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Climate product sales increased during the year ended December 31, 2011 by $322 million associated with higher
production volumes in all regions, including $167 million, $104 million, and $43 million in Asia, North America, and
Europe, respectively. Favorable currency, primarily related to the Korean Won and Euro, resulted in an increase of
$161 million. Other changes, totaling $44 million, reflected price productivity, partially offset by increases in revenue
related to commodity pricing and design actions.

Electronics product sales increased during the year ended December 31, 2011 by $82 million associated with higher
production volumes in North America, Asia, and South America of $96 million, $20 million, and $12 million,
respectively, partially offset by lower production volumes in Europe of $45 million. Favorable currency, primarily
related to the Euro and the Japanese Yen, further increased product sales by $58 million. The 2010 closure of the
Company's Lansdale, Pennsylvania facility resulted in a $15 million reduction in sales and customer sourcing actions
resulting in the closure of the Company's El Puerto de Santa Maria, Cadiz, Spain facility further reduced sales $6
million. Other changes, totaling $13 million, reflected price productivity, partially offset by increases in revenue
related to commodity pricing and design actions.

Interiors product sales increased during the year ended December 31, 2011 by $178 million associated with higher
production volumes in Asia and Europe of $149 million and $118 million, respectively, partially offset by lower
production volumes in South America of $89 million. Favorable currency related to the Euro, Korean Won, and
Brazilian Real increased sales $139 million. Divestitures and closures reduced sales by $145 million including the
2010 exit of the Company's North America Interiors operations, which decreased sales $75 million, and the divestiture
of the Interiors operation in La Touche-Tizon, Rennes, France in December 2010, which further reduced sales by $70
million. Sales decreased $83 million due to the deconsolidation of Duckyang, which resulted from the Company's sale
of a one percent controlling interest on October 31, 2011.

Product Cost of Sales

Climate Electronics Interiors Eliminations Total

(Dollars in Millions)
Twelve months ended December 31, 2011 -
Successor $3,702 $1,239 $2,146 $(173 ) $6,914

Three months ended December 31, 2010 -
Successor 836 237 517 (57 ) 1,533

Nine months ended October 1, 2010 -
Predecessor 2,338 799 1,552 (134 ) 4,555

Increase $528 $203 $77 $18 $826
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Twelve months ended December 31, 2011 -
Successor
Material $355 $86 $83 $47 $571
Freight and duty 4 (4 ) (2 ) 1 (1 )
Labor and overhead 149 112 34 (19 ) 276
Depreciation and amortization 46 7 (1 ) 5 57
Other (26 ) 2 (37 ) (16 ) (77 )
Total $528 $203 $77 $18 $826
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Climate material costs increased $355 million, including $317 million related to higher production volumes and
currency and $100 million related to higher aluminum, resin and other commodity costs and design changes, partially
offset by $61 million of manufacturing efficiencies and purchasing improvements. Labor and overhead increased $149
million, including $76 million related to production volumes and currency, $55 million due to the non-recurrence of
expense reductions associated with the termination of certain U. S. OPEB plans and $17 million related to higher
manufacturing costs, net of efficiencies. Depreciation and amortization increased $46 million, including $18 million
of intangible asset amortization, $5 million of accelerated depreciation associated with restructuring activities and the
impact of fresh-start accounting on asset values. Other reductions in Climate product cost of sales includes the
non-recurrence of a 2010 fresh-start accounting inventory revaluation expense of $13 million, currency of $9 million,
and the non-recurrence of a 2010 German pension litigation expense of $6 million.

Electronics material costs increased $86 million, including $121 million related to production volumes and currency
and $3 million related to the impact of commodity costs and design changes, partially offset by $27 million associated
with manufacturing efficiencies and purchasing improvement efforts and $11 million related to the closures of the
North Penn and Cadiz facilities. Labor and overhead increased $112 million, including $133 million due to the
non-recurrence of expense reductions associated with the termination of certain U.S. OPEB plans, partially offset by
$17 million of savings attributable to net manufacturing efficiencies and $5 million related to the closures of the North
Penn and Cadiz facilities.

Interiors material costs increased $83 million, including $223 million related to production volumes and currency and
$6 million related to the impact of resin commodity costs and design changes, partially offset by $133 million related
to the deconsolidation of the Duckyang joint venture, the exit of the Company's North America Interiors operations,
and the divestiture of the Rennes, France operation and $13 million related to manufacturing efficiencies and
purchasing improvement efforts. Labor and overhead increased $34 million, including $43 million related to
production volumes and currency, $25 million related to increases in manufacturing costs net of efficiencies, and $10
million due to the non-recurrence of expense reductions associated with the termination of certain U.S. OPEB plans,
partially offset by $43 million associated with Duckyang, North America Interiors, and Rennes actions. Other
reductions in Interiors product cost of sales of $37 million include lower engineering expenses of $8 million, the
non-recurrence of a 2010 fresh-start accounting inventory revaluation expense of $7 million, a gain of $6 million
associated with a Brazilian land sale, and the non-recurrence of a 2010 German pension litigation expense of $5
million.

Adjusted EBITDA

Effective April 1, 2012, the Company began utilizing Adjusted EBITDA as its primary segment operating measure.
Adjusted EBITDA by segment for the year ended December 31, 2011, three-month Successor period ended December
31, 2010 and nine-month Predecessor period ended October 1, 2010 is presented below:

Successor Predecessor

Year Ended
December 31

Three Months
Ended October
1

Nine Months
Ended October
1

2011 2010 2010 Change
(Dollars in Millions)

Climate $300 $57 $252 $(9 )
Electronics 126 5 72 49
Interiors 224 45 149 30
Discontinued operations 35 2 32 1
  Total consolidated $685 $109 $505 $71

Edgar Filing: BARLETT JAMES E - Form 4

Explanation of Responses: 6



39

Edgar Filing: BARLETT JAMES E - Form 4

Explanation of Responses: 7



Table of Contents

Changes in Adjusted EBITDA by global product line are presented in the table below:

Climate Electronics Interiors Total

(Dollars in Millions)
Twelve months ended December 31, 2011 - Successor $300 $126 $224 $650
Three months ended December 31, 2010 - Successor 57 5 45 107
Nine months ended October 1, 2010 - Predecessor 252 72 149 473
Increase/(Decrease) $(9 ) $49 $30 $70

Twelve months ended December 31, 2011 - Successor
  Volume and mix $77 $(12 ) $8 $73
  Currency (1 ) 22 18 39
  Other (85 ) 39 4 (42 )
Twelve months ended December 31, 2011 - Successor $(9 ) $49 $30 70
Discontinued operations 1
Total $71

Climate Adjusted EBITDA for the year ended December 31, 2011 was $300 million, a decrease of $9 million
compared to the three month Successor and nine month Predecessor periods of 2010. Customer price productivity and
unfavorable manufacturing performance primarily in Europe more than offset material, design and other cost
efficiencies which caused a decrease in Climate Adjusted EBITDA of approximately $70 million. Lower commercial
agreements of $9 million, unfavorable currency and other cost inefficiencies also contributed to the decrease.
Increased volumes in all regions of $77 million was a partial offset.

