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1. Name and Address of Reporting Person”

2. Date of Event
Requiring Statement

3. Issuer Name and Ticker or Trading Symbol

VISTEON CORP [ VSTNQ ]

PLAINFIELD ASSET (Month/Day/Year)
MANAGEMENT LLC 04/29/2010

4. Relationship of Reporting Person(s) to Issuer

) ) (Check all applicable)
(Last) (First) (Middle) Director 10% Owner
333 LUDLOW STREET Officer (give title x  Other (specify
below) below)
See Footnotes (1)(2)(3)

(Street)
STAMFORD CT 06902
(City) (State) (Zip)

5. If Amendment, Date of Original Filed
(Month/Day/Year)

6. Individual or Joint/Group Filing (Check
Applicable Line)

Form filed by One Reporting Person

Form filed by More than One
Reporting Person

Table | - Non-Derivative Securities Beneficially Owned

1. Title of Security (Instr. 4)

2. Amount of Securities
Beneficially Owned (Instr. 4)

3. Ownership
Form: Direct (D)
or Indirect (I)
(Instr. 5)

4, Nature of Indirect Beneficial Ownership
(Instr. 5)

Common Stock, par value $1.00

902,500M)6) D@3

See Footnotes (1)(2)(3)

Table Il - Derivative Securities Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of Derivative Security (Instr. 4)

2. Date Exercisable and | 3. Title and Amount of Securities 4, 5. 6. Nature of Indirect
Expiration Date Underlying Derivative Security (Instr. 4) | Conversion | Ownership | Beneficial Ownership
(Month/DaylYear) or Exercise | Form: (Instr. 5)
Price of Direct (D)

Amount | Derivative or Indirect

or Security () (Instr. 5)

Number
Date Expiration of
Exercisable | Date Title Shares

1. Name and Address of Reporting Person”

PLAINFIELD ASSET MANAGEMENT LILC

(Last) (First) (Middle)
333 LUDLOW STREET

(Street)

STAMFORD CT 06902
(City) (State) (Zip)

1. Name and Address of Reporting Person”

Plainfield Special Situations Master Fund IT L.td

(Last) (First)

(Middle)

C/O PLAINFIELD ASSET MANAGEMENT LLC

333 LUDLOW STREET

(Street)

STAMFORD CT 06902
(City) (State) (Zip)

1. Name and Address of Reporting Person”
Plainfield OC Master Fund Ltd

(Last) (First) (Middle)

C/O PLAINFIELD ASSET MANAGEMENT LLC

333 LUDLOW STREET
(Street)
STAMFORD CT 06902



http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001352352
http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001111335
http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001352352
http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001472220
http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001466617

(City) (State) (Zip)

1. Name and Address of Reporting Person”

Plainfield Liquid Strategies Master Fund Ltd

(Last) (First) (Middle)
C/O PLAINFIELD ASSET MANAGEMENT LLC
333 LUDLOW STREET

(Street)

STAMFORD CT 06902
(City) (State) (Zip)

1. Name and Address of Reporting Person”

HOLMES MAX

(Last) (First) (Middle)
C/O PLAINFIELD ASSET MANAGEMENT LLC
333 LUDLOW STREET

(Street)

STAMFORD CT 06902
(City) (State) (Zip)

Explanation of Responses:

1. See Exhibit 99.1

2. See Exhibit 99.1

3. See Exhibit 99.1

Remarks:

*##% Duly authorized pursuant to Power of Attorney, dated February 1, 2007, by and on behalf of Max Holmes, appointing Thomas X. Fritsch as his attorney-in-fact, included as Exhibit 24 to this Form 3.

/s/ Thomas X. Fritsch

PLAINFIELD SPECIAL

SITUATIONS MASTER 05/04/2010
FUND II LIMITED

Authorized Individual

/s/ Thomas X. Fritsch
PLAINFIELD OC MASTER
FUND LIMITED Authorized
Individual

/s/ Thomas X. Fritsch

PLAINFIELD LIQUID

STRATEGIES MASTER 05/04/2010
FUND LIMITED Authorized

Individual

/s/ Thomas X. Fritsch

PLAINFIELD ASSET

MANAGEMENT LLC 05/04/2010
Managing Director and

General Counsel

/s/ Thomas X. Fritsch MAX
HOLMES Attorney-in-Fact***
** Signature of Reporting Person Date

05/04/2010

05/04/2010

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

* If the form is filed by more than one reporting person, see Instruction 5 (b)(v).

** |ntentional misstatements or omissions of facts constitute Federal Criminal Violations See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB Number.


http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001474580
http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001387428

Exhibit 24
LIMITED POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that the undersigned hereby constitutes Thomas
X. Fritsch, as the wundersigned's true and lawful attorney-in-fact, limited
solely to the following purposes, to:

(1) execute for and on the wundersigned's behalf (i) Forms 3, 4 and 5
(including any amendments thereto) which may be required to be filed with the
Securities and Exchange Commission ("SEC") in accordance with Section 16(a) of
the Securities Exchange Act of 1934 and the rules thereunder, (ii) Schedules 13G
and 13D (including any amendments thereto) which may be required to be filed in
accordance with Sections 13(d) and 13(g) of the Securities Exchange Act of 1934
and the rules thereunder, and (iii) a Form ID (including any amendments thereto)
and any other documents necessary or appropriate to obtain codes and passwords
enabling the undersigned to make electronic filings with the SEC of reports,
with respect to the undersigned's beneficial ownership of and transactions in
reportable securities;

(2) do and perform any and all acts for and on the undersigned's behalf,
which may be necessary or desirable, to complete, execute and file any such Form
3, 4 or 5, Schedule 13G or 13D, Form ID or any forms necessary to obtain or
renew such SEC access codes; and

(3) take any other action of any type whatsoever in connection with the
foregoing which, in the opinion of such attorney-in-fact, may be of benefit to,
in the best interest, or legally required by the wundersigned, it being
understood that the documents executed by such attorney-in-fact on the
undersigned's behalf of pursuant to this Power of Attorney shall be in such form
and shall contain such terms and conditions as such attorney-in-fact may approve
in his or her discretion.

