of the Patents. The value of the patents has been estimated
by a valuation method based on future exploitation estimated on
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the basis of the appraisal done by the firm of Harlé et Phélip,
Industrial Intellectual Property Consultants, headquartered at the
street address of 7, Avenue de Madrid, 75008 Paris.

Valuation of the Real Estate Assets. The value of the contribution of
real estate assets, for the entirety of the buildings and land of both
the clutches and the friction materials lines of business of Valeo,
has been estimated according to their market value, which cor-
responds to the best price at which a piece of property can
reasonably be sold, on the basis of an appraisal done by the firm
of Cabinet Expertim of the Auguste-Thouard Group, headquarte-
red at the street address of 24, Rue Jacques ibert, 92300
Levallois-Perret.

The market value is the equivalent of the value of a piece of pro-
perty subject to the effects of supply and demand on a given
market, at a precise time, and under the following conditions:

- The existence of buyers likely to acquire the property;

a) The Clutches Line of Business
Assets Pertaining to the Clutches Business

- The firm intent of the seller to sell the property without his being
forced to do so;

- A reasonable period for marketing considering the nature and
significance of the assets, during which the market is assumed
not to undergo significant changes;

- The assets are offered on the market to the greatest number of
purchasers possible.

Valuation of Other Items on the Contribution Balance Sheet. The
other asset and liability items of each of the businesses contribu-
ted have been valued at their actual value, corresponding to their
net book value.

The value of the goodwill of each business contributed corresponds,
with respect to each, to the difference between the total value of
the business under consideration and the asset items of each busi-
ness that are identified and valued specifically.

The entirety of the asset items pertaining to the clutches business contributed by Valeo to Equipement 10 (Valeo Embrayages) is valued
at 218,087,584 euro. In particular, they include the following items at the values indicated after them:

(In euro) Value of contribution
Intangible fixed assets 74,326,584
Goodwill 40,312,584
Patents 33,510,000
Other intangible fixed assets 504,000
Tangible fixed assets 71,769,000
Land 3,841,427
Buildings and constructions 11,578,573
Equipment, tools, and other tangible fixed assets 46,849,000
Tangible assets in process 7,514,000
Prepayments and payments on account made 1,886,000
Financial fixed assets 46,000
Total fixed assets 146,141,584
Subtotal of inventories and goods in process, net 11,840,000
Raw materials 4,874,000
Goods in process 30,000
Finished products 6,936,000
Subtotal of accounts receivable from operations 59,431,000
Customers and related accounts 69,352,000
Personnel 85,000
Profits to be received -
Subtotal of other current asset items 669,000
Miscellaneous accounts receivable 308,000
Investment securities and cash 98,000
Prepayments and deferred charges 265,000
Total current assets 71,946,000
Total assets 218,087,584




Liabilities Pertaining to the Clutches Business:

The entirety of the liability items pertaining to the clutches business that are to be taken over by Equipement 10 (Valeo Embrayages)
is valued at 78,087,584 euro. in particular, they include the following items at the values indicated after them:

(In euro) Value of contribution

Provisions for Risks and Charges (9,241,584)
Financial liabilitles (148,000)
Exchange rate hedge 22,000

Banks (170,000)
Operating liabilities (51,404,000)
Prepayments and payments on account received (476,000)
Suppliers and related accounts (39,762,000)

Personnel (11,1686,000)
Miscellaneous liabilities (13,662,000)
Debts on fixed assets (8,368,000)
Clients’ rebates, returns, discounts, and balances (1,581,000)
Accrued liabilities (495,000)
Others (8,213,000)
Deferred payments and prepaid charges (3,627,000)
Total labilities (18,087,584)

Equipement 10 (Valeo Embrayages) will also take over the obliga-
tions of Valeo that are off the balance sheet and pertain to the
business contributed.

Net amount of the contribution:

The assets that are to be contributed by Valeo to Equipement 10
(Valeo Embrayages), valued at 218,087,584 euro, and the liabili-
ties that are to be taken over by Equipement 10 (Valeo Embrayages),
valued at 78,087,584 euro, result in a net value for the contribu-
tion valued at 140,000,000 euro as of December 31, 2001, with
the reference to December 31, 2001 not having any effect on the
actual make-up of the assets and liabilities transferred, which are
to be transferred to Equipement 10 (Valeo Embrayages) in their
condition “as is” as of the date when the contribution is carried
out.

Compensation for the contribution:

As compensation for the contribution by Valeo to Equipement 10
(Valeo Embrayages) of its clutches line of business, and as full pay-
ment, Equipement 10 (Valeo Embrayages) shall allocate
9,333,333 shares to Valeo with a par value of 15 euro each, fully paid
in, which are to be created by Equipement 10 (Valeo Embrayages)
by means of an increase in capital. The balance between the net
value of the contributions and the amount of the capital increase,
that is, 5 euro, will constitute a contribution premium.

The new shares thus issued in favor of Valeo shall vest retroacti-
vely commencing as of January 1, 2002.

Contribution means:

Pursuant to Article L. 236-22 of the Commercial Code, the contri-
bution is subject to the legal treatment of spin-offs, which entails
the transfer to Equipement 10 (Valeo Embrayages) of all of the

rights and obligations of Valeo relating to the clutches line of busi-
ness contributed.

The contribution is to be carried out taking effect as of January 1,
2002. As a result, all transactions, whether to credit or debit, per-
taining to the business contributed and carried out between January
1, 2002 and the date of the final completion of the contribution
are thus to be deemed, both for the purposes of accounting and
for tax purposes, to have been carried out in the name of and for
the account of Equipement 10 (Valeo Embrayages) with no need
to adjust the values of the contribution that are mentioned above.

As the parties have waived the application of Article L. 236-20 of
the Commercial Code, Valeo shall not be jointly and severally lia-
ble for the liabilities taken over by Equipement 10 (Valeo
Embrayages).

With respect to corporate tax, the contribution shall be subject to
the common law regimen. With respect to recording fees, a contri-
bution relating to a full and independent line of business is to be
subject to the fixed fee of 230 euro.

The making of the contribution is subject to the fulfillment of the
following conditions precedent at latest on July 31, 2002

 Approval of the contribution by the extraordinary general meeting
of shareholders of Valeo;

» Approval of the contribution by Valeo, the sole shareholder of
Equipement 10 (Valeo Embrayages); and

¢ The absence of an exercise of the right of urban preemption in
the event and to the extent that such right may exist.
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b) The Friction Materials Line of Business
Assets Pertaining to the Friction Materials Business

The entirety of the asset items pertaining to the friction materials business contributed by Valeo to Equipement 9 (Valeo Materiaux de
Friction) is valued at 82,443,712 euro. In particular, they include the following items at the values indicated after:

(In euro) Value of contribution
Intangible fixed assets 51,232,712
Goodwill 40,806,712
Patents 10,418,000
Other intangible fixed assets 7,000
Tangible fixed assets 18,826,000
Land 1,016,552
Buildings and constructions 4,953,448
Equipment, tools, and other tangible fixed assets 12,305,000
Tangible assets in process 551,000
Prepayments and payments on account made -
Financial fixed assets 8,000
Total fixed assets 70,066,712
Subtotal of inventories and goods in process, net 2,404,000
Raw materials 962,000
Goods in process 527,000
Finished products 915,000
Subtotal of accounts receivable from operations 9,541,000
Customers and related accounts 9,493,000
Personnel 14,000
Profits to be received 34,000
Subtotal of other current asset items ‘ 432,000
Miscellaneous accounts receivable 88,000
Investment securities and cash -
Prepayments and deferred charges 344,000
Total current assets 12,377,000
Total assets 82,443,712

Liabilities Pertaining to the Friction Materials Business:

The entirety of the liability items pertaining to the friction materials business that are to be taken over by Equipement 9 (Valeo Materiaux
de Friction) is valued at 22,443,712 euro. In particuiar, they include the following items at the values indicated after them:

(In euro) Value of contribution

Provisions for Risks and Charges (3,039,712)
Financial liabilities (627,000)
Exchange rate hedge 227,000

Banks (294,000)
Operating liabilities (13,764,000)
Prepayments and payments on account received -

Suppliers and related accounts (9,492,000)
Personnel (4,272,000)
Miscellaneous liabilities (5,084,000)
Debts on fixed assets (892,000)
Clients’ rebates, returns, discounts, and balances (915,000)
Accrued liabilities (68,000)
Others - (8,222,000)
Deferred payments and prepaid charges (489,000)
Total liabilities (22,443,712)
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Net amount of the contribution:

The assets that are to be contributed by Valeo to Equipement 9
(Valeo Materiaux de Friction), valued at 82,443,712 euro, and the
liabilities that are to be taken over by Equipement 9 (Valeo Materiaux
de Friction), valued at 22,443,712 euro, result in a net value for the
contribution valued at 60,000,000 euro as of December 31, 2001,
with the reference to December 31, 2001 not having any effect
on the actual make-up of the assets and liabilities transferred,
which are to be transferred to Equipement 9 (Valeo Materiaux de
Friction) in their condition “as is” as of the date when the contri-
bution is carried out.

Compensation for the contribution:

In compensation for the contribution by Valeo to Equipement 9
{Valeo Materiaux de Friction) of its friction materials line of business,
and as full payment, Equipement 9 (Valeo Materiaux de Friction)
shall allocate 4,000,000 shares to Valeo with a par value of 15 euro
each, fully paid in, which are to be created by Equipement 9 (Valeo
Materiaux de Friction) by means of an increase in capital.

The new shares thus issued in favor of Valeo shall vest retroacti-
vely commencing as of January 1, 2002.

Contribution means:

In application of Article L. 236-22 of the Commercial Code, the
contribution is subject to the legal treatment of spin-offs, which
entails the transfer to Equipement 9 (Valeo Materiaux de Friction)
of all of the rights and obligations of Valeo relating to the friction
materials line of business contributed.

The contribution is to be carried out taking effect as of January 1,
2002. As a result, all transactions, whether to credit or debit, pertaining
to the business contributed and carried out between January 1,
2002 and the date of the final completion of the contribution are
thus to be deemed, both for the purposes of accounting and for tax
purposes, to have been carried out in the name of and for the account
of Equipement 9 (Valeo Materiaux de Friction) with no need to adjust
the values of the contribution that are mentioned above.

As the parties have excluded the application of Article L. 236-20
of the Commercial Code, Valeo shall not be jointly and severally
liable for the liabilities taken over by Equipement 9 (Valeo Materiaux
de Friction).

With respect to corporate tax, the contribution shall be subject to
the common law regimen. With respect to recording fees, a contri-
bution relating to a full and independent line of business is to be
subject to the fixed fee of 230 euro.

The making of the contribution is subject to the fulfiliment of the
following conditions precedent at latest on July 31, 2002:

» Approva! of the contribution by the extracrdinary general meeting
of shareholders of Valeo;

¢ Approval of the contribution by Valeo, the sole shareholder of
Equipement 9 (Valeo Materiaux de Friction); and

» The absence of an exercise of the right of urban preemption in
the event and to the extent that such right may exist.

