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SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

Pursuant to Section 303 of the
Delaware General Corporation Law

Visteon Corporation (the “Corporation”), a corporation organized and existing under the
General Corporation Law of the State of Delaware (the “GCL”), does hereby certify as
follows:

(1) The name of the Corporation is Visteon Corporation. The Corporation was
originally incorporated under the name Visteon Automotive Systems, Inc. The original
certificate of incorporation of the Corporation was filed with the office of the Secretary of
State of the State of Delaware on January 5, 2000.

(2) The original certificate of incorporation of the Corporation was amended by that
certain Amended and Restated Certificate of Incorporation of the Corporation filed with the
Secretary of State of the State of Delaware on June 28, 2000 (the “Amended Certificate”).

(3) The Corporation filed its Fourth Amended Joint Plan of Reorganization of
Visteon Corporation and its Debtor Affiliates Pursuant to Chapter 11 of the United States
Bankruptcy Code which, pursuant to chapter 11 of the United States Code, 11 U.S.C. §§
101-1532, was confirmed by an order dated | ], 2010, of the United States
Bankruptcy Court for the District of Delaware (the “Confirmed Plan”), and that such order
provides for the making and filing of this Second Amended and Restated Certificate of

Incorporation.



(4) This Second Amended and Restated Certificate of Incorporation was duly
adopted by the Corporation in accordance with Section 303 of the GCL.
(5) This Second Amended and Restated Certificate of Incorporation restates and
integrates and further amends the Amended Certificate.
(6) The text of the Amended Certificate is amended and restated in its entirety as
follows:
FIRST: The name of the Corporation is Visteon Corporation (the
"Corporation").
SECOND: The address of the registered office of the Corporation in the
State of Delaware is 2711 Centerville Road, in the City of Wilmington, County of New
Castle. The name of its registered agent at that address is Corporation Service Company.
THIRD: The purpose of the Corporation is to engage in any lawful act or
activity for which a corporation may be organized under the General Corporation Law of
the State of Delaware (the "GCL").
FOURTH:

(a) Authorized Capital Stock. The total number of shares of stock

which the Corporation shall have authority to issue is three hundred million
(300,000,000) shares of capital stock, consisting of (i) two hundred fifty million
(250,000,000) shares of common stock, par value $0.01 per share (the "Common Stock")
and (i1) fifty million (50,000,000) shares of preferred stock, par value $0.01 per share (the

"Preferred Stock"). The holders of shares of Common Stock shall not have cumulative



voting rights. No holder of shares of Common Stock shall be entitled to preemptive or
subscription rights.

(b) Preferred Stock. The Board of Directors is hereby expressly

authorized to provide for the issuance of all or any shares of the Preferred Stock in one or
more classes or series, and to fix for each such class or series such voting powers, full or
limited, or no voting powers, and such designations, preferences and relative,
participating, optional or other special rights and such qualifications, limitations or
restrictions thereof, as shall be stated and expressed in the resolution or resolutions
adopted by the Board of Directors providing for the issuance of such class or series,
including, without limitation, the authority to provide that any such class or series may be
(1) subject to redemption at such time or times and at such price or prices; (ii) entitled to
receive dividends (which may be cumulative or non-cumulative) at such rates, on such
conditions, and at such times, and payable in preference to, or in such relation to, the
dividends payable on any other class or classes or any other series; (iii) entitled to such
rights upon the dissolution of, or upon any distribution of the assets of, the Corporation;
or (iv) convertible into, or exchangeable for, shares of any other class or classes of stock,
or of any other series of the same or any other class or classes of stock, of the
Corporation at such price or prices or at such rates of exchange and with such
adjustments; all as may be stated in such resolution or resolutions.

() Power to Sell and Purchase Shares. Subject to the requirements of

applicable law, the Corporation shall have the power to issue and sell all or any part of

any shares of any class of stock herein or hereafter authorized to such persons, and for



such consideration, as the Board of Directors shall from time to time, in its discretion,
determine, whether or not greater consideration could be received upon the issue or sale
of the same number of shares of another class, and as otherwise permitted by law.
Subject to the requirements of applicable law, the Corporation shall have the power to
purchase any shares of any class of stock herein or hereafter authorized from such
persons, and for such consideration, as the Board of Directors shall from time to time, in
its discretion, determine, whether or not less consideration could be paid upon the
purchase of the same number of shares of another class, and as otherwise permitted by
law.

(d) Limitation on Non-Voting Equity Securities. Notwithstanding

anything herein to the contrary, the Corporation shall not issue any class of non-voting
equity securities unless and solely to the extent permitted by section 1123(a)(6) of the
United States Bankruptcy Code (the “Bankruptcy Code”) as in effect on the date of filing
this Second Amended and Restated Certificate of Incorporation with the Secretary of

State of the State of Delaware; provided, however, that this Paragraph (d) of

Article FOURTH of this Second Amended and Restated Certificate of Incorporation

(1) will have no further force and effect beyond that required under section 1123(a)(6) of
the Bankruptcy Code; (i1) will have such force and effect, if any, only for so long as
section 1123(a)(6) of the Bankruptcy Code is in effect and applicable to the Corporation;
and (ii1) in all events may be amended or eliminated in accordance with applicable law

from time to time in effect.



FIFTH: 5% Ownership Limit.

(a) For purposes of this Article FIFTH and Articles SIXTH and
SEVENTH (collectively, the “Tax Articles”), the following terms shall have the
meanings indicated (and any references to any portions of Treasury Regulation § 1.382-
2T shall include any successor provisions):

“3% Transaction” means any Transfer of Corporation Securities described

in clause (1) or (2) of Paragraph (b) of this Article FIFTH, subject to the

provision of such Paragraph (b) of this Article FIFTH.

An “Affiliate” of any Person means any other Person, that, directly or
indirectly through one or more intermediaries, controls or is controlled by,
or is under common control with, such Person; and, for the purposes of
this definition only, “control” (including the terms “controlling”,
“controlled by” and “under common control with”) means the possession,
direct or indirect, of the power to direct or cause the direction of the
management, policies or activities of a Person whether through the
ownership of securities, by contract or agency or otherwise.

“Associate” has the meaning ascribed to such term in Rule 12b-2 under
the Exchange Act.

“Board Approval” means the written approval of a Transfer by the Board

of Directors (or a duly authorized committee thereof). Notwithstanding



the foregoing, a transferee or transferor shall be deemed to have received
Board Approval if either:

(1) the Corporation is in an Unrestricted Period, or

(i1) the Corporation is in a Restricted Period and the Board of
Directors (or a duly authorized committee thereof) does not deliver a
written disapproval of the Transfer within 10 (ten) days of the receipt of
the notice of the proposed Transfer.
During a Restricted Period, the Board of Directors (or a duly authorized
committee thereof) shall authorize a 5% Transaction unless it determines
in good faith that such 5% Transaction (and any related transaction) will
(1) result in an “owner shift” of more than 35 percentage points during the
relevant “testing period” for purposes of Section 382 of the Code, or
increases the amount of “owner shift” further above 35 percentage points
during such period, or (ii) materially jeopardize the ability of the
Corporation or its subsidiaries to make use of the Tax Benefits.
Nevertheless, the Board of Directors (or a duly authorized committee
thereof) may authorize a 5% Transaction in any circumstance (including,
for example, in a circumstance that such Transfer will result in the loss of
Tax Benefits) if the Board of Directors (or a duly authorized committee
thereof) determines that such Transfer is in the best interests of the
Corporation or its subsidiaries.

“Code” means the Internal Revenue Code of 1986, as amended.



"Corporation Securities" means (i) shares of Common Stock, (ii) shares of

Preferred Stock (other than preferred stock described in Section

1504(a)(4) of the Code), (ii1) warrants, rights, or options (including
options within the meaning of Treasury Regulation § 1.382-2T(h)(4)(v))
to purchase stock of the Corporation, and (iv) any other interest that would
be treated as "stock" of the Corporation pursuant to Treasury Regulation §
1.382-2T(£)(18).

"Effective Date" means , 2010 [insert effective

date of the Confirmed Plan].
“Exchange Act” means the Securities Exchange Act of 1934, as amended,
or any successor act thereto.

"Five-Percent Shareholder" means a Person or group of Persons that is

identified as a "5-percent shareholder" of the Corporation pursuant to
Treasury Regulation § 1.382-2T(g) other than a “direct public group” as
defined in Treasury Regulation § 1.382-2T(j)(2)(ii).

“Market Capitalization” means the total fair value of the Corporation’s

outstanding equity securities, determined by the most recent public trading
price of such securities or reasonably estimated fair value if such
securities are not traded publicly.

“Market Capitalization Threshold” means the lesser of: (i) $1,500,000,000

or (i1) 80% of the Corporation’s Market Capitalization at the close of

trading on the first trading day after the Effective Date. Notwithstanding



the following, after the first anniversary of the Effective Date and not
more than annually thereafter, the Board of Directors (or a duly authorized
committee thereof) may set an alternative Market Capitalization Threshold
equal to an amount that the Board of Directors (or a duly authorized
committee thereof) determines in good faith is an amount that is necessary
to protect against a loss of Tax Benefits that the Corporation or its
subsidiaries is reasonably expected to utilize.