Electronics Adjusted EBITDA for the year ended December 31, 2011 was $126 million, an increase of $49 million
compared to the three month Successor and nine month Predecessor periods of 2010. The increase includes $19
million of  favorable currency associated with a stronger Euro currency and favorable cost performance of $38 million
attributable to lower engineering costs, and material and manufacturing cost efficiencies partially offset by customer
pricing. Profits from unconsolidated subsidiaries also increased $4 million. These increases were partially offset by
$12 million associated with the closure of Electronics facilities in North America and Europe.

Interiors Adjusted EBITDA for the year ended December 31, 2011 increased by $30 million compared to to the three
month Successor and nine month Predecessor periods of 2010. Increased production volumes contributed $8 million
to the increase resulting from higher volumes of $18 million in Asia and Europe partially offset by lower volumes in
South America and a plant divestiture in Europe. Currency contributed $18 million to the increase driven by stronger
Euro, Korean Won and Brazilian Real currencies. Higher equity in net income of non-consolidated affiliates and
material cost efficiencies more than offset customer price productivity and manufacturing inefficiencies in Europe and
South America, which resulted in additional increase of $4 million.

Cash Flows

Operating Activities
The Company generated $239 million of cash from operating activities during the year ended December 31, 2012,
compared to $175 million during the same period of 2011 for an increase of $64 million. The increase is primarily
attributable to higher cash dividends from non-consolidated affiliates of $58 million, lower bankruptcy claim
settlement payments of $43 million, and lower employee benefit related payments of $24 million. Lower customer
accommodation agreement receipts of $38 million and higher restructuring payments of $24 million were partial
offsets.
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Cash provided from operating activities during the three-month Successor period ended December 31, 2010 totaled
$154 million. The generation of cash from operating activities primarily resulted from net trade working capital
inflows and net income, as adjusted for non-cash items. Cash provided from operating activities during the
nine-month Predecessor period ended October 1, 2010 totaled $20 million. The generation of cash from operating
activities is primarily due to net income, as adjusted for non-cash items, partially offset by bankruptcy professional
fees and other payments and net trade working capital outflows.

Free Cash Flow and Adjusted Free Cash Flow are presented as supplemental measures of the Company's liquidity that
management believes is useful to investors in analyzing the Company's ability to service and repay its debt. The
Company defines Free Cash Flow as cash flow from operating activities less capital expenditures. The Company
defines Adjusted Free Cash Flow as cash flow
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provided from operating activities less capital expenditures, as further adjusted for restructuring payments net of
customer recoveries, transformation and reorganization-related payments. Not all companies use identical
calculations, so this presentation of Free Cash Flow and Adjusted Free Cash Flow may not be comparable to other
similarly titled measures of other companies. Free Cash Flow and Adjusted Free Cash are not recognized terms under
GAAP and do not purport to be a substitute for cash flows from operating activities as a measure of liquidity. Free
Cash Flow and Adjusted Free Cash Flow have limitations as analytical tools as they do not reflect cash used to service
debt and does not reflect funds available for investment or other discretionary uses. In addition, the Company uses
Free Cash Flow and Adjusted Free Cash Flow (i) as factors in incentive compensation decisions and (ii) for planning
and forecasting future periods.

A reconciliation of Free Cash Flow and Adjusted Free Cash Flow to cash provided from operating activities is
provided in the following table.

Successor Predecessor

 Year Ended
December 31

 Year Ended
December 31

Three Months
Ended
December 31

Nine Months
Ended October
1

2012 2011 2010 2010
(Dollars in Millions)

Cash provided by operating activities $239 $175 $154 $20
Capital expenditures (229 ) (258 ) (92 ) (117 )
Free Cash Flow $10 $(83 ) $62 $(97 )
Restructuring payments, net 46 18 5 35
Transformation and reorganization-related
payments 46 67 44 291

Adjusted Free Cash Flow $102 $2 $111 $229

Investing Activities

Cash used by investing activities during the year ended December 31, 2012 totaled $40 million, compared to $331
million for the same period in 2011 for a decrease of $291 million. Cash used by investing activities during the year
ended December 31, 2012 included included $229 million of capital expenditures, partially offset by approximately
$100 million of proceeds from the Lighting and R-Tek divestitures and $91 million of proceeds from asset sales
primarily related to the Company's corporate headquarters. Cash used by investing activities during the year ended
December 31, 2011 totaled $331 million, which included $258 million of capital expenditures, $52 million of cash
deconsolidated from the Company's financial statements in connection with the Duckyang Share Sale, and $29 million
for the acquisition of joint venture interests, partially offset by $14 million of proceeds from asset sales.

Cash used by investing activities during the three-month Successor period ended December 31, 2010 totaled
$76 million, which included $92 million of capital expenditures, partially offset by $16 million of proceeds from asset
sales. Cash used by investing activities during the nine-month Predecessor period ended October 1, 2010 totaled
$75 million including $117 million of capital expenditures, partially offset by $42 million of other investing inflows
primarily related to proceeds from the sale of Interiors operations located in Highland Park, Michigan and Saltillo,
Mexico, the Company’s ownership interest in Toledo Mold and Die, Inc., the assets of Atlantic Automotive
Components, LLC and the Company’s former Lighting facility in Monterrey, Mexico.

Financing Activities

Cash used by financing activities during the year ended December 31, 2012 totaled $115 million, compared to $3
million for the same period in 2011 for an increase of $112 million. Cash used by financing activities of $115 million
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during the year ended December 31, 2012 included $52 million related to the redemption of outstanding 6.75% Senior
Notes due April 2019 at 103% of par, $50 million in share repurchases, and $27 million of dividends paid to
non-controlling interests. Cash used by financing activities during the year ended December 31, 2011 totaled
$3 million primarily resulting from the termination and payoff of the Term Loan, reorganization related professional
fees and dividends paid to non-controlling interests, offset by issuance of the $500 million in senior notes, a reduction
in restricted cash primarily related to the disbursement of previously escrowed funds to settle reorganization related
rights offering and other financing fees and increases in affiliate debt. The Company's credit agreements contain
restrictions regarding the amount of cash payments for dividends the Company may make.

Cash used by financing activities during the three-month Successor period ended December 31, 2010 totaled
$40 million including repayment of approximately $60 million of bonds previously issued by Halla Climate Control
Corporation partially offset by a
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reduction in restricted cash. Cash used by financing activities during the nine-month Predecessor period ended
October 1, 2010 totaled $42 million. Cash used for financing activities included $75 million for the repayment of the
balance outstanding under a debtor-in-possession credit agreement and approximately $1.63 billion for the settlement
of pre-petition debt obligations pursuant to the terms of the Plan. These amounts were partially offset by net proceeds
of $1.67 billion from the rights offering and exit financing.