Xll. Modification of Article 3 {(Company Purpase) and
Article 30 (Atendance and Proxies at the Meetings
of Shareholders) of the Bylaws (Seventeenth and

Twenty-Second Resolutions)

As a result of the approval of the partial contributions of assets
referred to above, Valeo will continue its activity as the holding
company of the Group, as wel! as the activities of centralizing and
managing the treasury of the Group. The bylaws of the Company
already enable it to perform its company purpose through subsi-
diaries. In fact, Article 3 provides that the Company has the following
purpose:

- “The study, manufacturing, sale, trade, and supply of all pro-
ducts, devices and services for the industry and retail sectors
that may be manufactured and developed by the Company's fac-
tories or of interest to its customers,

- and more generally, carrying out any transactions whatsoever,
i.e., industrial, commercial, financial, real estate and securities
transactions, sales, holding acquisition, contributions, etc., directly
or indirectly related to the corporate purpose or likely to promote
its extension or development.”

In any event, given that the Company no longer directly holds fac-
tories, you are being asked to modify the first paragraph of the
company purpose (with the second paragraph to remain unchan-
ged) as follows:

- “The study, manufacturing, sale, trade and supply of all pro-
ducts, devices and services for the industry and retail sectors
likely to be manufactured, and developed by the Company and
companies of its group or of interest to their customers.”

Furthermore, you are being asked to medify Article 30 of the bylaws
relating to attendance and proxies at the meetings of sharehol-
ders in order to reduce the period for entering registered securities
into the accounts of the Company and for freezing bearer securi-
ties as a condition to the right of the shareholders to participate
in the meetings of shareholders from five days to two days prior to
the date of the meeting.

K. Matching the Bylaws to the New Provisions of
the Commercial Code (Eighteenth to Twenty-First

Resolutions and Twenty-Third Resolution)

You are being asked to make changes to certain provisions of the
bylaws so that the byiaws of the Company will conform to the new
provisions of law relating to the operation of joint stock companies
and which resulted from Law No. 2001-420 of May 15, 2001
concerning the new economic regulations. For this purpose, you
are being asked:

- by adopting the eighteenth resolution, to introduce into Article 9
of the bylaws (Transfers) the new provisions of law relating to the
identification of the holders of bearer or registered shares. An
intermediary may be registered as the holder of the securities of
an owner who does not have his domicile within the territory of
France, within the meaning of Article 102 of the Civil Code (Article
L. 228-1 of the Commercial Code). The modification of the third



paragraph of Article 9 and the insertion of a fourth paragraph - by adopting the twenty-first resolution, to introduce into Article 26
into Article 9 have the purpose of taking into account the obligation of the bylaws (Regulated Agreements) the new provisions of law
given to the registered intermediary to reveal the identity of the relating to regulated agreements in that they provide for an exten-
owners of such securities. The insertion of an additional para- sion of the scope of application of the regulation to agreements
graph among the provisions relating to the obligations to declare entered into between the Company and sharehoiders holding
the exceeding of thresholds has the purpose of taking into account more than 5% of the equity of the Company (or, if involving a
the legal obligation of the intermediaries registered as holders of shareholder that is a company, the controlling company within the
securities to declare the exceeding of thresholds provided for by meaning of Article L. 233-3 of the Commercial Code);

the law or by the bylaws for all shares for which they have been by adopting the twenty-third resolution, to add to Article 33 of

registered (Article L. 233-7 of the Commercial Code); the bylaws (Quorums and Majorities; Scope of Authority) that
- by adopting the nineteenth resolution, to reduce - at Article 17 of henceforth, upon the decision of the Management Board, the

the bylaws (The Supervisory Board) - the maximum number of shareholders may participate in meetings of shareholders by

members of the Supervisory Board from twenty-four to eighteen means of video-conferencing.

in accordance with the new provisions of Article 225-69 of the

Commercial Code;

- by adopting the twentieth resolution, to match the provisions of
the bylaws relating to regulated agreements to the new provi-
sions of law (eighth paragraph of Article 23.1);
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DRDINARY GENERAL MEETING

Resoiution 1

{Review and approve the fiscal year 2001 unconsslidated
accounts)

The General Meeting, having considered the management report
of the Management Board, the Supervisory Board’s observations
and the Statutory Auditor’s general report, approves the uncon-
solidated accounts for the fiscal year ended December 31, 2001
as they were presented to it, and all the transactions that they
reflect.

Resolution 2

(Review and approve the fiscal year 2001 consolidated
accounis)

The General Meeting, having considered the management report
of the Management Board, the Supervisory Board's observations
and the Statutory Auditor's general report, approves the consolidated
accounts for the fiscal year ended December 31, 2001 as they
were presented to it, and all the transactions that they reflect.

Resolution 3

{Approve the agreements referred to in Article L. 225-86
o the Commercial Gode)

The General Meeting, having considered the Statutory Auditors’
special report on the agreements referred to in Articles L. 225-86
et seq. of the Commercial Code, approves the new agreements
described therein and the continuance of previously approved
agreements.

Resolution 4

{Alocate earnings for the year)

1. The General Meeting notes that the financial statements for the
period ended December 31, 2001 and approved by this General
Meeting disclose a net income of 327,747,076.08 euro and a pro-
fit available for distribution of 327,747,076.08 euro.

2. The General Meeting decides to allocate the profit available for
distribution as follows:

As a dividend to be paid to shareholders  58,139,622.10 euro

Appropriation of the balance
to retained earnings 269,607,453.98 euro

The dividend to be paid for fiscal year 2001 shall be 0.70 euro
per share. This dividend carries a 0.35 euro dividend tax credit
per share. This tax credit is reduced to 0.105 euro per share for legal
entities other than those enjoying tax treatment for “parent com-
panies”.

The dividend shall be paid to the shareholders either at the Valeo
headquarters or at the teller window of the banks or financial insti-
tutions authorized to pay the dividend upon proper identification
or presentation of a deposit certificate for the shares or of their
registration with the Company.

The dividend shall be paid with effect July 1, 2002.

In the event the Company holds some of its own shares when the
dividend is paid, the profits relating to the dividend not being paid
on these shares shall be allocated to the “retained earnings”
account.

The General Meeting notes that the amount of the dividend dis-
tributed, the dividend tax credit and the total income per share
over the past three fiscal years were as follows:

Fiscal Number Dividend Tax credit Total
year of shares distributed ineuro income

paid in euro in euro
1998 82,415,628 1.00 0.50 1.50
1999 82,808,128 1.50 0.78 2.25
2000 82,923,403 1.38 0.68 2.03
Resolution 5

(Ratify the appointment of 2 Supervisory Board member)

The General Meeting ratifies the appointment of Mr. Jean-Bernard
Lafonta, appointed by the Supervisory Board on December 7, 2001
for the remainder of Mr. Guy de Wouters’s term, i.e., up to the
General Meeting called to approve the 2006 financial statements.

Resolution G

{Authorize the Management Boasd to issue bonds)

The General Meeting, having considered the Management Board's
report:

e authorizes the Management Board to issue, both in France and
abroad, in euro or in any other currency or monetary unit esta-
blished by reference to several currencies, on one or more
occasions, through a public issue or a private placement, bonds
or other debt securities conferring in the same issue a single
right to claim on the Company, in particular subordinated debt of
a definite or indefinite term, bearing interest at a fixed or varia-
ble rate or a zero coupon bond, whether or not secured by
warrants giving right to the grant, acquisition or subscription to
bonds or other securities representing a claim, up to a total nomi-
nal amount of 2 billion euro or its equivalent in any other currency
or in any other monetary unit established by reference to seve-
ral currencies on the day the issue is decided, it being understood
that the maximum nominal amount applies overall to the bonds
or other debt securities issued directly or following the exercise
of warrants, but does not include redemption premium(s) if any.
This authorization does not cover negotiable debt securities, as
defined in Articles L. 213-1 to L. 213-4 of the French monetary

~and financial code;
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* vests the Management Board with full powers to set the amounts,
forms and time, issuance rates and terms, amortization and
redemption periods of securities to issue, including the amorti-
zation and advanced redemption procedures with a fixed or
variable premium or no premium, and, if need be, to secure
them with guarantees or sureties;

s authorizes the Management Board to provide for the redemp-
tion of bonds, by remittance of assets by the Company;

* authorizes the Management Board to decide that the bonds shall
be subordinated securities of a definite or indefinite term, indexed
bonds or complex bonds as defined by the French Commission
des Opérations de Bourse and the Conseil des Marchés Financiers
(for example, owing to their redemption procedures, payment or
other rights such as indexing, or options);

¢ vests the Management Board with full powers to effect this or
these borrowing(s) and specifies that the Management Board
shall have full latitude to define the characteristics of the bonds
and, if appropriate, the warrants which could be attached to the
bonds.

This authorization replaces any previous authorization given to the
Management Board to issue bonds to the extent it has not been
used. It is given for a five-year period starting today.

The Management Board may, by law and according to its proce-
dures, delegate the powers conferred on it by this resolution to its
Chairman or one of its members. The vested party is responsible
for reporting to the Management Board on how it carries out its
mission under the terms set by the Management Board.

Reseoiution 7

(Autherize the Management Board to sell and purchase the
Company’s shares)

The General Meeting, having considered the Management Board's
report and the prospectus approved by the Commission des
Opérations de Bourse, authorizes the Management Board, in accor-
dance with the provisions of Articles L. 225-209 et seq. of the
Commercial Code, to buy back the Company’s shares depending
on market conditions, in particular:

- to stabilize the stock price by systematic intervention against the
market trend;

- to tender shares in exchange, as payment or otherwise during
acquisitions;

- to tender shares upon exercise of the rights attached to securi-
ties giving rights to shares of the Company through redemption,
conversion, exchange or presentation of a warrant or any other
manner;

- to cancel all or part of these shares subject to the Extraordinary
General Meeting's adoption of a resolution authorizing the
Management Board to carry out the cancellation;

- to implement stock purchase plans under the terms of Articles
L. 225-177 et seq. of the Commercial Code;

- to implement employee stock purchase plans under the terms sti-
pulated by law, in particular Articles L. 443-1 et seq. of the Labor
Code;

- to implement a financial and equity management policy inclu-
ding keeping the said shares, selling them and transferring them
in general.

The purchases of Valeo shares shall be restricted in number as
follows:

*the number of shares that Valeo may buy during the term of the
stock buy-back program may not exceed 10% of the shares
making up Valec’s share capital, i.e. 8,305,660 shares as of
December 31, 2001;

*the number of shares that Valeo will hold at any time may not
exceed 10% of the shares making up Valeo's share capital.

The overall amount allocated to the aforementioned stock buy-
back program may not exceed 700,000,000 euro.

The acquisition, sale or transfer of shares may be done at any
time, including during a stock offering, and by any means. These
include over-the-counter, the acquisition or sale of blocks, options
or other derivatives traded on a regulated market or over the coun-
ter and the implementation of optional strategies.

The maximum purchase price of the shares under this resolution
shall be 80 euro per share (or its equivalent at the same date in any
other currency) and the minimum selling price shall be 40 euro per
share should the treasury stock acquired be resold on the stock
market pursuant to the stock buy-back program authorized by this
shareholders’ General Meeting (or the equivalent of this amount at
the same date in any other currency).

Starting with this General Meeting, this authorization shall replace
the authorization given by the General Meeting of May 9, 2001 in
its sixth resolution. It is given for an eighteen-month period starting
today.

The General Meeting authorizes the Management Board, in the
event of a change of the share's per value, an increase of share capi-
tal by capitalizing reserves, reverse stock split, a grant of bonus
shares, distribution of reserves or any other assets, capital amor-
tization, or any other transaction affecting shareholder equity, to
adjust the aforementioned purchase and selling prices in order to
take into account the effect of these transactions on the stock
price.