The wundersigned hereby grants to such attorney-in-fact full power and
authority to do and perform all and every act and thing whatsoever requisite,
necessary and proper to be done in the exercise of any of the rights and powers
herein granted, as fully to all intents and purposes as the undersigned might or
could do if personally present, with full power of substitution or revocation,
hereby ratifying and confirming all that such attorney-in-fact, or his or her
substitute or substitutes, shall lawfully do or cause to be done by virtue of
this Power of Attorney and the rights and powers herein granted. The undersigned
acknowledges that the foregoing attorney-in-fact, in serving in such capacity at
the request of the wundersigned, 1is not assuming any of the undersigned's
responsibilities to comply with Section 16 or Section 13 of the Securities
Exchange Act of 1934.

Photographic copies of this Power of Attorney shall have the same force
and effect as the original. This Power of Attorney shall remain in full force
and effect until the undersigned is no longer required to file Forms 3, 4, and 5
or Schedules 13D or 13G with respect to the undersigned's beneficial ownership
of and transactions 1in reportable securities, unless earlier revoked by the
undersigned (a) automatically wupon the undersigned's death, (b) automatically
upon the attorney-in-fact being notified of the undersigned's disability, (c)
automatically upon the attorney-in-fact no longer being employed by Plainfield
Asset Management LLC or (d) upon a signed written revocation delivered to the
foregoing attorney-in-fact.

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to
be executed as of this 1st day of February, 2007.

/s/ Max Holmes

MAX HOLMES

STATE OF CONNECTICUT
COUNTY OF FAIRFIELD

This document was acknowledged before me on February 1, 2007 by Max Holmes.

/s/ Theresa Lowe



Notary Public



Exhibit 99.1

(1) Plainfield Asset Management LLC ("Asset Management") is the manager of
Plainfield Special Situations Master Fund II Limited ("Master Fund II"),
Plainfield OC Master Fund Limited ("OC Fund") and Plainfield Liquid Strategies
Master Fund Limited ("Liquid Strategies Fund"), each a private investment
vehicle. Max Holmes, an individual, is the chief investment officer of Asset
Management ("Max Holmes", and together with the Asset Management, Master Fund
II, OC Fund and Liquid Strategies Fund, the "Reporting Persons"). The Reporting
Persons own an aggregate of 902,500 shares of Common Stock of the Issuer, of
which Master Fund II directly owns 631,750 shares, OC Fund directly owns 225,625
shares and Liquid Strategies Fund directly owns 45,125 shares.

(2) The Reporting Persons, together with Davidson Kempner Partners, Davidson
Kempner Institutional Partners, L.P., M.H. Davidson & Co., M.H. Davidson & Co.
GP, L.L.C., Davidson Kempner International, Ltd., Davidson Kempner Distressed
Opportunities Fund LP, Davidson Kempner Distressed Opportunities International
Ltd., MHD Management Co., MHD Management Co. GP, L.L.C. Davidson Kempner
Advisors Inc., Davidson Kempner International Advisors, L.L.C., DK Group LLC, DK
Management Partners LP, DK Stillwater GP LLC, Thomas J. Kempner, Jr., Stephen M.
Dowicz, Scott E. Davidson, Timothy I. Levart, Robert J. Brivio, Jr., Eric P.
Epstein, Anthony A. Yoseloff, Avram Z. Friedman, Conor Bastable, Brigade Capital
Management, LLC, Brigade Leveraged Capital Structures Fund Ltd., Donald E.
Morgan, III (collectively, the "Committee Members"), are part of an Ad Hoc
Committee of the Issuer's stockholders, which was formed to evaluate and assert
the rights of the 1Issuer's equity holders 1in the 1Issuer's bankruptcy
proceedings. Collectively, the Committee Members own more than 10% of the
Issuer's outstanding Common Stock. Notwithstanding the Reporting Persons'
participating in the Ad Hoc Committee, the Reporting Persons have not entered
into any agreement or understanding to act together with the other participants
of the Ad Hoc Committee for purposes of acquiring, holding, voting or disposing
of equity securities of the Issuer. Each of the Reporting Persons disclaims
membership in a group with the other participants of the Ad Hoc Committee for
purposes of Section 13(d) under the Securities Exchange Act of 1934, as amended
(the "Exchange Act").

(3) Each of the Reporting Persons disclaims beneficial ownership of all
securities described above for which it is not the record owner, and this report
shall not be deemed an admission that any of the Reporting Persons is a
beneficial owner of the securities for purposes of Section 16 of the Exchange
Act or for any other purpose, except to the extent of their pecuniary interest
therein.



