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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D. C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported) May 17, 2005

VISTEON CORPORATION

(Exact name of registrant as specified in its charter)
     

Delaware  1-15827  38-3519512
  

(State or other jurisdiction of incorporation)  (Commission File Number)  (IRS Employer Identification No.)
   

One Village Center Drive, Van Buren Township, Michigan  48111
 

(Address of principal executive offices)  (Zip Code)

Registrant’s telephone number, including area code (800)-VISTEON

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

o  Written communication pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
o  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
o  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e4(c))
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SECTION 1 – REGISTRANT’S BUSINESS AND OPERATIONS

Item 1.01. Entry into a Material Definitive Agreement.

     In connection with the appointment by Visteon Corporation (the Company”) of Mr. Donald J. Stebbins as its President and Chief Operating Officer (the
“Executive”), the Company and the Executive entered into a Letter Agreement (the “Letter Agreement”), effective as of May 23, 2005 (the “Effective Date”),
regarding the terms of the Executive’s employment. The Letter Agreement provides that the Executive will receive an annual base salary of $850,000 and a
sign-on bonus of $3,000,000, which may be refundable on a pro rata basis if his employment is terminated for “Cause” or without “Good Reason” (each as
defined therein) prior to the third anniversary of the Effective Date.

     The Executive is also entitled to participate in the Company’s annual incentive performance cash bonus program as administered under the Visteon
Corporation 2004 Incentive Plan (the “Incentive Plan”), with an annual target opportunity of 95% of his base salary based on financial performance of the
company. The Executive will receive a guaranteed minimum payment of $807,500 for the 2005 program. The Executive also will participate on a pro-rata
basis in the long-term incentive programs for the 2004-2006 and 2005-2007 performance periods. The Company’s long-term incentive program, as
administered under the Incentive Plan, provides a target opportunity of 400% of base salary delivered in a proportion of 50% as a cash bonus opportunity,
25% in restricted stock and/or restricted stock units and 25% in stock options and/or stock appreciation rights.

     The Letter Agreement has a term of two years, with the agreement automatically renewable for successive one year terms unless either party gives written
notice not less than 90 days prior to expiration that it/he does not wish to renew. If the Company gives such notice prior to the Executive’s 10th anniversary
with the Company, the Executive shall be entitled to severance benefits upon termination of employment on the same basis as provided for a termination
without “Cause” or resignation for “Good Reason” during the term of the agreement. If the Company gives such notice after the Executive’s 10th anniversary
with the Company, the Executive shall not be entitled to such severance. The Executive retains the right to resign at any time for any reason, just as Company
retains the right to sever the employment relationship at any time, with or without Cause. However, if the Executive is terminated by the Company without
Cause or resigns from the Company’s employ for Good Reason during the term of this Agreement, the Executive will be entitled to the following separation
benefits (provided the Executive signs a release of all claims against the Company and its representatives):

 •  The Company Executive Severance Plan, which provides for one year of base salary, reimbursement of COBRA premiums for up to one year
following termination, and the payment of any unexpended amounts in the Executive’s Flex Perks account under certain conditions (as disclosed in the
Company’s 2005 Proxy Statement and referenced as Exhibit 10.32 to the Company’s 2004 Annual Report on Form 10-K).
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     Should said termination without Cause or for Good Reason occur during the first 12 months of the Executive’s employment, in addition to the benefits
described above, and subject to the same conditions, the Executive would also receive:

 •  Six additional months of base salary;
 
 •  Retention (or payment) of the Executive’s entire signing bonus;
 
 •  Prior year earned but unpaid annual and long term performance cash; and
 
 •  Pro-rata portion of current year annual and long-term performance cash.

     If the current Chief Executive Officer leaves his position for any reason on or after the Executive’s second anniversary with the Company, and another
candidate is selected to fill that position, the Executive may elect to terminate his employment within three months of such decision or appointment, and
receive the severance benefits for a termination without Cause or resignation with Good Reason, as well as immediate full vesting of any outstanding stock
options or stock appreciation rights and restricted stock or restricted stock units.