In order to ensure that this authorization is implemented and car-
ried out, the General Meeting authorizes the Management Board,
with power to delegate, to place any stock exchange order, sign
any sale or transfer document, enter into any agreement inciu-
ding especially, with respect to keeping lists of stock purchases
and sales, to make any declarations to the Commission des
Opérations de Bourse, the Conseil des Marchés Financiers and
any other authority which may replace them, carry out all forma-
lities and, in general, do what is necessary.



EXTRADRDINARY GENERAL MEETING

Resolution 8

{Autheorize the Management Board toc reduce the share
capital by canceling shares of reasury stock)

The General Meeting, having the quorum and majority required
for an extraordinary general meeting and having considered the
Management Board's report and the Statutory Auditors' special
report, authorizes the Management Board to reduce the share
capital, on one or more occasions, in the proporticns and at the
times it shall decide, by canceling any amount of treasury stock that
it may decide within the limits authorized by law, in accordance with
Articles L. 225-209 et seq. of the Commercial Code.

A maximum of ten percent (10%) of the shares making up the
company's share capital may be canceled by the Company under
this authorization within any twenty-four months period.

This authorization rescinds any previous authorization given to the
Management Board to reduce the share capital by canceling trea-
sury shares to the extent it has not been used. It is given for a
twenty-six month period starting today.

The General Meeting grants the Management Board with full
powers, and with power to delegate, to carry out any share can-
cellation or capital reduction operations which may be done under
this authorization, modify the bylaws accordingly and to arrange any
formalities.

Resoiution 9

{Authorize the Management Board te grant stock options to
purchase or subscribe shares of the Company te stafl or
senior management of Valeo or of any directly or indirectly
held affiliates)

The General Meeting, having the quorum and majority required
for an extraordinary general meeting and having considered the
Management Board's report and the Statutory Auditors’ special
report, authorizes the Management Board, and with respect to the
Company's senicr managers and directors, the Supervisory Board,
pursuant to Articles L. 225-177 to L. 225-186 of the Commercial
Code, to grant options giving right to purchase or subscribe sha-
res of the Company, on one or more accasions, to those whom it
shall designate among employees, senior managers and directors
of the Company or of its affiliated companies or groups as provi-
ded in Article L. 225-180 of the said code.

The subscription and purchase options granted under this autho-
rization may not give right to more than 1,500,000 shares and
must be exercised within a maximum period of eight years after they
are granted.

The price to pay upon exercise of the subscription or purchase
options shall be set by the Management Board and, with respect
to the Company’s senior managers and directors, by the Supervisory
Board provided that the price is not set below the limit determined
by the law then in effect. If, however, during the period of exer-
cise of the options, the Company performs one of the financial or
securities transactions stipulated by Article L.225-181 of the
Commercial Code, the Management Board and, with respect to
the Company's senior managers and directors, the Supervisory
Board shall, according to the regulations then in effect, adjust the
number and/or price of shares to which the options granted to the
option beneficiaries give right to take into account those transac-
tions.

Consequently, the General Meeting grants the Management Board
and the Supervisory Board, with respect to the Company's senior
managers and directors, full powers, with the power to delegate
in accordance with the law, in order to:

- draw up the list of beneficiaries and to set the number of shares
that each of them may subscribe or purchase;

- determine the conditions of the stock subscription or purchase
plan and set the terms and conditions pursuant to which the
options shall be granted and exercised. These conditions may
include provisions prohibiting the immediate resale of all or part
of the shares provided that the period imposed for keeping the
securities does not exceed three years after the option is exerci-
sed;

- if applicable, temporarily suspend the exercise of options when
financial or securities transactions are being carried out;

- carry out, either itself or through a proxy, any actions and for-
malities to finalize the share capital increases resulting from the
exercise of stock subscription options;

- record, if applicable, in accordance with the law, the number
and amount of the shares issued upon exercise of the subscrip-
tion options and amend accordingly the bylaws and generally do
all that is necessary.

This authorization, which is valid for thirty-eight months beginning
today, includes the shareholders' express renunciation in favor of
the subscription options' beneficiaries of their preemptive rights
to the shares which will be issued upon exercise of the subscrip-
tion options.

The Management Board shall report to the General Meeting once
a year on the transactions carried out under this resolution in
accordance with the law then in effect.

B
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Resolution 10

{Authorize the Management Board te increase, with
preferential subscrintion rights, the share capital by
issuing shares and/or securities giving immediate or future
access to shares of the Company)

The General Meeting, having the quorum and majority required
for an extraordinary general meeting and having considered the
Management Board's report and the Statutory Auditors' special
report, and in accordance with Article L. 225-129-11f of the
Commercial Code, particularly paragraph 3 thereof:

1. authorizes the Management Board to increase the share capi-
tal, on one or more occasions, in France or abroad, in the
proportions and at the times it deems fit, either in euro or in any
other currency or monetary unit established by reference to seve-
ral currencies, through the issuance of shares or other securities,
including unattached warrants issued for consideration or for free,
giving immediate or future access, at any time or on a fixed date,
to new or already issued shares of the Company by subscription,

conversion, exchange, redemption, presentation of a warrant or .

any other method. These securities include in particular, bonds
with stock purchase warrants, convertible bonds and bonds which
may be exchanged for shares governed respectively by Articles
L. 225-150 et seq., L. 225-161 et seq. and L. 225-168 et seq. of
the Commercial Code. The shares and other securities may be
subscribed to either for cash or by way of set-off. Such issues shall
exclude the issuance of preferred stock with or without voting rights
and investment certificates.

2. Should the Management Board use its vested powers, the autho-
rized issue amounts wili be limited as follows:

sthe maximum nominal amount of capital increases which may
occur immediately or in future under this authorization is set at
76.22 million euro, it being understood that the maximum nomi-
nal amount of the capital increases which may occur, immediately
or eventually, under this resclution and resolutions 11 and 13 of
this General Meeting is set at 100 million euro;

ethe nominal amount of the supplemental shares which may be
issued to preserve, under the law, the rights of holders of secu-
rities which give a future access to shares, if any, shall be added
to that maximum amount;

e the total maximum nominal amount of securities issued repre-
senting claims on the Company's capital may not exceed
1.52 billion euro, with the understanding that 1) this amount is
independent of the amount of bonds and other debt instruments
which may be issued under resolution 6 of this General Meeting
and 2) the maximum nominal amount of the debt instruments
which may be issued under this resolution and resolution 11 of
this General Meeting is set at 2 billion euro or its equivalent in any
other currency or monetary unit established by reference to seve-
ral currencies.

3. This authorization will last twenty-six months from the date of this
General Meeting.

4. Should the Management Board use this authorization:

ethe issue(s) shall be reserved on a preemptive basis to those -
shareholders who may subscribe to new shares in proportion to
the number of shares they already hold;

s the General Meeting authorizes the Management Board to insti-
tute a preemptive right subject to attribution;

s the General Meeting acknowledges and decides, if relevant, that
this authorization carries with it an express waiver by the share-
holders of their preferential subscription rights in favor of the
holders of the securities so issued;

sthe shareholders’ preferential subscription rights to the shares
issued by converting bonds or by exercising unattached warrants
are waived;

¢ if the subscriptions not subject to allocation, and, if applicable,
those subject to allocation, do not absorb the entire issue, the
Management Board may use, one or more of the following options,
in any order, in accordance with the law:

- to limit the issue to the amount subscribed, provided it is
equal to at least three-fourths of the issue decided upon;

- to freely allocate all or part of the securities issued but not sub-
scribed;

- to offer all or part of the securities issued and not subscribed
in a public offering.

5. The Management Board shall have full powers, with power to
delegate, to implement this authorization, to:

¢ determine the class of securities to issue;

e decide the amount to issue, the issue price and the premium
which may be requested at the time of issuance;

e determine the issue dates and procedures, the type and cha-
racteristics of securities to issue; and, in case of debt securities,
to decide whether they should be subordinated or non-subordi-
nated, to set their interest rate, maturity and other conditions of
issue and amortization;

e determine the method of payment of the shares or other securi-
ties;

sdecide in case of a free allotment of warrants that the detached
warrants shall not be negotiable and that the corresponding war-
rants shall be sold, with the proceeds from the sale being allotted
to the rights' holders no later than thirty days from the date that
all the allotted warrants were registered on the Company's books;

e set the procedures for exercising the rights attached to the sha-
res or securities to be issued and, especially, determine the date,
even if retroactive, from which the new shares will pay dividends.
Determine the procedures for exercising the rights, if any, to
conversion, exchange, redemption, including by remitting assets
of the Company such as shares or securities already issued by the
Company, as well as all other conditions and procedures for car-
rying out the issue;



e set the procedures to give the Company the option of buying or
trading securities on the stock exchange, at any time or during set
periods, on the spot or as futures, with an aim of canceling them
or not, in accordance with the law;

= provide an option to suspend the exercise of rights attached to the
issued securities, for a maximum of three months;

*0n its sole initiative, charge the costs of the share capital increase
to its share premiums, and set aside from that amount the sums
necessary to bring the legal reserve to one-tenth of the new share
capital after each increase of share capital;

e make any adjustment requested to comply with legal and regu-
latory provisions, in order to take into account the impact of the
transactions on the share capital of the Company, such as a
modification of the nominal value of the shares, share capital
increase by capitalizing reserves, free assignment of shares,
reverse stock split, distribution of reserves or any other assets,
amortization of share capital, or any transaction affecting share-
holders equity, and set forth the procedures to ensure the
protection of the rights of owners of securities that give future
access to the share capital;

e make sure that each share capital increase is carried out and
that the bylaws are amended accordingly;

¢ in general, enter into any agreement, in particular to make sure
that the planned issues are successful, take all steps and perform
all formalities required for the issuance, the listing and the finan-
cial servicing of the securities issued under this authorization as
well as the exercise of their attached rights.

6. Starting today, this authorization supersedes any previous autho-
rization given to the Management Board to issue, with preemptive
subscription rights, securities giving immediate or future access
to a stake in the Company's share capital, to the extent it has not
been used;

7. Should the Management Board use the authority granted in this
resolution, the Management Board will report on such use to the
next following Ordinary General Meeting, in accordance with Article
L. 225-129-V, paragraph 3, of the Commercial Code.

Resolution 11

{Authaorize the Management Board to increase, without
sreferential subscription rights, the share capital by
issuing shares and/ather securities giving immediate or
future access to Gompany stock)

The General Meeting, having the quorum and majority required
for extraordinary general meetings, and having considered the
report of the Management Board and the special report of the
Statutory Auditors, in accordance with Article L.225-129-I11 of the
Commercial Code, especially its paragraph 3, and Article L.225-148
of the same Code:

1. authorizes the Management Board to increase the share capi-
tal, on one or more occasions, in the proportions and at the times
it deems fit. The increase may be carried out on the French mar-

ket and/or foreign markets and/or the international market, by a
public offering, in eurc or in any other currency or in a monetary
unit based on several currencies, by issuing shares or other secu-
rities, including unattached warrants issued for considgeration or
for free, giving immediate or future access, at any time or on a
fixed date, to new or already issued shares of the Company by
subscription, conversion, exchange, redemption, presentation of
a warrant or any other method. These securities include in parti-
cular, bonds with stock purchase warrants, convertible bonds and
bonds which may be exchanged for shares governed respectively
by Articles L. 225-150 and seq., L. 225-161 et seq. and L. 225-
168 et seq. of the Commercial Code. The shares and other securities
may be subscribed to either for cash or by way of set-off. Such
issues shall exclude the issuance of preferred stock with or without
voting rights and investment certificates. In particular, these secu-
rities may be issued in consideration for securities contributed to
the Company as part of an exchange offer executed in France or
abroad, according to local rules on securities that meet the condi-
tions set forth in Article L. 225-148 of the Commercial Code.