“Percentage Stock Ownership” means the percentage Stock Ownership

interest as determined in accordance with Treasury Regulation § 1.382-
2T(g), (h), (j) and (k).

"Person" means any individual, firm, corporation or other legal entity, and
includes any successor (by merger or otherwise) of such entity.

"Prohibited Transfer" means any purported Transfer of Corporation

Securities to the extent that such Transfer is prohibited and/or void under
this Article FIFTH.

“Restricted Period” means any period of time beginning when the

Corporation’s Market Capitalization falls below the Market Capitalization
Threshold and ending when the Corporation’s Market Capitalization has
been above the Market Capitalization Threshold for 30 (thirty)
consecutive calendar days. The Corporation shall promptly issue a
broadly distributed press release announcing that the Restricted Period has

begun or has terminated.



"Tax Benefit” means the net operating loss carryovers, capital loss
carryovers, general business credit carryovers, alternative minimum tax
credit carryovers and foreign tax credit carryovers, as well as any loss or
deduction attributable to a "net unrealized built-in loss" within the
meaning of Section 382, of the Corporation or any direct or indirect
subsidiary thereof.

"Transfer" means, with respect to any Person other than the Corporation,
any direct or indirect sale, transfer, assignment, conveyance, pledge or
other disposition, other than a sale, transfer, assignment, conveyance,
pledge or other disposition to a wholly owned subsidiary of the transferor,
or, if the transferor is wholly owned by a Person, to a wholly owned
subsidiary of such Person. A Transfer also shall include the creation or
grant of an option (including an option within the meaning of Treasury
Regulation § 1.382-2T(h)(4)(v)).

“Unrestricted Period” means any period of time that is not a Restricted

Period.

(b) In order to preserve the Tax Benefits, from and after the Effective
Date, any attempted Transfer of Corporation Securities prior to the earlier of
(1) December 31, 2019, (i1) the repeal, amendment or modification of Section 382 of the
Code (and any comparable successor provision) (“Section 382”) in such a way as to
render the restrictions imposed by Section 382 no longer applicable to the Corporation,

(ii1) the beginning of a taxable year of the Corporation (or any successor thereof) in



which no Tax Benefits are available, and (iv) the date on which the limitation amount
imposed by Section 382 in the event of an ownership change of the Corporation, as
defined in Section 382, would not be materially less than the net operating loss
carryforward or net unrealized built-in loss of the Corporation (the “Restriction Release
Date”) or any attempted Transfer of Corporation Securities pursuant to an agreement
entered into prior to the Restriction Release Date, shall be prohibited and void ab initio to
the extent that, as a result of such Transfer (or any series of Transfers of which such
Transfer is a part), either (1) any Person or group of Persons shall become a Five-Percent
Shareholder or (2) the Percentage Stock Ownership interest in the Corporation of any
Five-Percent Shareholder shall be increased; provided, that this Paragraph (b) of this
Article FIFTH shall not apply to, nor shall any other provision in this Restated Certificate
prohibit, restrict or limit in any way, the issuance of Corporation Securities by the
Corporation in accordance with the Confirmed Plan.

() The restrictions set forth in Paragraph (b) of this Article FIFTH
shall not apply to an attempted Transfer that is a 5% Transaction if either the transferor or
the transferee (1) gives written notice of such Transfer to the Board of Directors (or a
duly authorized committee thereof); and (2) obtains Board Approval.

(d) Each certificate representing shares of Common Stock issued prior
to the Restriction Release Date shall contain the legend set forth on Exhibit A hereto,

evidencing the restrictions set forth in the Tax Articles.
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SIXTH: Treatment of Excess Securities.

(a) No employee or agent of the Corporation shall record any
Prohibited Transfer, and the purported transferee of such a Prohibited Transfer (the
"Purported Transferee") shall not be recognized as a stockholder of the Corporation for
any purpose whatsoever in respect of the Corporation Securities which are the subject of
the Prohibited Transfer (the "Excess Securities"). Until the Excess Securities are
acquired by another person in a Transfer that is not a Prohibited Transfer, the Purported
Transferee shall not be entitled with respect to such Excess Securities to any rights of
stockholders of the Corporation, including, without limitation, the right to vote such
Excess Securities and to receive dividends or distributions, whether liquidating or
otherwise, in respect thereof, if any. Once the Excess Securities have been acquired in a
Transfer that is not a Prohibited Transfer, the Corporation Securities shall cease to be
Excess Securities. For this purpose, any transfer of Excess Securities not in accordance
with the provisions of this Article SIXTH shall also be a Prohibited Transfer.

(b) If the Board of Directors determines that a Transfer of Corporation
Securities constitutes a Prohibited Transfer then, upon written demand by the
Corporation, the Purported Transferee shall transfer or cause to be transferred any
certificate or other evidence of ownership of the Excess Securities within the Purported
Transferee's possession or control, together with any dividends or other distributions that
were received by the Purported Transferee from the Corporation with respect to the
Excess Securities ("Prohibited Distributions"), to an agent designated by the Board of

Directors (the "Agent"). The Agent shall thereupon sell to a buyer or buyers, which may

11



include the Corporation, the Excess Securities transferred to it in one or more arm's-
length transactions (over the New York Stock Exchange or other national securities
exchange on which the Corporation Securities may be traded, if possible, or otherwise
privately); provided, however, that the Agent shall effect such sale or sales in an orderly
fashion and shall not be required to effect any such sale within any specific time frame if,
in the Agent’s discretion, such sale or sales would disrupt the market for the Corporation
Securities or otherwise would adversely affect the value of the Corporation Securities. If
the Purported Transferee has resold the Excess Securities before receiving the
Corporation’s demand to surrender Excess Securities to the Agent, the Purported
Transferee shall be deemed to have sold the Excess Securities for the Agent, and shall be
required to transfer to the Agent any Prohibited Distributions and proceeds of such sale,
except to the extent that the Corporation grants written permission to the Purported
Transferee to retain a portion of such sales proceeds not exceeding the amount that the
Purported Transferee would have received from the Agent pursuant to Paragraph (c) of
this Article SIXTH if the Agent rather than the Purported Transferee had resold the
Excess Securities.

(c) The Agent shall apply any proceeds of a sale by it of Excess
Securities and, if the Purported Transferee had previously resold the Excess Securities,
any amounts received by it from a Purported Transferee as follows: (x) first, such
amounts shall be paid to the Agent to the extent necessary to cover its costs and expenses
incurred in connection with its duties hereunder; (y) second, any remaining amounts shall

be paid to the Purported Transferee, up to (1) the amount paid by the Purported

12



Transferee for the Excess Securities, or, if the Purported Transferee received the Excess
Securities by gift, inheritance, or similar Transfer, (2) the fair market value of the Excess
Securities (calculated as follows: (A) if the Corporation Securities are listed or admitted
to trading on any stock exchange, on the basis of the closing market price for the
Corporation Securities on the day before the Prohibited Transfer, (B) if the Corporation
Securities are not listed or admitted to trading on any stock exchange but are traded in the
over-the-counter market, based upon the difference between the highest bid and lowest
asked prices, as such prices are reported by the National Association of Securities
Dealers through its NASDAQ system or any successor system on the day before the
Prohibited Transfer or, if none, on the last preceding day for which such quotations exist,
or (C) if the Corporation Securities are neither listed nor admitted to trading on any stock
exchange nor traded in the over-the-counter market, then as determined in good faith by
the Board of Directors as of the time of the Prohibited Transfer to the Purported
Transferee), which amount (or fair market value) shall be determined by the Board of
Directors; and (z) third, any remaining amounts, subject to the limitations imposed by the
following proviso, shall be paid to one or more organizations qualifying under Section
501(c)(3) of the Code (or any comparable successor provision) (“Section 501(c)(3)”)
selected by the Board of Directors; provided, however, that if the Excess Securities
(including any Excess Securities arising from a previous Prohibited Transfer not sold by
the Agent in a prior sale or sales), represent a 5% or greater Percentage Stock Ownership
in any class of Corporation Securities, then any such remaining amounts to the extent

attributable to the disposition of the portion of such Excess Securities exceeding a 4.99%

13



Percentage Stock Ownership interest in such class shall be paid to two or more
organizations qualifying under Section 501(c)(3) selected by the Board of Directors. The
recourse of any Purported Transferee in respect of any Prohibited Transfer shall be
limited to the amount payable to the Purported Transferee pursuant to clause (y) of the
preceding sentence. In no event shall the proceeds of any sale of Excess Securities
pursuant to this Paragraph (c) of this Article SIXTH inure to the benefit of the
Corporation, except to the extent used to cover costs and expenses incurred by the Agent
in performing its duties hereunder.