     The Executive is also entitled to enter into a “change of control” agreement with the Company, which will contain provisions that are substantially similar
to those provided to other officers as disclosed in the Company’s 2005 Proxy Statement and referenced as Exhibit 10.10 to the Company’s’ 2004 Annual
Report on Form 10-K.

     The Executive will also be eligible to participate in the Company’s pension plan, excess benefit plan and all other qualified and nonqualified retirement
plans and plans of deferred compensation, consistent with other senior officers. The Executive will be credited with two years of benefit service for each one
year of actual benefit service through the Supplemental Executive Retirement Pension Plan (“SERP”). In addition, the Company will credit the Executive
with an opening balance in the SERP of $1,200,000.00. The Executive’s aggregate accrued benefit payable from all qualified and nonqualified retirement
plans upon retirement from the Company will not be less than the greater of the actuarial equivalent value of (a) the aggregate benefit payable to him under
the Visteon Pension Plan, the SERP, and the Visteon Corporation Pension Parity Plan minus the $1,200,000.00 opening balance and interest credits
attributable thereto or (b) the $1,200,000.00 SERP opening balance plus interest credits accrued to the date of retirement. The Executive shall forfeit the
aforementioned benefits if, prior to his five year anniversary with the Company he is terminated by the Company for Cause (other than due to his death or
“Disability”, which shall have the meaning set forth in the long term disability benefit plan of the Company in which the Executive participates), or he
terminates employment with the Company for other than Good Reason.

     The Executive is eligible to participate in all benefits and perquisites maintained by the Company for senior executives or other employees, including a
$1,600 per month vehicle allowance, a $50,000 annual flexible perquisite plan (available to be used for financial planning, home security, club membership or
exercise facility dues, etc., and tax payments), participation in the Company’s Executive Security Program relating to use of corporate aircraft, and relocation
benefits (with tax gross-up) under the Company Relocation Program. The Executive will also be entitled to enter into an Executive Retiree Health Care
Agreement as disclosed in the Company’s 2005 Proxy Statement and referenced as Exhibit 10.33 to the Company’s 2004 Annual Report on Form 10-K.
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     The description of the Letter Agreement is qualified by reference to the agreement, which is attached hereto as Exhibit 10.1 and is incorporated herein by
this reference.

SECTION 5 – CORPORATE GOVERNANCE AND MANAGEMENT

Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

     On May 18, 2005, the Company issued a press release announcing that on May 17, 2005 its Board of Directors had appointed Mr. Donald J. Stebbins as its
President and Chief Operating Officer effective as of May 23, 2005. The press release, filed as Exhibit 99.1 to this Current Report on Form 8-K, is
incorporated herein by this reference.

     Mr. Stebbins, 47, has been the President and Chief Operating Officer – Europe, Asia and Africa of Lear Corporation since August 2004. Before that, he
was President and Chief Operating Officer — Americas of Lear Corporation since August 2002, Executive Vice President — Americas of Lear Corporation
since September 2001, and Senior Vice President and Chief Financial Officer of Lear Corporation prior thereto.

     A description of the material terms of Mr. Stebbins’ employment agreement with the Company is set forth in Item 1.01 above and is incorporated herein by
this reference.

SECTION 9 – FINANCIAL STATEMENTS AND EXHIBITS

Item 9.01. Financial Statements and Exhibits.

   
Exhibit No.  Description
10.1  Letter Agreement, effective as of May 23, 2005, between Visteon Corporation and Mr. Donald J. Stebbins.
   
99.1  Press release dated May 18, 2005
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SIGNATURE

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

       
  VISTEON CORPORATION
       
Date: May 23, 2005  By:      /s/ William G. Quigley III
    

 

     William G. Quigley III

 
 

 
 

 
Vice President, Corporate Controller and Chief
Accounting Officer
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EXHIBIT INDEX

     
Exhibit No.  Description  Page
10.1  Letter Agreement, effective as of May 23, 2005, between Visteon Corporation and Mr. Donald J. Stebbins.   
     