2. In addition to the issues that may be made under this authori-
zation, the General Meeting authorizes the Management Board to
issue shares or securities giving right to shares of the Company
following the issuance of the following securities, with its consent,
by companies, in which the Company owns more than 50% of the
share capital:

e bonds issued by subsidiaries of the Company with stock pur-
chase warrants of the Company attached; or

e any other securities issued by subsidiaries of the Company that
give right to newly-issued or existing securities that represent an
interest in the share capital of the Company, whether by conver-
sion, exchange, redemption, presentation of a warrant or by any
other means, at any time or at a fixed date.

This decision carries with it a waiver by the shareholders of the
Company to their preferential subscription rights in favor of the
holders of those securities issued by the subsidiaries.

The issuance under this paragraph of shares or warrants and secu-
rities representing part of the share capital of the Company may not
in any case cause the share capital of the Company to increase by
more than 76.22 million euro, or the equivalent exchange value of
this amount, and will be taken into account to calculate the ove-
rall maximum amount set forth below. This does not take into
account adjustments that may be made to comply with the law.

3. Should the Management Board use this authorization, the autho-
rized issue amounts will be limited as follows:

sthe maximum nominal immediate or future increase in share
capital that may be carried out under this authorization is
76.22 million euro. The maximum noeminai immediate or future
value of the increase in share capital that may be carried out
under this authorization and under Resolutions 10 and 13 of this
Meeting is 100 million euro;

¢ the nominal vaiue of the supplemental shares that may be issued
to preserve, under the law, the rights of the holders of securities
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which give a future access to shares, if any, shall be added to
that maximum amount;

s the total maximum nominal amount of securities issued repre-
senting claims on the Company's capital may not exceed
1.52 billion euro, with the understanding that 1) this amount is
independent of the amount of bonds and other debt instruments
which may be issued under resclution 6 of this General Meeting
and 2) the maximum nominal amount of the debt instruments
which may be issued under this resolution and resolution 10 of
this General Meeting is set at 2 billion euro or its equivalent in any
other currency or monetary unit established by reference to seve-
ral currencies.

4, This authorization wili last twenty-six months from the date of this
General Meeting.

5. The General Meeting waives the shareholders' preferential sub-
scription rights to the securities covered by this resolution. The
Management Board may at its discretion grant a subscription pre-
ference under the terms and conditions that it may set for ali or part
of an issue. However, such preferences may not lead to the crea-
tion of negotiable rights and must be exercised in proportion to
the number of shares held by each shareholder. The preferences
may possibly be supplemented by a subscription that is subject to
attribution. Any securities not subscribed will be placed on the
public market in France and/or abroad and/or on the international
market.

6. Should the subscriptions, including those of shareholders, not
absorb the entire issue, the Management Board may limit the
transaction to the subscriptions received, provided that the sub-
scriptions cover at least three-quarters of the intended issue.

7. The General Meeting acknowledges and decides that this autho-
rization carries with it an express waiver by the shareholders to
their preferential subscription rights in favor of those securities’
holders.

8. The General Meeting waives shareholders' preferential sub-
scription rights to the shares issued by conversion of bonds or by
the exercise of unattached warrants.

9. In accordance with Article L. 225-136, second paragraph of
the Commercial Code:

e the issue price for shares issued directly will be at least the ave-
rage of the share price on the Premier Marché of Euronext Paris
S.A. during six consecutive days chosen from the twenty stock
exchange trading days before the issue date, after taking into
account, if relevant, any difference in the date of entitlement to
the dividends;

sthe issue price of securities (including unattached stock pur-
chase warrants) other than shares, will be the amount received
immediately by the Company, increased, if appropriate, by the
amount the Company could receive eventually, provided that the
price of each share issued as a result of these securities be no less
than the adjusted average stock price defined in the preceding
paragraph;

¢ the conversion, redemption or transformation into shares of each
convertible, redeemable or transformable bond, taking into
account its nominal value, must be made into a number of sha-
res such that the amount received by the Company, for each
share, will be at least equal to the average adjusted stock price
defined in the first item of this paragraph 9;

*should Article L. 225-136, second paragraph, of the Commercial
Code be amended, the provisions above will be considered can-
celed and replaced by the new applicable provisions of law.

10. The Management Board will have all powers to implement this
authorization, with the option of delegating further under the condi-
tions set forth by law, especially:

eto determine the class of securities to issue;

*to decide the amount to issue, the issue price and the premium
which may be requested at the time of issuance;

¢ 10 determine the issue dates and procedures, the type and cha-
racteristics of the securities to issue; and, in case of debt securities,
to decide whether they should be subordinated or non-subordi-
nated, to set their interest rate, maturity and other conditions of
issue and amortization;

» to determine the method of payment of the shares or securities;

*t0 set the procedures for exercising the rights attached to the
shares or securities to be issued and, especially, determine the
date, even if retroactive, from which the new shares will earn
dividends. Determine the procedures for exercising the rights, if
any, to conversion, exchange, redemption, including by remit-
ting assets of the Company such as shares or securities already
issued by the Company, as well as all other conditions and pro-
cedures for carrying out the issue;

s {0 set procedures to give the Company the option of buying or
trading securities on the stock exchange, at any time or during set
periods, on the spot or as futures, with an aim of canceling them
or not, in accordance with the law;

* to provide an option to suspend the exercise of rights attached to
the issued securities, for a maximum of three months;

sin case of securities issued as part of an exchange offer (OPE),
to draw up the list of securities contributed to the exchange, and
to set the conditions for the issue, the exchange parity and the
amount of the cash adjustment; to determine the issue proce-
dures for an alternative purchase or exchange offer, an OPE or a
single offer to buy or trade securities with securities and cash,
or a public takeover offer (OPA) or a swap of principal securities
from an OPE or a swap of subsidiary securities from an OPA,
and any type of public offer that complies with applicable law
and regulation; '

e at its sole discretion, to charge the costs of the share capital
increase to its share premiums and to set aside from that amount
the sums necessary to bring the legal reserve to one-tenth of the
new share capital after each increase of share capital;




*t0 make any adjustment requested to comply with the law, in
order to take into account the impact of the transactions on the
share capital of the Company, such as modification of the nomi-
nal value of the shares, share capital increase by capitalizing
reserves, free assignment of shares, reverse stock split, distri-
bution of reserves or any other assets, amortization of share
capital, or any transaction affecting shareholders equity, and to
set the procedures to ensure the protection of the rights of owners
of securities that give future access to the share capital;

* to make sure that each capital increase is carried out and that the
bylaws are amended accordingly;

*in general, to enter into any agreement, in particular to make
sure the planned issues are successful, take all steps and perferm
all formalities needed for the issuance, the listing and the finan-
cial servicing of the securities issued under this authorization as
well as the exercise of their attached rights.

11. Starting today, this authorization supersedes any previous
authorization given to the Management Board, to issue, without
preferential subscription rights, securities giving immediate or
future access to a stake in the Company's share capital, to the
extent it has not been used.

12. Should the Management Board use the authority granted in this
Resolution, the Management Board will report on such use to the
next following Ordinary General Meeting, in accordance with Article
L. 225-129-V, paragraph 3, of the Commercial Code.

Resolution 12

{Authorize the Management Board to increase the share
capital by issuing shares reserved for employees, without
preferential subscription rights)

The General Meeting, having the quorum and majority required
for extracrdinary general meetings, and having considered the
report of the Management Board and the special report of the
Statutory Auditors, in accordance with Articles L. 225-129-VIl and
L. 225-138 of the Commercial Code, and Articles L. 443-1 et seq.
of the Labor Code:

1. authorizes the Management Board to increase the share capi-
tal, on one or more occasions, up to a maximum nominal value
of 2.1 million euro, by issuing shares reserved to employees, early
retirees or retirees of the Company and of its French or foreign
affiliates, provided that these employees, early retirees and reti-
rees join a group or company savings plan or a voluntary payroll
savings plan set up according to Article L. 443-1-2 of the Labor
Code.

2. This autharization will last twenty-six months from the date of this
General Meeting.

3. The issue price of new shares may not be higher than the ave-
rage stock price of a share on the Premier Marché of Euronext Paris
S.A during the 20 trading days prior to the day of the decision deter-
mining the opening date for subscriptions, nor lower than this
average by more than 20% for members of a company savings

plan ar 30% for members of a voluntary payroll savings plan.

4. The General Meeting waives in favor of the above-mentioned
beneficiaries the shareholders' preferential subscription rights to the
securities covered by this authorization.

5. The Management Board will have all powers to implement this
authorization, with the option of delegating under the conditions set
by the law, and under the conditions set forth above, in particular:

- to determine in accordance with the law the list of companies
whose employees, early retirees or retirees may subscribe to the
issued shares;

- to decide whether the subscriptions will be made directly or
through a collective organization;

- to determine the conditions under which retirees and early reti-
rees belonging to a group or company savings plan may or may
not subscribe to the share capital increase;

- to set the amounts that will be issued under this authorization
and especially to decide on the issue price, dates, time periods,
procedures and conditions for the subscription, paying up, deli-
very and right of the shares, in accordance with the law;

- to make sure that each share capital increase is carried out and
that the bylaws are amended accordingly;

- if necessary, to charge the costs of the share capital increase to
its share premiums and to set aside from that amount the sums
needed to bring the legal reserve to one-tenth of the new share
capital after each share capital increase;

- in general, to enter into any agreement, in particular to make
sure the planned issues are successful, take all steps and perform
all formalities needed for the issuance, the listing and the finan-
cial servicing of the securities issued under this authorization as
well as the exercise of their attached rights.

Resolution 13

{Authorize the Managemeant Board to increase the share
cagital by capitalizing premiums, reserves, profits or
other)

The General Meeting, having the quorum and majority required
for ordinary general meetings, and having considered the report of
the Management Board, in accordance with Article L.225-129-11
of the Commercial Code:

1. Authorizes the Management Board to increase the share capi-
tal, on one or more occasions, in the amounts and at such times
as it shall choose, by capitalization of premiums, reserves, profits
or other, the capitalization of which is allowed by law and the
bylaws, by granting free shares or by raising the nominal value of
existing shares, or by both methods.

2. The maximum nominal value of the increase of share capital
under this heading may not exceed 76.22 million euro. The maxi-
mum nominal immediate or future value of the increases in share
capital that may be carried out under this authorization and under
resolutions 10 and 11 of this Meeting is 100 million euro.