Liquidity

Overview

The Company’s primary liquidity needs are related to the funding of general business requirements, including working
capital requirements, capital expenditures, debt service, employee retirement benefits and restructuring actions. The
Company funds its liquidity needs with cash flows from operating activities, a substantial portion of which is
generated by the Company’s international subsidiaries. Accordingly, the Company utilizes a combination of cash
repatriation strategies, including dividends, royalties, intercompany loan repayments and other distributions and
advances to provide the funds necessary to meet obligations globally. The Company’s ability to access funds from its
subsidiaries using these repatriation strategies is subject to, among other things, customary regulatory and statutory
requirements and contractual arrangements including joint venture agreements and local debt agreements.
Additionally, such repatriation strategies may be adjusted or modified as the Company continues to, among other
things, rationalize its business portfolio and cost structure. As of December 31, 2012, the Company had total cash
balances of $845 million, including restricted cash of $20 million. Cash balances totaling $553 million were located in
jurisdictions outside of the United States, of which approximately $160 million is considered permanently reinvested
for funding ongoing operations outside of the U.S.  If such permanently reinvested funds are needed for operations in
the U.S., the Company would be required to accrue additional tax expense, primarily related to foreign withholding
taxes.

The Company's ability to fund its liquidity needs is dependent on the level, variability and timing of its customers'
worldwide vehicle production, which may be adversely affected by many factors including, but not limited to, general
economic conditions, specific industry conditions, financial markets, competitive factors and legislative and
regulatory changes. During 2012, economic conditions in Europe remained weak and economic growth in China
slowed relative to recent years of significant growth. Accordingly, the Company continues to closely monitor the
macroeconomic environment and its impact on vehicle production volumes in relation to the Company's specific cash
needs. Further, the Company's intra-year needs are impacted by seasonal effects in the industry, such as mid-year
shutdowns, the subsequent ramp-up of new model production and the additional year-end shutdowns by primary
customers. The Company's announcement of a comprehensive value creation plan in September 2012 also has created
and is likely to continue to create both sources and uses of cash for the Company.

Significant Cash Sources and Availability

To the extent that the Company's liquidity needs exceed cash provided by its operating activities, the Company would
look to cash balances on hand; cash available through existing financing vehicles such as the Company's asset-based
revolving loan credit facility (the "Revolver"), the sale of businesses or other assets as permitted under credit
agreements, affiliate working capital lines of credit, other contractual arrangements, and potential additional capital
through debt or equity markets. As of December 31, 2012, there were no outstanding borrowings under the Revolver,
which had available borrowings of $149 million. The Revolver requires the Company and its subsidiaries to comply
with customary affirmative and negative covenants, and contains customary events of default. Cash available to the
Company under the Revolver is subject to a borrowing base which may be impacted by potential sale agreements. On
January 28, 2013, the Company entered into an amendment to the Revolver to permit, among other things, the sale of
certain Climate operations to Halla Climate Control Corporation. In anticipation of the associated reduction in
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collateral, the Company also reduced its commitment amount under the Revolver from $175 million to $130 million.
On July 3, 2012, Visteon amended its revolving loan credit agreement to, among other things, reduce the aggregate
lending commitment to $175 million in anticipation of the Lighting Transaction, permit the Korean Bridge Loan, and
modify certain covenants. The Company also amended the revolving loan credit agreement on April 3, 2012 to permit
the sale and leaseback of the Company's corporate headquarters and the Lighting Transaction. Availability under
affiliate working capital lines of credit totaled $245 million as of December 31, 2012. In addition to affiliate working
capital lines of credit the Company has an arrangement, through a subsidiary in France, to sell accounts receivable on
an uncommitted basis. The amount of financing available is contingent upon the amount of receivables less certain
reserves. On December 31, 2012, there was $15 million of outstanding borrowings under this facility with $49 million
of receivables pledged as security, which are recorded as “Other current assets” on the consolidated balance sheet.

Access to additional capital through the debt or equity markets is influenced by the Company's credit ratings. On July
5, 2012, following the announcement of the Korean tender offer, Moody's and S&P reaffirmed the Company's
corporate ratings, although Moody's changed the 6.75% Senior Notes due April 2019 unsecured bond B2 rating
outlook to negative. On December 11, 2012,
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Moody's reaffirmed the Company's corporate ratings and changed the outlook of the 2019 unsecured bond B2 rating
outlook back to stable. Moody's cited the expectation that the Company will not undertake further action to acquire the
remaining 30 percent of the public shares of its Korean affiliate that would have resulted in the Company's existing
rated debt being structurally subordinate to the new Korean debt used to purchase the shares. At December 31, 2012,
the Company's corporate credit ratings were B1 and B+ by Moody's and S&P, respectively, both with a stable outlook.

Business divestiture and asset sale transactions provided $191 million in net cash proceeds during 2012. During the
third quarter of 2012, the Company completed the the sale of its Lighting operations for proceeds of $70 million,
completed the sale of its 50% ownership interest in R-Tek Ltd., a UK-based Interiors joint venture, for proceeds of
approximately $30 million and completed the sale of other corporate assets for proceeds of approximately $8 million.
In April 2012, the Company completed the sale of its corporate headquarters facility for approximately $80 million in
cash and entered an arrangement to lease the facility back over a 15 year period.

In January 2013, Halla purchased certain subsidiaries and intellectual property relating to Visteon's global climate
business for a total purchase price of $410 million. In January 2013, the Company completed the sale of its 50%
equity interest in Visteon TYC Corporation for proceeds of approximately $17 million. In February 2013, the
Company entered into an agreement to sell its 20% equity interest in Dongfeng Visteon Automotive Trim Systems
Co., Ltd. for cash proceeds of approximately $20 million.

Cash proceeds are generally allocated for reinvestment purposes as required by corporate credit agreements.
Allocation of proceeds to investment allows additional cash sources to be available to fund operating liquidity and
potentially balance sheet enhancement activities.

Significant Cash Uses and Other Considerations

On July 30, 2012, the Company's board of directors authorized the repurchase of up to $100 million of the Company's
common stock over the subsequent two year period. On January 11, 2013, the Company's board of directors
authorized the purchase of up to an additional $200 million of the Company's common stock until January 1, 2015.
The Company anticipates that repurchases of common stock, if any, would occur from time to time in open market
transactions or in privately negotiated transactions depending on market and economic conditions, share price, trading
volume, alternative uses of capital and other factors. In the fourth quarter 2012, the Company repurchased 1,005,559
shares of its outstanding common stock at an average price of $49.72 per share, excluding commissions, for the
aggregate purchase price of $50 million.