99.1  Press Release dated May 18, 2005.   
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Robert H. Marcin 
Senior Vice President
Corporate Relations

 

Visteon Corporation
One Village Center Drive
Van Buren Twp., MI 48111 USA
Tel 734-710-7120
Fax 734-710-7122

See the possibilities®

May 20, 2005

Mr. Donald J. Stebbins
64, Avenue Lily
La Celle St. Cloud
78170 Paris
France

Re: Letter Agreement

Dear Don:

I wanted to take this opportunity to welcome you aboard.

This letter agreement, which supercedes all prior agreements and understandings, establishes the terms that will apply to your employment, which shall be
effective as of May 21, 2005, assuming successful completion of a post employment physical and drug screen.

 1.  POSITION. You will be employed as the President and Chief Operating Officer and will report to the Company’s Chairman-elect and Chief Executive
Officer, Michael F. Johnston.

 
 2.  TERM. This Agreement is for a two year term, with the Agreement automatically renewable for successive one year terms unless either party gives

written notice not less than 90 days prior to expiration that it/he does not wish to renew. If the Company gives such notice prior to your 10th
anniversary with the Company, you shall be entitled to severance benefits upon termination of employment on the same basis as provided below for a
termination without “Cause” or resignation for “Good Reason” (each such term as defined in Sections 10 and 11 herein) during the term of the
Agreement. If the Company gives such notice after your 10th anniversary with the Company, you shall not be entitled to such severance.

 
 3.  COMPENSATION.

 a.  Annual Base Salary. Your annual base salary will be $850,000, and will be reviewed annually and increased (but not decreased) in the discretion
of the Board.
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 b.  Short Term Incentive Opportunity. The Short Term Incentive Opportunity for 2005 will provide you an opportunity to receive 95% of base salary
at target performance, with a guaranteed minimum payment of 100% of target ($807,500) for 2005, payable in the first quarter of 2006.

 
 c.  Long Term Incentive Plan. You will participate on a pro-rata basis in the 2004-2006 and 2005-2007 long-term incentive opportunity cycles,

which provide for 400% of base salary at target performance ($3,400,000), delivered in a proportion of 50% cash, 25% restricted stock and/or
restricted stock units and 25% stock options and/or stock appreciation rights. The cash award is based on achievement of the Company’s financial
and operational goals over a three (3) year period. The options are to be valued on the Black Scholes method or other method adopted by the
Board for annual grants to senior officers. Equity awards will reflect vesting and other terms and conditions applicable to other senior officer
awards.

 
 d.  Future Incentive Programs. You will participate in future short term and long term incentives on the same basis and under the same terms and

conditions as other senior officers, as determined by the Organization & Compensation Committee of the Visteon Board of Directors.
 
 e.  Signing Bonus. You will receive a cash bonus in the amount of $3,000,000, payable 30 days after the effective date of your hire. The cash

payment is contingent on your continued employment with the Company through the payment date. If, prior to the third anniversary of the
effective date of your hire, your employment is terminated by the Company for Cause or by you without Good Reason, you shall be required to
return the net after-tax amount of the signing bonus multiplied by the difference of one minus a fraction, the numerator of which is the number of
completed months since the effective date of your hire, and the denominator of which is 36.

 
    You shall not be required to return any portion of the signing bonus if your employment is terminated by the Company without Cause or by you

for Good Reason.

 4.  SUPPLEMENTAL RETIREMENT. You will participate in the Company’s pension plan, excess benefit plan and all other qualified and nonqualified
retirement plans and plans of deferred compensation, consistent with other senior officers. You will be credited with two years of benefit service for
each one year of actual benefit service through the Supplemental Executive Retirement Pension Plan (“SERP”). In addition, the Company will credit
you with an opening balance in the SERP of $1,200,000.00.
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    Your aggregate accrued benefit payable from all qualified and nonqualified retirement plans upon retirement from the Company will not be less than
the greater of the actuarial equivalent value of (a) the aggregate benefit payable to you under the Visteon Pension Plan, the SERP, and the Visteon
Corporation Pension Parity Plan minus the $1,200,000.00 opening balance and interest credits attributable thereto or (b) the $1,200,000.00 SERP
opening balance plus interest credits accrued to the date of retirement. Except as set forth in this Agreement, the additional SERP benefits described
herein shall be subject to all terms and conditions of the SERP.