3. The Management Board will have all powers to implement this
authorization, with the option of delegating under the conditions set
by the law, especially:

- to set the amount and type of sums to be incorporated into the
share capital, to set the number of new shares to issue and/or the
increase of the nominal value of existing shares comprising the
authorized share capital, to decide on the date from which the new
shares will pay dividends, even retroactively, or the date on which
the share nominal value increase will take effect;

- in the case of a distribution of bonus shares, to decide:

- to make an exception to the provisions of Article L. 225-149
of the Commercial Code, by deciding that fractional rights
may not be traded and that the corresponding shares will
be sold, the sums from the sale being attributed to the owners
of the rights no later than thirty days from the date that all their
shares were registered on the Company’s books;

that shares granted on the basis of existing shares with dou-
ble voting rights will enjoy those rights upon issuance;

- to make any adjustments needed to comply with legal and
regulatory provisions;

- to make sure that each share capital increase is carried out
and that the bylaws are amended accordingly;

- in general, to enter into any agreement, in particular to make
sure the planned issues are successful, take all steps and per-
form all formalities needed for the issuance, the listing and
the financial servicing of the securities issued under this
autharization as well as the exercise of their attached rights.

4. Effective immediately, this authorization supersedes any pre-
vious autharization of the Management Board to increase the
authorized share capital by capitalization of premiums, reserves,
profits or other, with respect to any part of the previous authoriza-
tion still unused.

5. This authorization of the Management Board will be effective
for twenty-six months from this date.

Resolution 14

{Autherize the Management Board t¢ increase the share
capital by issuing shares or securities giving immediate or
future access to shares of the Company, in the event of 2
public takeover offer for Valeo stock)

The General Meeting, having the quorum and majority required
for extraordinary general meetings, and having considered the
report of the Management Board authorizes the Management
Board to use, in accordance with the law, all or part of the autho-
rizations granted in resolutions 10, 11 and 13 in the event of public
takeover offers, exchange offers and any other type of public offer
over securities issued by the Company, in compliance with appli-
cable law and regulation, throughout the offer period.

This authorization will expire at the end of the General Meeting
that votes on the financial statements for the period ending on
December 31, 2002.

Resolution 15

{Approve 2 pian for 2 partial business transier from Yaleo
to Equipment 10 of Valee's ciutch divisien and approval of
its remuneration)

The General Meeting, having the quorum and majority required
for extraordinary general meetings, and having considered the fol-
lowing:

e the agreement for a partial business transfer entered into bet-
ween Valeo and the company Equipment 10, which is to be
renamed “Valeo Embrayages®, filed with the Clerk of the Tribunal
of Commerce of Paris. Pursuant to this agreement, Valeo will
contribute the assets and liabilities representing the entire and
autonomous ciutch activities of Valeo (listed in the agreement) to
its subsidiary Equipment 10 (Valeo Embrayages), under certain
conditions precedent listed in the agreement, as a partial busi-
ness transfer subject to the divestment regime, effective
retroactively on January 1, 2002. The assets are valued at
218,087,584 eurg and the liabilities at 78,087,584 eura. In consi-
deration thereof, Valeo will receive 9,333,333 shares with a par
value of 15 euro each, entirely paid and giving right to dividend
as of January 1, 2002, issued by Equipment 10 (Valeo
Embrayages) through a share capital increase. The balance bet-
ween the net value of the contribution and the amount of share
capital increase, i.e., 5 euro, constitutes a contribution premium.

s the report of the Management Board to the General Meeting.

ethe report of the auditors appointed by the President of the
Tribunal of Commerce of Paris.

1. The General Meeting approves said partial business transfer
subject to the divestment regime, its appraisal and in particular:

- all the provisions of the agreement relating to the partial busi-
ness transfer and its exhibits;

- the granting to Valeo of 9,333,333 shares with par value of 15 euro
gach, entirely paid, that Equipment 10 (Valeo Embrayages) will
issue through a share capital increase.

2. The General Meeting notes that the contribution will be complete
when it will have been duly established that all the conditions pre-
cedent listed in the agreement have been met or that one and/or
the other party has waived, in all or in part, those conditions pre-
cedent.

3. The General Meeting gives the Management Board all powers
needed to complete the contribution, with the option to delegate
in accordance with the law, in order to establish that the condi-
tions precedent set forth in the agreement are met, or, if applicable,
to renounce on behalf of the Company, in all or in part, to those
conditions precedent. Conseguently, the Management Board is
empowered:




- if necessary and in any form, to reiterate the contribution made
to Equipment 10 (Valeo Embrayages), to finalize all confirma-
tory, supplemental and corrective deeds that may be necessary,
to complete all formalities to facilitate the transfer of the assets
Valeo is contributing to Equipment 10 (Valeo Embrayages);

- to complete any forms, to make reports to the administrations
concerned, as well as any notifications to whomever; in case of
difficulty, to initiate or pursue any lawsuit;

- for the purposes above, to sign any deeds or documents, to elect
legal residence, to replace and to delegate within these powers,
and to do all that may be necessary.

Resoiution 16

(Approve the proposed partial husiness transter from Valeo
to Equipment 9 of Yaleo's friction materials division and
approval of its remuneration)

The General Meeting, having the quorum and majority required
for extraordinary general meetings, and having considered the fol-
lowing.

e the agreement for a partial business transfer entered into bet-
ween Valeo and the company Equipment 9, which is to be
renamed "Valeo Matériaux de Friction”, filed with the Clerk of
the Tribunal of Commerce of Paris. Pursuant to this agreement,
Valeo will contribute the assets and liabilities representing the
entire and autonomous friction materials activities of Valeo (listed
in the agreement) to its subsidiary Equipment 9 (Valeo Matériaux
de Friction), under certain conditions precedent listed in the
agreement, as a partial business transfer subject to the divestment
regime, effective retroactively on January 1, 2002. The assets
are valued at 82,443,712 euro and the liabilities at 22,443,712
euro. In consideration thereof, Valeo will receive 4,000,000 sha-
res with a par value of 15 euro each, entirely paid and giving
rights to dividends as of January 1, 2002, to be issued by
Equipment 9 (Valeo Matériaux de Friction) through a share capi-
tal increase;

s the report of the Management Board to the General Meeting; and

sthe report of the auditors appointed by the President of the
Tribunal of Commerce of Paris.

1. The General Meeting approves the partial business transfer sub-
ject to the divestment regime to Equipment 9 (Valeo Matériaux de
Friction), its appraisal and in particular:

- all the provisions of the agreement relating to the partial busi-
ness transfer and its exhibits;

- the granting to Valeo of 4,000,000 shares with a par value of
15 euro each, entirely paid, that Equipment 9 (Valeo Matériaux
of Friction) will issue through a share capital increase.

2. The General Meeting notes that the contribution will be complete
when it will have been duly established that all the conditions pre-
cedent listed in the agreement have been met or that one and/or
the other party has renounced, in whale or in pan, to those condi-
tions precedent.

3. The General Meeting gives the Management Board all powers
required to complete the contribution, with the option to delegate
under the provisions of law, in order to establish that the condi-
tions precedent in the agreement were met, or, if applicable, waive
on behalf of the Company, in ali or in part, the conditions prece-
dent. Consequently, the Management Board is empowered:

- if necessary and in any form, to repeat the contribution made to
Equipment 9 (Valeo Matériaux de Friction), to finalize all confir-
matory, supplemental and corrective deeds that may be necessary,
to complete all formaiities to facilitate the transfer of the assets
Valeo is contributing to Equipment 9 (Valeo Matériaux de Friction);

- to complete any forms, to make reports to the administrations
concerned, as well as any notifications to whomever; in case of
difficutty, to initiate or pursue any lawsuit;

- for the purposes above, to sign any deeds or documents, to efect
legal residence, to replace and to delegate within these powers,
and to do all that may be necessary.

Resolution 17

{Amend Article 3 of the bylaws {Company purpose))

The General Meeting, having the quorum and majority required
for extraordinary general meetings, and having considered the
report of the Management Board, amends the first paragraph of
Article 3 of the bylaws as follows:

Former version:
“The purpose of the Company is as follows:

- the study, manufacturing, sale, trade and supply of all products,
devices and services for the industry and retail sectors, likely to
be manufactured and developed by the Company factories or of
interest to its customers;

- and more generally, carrying out any transactions whatsoever,
i.e., industrial, commercial, financial, real estate and securities
transactions, sales, holding acquisition, contributions, etc., directly
or indirectly related to the corporate purpose or likely to promote
its extension or development.”

New version:
“The purpose of the Company is:

- the study, manufacturing, sale, trade and supply of all products,
devices and services for the industry and retail sectors, likely to
be manufactured and developed by factories of the Company and
companies of its group or of interest to their customers;

- and more generally, carrying out any transactions whatsoever,
i.e., industrial, commercial, financial, real estate and securities
transactions, sales, holding acquisition, contributions, etc., directly
or indirectly related to the corporate purpose or likely to promote
its extension or development.”
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Resolution 18

{8mend Article 9 of the bylaws (Transfer))

The General Meeting, having the quorum and majority required
for extraordinary general meetings, and having considered the
report of the Management Board, amends Article S of the bylaws
as follows:

Former version:

“The shares will be freely transferable except if provided other-
wise by law.

In the event of a share capital increase, the new shares will be
transferable as of the implementation of said increase.

The Company may ask to be provided with information concer-
ning its ownership structure and shareholding carrying immediate
or future voting rights, at its own shareholders meetings in accor-
dance with the laws and regulations in force.

in addition to the threshoids provided by Article L. 233-7 of the
New Commercial Code, any individual or legal entity owning directly
or indirectly, alone or together, a number of shares representing
more than 2% of the share capital or voting rights of the Company,
must notify the Company by registered letter with acknowledge-
ment of receipt within fifteen days upon reaching the said 2%
threshold, setting forth its name and the names of the persons
acting jointly. This notification obligation also applies when hol-
ding additional fractions of 2% of the share capital or voting rights
or when the threshold of 2%, or of a multiple of the latter, has
been reduced and reached.

In the event of failure to fulfill the obligation set forth above, the sanc-
tions under Article L. 233-14 of the New Commercial Code will be
applied provided that the request for sanctions of one or several sha-
reholders holding at least 2% of the share capita! or voting rights
is recorded in the minutes of the general shareholders meeting.”

New version:

“1. The shares will be freely transferable except if provided other-
wise by law.

In the event of a share capital increase, the new shares will be
transferable as of the implementation of said increase.

2. To identify holders of shares in bearer form, the Company may
request, in accordance with the law, that any organization or inter-
mediary provides information to identify holders of securities of the
Company, which confer present or future voting rights in its share-
hoider's meetings, and especially the number of securities they hold.

If these are registered centificates giving immediate or future access
to share capital, the intermediary of record in accordance with the
New Commercial Code must reveal the identities of the owners of
these certificates, upon simple request of the Company or its repre-
sentative, which may be presented at any time. Failure by the holders
of certificates or the intermediaries to provide the information requi-
red above may, as set forth by law, lead to suspension or forfeiture
of the right to vote and of the right to the distribution of dividends.

3. In addition to the thresholds provided by Article L. 233-7 of the
New Commercial Code, any individual or legal entity owning directly
or indirectly, alone or together, a number of shares representing
more than 2% of the share capital or voting rights of the Company,
must notify the Company by registered letter with acknowledge-
ment of receipt within fifteen days upon reaching the said 2%
threshold, setting forth its name and the names of the persons
acting jointly. This notification obligation also applies when hol-
ding additional fractions of 2% of the share capital or voting rights
or when the threshold of 2%, or of a multiple of the latter, has
been reduced and reached.

The intermediary recorded as holding the shares in accordance with
the third paragraph of Article L. 228-1 of the new Commercial Code
is bound to make the reports required by this article for all the sha-
res held on account, without prejudice to the obligations of the
owners of the shares.