(d) If the Purported Transferee fails to surrender the Excess Securities
or the proceeds of a sale thereof to the Agent within thirty days from the date on which
the Corporation makes a written demand pursuant to Paragraph (b) of this Article
SIXTH, then the Corporation shall use its best efforts to enforce the provisions hereof,
including the institution of legal proceedings to compel the surrender. Nothing in this
Paragraph (d) of this Article SIXTH shall (i) be deemed inconsistent with any Transfer of
the Excess Securities provided in Article FIFTH and this Article SIXTH being void ab
initio, (i1) preclude the Corporation in its discretion from bringing legal proceedings
without a prior demand or (iii) cause any failure of the Corporation to act within the time
periods set forth in Paragraph (e) of this Article SIXTH to constitute a waiver or loss of
any right of the Corporation under Article FIFTH and this Article SIXTH.

(e) The Corporation shall make the written demand described in
Paragraph (b) of Article FIFTH within thirty days of the date on which the Board of

Directors determines that the attempted Transfer would result in Excess Securities;
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provided, however, that if the Corporation makes such demand at a later date, the
provisions of Article FIFTH and this Article SIXTH shall apply nonetheless.
SEVENTH:

(a) Board Authority. The Board of Directors shall have the power to

determine all matters necessary for assessing compliance with Articles FIFTH and
SIXTH, including, without limitation, (i) the identification of Five-Percent Shareholders,
(i1) whether a Transfer is a 5% Transaction or a Prohibited Transfer, (iii) the Percentage
Stock Ownership in the Corporation of any Five-Percent Shareholder, (iv) whether an
instrument constitutes a Corporation Security, (v) the Corporation’s Market
Capitalization, (vi) whether the Corporation is in a Restricted Period, (vii) the amount (or
fair market value) due to a Purported Transferee pursuant to clause (y) Paragraph (c) of
Article SIXTH, and (viii) any other matters which the Board of Directors determines to
be relevant; and the good faith determination of the Board of Directors on such matters
shall be conclusive and binding for all purposes of Articles FIFTH and SIXTH.

(b) Reliance. To the fullest extent permitted by law, the Corporation
and the members of the Board of Directors shall be fully protected in relying in good
faith upon the information, opinions, reports or statements of the chief executive officer,
the chief financial officer, the chief accounting officer or the corporate controller of the
Corporation and the Corporation’s legal counsel, independent auditors, transfer agent,
investment bankers or other employees and agents in making the determinations and
findings contemplated by Articles FIFTH and SIXTH. The members of the Board of

Directors shall not be responsible for any good faith errors made in connection therewith.
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For purposes of determining the existence and identity of, and the amount of any
Corporation Securities owed by any stockholder, the Corporation is entitled to rely on the
existence and absence of filings of Schedule 13D or 13G under the Securities and
Exchange Act of 1934, as amended (or similar filings), as of any date, subject to its actual
knowledge of the ownership of Corporation Securities.

() Obligations to Provide Information. As a condition to the

registration of the Transfer of any Corporation Securities, any Person who is a beneficial,
legal or record holder of Corporation Securities, and any proposed transferee and any
Person controlling, controlled by or under common control with the proposed transferee,
shall provide such information as the Corporation may reasonably request from time to
time in order to determine compliance with Articles FIFTH and SIXTH or the status of
the Tax Benefits of the Corporation and the Corporation shall keep such information

confidential.

(d) Benefits of the Tax Articles. Nothing in the Tax Articles shall be
construed to give to any Person other than the Agent any legal or equitable right, remedy
or claim under the Tax Articles. The Tax Articles shall be for the sole and exclusive
benefit of the Corporation and the Agent.

(e) Severability. The purpose of the Tax Articles is to facilitate the
Corporation’s ability to maintain or preserve its Tax Benefits. If any provisions of the
Tax Articles or the application of any such provision to any Person or under any

circumstance shall be held invalid, illegal or unenforceable in any respect by a court of

16



competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any
other provision of the Tax Articles.

® Wavier. With regard to any power, remedy or right provided
herein or otherwise available to the Corporation or the Agent under the Tax Articles,

(1) no waiver will be effective unless expressly contained in a writing signed by the
waiving party; and (ii) no alteration, modification or impairment will be implied by
reason of any previous waiver, extension of time, delay or omission in exercise, or other
indulgence.

EIGHTH: The following provisions are inserted for the management of
the business and the conduct of the affairs of the Corporation, and for further definition,
limitation and regulation of the powers of the Corporation and of its directors and
stockholders:

(a) The business and affairs of the Corporation shall be managed by or
under the direction of the Board of Directors.

(b) The Board of Directors shall consist of not less than one (1) nor
more than fifteen (15) members, the exact number of which shall be fixed from time to
time by resolution adopted by the affirmative vote of a majority of the active Board of

Directors; provided, however, that the number of directors initially shall be nine (9) and

shall consist of the nine (9) individuals (such individuals comprising the “Initial Board”)
identified in the Confirmed Plan.
() Each director on the Initial Board (and any directors elected to fill

vacancies or newly created directorships following the effective date of the Confirmed
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Plan and prior to the annual meeting of stockholders of the Corporation to be held in
2011) shall serve until the annual meeting of stockholders of the Corporation to be held
in 2011, subject to such director’s earlier death, resignation or removal. In no case will a
decrease in the number of directors shorten the term of any incumbent director.

(d) A director shall hold office until the following annual meeting of
the stockholders and until his or her successor shall be elected and shall qualify, subject,
however, to prior death, resignation, retirement, disqualification or removal from office.

(e) Subject to the terms of any one or more classes or series of
Preferred Stock, any vacancy on the Board of Directors that results from an increase in
the number of directors may be filled by a majority of the Board of Directors then in
office, provided that a quorum is present, and any other vacancy occurring on the Board
of Directors may be filled by a majority of the Board of Directors then in office, even if
less than a quorum, or by a sole remaining director. Subject to the rights, if any, of the
holders of shares of Preferred Stock then outstanding, any or all of the directors of the
Corporation may be removed from office at any time, with or without cause, and only by
the affirmative vote of the holders of at least a majority of the voting power of the
Corporation's then outstanding capital stock entitled to vote generally in the election of
directors. Notwithstanding the foregoing, whenever the holders of any one or more
classes or series of Preferred Stock issued by the Corporation shall have the right, voting
separately by class or series, to elect directors at an annual or special meeting of
stockholders, the election, term of office, removal, filling of vacancies and other features

of such directorships shall be governed by the terms of this Second Amended and
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Restated Certificate of Incorporation applicable thereto.

§)) In addition to the powers and authority hereinbefore or by statute
expressly conferred upon them, the directors are hereby empowered to exercise all such
powers and do all such acts and things as may be exercised or done by the Corporation,
subject, nevertheless, to the provisions of the GCL, this Second Amended and Restated
Certificate of Incorporation, and any by-laws of the Corporation adopted by the
stockholders, provided however, that no by-laws of the Corporation hereafter adopted by
the stockholders shall invalidate any prior act of the directors that would have been valid
if such by-laws had not been adopted.

NINTH: No director shall be personally liable to the Corporation or any
of its stockholders for monetary damages for breach of fiduciary duty as a director,
except to the extent such exemption from liability or limitation thereof is not permitted
under the GCL as the same exists or may hereafter be amended. If the GCL is amended
hereafter to authorize the further elimination or limitation of the liability of directors,
then the liability of a director of the Corporation shall be eliminated or limited to the
fullest extent authorized by the GCL, as so amended. Any repeal or modification of this
Article NINTH by the stockholders of the Corporation shall not adversely affect any right
or protection of a director of the Corporation existing at the time of such repeal or
modification with respect to acts or omissions occurring prior to such repeal or
modification.

TENTH: The Corporation shall indemnify its directors and officers to the

fullest extent authorized or permitted by law, as now or hereafter in effect, and such right
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to indemnification shall continue as to a person who has ceased to be a director or officer
of the Corporation and shall inure to the benefit of his or her heirs, executors and

personal and legal representatives; provided, however, that, except for proceedings to

enforce rights to indemnification, the Corporation shall not be obligated to indemnify any
director or officer (or his or her heirs, executors or personal or legal representatives) in
connection with a proceeding (or part thereof) initiated by such person unless such
proceeding (or part thereof) was authorized or consented to by the Board of Directors.
The right to indemnification conferred by this Article TENTH shall include the right to
be paid by the Corporation the expenses incurred in defending or otherwise participating
in any proceeding in advance of its final disposition.

The Corporation may, to the extent authorized from time to time by the
Board of Directors, provide rights to indemnification and to the advancement of expenses
to employees and agents of the Corporation similar to those conferred in this Article
TENTH to directors and officers of the Corporation.

The rights to indemnification and to the advance of expenses conferred in
this Article TENTH shall not be exclusive of any other right which any person may have
or hereafter acquire under this Second Amended and Restated Certificate of
Incorporation, the by-laws of the Corporation, any statute, agreement, vote of
stockholders or disinterested directors or otherwise.