On November 1, 2012, the Company announced a $100 million restructuring program designed to reduce fixed costs
and to improve operational efficiency by addressing certain under-performing operations. At December 31, 2012 the
Company had restructuring accruals totaling $39 million, which are expected to be settled in cash during 2013
including $35 million associated with activities under the program announced on November 1, 2012. The Company
anticipates that it will record additional restructuring and other charges related to this program of up to $65 million in
future periods as related plans are finalized. The Company estimates cash requirements for restructuring programs
during the year ending December 31, 2013, to be approximately $100 million.

In June 2012, the Korean tax authorities commenced a review of the Company's 70% owned and consolidated
subsidiary, Halla Climate Control Corporation, for the tax years 2007 through 2011. In October 2012, the tax
authorities issued a pre-assessment of approximately $19 million for alleged underpayment of withholding tax on
dividends paid and other items, including certain management service fees charged by Visteon. This pre-assessment
was subsequently finalized and a formal notice of assessment was received in January 2013. The Company intends to
file an appeal with the Korean Tax Tribunal. Accordingly, a payment of $18 million was made in February 2013 as
required under Korean tax regulation to pursue the appeals process. The Company believes it is more likely than not it
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will receive a favorable ruling when all of the available appeals have been exhausted.

The Company expects to make cash contributions to its U.S. retirement plans of $3 million in 2013. Contributions to
non-U.S. retirement plans are expected to be $30 million during 2013. Estimated cash contributions for 2014 through
2016 under current regulations and market assumptions are approximately $182 million.

Debt and Capital Structure

Information related to the Company’s debt and related agreements is set forth in Note 12, “Debt” to the consolidated
financial statements which are included in Item 8 “Financial Statements and Supplementary Data” of this Annual Report
on Form 10-K. Information related to the Company’s stockholders’ equity is set forth in Note 17 “Stockholders’ Equity
and Non-controlling Interests” to the consolidated financial statements which are included in Item 8 “Financial
Statements and Supplementary Data” of this Annual Report on Form 10-K.
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The Company’s short and long-term debt consists of the following:
Weighted
Average
Interest Rate Carrying Value

Maturity 2012 2011 2012 2011
(Dollars in Millions)

Short-term debt
Current portion of long-term debt 8.9% 5.3% $3 $1
Short-term borrowings 3.3% 4.1% 93 86
Total short-term debt $96 $87

Long-term debt
6.75% Senior notes 2019 6.75% 6.75% 445 494
Other 2014-2017 8.5% 10.2% 28 18
Total long-term debt $473 $512

6.75% Senior Notes Due April 15, 2019

On April 6, 2011, the Company completed the sale of $500 million aggregate principal amount of 6.75% senior notes
due April 15, 2019 (the “Original Senior Notes”). The Original Senior Notes were sold to the initial purchasers who are
party to a certain purchase agreement (the “Initial Purchasers”) for resale to qualified institutional buyers under Rule
144A and to persons outside the United States under Regulation S. In accordance with a registration rights agreement,
in January 2012 the Company exchanged substantially identical senior notes (the "Senior Notes") that have been
registered under the Securities Act of 1933, as amended, for all of the Original Senior Notes.

The Senior Notes were issued under an Indenture (the “Indenture”), among the Company, the subsidiary guarantors
named therein, and The Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee”). The Indenture and
the form of Senior Notes provide, among other things, that the Senior Notes will be senior unsecured obligations of
the Company. Interest is payable on the Senior Notes on April 15 and October 15 of each year beginning on October
15, 2011 until maturity. Each of the Company’s existing and future 100% owned domestic restricted subsidiaries that
guarantee debt under the Company’s Revolver will guarantee the Senior Notes.

The terms of the Indenture, among other things, limit the ability of the Company and certain of its subsidiaries to
make restricted payments; restrict dividends or other payments of subsidiaries; incur additional debt; engage in
transactions with affiliates; create liens on assets; engage in sale and leaseback transactions; and consolidate, merge or
transfer all or substantially all of its assets and the assets of its subsidiaries. The Indenture provides for customary
events of default which include (subject in certain cases to customary grace and cure periods), among others:
nonpayment of principal or interest; breach of other agreements in the Indenture; defaults in failure to pay certain
other indebtedness; the rendering of judgments to pay certain amounts of money against the Company and its
subsidiaries; the failure of certain guarantees to be enforceable; and certain events of bankruptcy or insolvency.
Generally, if an event of default occurs and is not cured within the time periods specified, the Trustee or the holders of
at least 25% in principal amount of the then outstanding series of Senior Notes may declare all the Senior Notes of
such series to be due and payable immediately.

Prior to April 15, 2014, the Company has the option to redeem up to 10% of the Senior Notes during any 12-month
period from issue date until April 15, 2014 for a 103% redemption price, plus accrued and unpaid interest to the
redemption date. In December 2012, the Company exercised this right and repurchased $50 million (10%) of its
Senior Notes. The Company recorded a $2 million loss on extinguishment of debt in 2012 related to the premium paid
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on the debt redemption. The Company also has the option to redeem a portion or all of the Senior Notes subject to a
make-whole provision.

Beginning April 15, 2014, the Indenture allows for part of all of the Senior Notes to be redeemed at the following
redemption prices (plus accrued and unpaid interest to the redemption date) during the 12 month period beginning on
April 15 of the indicated years: 2014 at 105.063%, 2015 at 103.375%, 2016 at 101.688%, and 2017 and thereafter at
100.000%. The Indenture also contains optional redemption rights related to the proceeds from equity offerings.
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Affiliate Debt

As of December 31, 2012, the Company had affiliate debt of $124 million primarily related to the Company’s non-U.S.
operations, with $96 million and $28 million classified as short-term and long-term debt, respectively.  Included in the
affiliate debt is an arrangement, through a subsidiary in France, to sell accounts receivable on an uncommitted basis.
The amount of financing available is contingent upon the amount of receivables less certain reserves. On December
31, 2012, there was $15 million of outstanding borrowings under this facility with $49 million of receivables pledged
as security, which are recorded as “Other current assets” on the consolidated balance sheet.

In January 2013, Halla entered into two unsecured bilateral term loan credit agreements with aggregate available
borrowings of approximately $195 million, all of which was drawn in January 2013. Both credit agreements mature in
May 2016 and are subject to financial covenant tests of total debt to EBITDA of 3.2x and a net interest coverage test
of not less than 3x.

Other Debt

In December 2012, the Company entered into a sale-leaseback arrangement for land and buildings located in
Chihuahua, Mexico. In connection with the transaction, the Company received proceeds of $19 million and entered
into an agreement to lease the land and buildings back over a 5 year period. This sale-leaseback is being accounted for
as a financing arrangement, and the cash proceeds have been recorded as debt.