 
    You will forfeit the aforementioned benefits if, prior to your five year anniversary with the Company you are terminated by the Company for Cause

(other than due to your “Disability”, which shall have the meaning set forth in the long term disability benefit plan of the Company in which you
participate), or you terminate employment with the Company for other than Good Reason.

 
 5.  OTHER BENEFITS AND PERQUISITES. You will participate in all benefits and perquisites maintained by the Company for senior executives or

other employees, including a $1,600 per month vehicle allowance and a $50,000 annual flexible perquisite plan available to be used for financial
planning, home security, club membership or exercise facility dues, etc., and tax payments reported in the Company’s Annual Proxy. You will also
participate in the Company’s Executive Security Program relating to use of the corporate aircraft and personal security system.

 
    You will participate in the Executive Retiree Health Care Plan on the same basis as does the Company’s CEO.
 
 6.  RELOCATION. You will be provided with full relocation benefits with tax gross-up as provided under the Company Relocation Program. Such

benefits include moving of household goods, and related travel expenses for you and your family.
 
 7.  SEVERANCE. You retain the right to resign at any time for any reason, just as the Company retains the right to sever the employment relationship at

any time, with or without Cause. However, if you are terminated by the Company without Cause or you resign from the Company’s employ for Good
Reason during the term of this Agreement, you will be entitled to the following separation benefits (provided you sign a release of all claims against
the Company and its representatives):
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 a.  The Company Executive Severance Plan, which currently provides for one year of base salary, reimbursement of COBRA premiums for up to
one year following termination, and the payment of any unexpended amounts in your Flex Perks account under certain conditions.

 
 b.  Should said termination without Cause or resignation for Good Reason occur during the first 12 months of your employment, in addition to the

benefits described in 7(a), and subject to the same conditions, you would also receive:

 i.  Six additional months of base salary.
 
 ii.  Retention (or payment) of your entire signing bonus.
 
 iii.  Prior year earned but unpaid annual and long term performance cash.
 
 iv.  Pro-rata portion of current year annual and long-term performance cash.

 c.  If the incumbent Chairman & CEO vacates his position for any reason on or after your 2nd anniversary with the Company, and another candidate
is selected to fill that position, you may elect to terminate your employment within three months of such decision or appointment, and receive the
severance benefits described in 7(a) above, as well as immediate full vesting of any outstanding stock options or stock appreciation rights and
restricted stock or restricted stock units.

 
 d.  You shall have no duty to mitigate damages by seeking other comparable employment. All amounts payable to you will not be subject to

reduction for any compensation received from other employment.

 8.  CHANGE IN CONTROL. Effective upon the effective date of your employment hereunder, you shall be covered by the same Change in Control
Agreement that is applicable to executive officers of the Company, and which is described in the Company’s 2005 proxy, except that the definition of
“Change in Control” shall exclude any sale or transfer of assets (other than a sale or transfer of substantially all of the assets of the Company) to Ford
Motor Company or its affiliates or designees that may result from the Company’s current structural discussions with Ford Motor Company.

 
 9.  GENERAL.

 a.  Fees and Expenses. The Company will pay all reasonable professional fees and expenses you incurred in connection with the negotiation and
preparation of this letter agreement and related agreements up to a maximum of $35,000, grossed up for taxes.

 
 b.  Indemnification. The Company will provide full indemnification to the maximum extent permitted under the by-laws and applicable law;

provided, however, that
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    the Company’s obligation to indemnify you shall not extend to, and shall expressly exclude, any liability arising out of conduct that predates your
employment with the Company. The Company shall maintain directors and officers liability insurance coverage in an amount reasonably
anticipated to satisfy such indemnification during your employment and at all times thereafter for the duration of any period of limitations during
which any action may be brought against you.

 
 c.  Successors. The Company shall cause any successor to all or substantially all of its business or assets expressly to assume and agree to perform

your letter agreement in the same manner and to the same extent that the Company would be required to perform if no such succession had taken
place.

 
 d.  Contingency. In the event you are enjoined (or otherwise legally restrained) from joining the Company, the Company’s offer is withdrawn and

this Agreement shall be null and void.