The Corporation may maintain insurance, at its expense, to protect itself
and any director, officer, employee or agent of the Corporation or of another corporation

or a partnership, joint venture, limited liability company, trust or other enterprise against
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any expense, liability or loss, whether or not the Corporation would have the power to
indemnify such person against such expense, liability or loss under the GCL.

The provisions of this Article TENTH shall be deemed to be a contract
right between the Corporation and each person that is entitled to indemnification or
advancement of expenses pursuant to this Article TENTH at any time while this Article
TENTH and relevant provisions of the GCL or other applicable law are in effect, and any
repeal or modification of this Article TENTH or any such law shall not in any way
diminish or adversely affect any rights to indemnification or to the advancement of
expenses of a director or officer of the Corporation existing at the time of such repeal or
modification with respect to any acts, omissions, transactions or facts occurring prior to
such repeal or modification.

ELEVENTH: Any action required or permitted to be taken by the
stockholders of the Corporation must be effected at a duly called annual meeting or a
special meeting of the stockholders of the Corporation, and the ability of the stockholders
to consent in writing to the taking of any action is hereby specifically denied.

TWELFTH: Meetings of stockholders may be held within or without the
State of Delaware, as the Corporation’s by-laws may provide. The books of the
Corporation may be kept (subject to any provision contained in the GCL) outside the
State of Delaware at such place or places as may be designated from time to time by the
Board of Directors or in the by-laws of the Corporation.

THIRTEENTH: In furtherance and not in limitation of the powers

conferred upon it by the laws of the State of Delaware, the Board of Directors shall have
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the power to adopt, amend, alter or repeal the Corporation's by-laws. The affirmative
vote of at least a majority of the entire Board of Directors shall be required to adopt,
amend, alter or repeal the Corporation’s by-laws. The Corporation's by-laws also may be
adopted, amended, altered or repealed by the holders of at least fifty percent (50%) of the
voting power of the shares entitled to vote at an election of directors.

FOURTEENTH: The Corporation reserves the right to amend, alter,

change or repeal any provision contained in this Second Amended and Restated
Certificate of Incorporation in the manner now or hereafter prescribed in this Second
Amended and Restated Certificate of Incorporation, the Corporation's by-laws or the
GCL, and all rights herein conferred upon stockholders are granted subject to such

reservation.
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EXHIBIT A

Form of Common Stock Legend

“The shares of Visteon Corporation Common Stock represented by this Certificate are
issued pursuant to the Fourth Amended Joint Plan of Reorganization of Visteon
Corporation and its Debtor Affiliates, as confirmed by the United States Bankruptcy
Court for the District of Delaware. The transfer of securities represented hereby is
subject to restriction pursuant to Article FOURTH, FIFTH and SIXTH of the Second
Amended and Restated Certificate of Incorporation of Visteon Corporation. Visteon
Corporation will furnish a copy of its Second Amended and Restated Certificate of
Incorporation to the holder of record of this Certificate without charge upon written

request addressed to Visteon Corporation at its principal place of business.”



Exhibit B

Reorganized Visteon Bylaws—Claims Conversion Sub Plan

K&E 17564899.1
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SECOND AMENDED AND RESTATED
BY-LAWS
OF
VISTEON CORPORATION

(hereinafter called the "Corporation")

ARTICLE I
OFFICES

Section 1. Registered Office. The registered office of the Corporation shall

be in the City of Wilmington, County of New Castle, State of Delaware.

Section 2. Other Offices. The Corporation may also have offices at such

other places, both within and without the State of Delaware, as the Board of Directors of the

Corporation (the “Board of Directors”) may from time to time determine.

ARTICLE II

MEETINGS OF STOCKHOLDERS

Section 1. Place of Meetings. Meetings of the stockholders for the election of

directors or for any other purpose shall be held at such time and place, either within or without
the State of Delaware, or solely by means of remote communication, as shall be designated from
time to time by the Board of Directors, in its sole discretion, and stated in the notice of the
meeting or in a duly executed waiver of notice thereof.

Section 2. Annual Meetings. The annual meetings of stockholders shall be

held on such date and at such time as shall be designated from time to time by the Board of

Directors and stated in the notice of the meeting, at which meetings the stockholders shall elect



directors, and transact such other business as may properly be brought before the meeting.
Written notice of the annual meeting stating the place, date and hour of the meeting shall be
given to each stockholder entitled to vote at such meeting not less than ten (10) nor more than
sixty (60) days before the date of the meeting.

Section 3. Special Meetings.

(a) Unless otherwise prescribed by law or by the certificate of incorporation
of the Corporation, as amended and restated from time to time (the “Certificate of
Incorporation”), special meetings of stockholders, for any purpose or purposes, may be called by
(1) the Chairman of the Board of Directors, (ii) the President, (iii) the Board of Directors, or
(iv) following the receipt by the Secretary of the Corporation of one or more written demands to
call a special meeting of the stockholders in accordance with, and subject to, this Section 3 from
stockholders of record as of the record date fixed in accordance with Section 3(d) who hold, in
the aggregate, at least twenty five percent (25%) of the voting power of the outstanding shares of
the Corporation, by the Secretary of the Corporation. The notice of a special meeting shall state
the purpose or purposes of the special meeting and the business to be conducted at the special
meeting, and the business to be conducted at the special meeting shall be limited to the purpose
or purposes stated in the notice. Except in accordance with this Section 3, stockholders shall not
be permitted to propose business to be brought before a special meeting of the stockholders.
Such request shall state the purpose or purposes of the proposed meeting. At a special meeting
of the stockholders, only such business shall be conducted as shall be specified in the notice of
meeting (or any supplement thereto). Written notice of a special meeting stating the place, date

and hour of the meeting and the purpose or purposes for which the meeting is called shall be



given not less than ten (10) nor more than sixty (60) days before the date of the meeting to each
stockholder entitled to vote at such meeting.

(b)  No stockholder may demand that the Secretary of the Corporation call a
special meeting of the stockholders pursuant to Section 3(a) unless a stockholder of record has
first submitted a request in writing that the Board of Directors fix a record date for the purpose of
determining the stockholders entitled to demand that the Secretary of the Corporation call such
special meeting, which request shall be in proper form and delivered to, or mailed and received
by, the Secretary of the Corporation at the principal executive offices of the Corporation;
provided, that any stockholder requesting that the Board of Directors fix a record date shall be
informed of any deficiency in such request as soon as practicable and given a reasonably
opportunity to cure any such deficiency.

(c) To be in proper form for purposes of this Section 3, a request by a
stockholder for the Board of Directors to fix a record date shall set forth:

(1) As to each Requesting Person (as defined below), the Stockholder
Information (as defined in Section 7(c)(i), except that for purposes of this Section 3 the
term "Requesting Person" shall be substituted for the term "Proposing Person" in all
places it appears in Section 7(c)(1));

(1))  Asto each Requesting Person, any Disclosable Interests (as
defined in Section 7(c)(i1), except that for purposes of this Section 3 the term "Requesting
Person" shall be substituted for the term "Proposing Person" in all places it appears in
Section 7(c)(i1) and the disclosure in Section 7(c)(ii) shall be made with respect to the

business proposed to be conducted at the special meeting); and



(ii1))  As to the purpose or purposes of the special meeting, (A) a
reasonably brief description of the purpose or purposes of the special meeting and the
business proposed to be conducted at the special meeting, the reasons for conducting such
business at the special meeting and any material interest in such business of each
Requesting Person, and (B) a reasonably detailed description of all agreements,
arrangements and understandings (x) between or among any of the Requesting Persons or
(y) between or among any Requesting Person and any other person or entity (including
their names) in connection with the request for the special meeting or the business
proposed to be conducted at the special meeting.

For purposes of this Section 3(c), the term "Requesting Person" shall mean (i) the
stockholder making the request to fix a record date for the purpose of determining the
stockholders entitled to demand that the Secretary call a special meeting, (ii) the beneficial
owner or beneficial owners, if different, on whose behalf such request is made, and (iii) any
affiliate or associate of such stockholder or beneficial owner.

(d) Within ten (10) days after receipt of a request to fix a record date in proper
form and otherwise in compliance with this Section 3 from any stockholder of record, the Board
of Directors may adopt a resolution fixing a record date for the purpose of determining the
stockholders entitled to demand that the Secretary of the Corporation call a special meeting,
which date shall not precede the date upon which the resolution fixing the record date is adopted
by the Board of Directors and which date shall be no later than the twentieth (20™) day after the
date on which such a request is received. If no resolution fixing a record date has been adopted
by the Board of Directors within the ten (10) day period after the date on which such a request to

fix a record date was received, the record date in respect thereof shall be deemed to be the



twentieth (20™) day after the date on which such a request is received. Notwithstanding anything
in this Section 3 to the contrary, no record date shall be fixed if the Board of Directors
determines that the demand or demands that would otherwise be submitted following such record
date could not comply with the requirements set forth in clauses (ii), (iv), (v) or (vi) of

Section 3(f).