On July 4, 2012 the Company commenced a tender offer to purchase the remaining 30 percent of Halla. In connection
with the tender offer, Visteon, through its wholly-owned Korean subsidiary Visteon Korea Holdings Corp., entered
into a fully committed Korean debt facility of 1 trillion Korean Won ("KRW") or $881 million (the "Bridge Loan"),
under which Visteon Korea Holdings Corp. borrowed 925 billion KRW or $815 million. The Bridge Loan was
secured by a pledge of all of the shares of capital stock of Halla owned directly or indirectly by Visteon. On July 3,
2012, the Company entered into an amendment to the revolving loan credit agreement, to among other things, permit
the the Bridge Loan and to reduce the aggregate lending commitment to $175 million reflecting the anticipation of the
Lighting Transaction and sale of the Company's corporate headquarters.

On July 30, 2012, Visteon Korea Holdings Corp. repaid approximately 910 billion KRW or $800 million of
previously borrowed amounts under the Bridge Loan. On August 24, 2012, Visteon Korea Holdings Corp.
permanently reduced the available commitments under the Bridge Loan as amended and completed repayment of all
outstanding loan amounts on August 28, 2012 as was allowed without penalty after following certain advance notice
and other procedures. The Company incurred debt extinguishment costs of approximately $4 million and interest of $5
million during 2012 in connection with this financing arrangement.

Shareholder's Equity

On July 30, 2012, the Company's board of directors authorized the repurchase of up to $100 million of the Company's
common stock over the subsequent two year period. On January 11, 2013, the Company's board of directors
authorized the purchase of up to an additional $200 million of the Company's common stock until January 1, 2015.
The Company anticipates that repurchases of common stock, if any, would occur from time to time in open market
transactions or in privately negotiated transactions depending on market and economic conditions, share price, trading
volume, alternative uses of capital and other factors. In 2012, the Company repurchased 1,005,559 shares of its
outstanding common stock at an average price of $49.72 per share, excluding commissions, for the aggregate purchase
price of $50 million.

Off-Balance Sheet Arrangements
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The Company has guaranteed approximately $54 million of subsidiary lease payments under various arrangements
generally spanning from one to ten years in duration, and approximately $6 million of affiliate credit lines and other
credit support agreements. During January 2009, the Company reached an agreement with the PBGC pursuant to U.S.
federal pension law provisions that permit the agency to seek protection when a plant closing results in termination of
employment for more than 20 percent of employees covered by a pension plan. In connection with this agreement, the
Company agreed to provide a guarantee by certain affiliates of certain contingent pension obligations of up to $30
million, the term of this guarantee is dependent upon certain contingent events as set forth in the PBGC Agreement.
These guarantees have not had, nor does the Company expect they are reasonably likely to have, a material current or
future effect on the Company’s financial position, results of operations or cash flows.

The Company has a $15 million Letters of Credit ("LOC") Facility with US Bank National Association, which expires
September 30, 2013. Under the terms of the LOC facility the Company must maintain a collateral account with U.S.
Bank equal to 103% of the
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aggregated stated amount of the LOCs with reimbursement for any draws. As of December 31, 2012, the Company
had $9 million of outstanding letters of credit issued under this facility and secured by restricted cash. In addition, the
Company had $14 million of locally issued letters of credit to support various customs arrangements and other
obligations at its local affiliates of which $6 million are secured by cash collateral.

Contractual Obligations

The following table summarizes the Company's contractual obligations existing as of December 31, 2012:
Total 2013 2014-2015 2016-2017 2018 & After

Debt, including capital leases $569 $96 $10 $18 $445
Purchase obligations 246 188 42 15 1
Interest payments on long-term debt 194 36 65 63 30
Operating leases 189 30 47 31 81
Total contractual obligations $1,198 $350 $164 $127 $557

This table excludes amounts related to the Company's income tax liabilities associated with uncertain tax positions
impacting the effective rate of $71 million as of December 31, 2012 as the Company is unable to make reasonable
estimates for the periods in which these liabilities may become due. The Company does not expect a significant
payment related to these obligations to be made within the next twelve months.

Critical Accounting Estimates

The Company’s consolidated financial statements and accompanying notes as included in Item 8 “Financial Statements
and Supplementary Data” of this Annual Report on Form 10-K have been prepared in conformity with accounting
principles generally accepted in the United States (“GAAP”). Accordingly, the Company’s significant accounting
policies have been disclosed in the consolidated financial statements and accompanying notes under Note 2
“Significant Accounting Policies.” The Company provides enhanced information that supplements such disclosures for
accounting estimates when the estimate involves matters that are highly uncertain at the time the accounting estimate
is made and different estimates or changes to an estimate could have a material impact on the reported financial
position, changes in financial condition or results of operations.

When more than one accounting principle, or the method of its application, is generally accepted, management selects
the principle or method that it considers to be the most appropriate given the specific circumstances. Application of
these accounting principles requires the Company’s management to make estimates about the future resolution of
existing uncertainties. Estimates are typically based upon historical experience, current trends, contractual
documentation and other information, as appropriate. Due to the inherent uncertainty involving estimates, actual
results reported in the future may differ from those estimates. In preparing these financial statements, management has
made its best estimates and judgments of the amounts and disclosures in the financial statements.

Fair Value Measurements

The Company uses fair value measurements in the preparation of its financial statements, utilizing various inputs
including those that can be readily observable, corroborated or are generally unobservable. The Company utilizes
market-based data and valuation techniques that maximize the use of observable inputs and minimize the use of
unobservable inputs. Additionally, the Company applies assumptions that market participants would use in pricing an
asset or liability, including assumptions about risk. Fair value measurements were used in connection with the
adoption of fresh-start accounting, which results in a new basis of accounting and reflects the allocation of the
estimated reorganization value of the Company to the fair value of its underlying assets, effective October 1, 2010.
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The Company’s reorganization value was first allocated to the estimated fair values of tangible assets and identifiable
intangible assets and the excess of reorganization value over the fair value of such assets was recorded as goodwill.
The estimated fair values of tangible assets and identifiable intangible assets were based on a combination of income,
market and cost approaches. Liabilities existing as of the Effective Date, other than deferred taxes, were recorded at
the present value of amounts expected to be paid using appropriate risk adjusted interest rates. Deferred taxes were
determined in conformity with applicable income tax accounting standards. Accumulated depreciation, accumulated
amortization, retained deficit, common stock and accumulated other comprehensive loss attributable to the
predecessor entity were eliminated.
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The Company’s reorganization value includes an estimated enterprise value of approximately $2.4 billion, which
represents management’s best estimate of fair value within the range of enterprise values contemplated by the
Bankruptcy Court of $2.3 billion to $2.5 billion. The range of enterprise values considered by the Court was
determined using certain financial analysis methodologies including the comparable companies analysis, the precedent
transactions analysis and the discounted cash flow analysis. The application of these methodologies requires certain
key judgments and assumptions, including the Company’s financial projections, the amount of cash available to fund
operations and current market conditions.