In the event of failure to comply with the provisions set forth above,
the sanctions under Article L. 233-14 of the New Commercial Code
will be applied provided that the request for sanctions of one or
several shareholders holding at least 2% of the share capital or
voting rights is recorded in the minutes of the general shareholders
meeting.”

Resolution 19

(Amend Article 17 of the bylaws (Supervisory Board))

The General Mesting, having the quorum and majority required
for extraordinary general meetings, and having considered the
report of the Management Board, amends Article 17, paragraph 1,
of the bylaws as follows:

“1. The Management Board will be under the contrat of the
Supervisory Board which will be composed of no less than three
members and no more than eighteen members, except for tem-
porary derogation in the event of mergers. The members consisting
of either individuals or legal entities will be appointed by the General
Shareholders Meeting which may remove them at any time.”

Resclution 20

{Amend Article 23 of the bylaws (Duties and powers of the
Supervisory Board))

The General Meeting, being convened with the quorum and the
majority required for extraordinary general meetings, having consi-
dered the report of the Management Board, amends the eighth
paragraph of Article 23.1 of the bylaws as follows:

Former version of the eighth paragraph of Article 23.1:

“It may authorize proposed agreements between the Company
and a member of the Supervisory Board or of the Management
Board and related agreements in accordance with Article L. 225-
86 of the New Commercial Code.”

New version of the eighth paragraph of Article 23.1:

*It may authorize the agreements set forth in Article 26 below.”




Resolution 27

{&mend Article 26 of the bylaws (Regulaled agreements))
The General Meeting, being convened with the quorum and the
majority required for extraordinary general meetings, having consi-
dered the report of the Management Board, amends Article 26 of
the bylaws as follows:

Former version:

“Any agreement falling within the scope of Articles L.225-86 to
L.225-89 of the New Commercial Code entered into between the
Company and one of the members of the Management Board or
Supervisory Board will be subject to the prior autharization of the
Supervisory Board.”

New version:

“Any direct or indirect agreement between the Company and one
of the members of the Management Board or the Supervisory Board,
a shareho!der holding more than 5% of the voting rights or, if a sha-
reholding company, its parent company as defined in Article L.233-3
of the New Commercial Code, wili be subject to the prior authorization
of the Supervisory Board.

The same applies to agreements in which one of the persons men-
tioned in the preceding paragraph is indirectly interested or if the
agreement takes place between the Company and a company, if one
of the members of the Management Board or the Supervisory Board
of the Company is an owner, unlimited partner, manager, adminis-
trator, member of the Supervisory Board or, generally, a director of
this business.

The provisions of the two paragraphs ahove do not apply to agree-
ments bearing on current operations and signed under the normal
conditions, which were submitted using the formalities provided for
by Article L. 225-87 of the New Commercial Code.”

Resolution 22

{&mend Article 30 of the bylaws (Attendance and
representation at Meetings))

The General Meeting, being convened with the quorum and the
majority required for extraordinary general meetings, having consi-
dered the report of the Management Board, amends the first
paragraph of Articie 30 of the bylaws as follows:

Former version:

“To be allowed to attend the meetings, the holders of registered
shares must be recorded in the Company register at least five days
before the date of the meeting; the holders of bearer shares must
hand over at the place indicated on the notice of the meeting, at
least five days before the date of the meeting, a certificate issued
by the intermediary in charge of managing their securities in accor-
dance with the law.”

New version:

“To be allowed to attend the meetings, the holders of registered
shares must be recorded in the Company register at least two days
before the date of the meeting and the holders of bearer shares
must hand over at the place indicated on the notice of the meeting,
at least two days before the date of the meeting, a certificate issued
by the intermediary in charge of managing their securities in accor-
dance with the law.”

Resclution 23

(Amend Article 33 of the hylaws (Quorum and
majority/competence))

The General Meeting, being convened with the quorum and the
majority required for extraordinary general meetings, having consi-
dered the report of the Management Board, adds a new and final
paragraph to Article 33 of the bylaws as follows:

“If the Management Board decides to use telecommunications and
publishes its decision to do so in the Notice of Meeting or the conve-
ning notice, shareholders participating by means of video conference
or telecommunications that allow them to be identified in accor-
dance with law and regulation will be considered present for the
purposes of constituting a quorum and a majority.”

Resclution 24

{Delegate powers 1o carry outl formalities)

The General Meeting grants full powers to the bearer of an origi-
nal, an extract or copy of the minutes of the Meeting to carry out
all legal filing, publication and other formalities.
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COMBINED SHAREHOLDERS' MEETING MAY 29, 200
OR, IF O QUORUM IS REACHED, JUNE 10, 2002.

Y

Request for the documents
and information

stipulated in Aricies 133, 135 and 138 of Decree No. 87-236 of March 23, 1967

Return this application to the Securities and Brokerage Division of Société Générale - Shareholders’ Meetings Department
at 32, rue du Champ de Tir - PO Box 81236 - 44312 Nantes Cedex 3

THE UNAETSIENEA M 1.1 ocisiiiei ettt st er et b et et emees e b sbe s bbb es e ebs s ek sE e re s b ne b e SR b et b em s e b e b eh e bbb ne e et ba bt
Family NME (M., MIS. OF IMISS) .iuiiieiieirtietiectetc i ste st seb et sie oot aab e e bae e et e e ebeebeeraeshene o8 bt ek bRt o R ot b4 0 et b eabe e R e s e be et b baareannsns
FITSE MAME Lottt et ettt sttt e et e e et e et e e s o et e s ettt ne bt e abe e neba e e bbe e e han e e A et ean b€ enE R e s nE e e e ek e s e et e b e e re e et e s

TR AUTIESS t.uveiiireiieetesreteset i e e eeserbessebeestaseestseestareestsse st s s e taseabeaeabesansbessabes otonebes et tnebbe e eabssan kL astatsasentbe et baesnsaereeaereasreaartesaaesans

.................................................. bearer shareS@ or ......cccvevvievviencncinenncer e Shares registered with a financial intermediary

wishes to receive the documents or information stipulated in Articles 133, 135 and 138 of Decree No. 67-236 of March 23, 1967
concerning the combined sharehalders' meeting May 29, 2002 or, if no quorum is reached, June 10, 2002.

195 oL GO SO USSR o] PR 2002

Shareholder's signature:

Pursuant to Article 138, paragraph 3 of Decree 67-236 of March 23, 1967, those holders of shares registered with the Company may
request to have the aforementioned documents and information for future shareholders’ meetings sent to them on a continuing basis.

(1) If an entity, indicate the precise corporate name.
(2) Attach a copy of the certificate issued by the intermediary in charge of managing your securities, certifying that your shares are not
transferable.
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. Combined Shareholders' Meeting
to be held on May 29, 2002 at 4:00 p.m.
at Valeo headquarters 43 rue Bayen, 75017 Paris.

or, if no quorum is reached, on June 10, 2002
at 4:00 p.m. at the CNIT Convention Center

ROW CAN [ TAKE PART?

Procedures for participating at the shareholders’ meeting

Holders of registered shares must have their shares registered at least five days prior to the meeting in order to
be entitled to attend or to be represented at this shareholders’ meeting.

Holders of bearer shares shall request the authorized financial intermediary which administers their shares to
certify in writing at least five days prior to the meeting that their shares are not transferable untit the meeting
date.

This certification must be sent to Société Générale - Service des Assembiées - BP 81236, 44312 Nantes Cedex 3.

How to vote

There are four ways to exercise your voting rights:

¢ Personally attend the general shareholders’ meeting.

¢ Authorize the Chairman of the Management Board.

* Authorize a proxy (spouse or another Valeo shareholder).

* Vote by mail.
In any case, you must fill in the enclosed form and send it:

For bearer shares
s to the financial intermediary which administers the shares;

For registered shares
* to Société Générale - Service des Assemblées - BP 81236, 44312 Nantes Cedex 3.

If you intend to attend the shareholders’ meeting in person, you must request an admission ticket. All you have
to do is check box at the top of the form and date and sign it at the bottom. The application should be sent
back as soon as possible.

If you choose not to attend the shareholders’ meeting, you may choose one of the three following options.
Check box B on the form, date and sign it at the bottom:

* to vote by mail, check the box "l am voting by mail” and vote for or against each resolution. In this case, you
may no longer attend the meeting or be represented;

e {0 authorize the Chairman of the Management Board, check the box “I authorize the Chairman”. In this case,
your votes will be in favor of all resolutions proposed by the Management Board;

e to authorize your spouse or another Valeo shareholder, check the box “I authorize " and
identify the appointed person who shall attend the shareholders’ meeting,