(e) Without qualification, a special meeting of the stockholders shall not be
called pursuant to Section 3(a) unless stockholders of record as of the record date fixed in
accordance with Section 3(d) who hold, in the aggregate, more than twenty five percent (25%) of
the voting power of the outstanding shares of the Corporation (the “Requisite Percentage’)
timely provide one or more demands to call such special meeting in writing and in proper form
to the Secretary of the Corporation at the principal executive offices of the Corporation. Only
stockholders of record on the record date shall be entitled to demand that the Secretary of the
Corporation call a special meeting of the stockholders pursuant to Section 3(a). To be timely, a
stockholder's demand to call a special meeting must be delivered to, or mailed and received at,
the principal executive offices of the Corporation not later than the sixtieth (60™) day following
the record date fixed in accordance with Section 3(d). To be in proper form for purposes of this
Section 3, a demand to call a special meeting shall set forth (i) the business proposed to be
conducted at the special meeting, (ii) the text of the proposal or business (including the text of
any resolutions proposed for consideration), and (iii) with respect to any stockholder or
stockholders submitting a demand to call a special meeting (except for any stockholder that has
provided such demand in response to a solicitation made pursuant to, and in accordance with,
Section 14(a) of the Securities Exchange Act of 1934, as amended, and the rules and regulations

thereunder (as so amended and inclusive of such rules and regulations, the "Exchange Act"), by



way of a solicitation statement filed on Schedule 14A) (a "Solicited Stockholder") the
information required to be provided pursuant to this Section 3 of a Requesting Person. A
stockholder may revoke a demand to call a special meeting by written revocation delivered to the
Secretary at any time prior to the special meeting. If any such revocation(s) are received by the
Secretary after the Secretary's receipt of written demands from the holders of the Requisite
Percentage of stockholders, and as a result of such revocation(s), there no longer are unrevoked
demands from the Requisite Percentage of stockholders to call a special meeting, the Board of
Directors shall have the discretion to determine whether or not to proceed with the special
meeting.

6] The Secretary shall not accept, and shall consider ineffective, a written
demand from a stockholder to call a special meeting (i) that does not comply with this Section 3,
(i1) that relates to an item of business to be transacted at such meeting that is not a proper subject
for stockholder action under applicable law, (iii) that includes an item of business to be
transacted at such meeting that did not appear on the written request that resulted in the
determination of the record date (the "Current Record Date") to determine the stockholders
entitled to submit such written demand, (iv) that relates to an item of business (other than the
election of directors) that is identical or substantially similar to an item of business (a "Similar
Item") for which a record date (other than the Current Record Date) was previously fixed and
such demand is delivered between the time beginning on the sixty-first (61*) day after such
previous record date and ending on the one-year anniversary of such previous record date, (v) if
a Similar Item will be submitted for stockholder approval at any stockholder meeting to be held
on or before the ninetieth (90™) day after the Secretary receives such demand, or (vi) if a Similar

Item has been presented at the most recent annual meeting or at any special meeting held within



one year prior to receipt by the Secretary of such demand to call a special meeting; provided, that
any stockholder proposing to bring any such business before any such meeting is informed of
any deficiency in such procedures under this Section 3(f) as soon as practicable and given a
reasonably opportunity to cure any such deficiency.

(2) After receipt of demands in proper form and in accordance with this
Section 3 from a stockholder or stockholders holding the Requisite Percentage, the Board of
Directors shall duly call, and determine the place, date and time of, a special meeting of
stockholders for the purpose or purposes and to conduct the business specified in the demands
received by the Corporation. Notwithstanding anything in these Second Amended and Restated
By-Laws to the contrary, the Board of Directors may submit its own proposal or proposals for
consideration at such a special meeting.

(h) In connection with a special meeting called in accordance with this
Section 3, the stockholder or stockholders (except for any Solicited Stockholder) who requested
that the Board of Directors fix a record date in accordance with this Section 3 or who delivered a
demand to call a special meeting to the Secretary shall further update and supplement the
information previously provided to the Corporation in connection with such request or demand,
if necessary, so that the information provided or required to be provided in such request or
demand pursuant to this Section 3 shall be true and correct as of the record date for the special
meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment
or postponement thereof, and such update and supplement shall be delivered to, or mailed and
received by, the Secretary at the principal executive offices of the Corporation not later than five
(5) business days after the record date for the special meeting (in the case of the update and

supplement required to be made as of the record date), and not later than eight (8) business days



prior to the date for the meeting, if practicable (or, if not practicable, the first practicable date
prior to) any adjournment or postponement thereof (in the case of the update and supplement
required to be made as of ten (10) business days prior to the special meeting or any adjournment
or postponement thereof).

(1) Notwithstanding anything in these Second Amended and Restated By-
Laws to the contrary, the Secretary shall not be required to call a special meeting pursuant to this
Section 3 except in accordance with this Section 3. If the Board of Directors shall determine that
any request to fix a record date or demand to call and hold a special meeting was not properly
made in accordance with this Section 3, or shall determine that the stockholder or stockholders
requesting that the Board of Directors fix such record date or submitting a demand to call the
special meeting have not otherwise complied with this Section 3, then the Board of Directors
shall not be required to fix a record date or to call and hold the special meeting. In addition to the
requirements of this Section 3, each Requesting Person shall comply with all requirements of
applicable law, including all requirements of the Exchange Act, with respect to any request to fix
a record date or demand to call a special meeting.

Section 4. Quorum. Except as otherwise required by law or by the Certificate

of Incorporation, the holders of a majority of the capital stock issued and outstanding and entitled
to vote thereat, present in person or represented by proxy, shall constitute a quorum at all
meetings of the stockholders for the transaction of business. A quorum, once established, shall
not be broken by the withdrawal of enough votes to leave less than a quorum. If, however, such
quorum shall not be present or represented at any meeting of the stockholders, the stockholders
entitled to vote thereat, present in person or represented by proxy, shall have power to adjourn

the meeting from time to time, without notice other than announcement at the meeting, until a



quorum shall be present or represented. At such adjourned meeting at which a quorum shall be
present or represented, any business may be transacted which might have been transacted at the
meeting as originally noticed. If the adjournment is for more than thirty (30) days, or if after the
adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned
meeting shall be given to each stockholder entitled to vote at the meeting not less than ten (10)
nor more than sixty (60) days before the date of the meeting.

Section 5. Proxies. Any stockholder entitled to vote may do so in person or

by his or her proxy appointed by an instrument in writing subscribed by such stockholder or by
his or her attorney thereunto authorized, delivered to the Secretary of the meeting; provided,
however, that no proxy shall be voted or acted upon after three years from its date, unless said
proxy provides for a longer period. Without limiting the manner in which a stockholder may
authorize another person or persons to act for him or her as proxy, either of the following shall
constitute a valid means by which a stockholder may grant such authority:

(1) A stockholder may execute a writing authorizing another person or
persons to act for him or her as proxy. Execution may be accomplished by the
stockholder or his or her authorized officer, director, employee or agent signing such
writing or causing his or her signature to be affixed to such writing by any reasonable
means, including, but not limited to, by facsimile signature.

(i1)) A stockholder may authorize another person or persons to act for
him or her as proxy by transmitting or authorizing the transmission of a telegram or other
means of electronic transmission to the person who will be the holder of the proxy or to a
proxy solicitation firm, proxy support service organization or like agent duly authorized

by the person who will be the holder of the proxy to receive such transmission, provided



that any such telegram or other means of electronic transmission must either set forth or

be submitted with information from which it can be determined that the telegram or other

electronic transmission was authorized by the stockholder.
Any copy, facsimile telecommunication or other reliable reproduction of the writing or
transmission authorizing another person or persons to act as proxy for a stockholder may be
substituted or used in lieu of the original writing or transmission for any and all purposes for
which the original writing or transmission could be used; provided that such copy, facsimile
telecommunication or other reproduction shall be a complete reproduction of the entire original
writing or transmission.

Section 6. Voting.

(a) A nominee for director shall be elected to the Board of Directors if the

votes cast for such nominee's election exceed the votes cast against such nominee's election;

provided, however, that directors shall be elected by a plurality of the votes cast in favor of the
nominees therefore at any meeting of stockholders for which (i) the Secretary of the Corporation
receives a notice that a stockholder has nominated a person for election to the Board of Directors
in compliance with the advance notice requirements for stockholder nominees for director set
forth in Section 2 of Article III of these Second Amended and Restated By-Laws and (ii) such
nomination has not been withdrawn by such stockholder on or prior to the day next preceding the
date the Corporation first mails its notice of meeting for such meeting to the stockholders.

(b) At all meetings of the stockholders at which a quorum is present, except as
otherwise required by law, the Certificate of Incorporation or these Second Amended and
Restated By-Laws, any other question brought before any meeting of stockholders shall be

decided by the affirmative vote of the holders of a majority of the total number of votes of the
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capital stock present in person or represented by proxy and entitled to vote on such question,
voting as a single class.