The value of a business is subject to uncertainties and contingencies that are difficult to predict and will fluctuate with
changes in factors affecting the prospects of such a business. The Company’s financial projections, which are a
significant input to the determination of reorganization value, are based on projected market conditions and other
estimates and assumptions including, but not limited to, general business, economic, competitive, regulatory, market
and financial conditions, all of which are difficult to predict and generally beyond the Company’s control. Estimates of
reorganization value, enterprise value and fair values of assets and liabilities are inherently subject to significant
uncertainties and contingencies and there can be no assurance that these estimates and related assumptions, valuations,
appraisals and financial projections will be realized, and actual results could vary materially. For additional
information regarding the Chapter 11 Proceedings and related adoption of fresh start accounting see Note 3, “Voluntary
Reorganization under Chapter 11 of the United States Bankruptcy Code,” to the consolidated financial statements
included under Item 8 “Financial Statements and Supplementary Data” of this Annual Report on Form 10-K.

Pension Plans

Many of the Company’s employees participate in defined benefit pension plans or retirement/termination indemnity
plans. The Company has approximately $528 million in unfunded pension liabilities as of December 31, 2012, of
which approximately $279 million and $249 million are attributable to U.S. and non-U.S. pension plans, respectively.
The determination of the Company’s obligations and expense for its pension plans is dependent on the Company’s
selection of certain assumptions used by actuaries in calculating such amounts. Selected assumptions are described in
Note 13 “Employee Retirement Benefits” to the Company’s consolidated financial statements included in Item 8
“Financial Statements and Supplementary Data” of this Annual Report on Form 10-K, which are incorporated herein by
reference, including the discount rate, expected long-term rate of return on plan assets and rate of increase in
compensation.

Actual results that differ from assumptions used are accumulated and amortized over future periods and, accordingly,
generally affect recognized expense in future periods. Therefore, assumptions used to calculate benefit obligations as
of the annual measurement date directly impact the expense to be recognized in future periods. The primary
assumptions affecting the Company’s accounting for employee benefits as of December 31, 2012 are as follows:

•

    Long-term rate of return on plan assets: The expected long-term rate of return is used to calculate net periodic
pension cost. The required use of the expected long-term rate of return on plan assets may result in recognized returns
that are greater or less than the actual returns on those plan assets in any given year. Over time the expected long-term
rate of return on plan assets is designed to approximate actual returns. The expected long-term rate of return for
pension assets has been estimated based on various inputs, including historical returns for the different asset classes
held by the Company’s trusts and its asset allocation, as well as inputs from internal and external sources regarding
expected capital market returns, inflation and other variables.
In determining its pension expense for 2012, the Company used long-term rates of return on plan assets ranging from
2.3% to 10.25% outside the U.S. and 7% in the U.S. The Company has set the assumptions for its 2013 pension
expense which range from 2.2% to 8.25% outside the U.S. and 7% in the U.S. Actual returns on U.S. pension assets
for 2012, 2011 and 2010 were 9.6%, 18.2% and 18.4%, respectively, compared to the expected rate of return
assumption of 7%, 7.5%, and 7.7% respectively, for each of those years. The Company’s market-related value of
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pension assets reflects changes in the fair value of assets over a five-year period, with a one-third weighting to the
most recent year. Market-related value was reset to fair value at October 1, 2010.

•

    Discount rate: The discount rate is used to calculate pension obligations. The discount rate assumption is based on
market rates for a hypothetical portfolio of high-quality corporate bonds rated Aa or better with maturities closely
matched to the timing of projected benefit payments for each plan at its annual measurement date. The Company used
discount rates ranging from 1.5% to 8.25% to determine its pension and other benefit obligations as of December 31,
2012, including weighted average discount rates of 3.95% for U.S. pension plans, and 4.1% for non-U.S. pension
plans.

While the Company believes that these assumptions are appropriate, significant differences in actual experience or
significant changes in these assumptions may materially affect the Company’s pension benefit obligations and its
future expense.
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The following table illustrates the sensitivity to a change in certain assumptions for Company sponsored U.S. and
non-U.S. pension plans on its 2012 funded status and 2013 pre-tax pension expense:

Impact on
U.S. 2013
Pre-tax Pension
Expense    

Impact on
U.S. Plan 2012
Funded Status

Impact on
Non-U.S. 2013
Pre-tax Pension
Expense     

Impact on
Non-U.S. Plan
2012
 Funded Status  

25 basis point decrease in discount rate
(a) (b)  - $2 million  -$40 million  +$2 million  -$28 million

25 basis point increase in discount rate
(a) (b)  + $1 million  +$38 million  -$1 million  +$26 million

25 basis point decrease in expected
return on assets (a)  +$2 million  +$1 million

25 basis point increase in expected
return on assets (a)  -$2 million  -$1 million

____________
(a) Assumes all other assumptions are held constant.
(b) Excludes impact of assets used to hedge discount rate volatility.

Impairment of Goodwill, Long-Lived Assets and Certain Identifiable Intangibles

The Company performs either a qualitative or quantitative assessment of goodwill for impairment at the reporting unit
level on an annual basis. Impairment testing is also required if an event or circumstance indicates that an impairment
is more likely than not to have occurred. The qualitative assessment considers several factors at the reporting unit
level including the excess of fair value over carrying value as of the last quantitative impairment test, the length of
time since the last fair value measurement, the current carrying value, market and industry metrics, actual performance
compared to forecast performance, and the current outlook on the business. If the qualitative assessment indicates it is
more likely than not that goodwill is impaired, the reporting unit is quantitatively tested for impairment. To
quantitatively test goodwill for impairment, the fair value of each reporting unit is determined and compared to its
carrying value. If the carrying value exceeds fair value, then impairment may exist and further evaluation is required.
Estimated fair values are based on the projected future discounted cash flows. The company assesses the
reasonableness of these estimated fair values using market based multiples of comparable companies. If the carrying
value exceeds the fair value, an impairment loss is measured and recognized. Goodwill fair value measurements are
classified within Level 3 of the fair value hierarchy, which are generally determined using unobservable inputs.

Long-lived assets and intangible assets subject to amortization are required to be reviewed for impairment when
certain indicators of impairment are present. Impairment exists if estimated future undiscounted cash flows associated
with long-lived assets are not sufficient to recover the carrying value of such assets. Generally, when impairment
exists the long-lived assets are adjusted to their respective fair values. In assessing long-lived assets for an impairment
loss, assets are grouped with other assets and liabilities at the lowest level for which identifiable cash flows are largely
independent of the cash flows of other assets and liabilities. Asset grouping requires a significant amount of judgment.
Accordingly, facts and circumstances will influence how asset groups are determined for impairment testing. In
assessing long-lived assets for impairment, management considered the Company’s product line portfolio, customers
and related commercial agreements, labor agreements and other factors in grouping assets and liabilities at the lowest
level for which identifiable cash flows are largely independent. Additionally, in determining fair value of long-lived
assets, management uses appraisals, management estimates or discounted cash flow calculations.