T00T L0 2uRL  2O0T/ 90/ LO 2002°LTABW 200C/S0/L - Ausdwod e ol/ 3131008 |
. 2002 ‘50 dunf 00T / 90/ S0 2007 ‘YT KB 2002/ S0/ 4T Jueg ey o1/ 3NONVA !
w . UONBIHIOU 42 UO / UDHBIOAUOD ,2 INS UOJBIYIOU j UO / UONBIOAUOD | INS
15818 64} J8 POUINE] 6 IS ULi0j POIBIAULIOD SIy) 'DBIEP]SUOD 64 0] Jop
aimeubis ¥ s © pae} snjd ne JjuaAted JOP 8jnLLIC) 8IN0} ‘UONBIAPISUOD U sd ang Jr
s sByeq A U0 0104 0} / SSIN 10 N * I ((2) es16n81 @85) Juiodde | | WOU UOW UB 18)0A INo
: wiN N0 wiN ‘W B (Z 10AUS) 0SIOA NB ") uoneindoid suuop 6
_H_ ..................... (1surebe sjon § 0f jusjeainbe s)) Buioa woy ujBisqe | / *(BUOD BJ0A UN € INBAINDS UOHUBISYE,|) SUSNISGBW @
: E ........ Heusq Aw uo ejo o] Bugssw eyj o uBLLIBYY 64} juiodds | [ "WIOU UOLW UB JBJOA 8p "D’V 8p wepiseld ne Jloanod euuop e
“Buiraeus e Suunp posodosd a1 SUONNOSA! MU JO SIUBWIPUSWE 858D Uy | 9pjquasse us sauasa.d Jualele SafleAncu SUON|0SH SBP NO SjUBWBPUBLIE S8
00 » |0 0 =
00 r {0 0 a
0 0 w0 0 o 00 0 0 1
(1) 6519701 885 - (1) 10AUBI OSIBA NE 7} ve €2 (44 ie 02
{ipsseasu j j001i00 pue Aipen eseeld ‘peyyddns Apesjp si uogBULIOMUS SIYY Ji) JODJOYBIBYS BUY] JO SSRIPDB ‘BUIBL Sl ‘seuwing -
BUWIBBNIUBAS 131)j}081 6] 16 191j1I9A S8] ‘BloP JUBINDl SUONBLUIOUI S8 IS) 8IIBULOHOE,| 8P 8SSEIPY ‘WoURLd ‘WON : E : 3] : : d : : m : : a : c
18 Ll 18 St 148 el cl (A%
por qlio: gl
uBIpojSNOqNs 8y} AqQ Buipei) Wouj pexoolq useq 8ABY SaIBYS 8Soy] SSBjUN PAIUNOD 8q JOU [jim Ax0Id 10 8]0A INOA ‘soleys JIBSG Bujuieouod : NOINwWo : : 4 _“_ D v _H_ E : : E : : E
'sail ap a1dwod 81104 Jusl INb toouRLY JUBWSSSIqEIR,| Jed ‘STIAGID STE[EP SO SUBP ‘SasIIGowWWw] 919 U0 SIUEPUOdSs.I00
S2.431) S8} IS enb Sopl|eA JUCIBS BU ‘SEPUUOP ZBAE ShoA anb suohonisul sajussgid se| ‘TNBYI0T ne sany op Nibes |I.S TNOILNILLY SqyAasqy  Se4 SquAsqy S8 6 8 L 9 S v € 4
. ONUON  inQ ONAON — nQ
(2) o510n01 295 - (Z) 10AUBI OSIOA NE 10 ‘M Syl 8l - 80ioy9 Al jo x0q 8y} ueISqe | 40 Jsuiebe 8joA | YoIm
Suipeys Aq ajoa Aw }seD | ‘s1050011(] jO piEOg ‘M SIY} 8Yif - XO0q papeys e Aq pajeaiput 8soy} | JJOXTF SI0108
ssaippy [ 8SS8IpY ooq SiEp 8y} Aq penosdde jou suoRNioSas YeIp 8yl UD o pieog 8y} Aq pecidde suopnjosas yeip sy} |8 HOH 8ic
SSIN 40 N TN [ e\ PO wlN ‘W o ' ‘suensqe,w of
GZEMME JHL 40 . XIOYD UowW § JUBpUOdS81I00 8SED B| I 1080 NON @10a af sjonbsa) unod ja sjuepuodsa.100 aseo €] I K
‘Bupesw pauonuaw NYWHIVHO 3H1L OL AXOHd AW IAID AFGTIHTH | AW JUBSSIONOU U 810A o ‘2ourIgY) ¥ awwod essioiou ua sjeubis of enb xnso ap NOILJIDXI.
8A0qR 3Y} }8 dw Juasaldal 0} ((2) esianal aes - japjoyaseys Jayjour No 81j0}23J1g 8} NO UOHEASIUIWLPY,P [I8SUOY) 3] ‘90UBJD) B| N0 8410}0811J 8} NC UCKEASIUIWPY P |IBSU0D) & .
3 40 ©5N0ds JNOA 0] 18IS AXOH 210K anb Aewi noA) | NIOGIY AGTHIH |/ T Jed spgibe uou suonnjoses ap staloid saf Ing s994Be no sguesald suonnjosgs ap siafold S8) SNO) B JNO 810A
Juwesse,| g Ja)uasaidas sw Jnod (0sien ne (z) 1oaues o - axreLoRE m._<mwzm0 3379N3SSVY mn (g) estana1 883 - (€) 10aUBI 0SIBA NE '|D)
enne un yos Juoluca a1 yos) 1 g HIOANOd ANNOQA 3 : INIAIS3Hd NV HIOANOd INNOQ 3r 150d Ag F10A | / BONVANOCSIHHOD Hvd ALOA 3r :
Sted 'S'O'Y L96 0£0 2
< '3
. (Buva ,u2) 20T ‘01 2unf 40 (Suya 1) 7007 ‘62 VW Jo soms 608 691 677 o [ENd
* SIybL1 Buo f0 JBquINN / XIOA Op SIGUION _ar ‘
ONILATW TVHANAD AANIIWNOD (soue13) L1 X0PaD SHIE] 8gGL - Uokeg o
48ie3g / INauod "QOUR[[IDAING BP [I95U0Y) 19 aII0}0aII(] B SwAUoUe 910
sa18YS JO suonoe p
8104 8ianop / o>Q fQUNN  2IqUION : (UOnIBIAUO0D ,,7) TOOZ UIN( (0 Op NO
peisjsibay
3104 81buls / SA JeuruoN Aﬁ@mﬁﬂnvo\f—hcu w.;ﬂv Nch _NE QN =Hu
sy oo HATYNIQIOVILXH LT TYIYNIAHO
Auo asn s Auedwog 104 | IAHISIY mm0<0 ALXIIN HIVHIANAD Mmmmwummzm—mmd\

Mmojaq paydads se o Axosd ey} 10 wicy bunoa [e1sod ey) asn o) Jafeid | | SB1IAYO SUpGISSod € sap aun,| uojes ‘snossap-10 uoneinoo.d Jed no asuepuodsaliod Jed 9)oA sp ale|nuiuo} a| asyun. E ‘8
“Wioj 8y} Jo wWoyoq ayj je ubls pue 81EP : PIRD UOISSIWPE UB JS8nbas pUE BUNBSW S,JpIoYaIBYS ay) PUSHE OF YSIM | / ANBINLLIO, NP SBq Ne Jaubis 1 Jaiep | LUOISSILIPE,P 8LED BUN SPUBWISP 18 89|qUIaSSE a)ad © J9)sISse 84|s9p o a v

SEOM JHL 40 WOLLO8 JHL LV NOIS ANV 3.1Vd ‘G3SN SI NOILIO HIAFHIIHM / 3HIVINNHOL NG SYE NV HINDIS 13 HILVA ‘SISIOHD NOILJO.7 110S 3N0 m.._._m:G

‘OpIs 8510Aa81 U0 SUORINIISU| 00S aseald 'DUIDSIas 840199 | OSI9A NB S8aN1IS SUGIINIISU) SaD A2UBSSIRUUGD AINUAINT FAINNAA T¥ININ BNNA 1A IAYA R VIIBAD + L a1 Lir 1




' “SE}120 PHISBILUL A B SHLF T 0f UCD b [} UOKBLBHE § 1¢ .L2000 JO SIUBL INOYE A|[L1OBASE '8/61 '9 AJBNUEL JO /{-8/ ME| jO SUDISIACIG 3y} AQ Pa12BJ0.d 1} 9|1} JOINCWOD € 50} PASN ST WIO) SIY) L) PAPNIIY; LUNBULIOJUI Au@ fi
“Ajue 8oUSIUBANDD 1oy §1 UONEISURA YSIBUF 3y ! SUIBACD JUBWNIOD Sy} 4O UOISIA (OUdI4 Ay L H{g-CC1 Q URY _INIOdEY ASZUIN i PUB 1SOd AU FL10A L. Ui0d 8sn Jou op ss2ajd 1 (gg1 Q ME) Axoid SI) Y 1UDs St ydiym Bunadwr ay) jO UOIEINOY By} U1 818 SUDINLOSA! 8L 40 1X8) €

i "x0q ajeudosdde ay) Buiprus Aq (:apjoyaseys Jauioue 03 Axcud 1S utnuaisqe * Bunasw oy} 10 ueuLleys
aup 0} Ax01d) Senmqissod 53:y) LaaMIaQ 9S00YY 0 Pajsanhar aie noA fundaw 1epjeyseys Byl BulND SUOANGS3) MBU 10 SIUBLIPUBLIE JO 8sed U)
‘saxoq ayeudoldde aiyy Bulpeys Aq uonn|josal AQ LOUN|0SDI SIOA -

. ue2 noA ‘pieog 2yl Aq paaibe jou SHONNJOS3S L) 104 »

"$3120IPUI BYS/aY SB B10A 0} Sdadde oym
(xod & 500D JSNUL 13PJOYBIBYS BUL ‘B10A JOYIO Aue oAfB 0} "SUORRIGSD) Jeip JOLI0 Y} HE Jo uondope ay; JsuteSe Axoxd ay) aton im
UB ‘PIBOE BANAXT BU) 10 10310 10 Preog 3y kg panosdde 10 pajussad suopniosal JeIe 3y jo uondope aus 3o soney ut Axaid ay)

504 (im Buptesw ay} jo uewweyo ay) ‘Axold papsodde syl jo aweu ay) aedipul Jou op satxod UM DIlRAUL G 01 pawaap s1e sydeibeed ©010UD NOA JO saxeq Dripeys Aq (iSube fuioa oy juaeAmba $i UJIUM) LLORUBISTE, 10 JsuieBe, o104 Jo -
3uloBa10) 8 40 SUOISIACIA BY) Ylim LOLIDIPEAOS Ut SSNEYD AU ) Auedwiod syl ut saieys Buipjoy nuny UOISUAd P JO PIEOE JAINIBXT 8u) IC S10qUIBW . Huer sax0q Bl Buined) AG SUOHN|0Sa! Byl I8 10} 10}, DI0A 1Y -
0 soofojdwe 1BPIOYSIBYS BI0U! JO BUD ‘PIROG SANNIBXT B} 10 SI0IBIQ 10 Preod ou) 0} Julodde o) Bunsew Lieuiio $19PI0YBIBYS BU Bxnba) : ueo nok ‘pieog ayy Aq paaifie Jo pasodoid SUOIINIOSAI BY) 104 »

£ oGt o e S e 0 i s e o7 St PN ——
" .“,w:oo. >mH_ .:_mo; m\”__wzgu m_m;: ; mh_o om_,_ 0 : m_ 1o M Mc o o, wmcwc m”_m h Ew s wmw wc_ww‘: iowa v M,,\,ﬂ__cc \”,_o WAS0d AB JHOA 1, USWNO0D Bu JO WCH AU} U0 X0 B} %01} 15 NOA "0y Bution fe1sd aul asn o) st nok i
i piog eajndaxy auyy Jo SI0198IIJ JO preog ay) Jo UBULIBL]) By “bul Japloualeys y 1oy 40 Uty J1sueBe 910n 0 pawsop aie uonUBISGE BuieoIPUI IO LONYaND BuloA OU BuIAb Swio) 8y
Y/SIY U 4j0Q PaUa 51 U0SIad B DIy 0) SHI0A 10 J8QUINU wnwiXEWw 3y) Bulxy UOKBID0SSE J0 SBIDILE BYL Aq JO ME} BU) AQ LIMOD DIEI BSOYI Lew

“winiont 84y AjeNoIeD 01 PIIBA S1. 'Me| AG PBLILLIAJAP SUSKHIPUOD PUE Tl 2Uil 31 Uiyim 'Bunasw syl 21084 Aueduwio? sy) Ag paAIgdBs sunop ay) AluO

JuonElIUn 18I0 AUE Inoulm ‘Bunesiu B je paluasaidal SaAESLWBY) BABY O} SIBPIOYBIBYS J3YI0 BL} AQ PANSS! SBX0IA BARIA) LED 1BPIOLRIEYS Auy - pi[EAU) 30 01 PALIAAP A18 SpoLyas JALI0 Ay
- asnods 1ay/siy Ag 10 Jayoue AQ pajuasaidal J|asIauyj|aswiy aABY UBD JOPIOUDIRYS V,,: §01-522 7] 1L SI9WWIOT 3P 3p0)) (2 mey Ag pauwnajap wd) Bunoa isad » Buisn Aq 1s0d Ag 810 ued JBDIOYRIBYS V.,  Z01-G2Z ] MR B2HBWIWOY dP 3P0 (
H3GTOHIYVYHS HIHLIONY OL AXOHd HO ONILIIN IHL S0 NYIWHIVHD 3HL OL AXOHd WHO4 ONILOA TVLSC