(©) The Board of Directors, in its discretion, or the officer of the Corporation
presiding at a meeting of stockholders, in his or her discretion, may require that any votes cast at
such meeting shall be cast by written ballot, which may be deemed satisfied by a ballot
submitted by electronic transmission.

Section 7. Nature of Business at Meetings of Stockholders.

(a) At an annual meeting of the stockholders, only such business shall be
conducted as shall have been properly brought before the meeting. To be properly brought before
an annual meeting, business must be (i) brought before the meeting by the Corporation and
specified in the notice of meeting given by or at the direction of the Board of Directors,

(i1) brought before the meeting by or at the direction of the Board of Directors, or (iii) otherwise
properly brought before the meeting by a stockholder who (A) was a stockholder of record (and,
with respect to any beneficial owner, if different, on whose behalf such business is proposed,
only if such beneficial owner was the beneficial owner of shares of the Corporation) both at the
time of giving the notice provided for in this Section 7 and at the time of the meeting, (B) is
entitled to vote at the meeting, and (C) has complied with this Section 7 as to such business.
Except for proposals properly made in accordance with Rule 14a-8 under the Exchange Act, and
included in the notice of meeting given by or at the direction of the Board of Directors, the
foregoing clause (iii) shall be the exclusive means for a stockholder to propose business to be
brought before an annual meeting of the stockholders. Stockholders seeking to nominate persons
for election to the Board must comply with Section 2 of Article III and this Section 7 shall not be

applicable to nominations except as expressly provided in Section 2 of Article III.
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(b) Without qualification, for business to be properly brought before an
annual meeting by a stockholder, the stockholder must (i) provide Timely Notice (as defined
below) thereof in writing and in proper form to the Secretary of the Corporation, and (ii) provide
any updates or supplements to such notice at the times and in the forms required by this
Section 7. To be timely, a stockholder's notice must be delivered to, or mailed and received at,
the principal executive offices of the Corporation not less than ninety (90) days nor more than
one hundred twenty (120) days prior to the one-year anniversary of the preceding year's annual

meeting; provided, however, that if the date of the annual meeting is more than thirty (30) days

before or more than sixty (60) days after such anniversary date, notice by the stockholder to be
timely must be so delivered, or mailed and received, not later than the ninetieth (90th) day prior
to such annual meeting or, if later, the tenth (10™) day following the day on which public
disclosure of the date of such annual meeting was first made (such notice within such time
periods, "Timely Notice"). In no event shall any adjournment of an annual meeting or the
announcement thereof commence a new time period for the giving of Timely Notice as described
above.

(c) To be in proper form for purposes of this Section 7, a stockholder's notice
to the Secretary shall set forth:

(1) As to each Proposing Person (as defined below), (A) the name and
address of such Proposing Person (including, if applicable, the name and address that
appear on the Corporation's books and records); and (B) the class or series and number of
shares of the Corporation that are, directly or indirectly, owned of record or beneficially
owned (within the meaning of Rule 13d-3 under the Exchange Act) by such Proposing

Persons, except that such Proposing Person shall in all events be deemed to beneficially

12



own any shares of any class or series of the Corporation as to which such Proposing
Person has a right to acquire beneficial ownership at any time in the future (the
disclosures to be made pursuant to the foregoing clauses (A) and (B) are referred to as
"Stockholder Information");

(i)  Asto each Proposing Person, any information relating to such
Proposing Person that would be required to be disclosed in a proxy statement or other
filing required to be made in connection with solicitations of proxies or consents by such
Proposing Person in support of the business proposed to be brought before the meeting
pursuant to Section 14(a) of the Exchange Act (the disclosures to be made pursuant to the
foregoing are referred to as "Disclosable Interests"); provided, however, that Disclosable
Interests shall not include any such disclosures with respect to the ordinary course
business activities of any broker, dealer, commercial bank, trust company or other
nominee who is a Proposing Person solely as a result of being the stockholder directed to
prepare and submit the notice required by these Second Amended and Restated By-Laws
on behalf of a beneficial owner;

(ii1))  As to each item of business that the stockholder proposes to bring
before the annual meeting, (A) a reasonably brief description of the business desired to be
brought before the annual meeting, the reasons for conducting such business at the annual
meeting and any material interest in such business of each Proposing Person, (B) the text
of the proposal or business (including the text of any resolutions proposed for
consideration), and (C) a reasonably detailed description of all agreements, arrangements

and understandings (x) between or among any of the Proposing Persons or (y) between or
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among any Proposing Person and any other person or entity (including their names) in
connection with the proposal of such business by such stockholder; and

(iv)  Asto each Proposing Person, a representation that such Proposing
Person intends to appear in person or by proxy at the annual meeting to bring such
business before the meeting.

For purposes of this Section 7, the term "Proposing Person" shall mean (i) the
stockholder providing the notice of business proposed to be brought before an annual meeting,
(i1) the beneficial owner or beneficial owners, if different, on whose behalf the notice of the
business proposed to be brought before the annual meeting is made, and (iii) any affiliate or
associate (each within the meaning of Rule 12b-2 under the Exchange Act for purposes of these
Second Amended and Restated By-Laws) of such stockholder or beneficial owner.

(d) A stockholder providing notice of business proposed to be brought before
an annual meeting shall further update and supplement such notice, if necessary, so that the
information provided or required to be provided in such notice pursuant to this Section 7 shall be
true and correct as of the record date for the meeting and as of the date that is ten (10) business
days prior to the meeting or any adjournment or postponement thereof, and such update and
supplement shall be delivered to, or mailed and received by, the Secretary at the principal
executive offices of the Corporation not later than five (5) business days after the record date for
the meeting (in the case of the update and supplement required to be made as of the record date),
and not later than eight (8) business days prior to the date for the meeting, if practicable (or, if
not practicable, on the first practicable date prior to) any adjournment or postponement thereof
(in the case of the update and supplement required to be made as of ten (10) business days prior

to the meeting or any adjournment or postponement thereof).
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(e) Notwithstanding anything in these Second Amended and Restated By-
Laws to the contrary, no business shall be conducted at an annual meeting except in accordance
with this Section 7; provided, however, that once business has been properly brought before a
meeting, nothing in this Section 7 shall be deemed to preclude discussion by any stockholder of
such business. The presiding officer of the meeting shall, if the facts warrant, determine that the
business was not properly brought before the meeting in accordance with this Section 7, and if he
or she should so determine, he or she shall so declare to the meeting and any such business not
properly brought before the meeting shall not be transacted; provided, that any stockholder
proposing to bring any such business before any such meeting shall be informed of any
deficiency in such procedures as soon as practicable and given a reasonably opportunity to cure
any such deficiency.

® This Section 7 is expressly intended to apply to any business proposed to
be brought before an annual meeting of stockholders other than any proposal made pursuant to
Rule 14a-8 under the Exchange Act. In addition to the requirements of this Section 7 with
respect to any business proposed to be brought before an annual meeting, each Proposing Person
shall comply with all applicable requirements of the Exchange Act with respect to any such
business. Nothing in this Section 7 shall be deemed to affect the rights of stockholders to request
inclusion of proposals in the Corporation's proxy statement pursuant to Rule 14a-8 under the
Exchange Act.

(2) For purposes of these Second Amended and Restated By-Laws, "public
disclosure" shall mean disclosure in a press release reported by a national news service or in a
document publicly filed by the Corporation with the Securities and Exchange Commission

pursuant to Sections 13, 14 or 15(d) of the Exchange Act.
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Section . List of Stockholders Entitled to Vote. The officer of the

Corporation who has charge of the stock ledger of the Corporation shall prepare and make, at
least ten (10) days before every meeting of stockholders, a complete list of the stockholders
entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder. Such list shall
be open to the examination of any stockholder, for any purpose germane to the meeting, for a
period of at least ten (10) days prior to the meeting on a reasonably accessible electronic
network, provided that the information required to gain access to such list is provided with the
notice of meeting. The list shall also be produced and kept at the time and place of the meeting
during the whole time thereof, and may be inspected by any stockholder of the Corporation who
is present.

Section 9. Stock Ledger. The stock ledger of the Corporation shall be the

only evidence as to who are the stockholders entitled to examine the stock ledger, the list
required by Section 8 of this Article II or the books of the Corporation, or to vote in person or by
proxy at any meeting of stockholders

Section 10.  Record Date. In order that the Corporation may determine the

stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, or entitled to receive payment of any dividend or other distribution or allotment of any
rights, or entitled to exercise any rights in respect of any change, conversion or exchange of
stock, or for the purpose of any other lawful action, the Board of Directors may fix a record date,
which record date shall not precede the date upon which the resolution fixing the record date is
adopted by the Board of Directors and which record date: (1) in the case of determination of

stockholders entitled to vote at any meeting of stockholders or adjournment thereof, shall not be
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more than sixty (60) nor less than ten (10) days before the date of such meeting; and (2) in the
case of any other action, shall not be more than sixty (60) days prior to such other action. If no
record date is fixed: (1) the record date for determining stockholders entitled to notice of or to
vote at a meeting of stockholders shall be at the close of business on the day next preceding the
day on which notice is given, or, if notice is waived, at the close of business on the day next
preceding the day on which the meeting is held; and (2) the record date for determining
stockholders for any other purpose shall be at the close of business on the day on which the
Board of Directors adopts the resolution relating thereto. A determination of stockholders of
record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment
of the meeting; provided, however, that the Board of Directors may fix a new record date for the
adjourned meeting.

