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SECTION 5 — CORPORATE GOVERNANCE AND MANAGEMENT

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(b)    On October 14, 2011, William G. Quigley III and Visteon Corporation (the “Company”) reached a mutual agreement whereby Mr. Quigley would resign
as Executive Vice President and Chief Financial Officer of the Company effective as of October 16, 2011. Mr. Quigley will receive benefits as provided under
the 2010 Visteon Executive Severance Plan as described in the Company’s 2011 Proxy Statement.

(c)    On October 14, 2011, the Company appointed Martin E. Welch, III as Executive Vice President and Chief Financial Officer of the Company, effective as
of October 17, 2011. The Company’s press release relating to the foregoing is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Martin E. Welch III, age 63, served as vice president and chief financial officer of United Rentals, Inc. from March 2006 until December 2008, having
previously served as its interim chief financial officer since September 2005. Prior to that, Mr. Welch served as director and business advisor to the private
equity firm York Management Services. Mr. Welch joined Kmart Corporation as chief financial officer in 1995 and served in that capacity until 2001. From
1991 until 1995, Mr. Welch served as chief financial officer for Federal-Mogul Corporation. From 1982 until 1991, he held various finance positions at
Chrysler Corporation, including chief financial officer for Chrysler Canada. Mr. Welch began his career in 1970 at Arthur Young (now Ernst & Young), and is
a certified public accountant. During the past five years, Mr. Welch served on the boards of Delphi Corporation and York portfolio company Northern
Reflections, Ltd., and he is currently a member of the board of trustees of the University of Detroit Mercy.

Mr. Welch will receive an annual base salary of $600,000 and be entitled to participate in the Company’s annual incentive cash bonus program, with an initial
opportunity equal to 65% of his base salary prorated for 2011, and long-term incentive program, with an initial opportunity equal to 200% of his base salary
beginning in 2012, each as administered under the Visteon Corporation 2010 Incentive Plan (the “Incentive Plan”). The Company also will grant to
Mr. Mr. Welch options to purchase 11,933 shares of the Company’s common stock at an exercise price of $49.45 per share, half of which will vest six months
after his hire date and the other half will vest 12 months after his hire date, each in accordance with the Incentive Plan. Mr. Welch also will generally receive
health and welfare and other benefits consistent with the position, including participation in the flexible perquisite program and the Visteon Executive
Severance Plan. Mr. Welch will 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 2011 Proxy Statement and referenced as exhibit 10.9 to the Company’s 2010 Annual
Report on Form 10-K.

(e)    On October 14, 2011, upon the recommendation of the Organization and Compensation Committee, the Board of Directors of the Company approved
amendments to the 2010 Supplemental Executive Retirement Plan (the “2010 SERP”) in order to conform to changes previously made to the Company’s
qualified pension plan. The amendments will freeze the
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current benefits formulas under the 2010 SERP as of December 31, 2011. As a result, salary increases after that date will not be recognized for purposes of
the final average pay formulas, and cash balance contribution credits will cease, although cash balance interest credits will continue to accrue until benefits
are distributed. The amendments also provide for, a new defined contribution benefit structure under the 2010 SERP, effective January 1, 2012. Under the
new structure, each participant will have credited to a notional account a percentage of covered pay (base salary and any paid annual incentive bonus) ranging
from 6% to 14.5%. Participants’ accounts will be credited with earnings and losses based on a number of investment options specified by the plan
administrator and elected by the participant, and at an annual rate of 3.65% until such investment options are specified. All employees who are participants in
the 2010 SERP on January 1, 2012 will remain eligible to participate, but on and after that date, only new hires who are elected officers of the Company will
be eligible to become participants. On October 14, 2011, upon the recommendation of the Organization and Compensation Committee, the Board also
approved the adoption of the 2011 Savings Parity Plan (the “SPP”). The SPP will provide credits in notional accounts equal to employer contributions that
would have been credited to the participants’ qualified 401(k) plan accounts were it not for the pay and contribution limitations imposed under the Internal
Revenue Code. The notional accounts will also be credited with earnings and losses based on investment options specified by the plan administrator and
elected by the participant, or at an annual rate of 3.65% until such investment options are specified. Salaried employees who meet the maximum pre-tax
contribution in the qualified 401(k) plan and have contributions or benefits to that plan affected by Internal Revenue Code limitations will be eligible to
participate in the SPP.