Product Warranty and Recall
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The Company accrues for warranty obligations for products sold based on management estimates, with support from
the Company’s sales, engineering, quality and legal functions, of the amount that eventually will be required to settle
such obligations. This accrual is based on several factors, including contractual arrangements, past experience, current
claims, production changes, industry developments and various other considerations. The Company accrues for
product recall claims related to potential financial participation in customer actions to provide remedies as a result of
actual or threatened regulatory or court actions or the Company’s determination of the potential for such actions. The
Company's accrual for recall claims is based on specific facts and circumstances underlying individual claims with
support from the Company’s engineering, quality and legal functions. Amounts accrued are based upon management’s
best estimate of the amount that will ultimately be required to settle such claims.
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Income Taxes

The Company is subject to income taxes in the U.S. and numerous non-U.S. jurisdictions. Significant judgment is
required in determining the Company’s worldwide provision for income taxes, deferred tax assets and liabilities and
the valuation allowance recorded against the Company’s net deferred tax assets. Deferred tax assets and liabilities are
recorded for the future tax consequences attributable to differences between financial statement carrying amounts of
existing assets and liabilities and their respective tax bases and operating loss and tax credit carry forwards.

Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the
years in which those temporary differences are expected to be recovered or settled. The Company records a valuation
allowance to reduce deferred tax assets when, based on all available evidence, both positive and negative, it is more
likely than not that such assets will not be realized. This assessment, which is completed on a
jurisdiction-by-jurisdiction basis, requires significant judgment, and in making this evaluation, the evidence
considered by the Company includes, historical and projected financial performance, as well as the nature, frequency
and severity of recent losses along with any other pertinent information.

In the ordinary course of the Company’s business, there are many transactions and calculations where the ultimate tax
determination is uncertain. The Company is regularly under audit by tax authorities. Accruals for tax contingencies
are provided for as it relates to income tax risks and non-income tax risks, where appropriate.

Recent Accounting Pronouncements

See Note 1 “Description of Business” to the accompanying consolidated financial statements under Item 8 “Financial
Statements and Supplementary Data” of this Annual Report on Form 10-K for a discussion of recent accounting
pronouncements.

Forward-Looking Statements

Certain statements contained or incorporated in this Annual Report on Form 10-K which are not statements of
historical fact constitute “Forward-Looking Statements” within the meaning of the Private Securities Litigation Reform
Act of 1995 (the “Reform Act”). Forward-looking statements give current expectations or forecasts of future events.
Words such as “anticipate”, “expect”, “intend”, “plan”, “believe”, “seek”, “estimate” and other words and terms of similar meaning in
connection with discussions of future operating or financial performance signify forward-looking statements. These
statements reflect the Company’s current views with respect to future events and are based on assumptions and
estimates, which are subject to risks and uncertainties including those discussed in Item 1A under the heading “Risk
Factors” and elsewhere in this report. Accordingly, undue reliance should not be placed on these forward-looking
statements. Also, these forward-looking statements represent the Company’s estimates and assumptions only as of the
date of this report. The Company does not intend to update any of these forward-looking statements to reflect
circumstances or events that occur after the statement is made and qualifies all of its forward-looking statements by
these cautionary statements.

You should understand that various factors, in addition to those discussed elsewhere in this document, could affect the
Company’s future results and could cause results to differ materially from those expressed in such forward-looking
statements, including:

•    Visteon’s ability to satisfy its future capital and liquidity requirements; Visteon’s ability to access the credit and
capital markets at the times and in the amounts needed and on terms acceptable to Visteon; Visteon’s ability to comply
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with covenants applicable to it; and the continuation of acceptable supplier payment terms.

•    Visteon’s ability to satisfy its pension and other postretirement employee benefit obligations, and to retireoutstanding debt and satisfy other contractual commitments, all at the levels and times planned by management.

•    Visteon’s ability to access funds generated by its foreign subsidiaries and joint ventures on a timely and costeffective basis.

•    Changes in the operations (including products, product planning and part sourcing), financial condition, results ofoperations or market share of Visteon’s customers.

•     Changes in vehicle production volume of Visteon’s customers in the markets where it operates, and in
particular changes in Ford’s and Hyundai Kia’s vehicle production volumes and platform mix.

•    Increases in commodity costs or disruptions in the supply of commodities, including steel, resins, aluminum,copper, fuel and natural gas.
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•
    Visteon’s ability to generate cost savings to offset or exceed agreed upon price reductions or price reductions to win
additional business and, in general, improve its operating performance; to achieve the benefits of its restructuring
actions; and to recover engineering and tooling costs and capital investments.

•
Visteon’s ability to compete favorably with automotive parts suppliers with lower cost structures and greater ability to
rationalize operations; and to exit non-performing businesses on satisfactory terms, particularly due to limited
flexibility under existing labor agreements.

•
    Restrictions in labor contracts with unions that restrict Visteon’s ability to close plants, divest unprofitable,
noncompetitive businesses, change local work rules and practices at a number of facilities and implement cost-saving
measures.

•
The costs and timing of facility closures or dispositions, business or product realignments, or similar restructuring
actions, including potential asset impairment or other charges related to the implementation of these actions or other
adverse industry conditions and contingent liabilities.

•    Significant changes in the competitive environment in the major markets where Visteon procures materials,components or supplies or where its products are manufactured, distributed or sold.

•
    Legal and administrative proceedings, investigations and claims, including shareholder class actions, inquiries by
regulatory agencies, product liability, warranty, employee-related, environmental and safety claims and any recalls of
products manufactured or sold by Visteon.

•
    Changes in economic conditions, currency exchange rates, changes in foreign laws, regulations or trade policies or
political stability in foreign countries where Visteon procures materials, components or supplies or where its products
are manufactured, distributed or sold.

•
    Shortages of materials or interruptions in transportation systems, labor strikes, work stoppages or other
interruptions to or difficulties in the employment of labor in the major markets where Visteon purchases materials,
components or supplies to manufacture its products or where its products are manufactured, distributed or sold.

•
    Changes in laws, regulations, policies or other activities of governments, agencies and similar organizations,
domestic and foreign, that may tax or otherwise increase the cost of, or otherwise affect, the manufacture, licensing,
distribution, sale, ownership or use of Visteon’s products or assets.

•    Possible terrorist attacks or acts of war, which could exacerbate other risks such as slowed vehicle production,interruptions in the transportation system or fuel prices and supply.
•    The cyclical and seasonal nature of the automotive industry.

•     Visteon’s ability to comply with environmental, safety and other regulations applicable to it and any
increase in the requirements, responsibilities and associated expenses and expenditures of these regulations.

•Visteon’s ability to protect its intellectual property rights, and to respond to changes in technology and technologicalrisks and to claims by others that Visteon infringes their intellectual property rights.

•    Visteon’s ability to quickly and adequately remediate control deficiencies in its internal control over financialreporting.