 10.  CAUSE. For purposes of this agreement, “Cause” shall have the following meaning:

 a.  You are convicted of, or have pleaded guilty or nolo contendere to, any felony or any crime involving moral turpitude or misrepresentation;
 
 b.  You willfully fail or refuse to carry out the reasonable and lawful directions of the CEO concerning duties or actions consistent with your position

as COO and such failure or refusal shall have continued for a period of ten (10) days following written notice from the CEO;
 
 c.  You engage in any willful misconduct against the Company constituting fraud, embezzlement, misappropriation of funds or breach of fiduciary

duty;
 
 d.  You engage in any gross or willful misconduct resulting in a substantial loss to the Company or substantial damage to its reputation;
 
 e.  You commit a material and willful violation of any of the Company’s reasonable rules, regulations, policies, directions and restrictions; or
 
 f.  You become incapacitated due to mental or physical illness which results in your inability to substantially perform your duties.
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 11.  GOOD REASON. “Good Reason” shall mean:

 a.  The assignment to you of any duties (including titles and reporting relationships), inconsistent in any material respect with your authority, duties
or responsibilities as contemplated by the letter agreement, or any other action by the Company which results in a significant diminution in your
position, authority, duties or responsibilities1, excluding any isolated and inadvertent action not taken in bad faith and which is remedied by the
Company within 10 days after receipt of notice from you; or

 
 b.  Any failure by the Company to comply with any of the provisions of this Letter Agreement regarding your base salary, bonus, annual equity

incentive, benefits and perquisites, retirement benefit, relocation, and other benefits and amounts payable to you under the letter agreement, other
than an isolated and inadvertent failure not committed in bad faith and which is remedied by the Company within 10 days after receipt of notice
from you.

We are confident that your leadership experience will immediately impact Visteon’s success. With your addition to our team we can accomplish great things
together.

       
  VISTEON CORPORATION
       
  By: /s/ Robert H. Marcin

     Robert H. Marcin
     Sr. Vice President, Corporate Relations
     May 23, 2005

     
Agreed and Accepted   
     
/s/ Donald J. Stebbins   
Donald J. Stebbins    
     
Dated:  May 23, 2005   

1 Any sale of assets by the Company, shall not, in and of itself, constitute a significant diminution in your position, authority, duties or responsibilities.
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NEWS RELEASE — For Immediate Release

 

Visteon Names Donald J. Stebbins President and Chief Operating Officer

VAN BUREN TOWNSHIP, Mich., May 18, 2005 – Mike Johnston, chairman-elect and chief executive officer of Visteon Corporation (NYSE: VC) today
announced the appointment of Donald J. Stebbins, 47, to president and chief operating officer, effective May 23, 2005. Stebbins joins Visteon with over
20 years of leadership experience and a solid history of performance in managing global business issues. Reporting to Johnston, he will be responsible for
Visteon’s global operations including manufacturing, sales, purchasing, product development and quality.

“This is a great time for Don to join our leadership team as we take steps to increase Visteon’s competitiveness in marketplace,” said Johnston. “Don is a
highly-regarded leader with a great reputation at a well-respected company. His operational experience and financial expertise combine for a great foundation
from which to drive the restructuring planning underway.”

Stebbins joins Visteon from Lear Corporation where he was president and chief operating officer of Lear’s operations in Europe, Asia and Africa. Prior to this
appointment, Stebbins was president and chief operating officer of Lear’s operations in the Americas. Stebbins joined Lear in 1992 as vice president and
treasurer. He has held various financial positions of increasing responsibility throughout the first nine years with Lear including a 1997 promotion to senior
vice president and chief financial officer. Prior to joining Lear, Stebbins held positions at Bankers Trust Company and Citibank.

Stebbins holds a bachelor of science degree in finance from Miami University in Oxford, Ohio and a master’s degree in business administration from the
University of Michigan in Ann Arbor, Michigan.

Visteon Corporation is a leading full-service supplier that delivers consumer-driven technology solutions to automotive manufacturers worldwide and through
multiple channels within the global automotive aftermarket. Visteon has about 70,000 employees and a global delivery system of more than 200 technical,
manufacturing, sales and service facilities located in 24 countries.

Visteon news releases, photographs and product specification details
are available at www.visteon.com
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