(Me1 2061 €7 YOIEW 10 £5E- L€ L 158} epusBe swes sy yim paveaucd Ayuanbasans sBunaew Iie 10 piiea aq (im Bunasw auo 1oy juas uuo) a1
“Axcid ayy Buiubis a:e nok Gowm L Aoedes ay pue sweu jing inof Agoads ssesid {1013 ‘ueipsenb 262) v 6-9) Japjoyaieys au) ou st Aiojeufiis auy it Jleueq sAmue jebey ¢
ubis 0} papnue s1 8y ydiym ur Aoeded ay) pue aureu (In) siy ajedlput pINCYS fiopeubis ayy ‘Ao eBa) e s1apioyaleys au; Ji AILRSEAU §1 179100 PUR AjHcA asead ‘poyddns Aprase st ucieulojur s Jt ¢ popinoid aokds auy Lt S19110) [PIARD Ul SSAINPE PUB SILIBU JOBXS SIj 811M PNOLS JBPOYaIeYS BY | {

Aiessaoau s| ainjeubIs S 1apIOYBIRYS AUl GASN St NOLLAO HIATHIIHM

“(saojaq ufiis pue a1ep ‘xoq areudosdde ayy i iy pue ¥a1) sapjoyBieYs sayioue o Axold Inoh anib -

1NOYHM W0 3y} o wonog ayl je ubis ysn pue ajep) bunaew ay) jo vewaiey) ayy o} Axoid anok angh -

(mopaq ubis pue a1ep ‘xoq syeudoidde ay) ¥on) wioj Busioa (ejsod ays asn -

1015504 384y} Y} {0 BUO ASOOD PUE WLIO) DY} 4O JUOI) BY) UO g XOG HOBYD dSED SIYY U|
', 8J0A jeysod B SB woj s1y} asn Aewt Jopioyaseys ey} ‘asimiaylo

‘WI0} By J0 WORog au) 12 uBIS pue ajep OS|E 9Seald JUSWNJ0P BY) JO UG 8Ll UO ¥ x0g you ‘Ajjleuosiad Buaal ay) pusie o} saysim Jopjoyaieys ayl i -
NOil31TdWOoD BO4 SNOILONYBLSNI

{u1 Buy

21 0N N0d S3ISHAN IS auenuiIo) Uasasd 3} INS SBNUIUCD SUONIBULIOJUI S| 1S :

ISNBULIOJL PIRUILIOU

saa0yuL Jed 90193 ong ueANOd UONEINYNOS) 3P 19 $3DIE,P JHOIP B] BUIAOUOD Inb B3 LA WAUILEIOU ‘g/6| U] 6 np /161 107 B 8D sucndussaid xne sasuNos oS 8y

0y 1y asieAURY anbuey B (8681 O By) WY HIOANOG ANNOA 31 18 3ONVANOJSTHE0D Hyd 2LOA 30, S10) B € ussin ced 8U : (G810 1JB) 2:BInWiI0) JUBSaId NE JUI0] LIOHEIOAUGS Bp 181SSOP 8] Suep 8inBy SUONN|0SHI SIp BIX8)

: XIOU0 9H0A € SlUBPUOdSB1I00 858D B
WESSIDIOU Ud ' (BaUIIOUYD duuesiod B I0AN0A NO UONUBISAE ‘ajRIaudn) s9jqUassy | 8p JUapISdid ne 10anod) suonnes £ a4ud 18)do,p puelLap 1S8
SnoA (WASSE, | Ap $I0} $99S00OD JUBIEIAS SHIBANOU SUONMOSS) S8 NO SBPIUDSAId SUONN|NSOI XNE SIUBWSPUBUIR SBP NO SED 3 nod 'sqno u3
XI0Yd BII0A B Em_u:oawmtou QSEO B| JUBSSIDNOU UB UONNOSH sed UOIIN|0SL I910A 8D ~

1 20URIY) €[ no 2410108417 9| 0O UOHEAISIHWPY. P {135U0D 3 1ed w\w.mkmm tou SUOIIN]OSaL BP mww_oh.u 53] IN0d «

"S@)UBPUCAST1I0D S3SED S

JUBW|BNPIAIPUL JURSSIIOU tIS SUOKN|CSHS $3] 5AN0Y INS NO SBUIBED NS (0w, 1810A € Ineanha (b 80} HuB1sge, SNOA 8p NO UOU, I310A 9 JI0S -
’ 35BS SUNDNE URSSIONOU U LS SUONNOSEL S8p 8jdwasus f Inod no, IB10A 8P J10S -

1 30UBRIBY) BY RO A0} 8] NO LONEASIUIWPY P 195U0D 3j sed s3albe no sasodoid suoynjosai ap siaload 5af 1nod «

* 9PUBLIDP 158 SNOA |1 'SED 80 Sue()

0108) Ne IONYINOISIYHOD HVd JLOA 3 8sed g 1ayiod Juswasnolebqo zoadp SNOA ‘avuepuodsanod Jed 19J0A ZBXSIP SNOA IS
spedau

SHI0A SOP BLULLIOD SAIONISUOD JUOS LONUAISAR UM JUBLILAXS NO 8104 4D SUBS UNINE JUBLUOD au wE_ﬂE.EQ 537 200D Jed S9X)) SIR|I9P 8P SUDIPUOD

- Juzpuew 3] sed gnbipuj SUSS ) suep 10j0a 2p aidadoe Inb akelepuEL

IN,p XIOYS 9112 HOP BIBULONJE,| ‘3J0A BHNE N0} 31IBWY N0 "UONNIESas ap sialoid saine sI) $noj ap uondope,| B 3JORIOAEOP
HOA UN §0 ‘SED 9] UOJSS ‘B01BMNE 2] NO UOHENSIIILIPY P BSU0) 8 Jed $3316e no SPIUASIID SUOHIOSYS vp siafoad ap uvoudope |
1 ©qRI0AR} 310A UN 1AW 3jeIdudb FgIqUISSY.| Op WBPIS3Id 3] ‘2I(BIBPUBWI 8D UOHEDINLY SUBS dllBUUONSE UN.p uo1eINI0.d 3IN0Y 1N0Y
. $olLI0% uou SvAINdaL UCS

Jusp28id SEQUIIE SOP SUORISOASID XNE SBIRU0D SISNED $97 "91RI00S B| 8P SUOLOE S8 WBUSIEP asudanua p juaiiaoed Op SUNWLIOD SPUC; S3D
YOUEISAINS Op S|IBSUOT S8p SBIGUIBL NO SBIIEUUONOE SIR(ES SOP NO LN ‘ST 3] UOISS '3OUBYIBAINS 8P [IBSUOD NE NO UONBAISILIUDY D J19SU0%) Ne
SUILIOU 0P SifeuIpIo 8e1auad 83IQWassY.| LL-G2ZZ 1 HB,| 3p N0 £2-622 1 'Me, 8p uonedndde ua spyipow 819 Jueke sjnjeje 581 ‘onbsio] saciebigo
50 UONENSUOD BlI8D "BlNIE Juasald Np suolisodsip XNe JuaWEWIojUD Blelgudd BaquIsssY B @ILasaIdst 8a) 1nod sanejepu sanaisnid
10 un seubisep ep eiewIad INa} 8P LB ZOL-GZE 1 1B B SPUUOHUSW SAIBULONIR S3P UCHBYNSUOD Bl I3S) 2610 Jnad ‘SED 8| HOPRS BNGIZANA 2
10 UOEISIUILIPE,P 1IBSUCD NP JUBPISAI 8] 'SeIIRULONIE Sap a[eiuel apjqwsssy, ap uouna anbeyd JueAY "BsEIEpUBW BWUI0D aNnb puuos.ad
UOU U0S ua jue} ‘suuosied swaw aun 3s0dsIp INad UOP oA S3P [BWIXEW SIQUIOU 8} jueXi) SBIRINEIS NO sa(eBar auonisodsp ssp U

‘39

3

18]190 anb sayILLY SSINE SUES ‘S|QIASSY UN £ §iuasaidal a119,p aNA U@ SAI[BLUONOR S31Ne D 1ed $19 $110AN0M Sa] I0AGIRI INad RITLUDIDE IND| 501 SUED 'BRIQUIBSSY AP LOWLNAS B JUBAR 3191005 B JBd SNdal 919 U0 ND SAIBRNLIOY sap anb Bdw0d nua) 158U ‘wnionb N {nojed & N0y
‘S8)lI09 uoU Sa3Indal Juos simels
‘u10fuod uos 1ed no aieuuonoe anne un ed Jauassidal 31ey as IN3A AUBULOHSE UR,, Sap SHHRIU0I SUOKISOASIP $07 15.00p JBd 588X} JUOS SUOHUBW S8} JUOD AURINULIG) Unp UDAGW N2 'SIUBPUOUSBLICD Jed 15104 Jnad axBULONOE INOY,

1 g01-6zZ 1 "ME 21w ap 507 (7) * L0452 1. 9018UWe) ap 3poY |

IIWWONIA INNOSHI 3NN ¥ BIOANOd NO ITYHINID 3INEWISSY. 30 ANFQISIH4 NV HIOAND FONVANOdS3YHOD HVd 3K

(1661 SIBW €T NP 1B08P NP €§-€- L1 Wy) NOI NP BIPIO SLUGL 8| J8AB SBINDOAUCD SHAISSAIINS SBOIQUIBSSY SBNNE 58} 1od Inea 9g[quisssy aun Jnod 8558Ip. SABINUIIO)
‘8104 B 0atejNuIL0; 3] BB I BlaNDE ud XD € 1o WOoURId "WOU S35 JUUoRUSLL JOP |t (12 Indjny. ‘efie] ineiensuILpY : 8jdwoaxa) aneuuonve un awsurn| sed 1se,u auejeulits 8
-aneieubis np aienb 18 would ‘Wou $9| Janbipuwr ‘safeiow sauuosiad $9) I

nuiLo) 81 NS Blan Wby SUORBIPUL SED IS | 9SSAIPE 18 [ansn wioudid '{aue P Sanosnleis us) Wou SBS 10JJ8 180 € B9AIDSE BUOZ B] SUED 'JUBWIBIORXS S31} II0SW P B1C 159 aereudls 871

“Ia0a1 $8] 8P ‘JUSWS|IAMUAAY 13 JayLRA 58] ap aneeubls ne spuewap 1S9 || 8
sjqesuadsipul 159 aseuuonae | ap a:njeubls et JISIOHD NOILA0.1 110S 3ND 3713ND
-{ane|nwioy np seq ne 1aubis 13 131ep

| ‘ogprdosdde eses e) 1a19idwod 12 ) 3p auuosiad sun e noanod 1auuop < (1dwdl SULS daEINULICE NP sEq NE 1auBis 13 Ja1en) aiLIauY) DBIGUIBSSY | 8P JUAPISHId NE dloancd Jouuop ~  (ane|nuno) np skq ne 1aubits 18 sajep sind ‘aandosdde ased e} 1ay2es) sauepuodsanos Jed 1ajop <
. wwa___s_wmon S104] S@P dUN} NSIOYD 19 § ASeD Bf 18Yyd0d SUBLINDOP NP 0}I31 Ne ‘HoP j1 SBD 85 Sue °, 3j0A SP JHEINUILOY 31 1ASHIN mad aneuuoiioe | ‘neRp v
‘alle|nwiio) np seq ne 12ubis yo 121D sind y 9SeJ B] 184202 ‘WBWINJ0pP NP 01384 ne ‘Hop |1 ‘sed 82 sue( "93qUasse,| e EwEv:w:cong 121S1SSE 91153 ABUUOIIIET

INIWNO20Q@ NG NOILvSiETILAN