•    Other factors, risks and uncertainties detailed from time to time in Visteon’s Securities and Exchange Commissionfilings.
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk

The primary market risks to which the Company is exposed include changes in foreign currency exchange rates,
interest rates and certain commodity prices. The Company manages these risks through derivative instruments and
various operating actions including fixed price contracts with suppliers and cost sourcing arrangements with
customers. The Company's use of derivative instruments is limited to hedging activities and such instruments are not
used for speculative or trading purposes, as per clearly defined risk management policies. Additionally, the Company's
use of derivative instruments creates exposure to credit loss in the event of nonperformance by the counterparty to the
derivative financial instruments. The Company limits this exposure by entering into agreements directly with a variety
of major financial institutions with high credit standards and that are expected to fully satisfy their obligations under
the contracts. Additionally, the Company's ability to utilize derivatives to manage market risk is dependent on credit
conditions and market conditions given the current economic environment.
Foreign Currency Risk

The Company's net cash inflows and outflows exposed to the risk of changes in exchange rates arise from the sale of
products in countries other than the manufacturing source, foreign currency denominated supplier payments, debt and
other payables, subsidiary dividends and investments in subsidiaries. Where possible, the Company utilizes derivative
financial instruments to manage foreign currency exchange rate risks. Forward and option contracts may be utilized to
protect the Company's cash flow from adverse movements in exchange rates. Foreign currency exposures are
reviewed periodically and any natural offsets are considered prior to entering into a derivative financial instrument.
The Company's primary hedged operating exposures include the Euro, Korean Won, Czech Koruna, Hungarian Forint,
Indian Rupee and Mexican Peso. Where possible, the Company utilizes a strategy of partial coverage for transactions
in these currencies. As of December 31, 2012, the net fair value of foreign currency forward contracts was an asset of
$21 million while at December 31, 2011, the net fair value of forward contracts was a liability of $16 million.

The hypothetical pre-tax gain or loss in fair value from a 10% favorable or adverse change in quoted currency
exchange rates would be approximately $55 million and $74 million as of December 31, 2012 and 2011, respectively.
These estimated changes assume a parallel shift in all currency exchange rates and include the gain or loss on financial
instruments used to hedge loans to subsidiaries. Because exchange rates typically do not all move in the same
direction, the estimate may overstate the impact of changing exchange rates on the net fair value of the Company's
financial derivatives. It is also important to note that gains and losses indicated in the sensitivity analysis would
generally be offset by gains and losses on the underlying exposures being hedged.
In addition to the transactional exposure described above, the Company's operating results are impacted by the
translation of its foreign operating income into U.S. dollars. The Company does not enter into foreign exchange
contracts to mitigate this exposure.
Interest Rate Risk

The Company is subject to interest rate risk, principally in relation to fixed rate debt. The Company may use
derivative financial instruments to manage exposure to fluctuations in interest rates. However, as of December 31,
2012, the Company had no outstanding interest rate derivative instruments.
Prior to the April 6, 2011 Term Loan refinancing, the Company was subject to interest rate risk, principally in relation
to variable rate debt. During the fourth quarter of 2010, the Company entered into an interest rate swap with a notional
amount of $250 million related to the Term Loan. These swaps effectively converted designated cash flows associated
with underlying interest payments on the Term Loan from a variable interest rate to a fixed interest rate and were
designated as cash flow hedges. In conjunction with the term loan refinance, the Company terminated its outstanding
interest rate swaps, which were settled for a loss of less than $1 million.
Approximately 85% and 87% of the Company's borrowings were effectively on a fixed rate basis as of December 31,
2012 and December 31, 2011, respectively. The Company continues to evaluate its interest rate exposure and may use
swaps or other derivative instruments again in the future.
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Commodity Risk

The Company's exposures to market risk from changes in the price of production material are managed primarily
through negotiations with suppliers and customers, although there can be no assurance that the Company will recover
all such costs. The Company continues to evaluate derivatives available in the marketplace and may decide to utilize
derivatives in the future to manage select commodity risks if an acceptable hedging instrument is identified for the
Company's exposure level at that time, as well as the effectiveness of the financial hedge among other factors.
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MANAGEMENT’S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Management is responsible for establishing and maintaining adequate internal control over financial reporting as such
term is defined under Rule 13a-15(f) of the Securities Exchange Act of 1934. Under the supervision and with the
participation of the principal executive and financial officers of the Company, an evaluation of the effectiveness of
internal control over financial reporting was conducted based on the framework in Internal Control – Integrated
Framework issued by the Committee of Sponsoring Organizations (“the COSO Framework”) of the Treadway
Commission. Based on the evaluation performed under the COSO Framework as of December 31, 2012, management
has concluded that the Company’s internal control over financial reporting is effective.

Ernst & Young LLP, an independent registered public accounting firm, has audited the effectiveness of the Company’s
internal control over financial reporting as of December 31, 2012, as stated in their report which is included herein.
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders
Visteon Corporation

We have audited Visteon Corporation's internal control over financial reporting as of December 31, 2012, based on
criteria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of
the Treadway Commission (the COSO criteria). Visteon Corporation's management is responsible for maintaining
effective internal control over financial reporting, and for its assessment of the effectiveness of internal control over
financial reporting included in the accompanying Management's Report on Internal Control over Financial Reporting.
Our responsibility is to express an opinion on the Company's internal control over financial reporting based on our
audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether
effective internal control over financial reporting was maintained in all material respects. Our audit included obtaining
an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing
and evaluating the design and operating effectiveness of internal control based on the assessed risk, and performing
such other procedures as we considered necessary in the circumstances. We believe that our audit provides a
reasonable basis for our opinion.

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles. A company's internal control over financial reporting includes those
policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance
with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company's assets that could have
a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

In our opinion, Visteon Corporation maintained, in all material respects, effective internal control over financial
reporting as of December 31, 2012, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the consolidated balance sheet of Visteon Corporation as of December 31, 2012, and the related consolidated
statements of operations, comprehensive income, changes in equity (deficit), and cash flows for the year then ended
and our report dated February 28, 2013 expressed an unqualified opinion thereon.
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/s/ Ernst & Young LLP
Detroit, Michigan
February 28, 2013
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Visteon Corporation

We have audited the accompanying consolidated balance sheet of Visteon Corporation as of December 31, 2012, and
the related consolidated statements of operations, comprehensive income, changes in equity (deficit), and cash flows
for the year then ended. Our audit also included the 2012 amounts in the financial statement schedule included in Item
15(a)(2). These financial statements and schedule are the responsibility of the Company's management. Our
responsibility is to express an opinion on these financial statements and schedule based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated
financial position of Visteon Corporation at December 31, 2012, and the consolidated results of its operations and its
cash flows for the year then ended, in conformity with U.S. generally accepted accounting principles. Also, in our
opinion, the related financial statement schedule, when considered in relation to the basic financial statements as a
whole, presents fairly in all material respects the information set forth therein for the year ended December 31, 2012.

We also have audited, in accor
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