SECTION 8 — OTHER EVENTS

Item 8.01. Other Events.

During its annual review process, on October 14, 2011 the Board of Directors of the Company, among other things, selected the lead independent director and
committee members to serve for the upcoming year. Namely, Mr. Kevin I Dowd was selected to serve as the Company’s lead independent director; Mr. Harry
J. Wilson as chair of the Finance and Corporate Strategy Committee; Mr. Duncan H. Cocroft as chair of the Audit Committee; Mark T. Hogan as chair of the
Organization and Compensation Committee; and, Mr. Herbert L. Henkel as chair of the Corporate Governance and Nominating Committee.

Also, the Company announced on October 17, 2011 that it has selected Goldman Sachs Group, Inc., and The Rothschild Group, as financial advisors.
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SECTION 9 — FINANCIAL STATEMENTS AND EXHIBITS

Item 9.01. Financial Statements and Exhibits.

(c) Exhibits.
     

 99.1  Press release dated October 17, 2011.
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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: October 17, 2011 By:  /s/ Michael K. Sharnas   
  Michael K. Sharnas  
  Vice President and General Counsel  
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Exhibit 99.1
   
NEWS RELEASE

 

Visteon Announces Management Change

VAN BUREN TOWNSHIP, Mich., Oct. 17, 2011 — Global automotive supplier Visteon Corporation (NYSE: VC) today announced its board of
directors elected Martin E. Welch III executive vice president and chief financial officer, effective Oct. 17. Welch has held several financial
management positions with both private and public companies, most recently as executive vice president and chief financial officer for United
Rentals, Inc., in Greenwich, Conn.

Welch reports to Visteon Chairman, Chief Executive Officer and President Donald J. Stebbins. As a member of Visteon’s global leadership
team, Welch is responsible for the company’s financial operations including treasury, tax, audit and investor relations. He will also be
responsible for the company’s mergers, acquisitions and divestiture activity. Welch replaces William G. Quigley III, who is leaving Visteon on
Oct. 31.

“Marty’s extensive experience in building and leading financial teams is a strong asset for Visteon as we continue to grow our global business,”
Stebbins said. “Additionally, Marty brings tremendous experience in the automotive industry. We’re pleased to have him on Visteon’s leadership
team.”

Most recently Welch was executive vice president and chief financial officer for United Rentals, Inc., serving on its executive leadership team
from 2005-2009. He also served as chairman of the audit committee for Delphi Corporation from 2006-2009. Earlier in his career, Welch served
as chief financial officer at both Kmart Corporation and Federal-Mogul Corporation and held various financial positions at Chrysler Corporation.
Welch has a bachelor’s degree in accounting and an MBA from the University of Detroit Mercy and is a member of the university’s board of
trustees.

Also during its normal annual review process, the board selected next year’s lead director and committee chairs. Kevin I. Dowd was
unanimously selected to serve as the company’s lead independent director. In addition, the board also unanimously appointed Harry J. Wilson
as chair of the finance and corporate strategy committee; Duncan H. Cocroft as chair of the audit committee; Mark T. Hogan as chair of the
organization and compensation committee; and Herbert L. Henkel as chair of the corporate governance and nominating committee. The
charters of each committee of the board of directors as well as the charter of the lead independent director can be viewed at
http://www.visteon.com/investors/govHighlights.html. The company also selected Goldman Sachs Group, Inc., and The Rothschild Group as
financial advisors.

Visteon is a leading global automotive supplier that designs, engineers and manufactures innovative climate, electronic, interior and lighting
products for vehicle manufacturers. With corporate offices in Van Buren Township, Mich. (U.S.); Shanghai, China; and Chelmsford, UK; the
company has facilities in 26 countries and employs approximately 26,700 people. Additional information is available at www.visteon.com.

Contacts:

Media:
Jim Fisher
734-710-5557
734-417-6184 — mobile
jfishe89@visteon.com

Investors:
Chuck Mazur
734-710-5800
investor@visteon.com