Section 11.  Inspectors of Election. In advance of any meeting of stockholders,

the Board by resolution or the Chairman or President shall appoint one or more inspectors of
election to act at the meeting and make a written report thereof. One or more other persons may
be designated as alternate inspectors to replace any inspector who fails to act. If no inspector or
alternate is present, ready and willing to act at a meeting of stockholders, the Chairman of the
meeting shall appoint one or more inspectors to act at the meeting. Unless otherwise required by
law, inspectors may be officers, employees or agents of the Corporation. Each inspector, before
entering upon the discharge of his or her duties, shall take and sign an oath faithfully to execute
the duties of inspector with strict impartiality and according to the best of his or her ability. The
inspector shall have the duties prescribed by law and shall take charge of the polls and, when the
vote is completed, shall make a certificate of the result of the vote taken and of such other facts

as may be required by law.
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ARTICLE III
DIRECTORS

Section 1. Number and Election of Directors.

(a) The Board of Directors shall consist of not less than one (1) nor more than
fifteen (15) members, the exact number of which shall be determined from time to time by
resolution adopted by the Board of Directors; provided, however, that the number of directors
initially shall be nine (9) and shall consist of the nine (9) individuals (such individuals
comprising the "Initial Board") identified in the Joint Plan of Reorganization of the Corporation
filed on [DATE] in the United States Bankruptcy Court for the District of Delaware (as may be
amended, supplemented or otherwise modified from time to time, the "Plan"). Except as
provided in Section 3 of this Article III, directors shall be elected by the stockholders at the
annual meeting of stockholders or at a special meeting of the stockholders called of such
purpose, and each director so elected shall hold office for the term set forth in subsection (b)
hereof and until such director's successor is duly elected and qualified, or until such director's
death, or until such director's earlier resignation or removal. Directors need not be stockholders.

(b) Each director on the Initial Board (and any directors elected to fill
vacancies or newly created directorships following the effective date of the Plan and prior to the
annual meeting of stockholders of the Corporation to be held in 2011) shall serve until the annual
meeting of stockholders of the Corporation to be held in 2011 (which shall be held not later than
June 30, 2011), subject to such director's earlier death, resignation or removal. At each annual
meeting of stockholders thereafter, all directors shall be elected for terms expiring at the next
annual meeting of stockholders and until such directors' successors shall have been elected and

qualified.
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Section 2. Nomination of Directors.

(a) Nominations of any person for election to the Board of Directors at an
annual meeting or at a special meeting (but only if the election of directors is a matter specified
in the notice of meeting given by or at the direction of the person calling such special meeting)
may be made at such meeting only (i) by or at the direction of the Board of Directors, including
by any committee or persons appointed by the Board of Directors, or (ii) by a stockholder who
(A) was a stockholder of record (and, with respect to any beneficial owner, if different, on whose
behalf such nomination is proposed to be made, only if such beneficial owner was the beneficial
owner of shares of the Corporation) both at the time of giving the notice provided for in this
Section 2 and at the time of the meeting, (B) is entitled to vote at the meeting, and (C) has
complied with this Section 2 as to such nomination. The foregoing clause (ii) shall be the
exclusive means for a stockholder to make any nomination of a person or persons for election to
the Board of Directors at an annual meeting or special meeting.

(b) Without qualification, if the election of directors is a matter specified in
the notice of meeting given by or at the direction of the person calling such special meeting, then
for a stockholder to make any nomination of a person or persons for election to the Board of
Directors at a special meeting, the stockholder must (i) provide timely notice thereof in writing
and in proper form to the Secretary of the Corporation at the principal executive offices of the
Corporation, and (i1) provide any updates or supplements to such notice at the times and in the
forms required by this Section 2. To be timely, a stockholder's notice for nominations to be
made at a special meeting must be delivered to, or mailed and received at, the principal executive
offices of the Corporation not earlier than the one hundred twentieth (120™) day prior to such

special meeting and not later than the ninetieth (90™) day prior to such special meeting or, if
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later, the tenth (10™) day following the day on which public disclosure (as defined in Section 7 of
Article IT) of the date of such special meeting was first made. In no event shall any adjournment
of an annual meeting or special meeting or the announcement thereof commence a new time
period for the giving of a stockholder's notice as described above.

(c) To be in proper form for purposes of this Section 2, a stockholder's notice
to the Secretary shall set forth the following:

(1) As to each Nominating Person (as defined below), the Stockholder
Information (as defined in Section 7(c)(i) of Article II, except that for purposes of this
Section 2 the term "Nominating Person" shall be substituted for the term "Proposing
Person" in all places it appears in Section 7(c)(i) of Article II);

(i1) As to each Nominating Person, any Disclosable Interests (as
defined in Section 7(c)(ii) of Article II, except that for purposes of this Section 2 the term
“Nominating Person" shall be substituted for the term "Proposing Person" in all places it
appears in Section 7(c)(i1) of Article II and the disclosure in Section 7(c)(ii) of Article II
shall be made with respect to the election of directors at the meeting);

(ii1))  As to each person whom a Nominating Person proposes to
nominate for election as a director, (A) all information with respect to such proposed
nominee that would be required to be set forth in a stockholder's notice pursuant to this
Section 2 if such proposed nominee were a Nominating Person, (B) all information
relating to such proposed nominee that is required to be disclosed in a proxy statement or
other filings required to be made in connection with solicitations of proxies for election
of directors in a contested election pursuant to Section 14(a) under the Exchange Act

(including such proposed nominee's written consent to being named in the proxy
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statement as a nominee and to serving as a director if elected), (C) a description of all
direct and indirect compensation and other material-monetary agreements, arrangements
and understandings during the past three years, and any other material relationships,
between or among any Nominating Person, on the one hand, and each proposed nominee,
his or her respective affiliates and associates, on the other hand, including, without
limitation, all information that would be required to be disclosed pursuant to Item 404
under Regulation S-K if such Nominating Person were the "registrant" for purposes of
such rule and the proposed nominee were a director or executive officer of such
registrant, and (D) a completed and signed questionnaire, representation and agreement
as provided in Section 2(f); and

(iv)  The Corporation may require any proposed nominee to furnish
such other information (A) as may reasonably be required by the Corporation to
determine the eligibility of such proposed nominee to serve as an independent director of
the Corporation in accordance with the Corporation's corporate governance guidelines
and director independence guidelines or (B) that could be material to a reasonable
stockholder's understanding of the independence or lack of independence of such
proposed nominee.

For purposes of this Section 2, the term "Nominating Person" shall mean (i) the
stockholder providing the notice of the nomination proposed to be made at the meeting, (ii) the
beneficial owner or beneficial owners, if different, on whose behalf the notice of the nomination
proposed to be made at the meeting is made, and (iii) any affiliate or associate of such

stockholder or beneficial owner.
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(d) A stockholder providing notice of any nomination proposed to be made at
a meeting shall further update and supplement such notice, if necessary, so that the information
provided or required to be provided in such notice pursuant to this Section 2 shall be true and
correct as of the record date for the meeting and as of the date that is ten (10) business days prior
to the meeting or any adjournment or postponement thereof, and such update and supplement
shall be delivered to, or mailed and received by, the Secretary at the principal executive offices
of the Corporation not later than five (5) business days after the record date for the meeting (in
the case of the update and supplement required to be made as of the record date), and not later
than eight (8) business days prior to the date for the meeting, if practicable (or, if not practicable,
on the first practicable date prior to) any adjournment or postponement thereof (in the case of the
update and supplement required to be made as often (10) business days prior to the meeting or
any adjournment or postponement thereof).

(e) Notwithstanding anything in these Second Amended and Restated By-
Laws to the contrary, no person shall be eligible for election as a director of the Corporation
unless nominated in accordance with this Section 2; provided, that any stockholder providing
notice of a nomination shall be informed of any deficiency in such procedures as soon as
practicable and given a reasonably opportunity to cure any such deficiency. The presiding
officer at the meeting shall, if the facts warrant, determine that a nomination was not properly
made in accordance with this Section 2, and if he or she should so determine, he or she shall so
declare such determination to the meeting and the defective nomination shall be disregarded.

® To be eligible to be a nominee for election as a director of the
Corporation, the proposed nominee must deliver (in accordance with the time periods prescribed

for delivery of notice under this Section 2) to the Secretary at the principal executive offices of
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the Corporation a written consent to being named as a nominee and to serve as a director if
elected.

(2) In addition to the requirements of this Section 2 with respect to any
nomination proposed to be made at a meeting, each Nominating Person shall comply with all
applicable requirements of the Exchange Act with respect to any such nominations.

Section 3. Vacancies. Subject to the terms of any one or more classes or

series of preferred stock, any vacancy on the Board of Directors that results from an increase in
the number of directors may be filled by a majority of the directors then in office, provided that a
quorum is present, and any other vacancy occurring on the Board of Directors may be filled by a
majority of the Board of Directors then in office, even if less than a quorum, or by a sole
remaining director. Notwithstanding the foregoing, whenever the holders of any one or more
class or classes or series of preferred stock of the Corporation shall have the right, voting
separately as a class, to elect directors at an annual or special meeting of stockholders, the
election, term of office, removal, filling of vacancies and other features of such directorships
shall be governed by the Certificate of Incorporation.

Section 4. Duties and Powers. The business of the Corporation shall be

managed by or under the direction of the Board of Directors which may exercise all such powers
of the Corporation and do all such lawful acts and things as are not by statute or by the
Certificate of Incorporation or by these Second Amended and Restated By-Laws required to be
exercised or done by the stockholders.

Section 5. Organization. At each meeting of the Board of Directors, the

Chairman of the Board of Directors, or, in his or her absence, a director chosen by a majority of

the directors present, shall act as Chairman. The Secretary of the Corporation shall act as
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Secretary at each meeting of the Board of Directors. In case the Secretary shall be absent from
any meeting of the Board of Directors, an Assistant Secretary shall perform the duties of
Secretary at such meeting; and in the absence from any such meeting of the Secretary and all the
Assistant Secretaries, the Chairman of the meeting may appoint any person to act as Secretary of

the meeting.

Section 6. Resignations and Removals of Directors. Any director of the
Corporation may resign at any time, by giving written notice to the Chairman of the Board of
Directors, the President or the Secretary of the Corporation. Such resignation shall take effect at
the time therein specified or, if no time is specified, immediately; and, unless otherwise specified
in such notice, the acceptance of such resignation shall not be necessary to make it effective.
Except as otherwise required by law and subject to the rights, if any, of the holders of shares of
preferred stock then outstanding, any director or the entire Board of Directors may be removed
from office at any time, with or without cause, and only by the affirmative vote of the holders of
at least a majority in voting power of the issued and outstanding capital stock of the Corporation
entitled to vote in the election of directors.

Section 7. Meetings. The Board of Directors may hold meetings, both regular

and special, either within or without the State of Delaware. Regular meetings of the Board of
Directors may be held at such time and at such place as may from time to time be determined by
the Board of Directors and, unless required by resolution of the Board of Directors, without
notice. Special meetings of the Board of Directors may be called by the Chairman of the Board
of Directors, the Vice Chairman, if there be one, or a majority of the directors then in office.
Notice thereof stating the place, date and hour of the meeting shall be given to each director

either by mail not less than forty-eight (48) hours before the date of the meeting, by telephone,
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facsimile or any other form of electronic transmission consented to by the director on twenty-
four (24) hours' notice, or on such shorter notice as the person or persons calling such meeting
may deem necessary or appropriate in the circumstances.

Section 8. Quorum. Except as may be otherwise required by law, the

Certificate of Incorporation or these Second Amended and Restated By-Laws, at all meetings of
the Board of Directors, a majority of the entire Board of Directors shall constitute a quorum for
the transaction of business and the act of a majority of the directors present at any meeting at
which there is a quorum shall be the act of the Board of Directors. If a quorum shall not be
present at any meeting of the Board of Directors, the directors present thereat may adjourn the
meeting from time to time, without notice other than announcement at the meeting of the time
and place of the adjourned meeting, until a quorum shall be present.

Section 9. Actions of Board. Unless otherwise provided by the Certificate of

Incorporation or these Second Amended and Restated By-Laws, any action required or permitted
to be taken at any meeting of the Board of Directors or of any committee thereof may be taken
without a meeting, if all the members of the Board of Directors or committee, as the case may
be, consent thereto in writing, and the writing or writings are filed with the minutes of
proceedings of the Board of Directors or committee.

Section 10.  Meetings by Means of Conference Telephone. Unless otherwise

provided by the Certificate of Incorporation or these Second Amended and Restated By-Laws,
members of the Board of Directors, or any committee designated by the Board of Directors, may
participate in a meeting of the Board of Directors or such committee by means of a conference

telephone or similar communications equipment by means of which all persons participating in
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the meeting can hear each other, and participation in a meeting pursuant to this Section 10 shall
constitute presence in person at such meeting.

Section 11.  Committees. The Board of Directors may, by resolution passed by

a majority of the entire Board of Directors, designate one or more committees, each committee to
consist of one or more of the directors of the Corporation. The Board of Directors may designate
one or more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of any such committee. In the absence or disqualification of
a member of a committee, and in the absence of a designation by the Board of Directors of an
alternate member to replace the absent or disqualified member, the member or members thereof
present at any meeting and not disqualified from voting, whether or not he or they constitute a
quorum, may unanimously appoint another member of the Board of Directors to act at the
meeting in the place of any absent or disqualified member. Any committee, to the extent
permitted by law and provided in the resolution establishing such committee, shall have and may
exercise all the powers and authority of the Board of Directors in the management of the
business and affairs of the Corporation. Each committee shall keep regular minutes and report to
the Board of Directors when required.

Section 12.  Compensation. The directors may be paid their expenses, if any,

of attendance at each meeting of the Board of Directors and may be paid a fixed sum for
attendance at each meeting of the Board of Directors or a stated salary, or such other emoluments
as the Board of Directors shall from time to time determine. No such payment shall preclude any
director from serving the Corporation in any other capacity and receiving compensation therefor.
Members of special or standing committees may be allowed like compensation for attending

committee meetings.
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Section 13.  Interested Directors. No contract or transaction between the

Corporation and one or more of its directors or officers, or between the Corporation and any
other corporation, partnership, association, or other organization in which one or more of its
directors or officers are directors or officers, or have a financial interest, shall be void or voidable
solely for this reason, or solely because the director or officer is present at or participates in the
meeting of the Board of Directors or committee thereof which authorizes the contract or
transaction, or solely because such person's or their votes are counted for such purpose if (i) the
material facts as to such person's or their relationship or interest and as to the contract or
transaction are disclosed or are known to the Board of Directors or the committee, and the Board
of Directors or committee in good faith authorizes the contract or transaction by the affirmative
votes of a majority of the disinterested directors, even though the disinterested directors be less
than a quorum; or (ii) the material facts as to such person's or their relationship or interest and as
to the contract or transaction are disclosed or are known to the stockholders entitled to vote
thereon, and the contract or transaction is specifically approved in good faith by vote of the
stockholders; or (iii) the contract or transaction is fair as to the Corporation as of the time it is
authorized, approved or ratified, by the Board of Directors, a committee thereof or the
stockholders. Common or interested directors may be counted in determining the presence of a
quorum at a meeting of the Board of Directors or of a committee which authorizes the contract or

transaction.

ARTICLE 1V
OFFICERS

Section 1. General. The officers of the Corporation shall be chosen by the

Board of Directors and shall be a President, a Secretary and a Treasurer. The Board of Directors,
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in its discretion, may also choose a Chairman of the Board of Directors (who must be a director)
and one or more Vice Presidents, Assistant Secretaries, Assistant Treasurers and other officers.
Any number of offices may be held by the same person, unless otherwise prohibited by law, the
Certificate of Incorporation or these Second Amended and Restated By-Laws. The officers of
the Corporation need not be stockholders of the Corporation nor, except in the case of the

Chairman of the Board of Directors, need such officers be directors of the Corporation.

Section 2. Election. The Board of Directors at its meeting held on the date of
each Annual Meeting of Stockholders shall elect the officers of the Corporation who shall hold
their offices for such terms and shall exercise such powers and perform such duties as shall be
determined from time to time by the Board of Directors; and all officers of the Corporation shall
hold office until their successors are chosen and qualified, or until their earlier resignation or
removal. Any officer elected by the Board of Directors may be removed at any time by the
affirmative vote of a majority of the Board of Directors. Any vacancy occurring in any office of
the Corporation shall be filled by the Board of Directors.

Section 3. Voting Securities Owned by the Corporation. Powers of attorney,

proxies, waivers of notice of meeting, consents and other instruments relating to securities
owned by the Corporation may be executed in the name of and on behalf of the Corporation by
the President or any Vice President and any such officer may, in the name of and on behalf of the
Corporation, take all such action as any such officer may deem advisable to vote in person or by
proxy at any meeting of security holders of any corporation in which the Corporation may own
securities and at any such meeting shall possess and may exercise any and all rights and power

incident to the ownership of such securities and which, as the owner thereof, the Corporation
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might have exercised and possessed if present. The Board of Directors may, by resolution, from
time to time confer like powers upon any other person or persons.

Section 4. Chairman of the Board of Directors. The Chairman of the Board

of Directors, if there be one, shall preside at all meetings of the stockholders and of the Board of
Directors. Except where by law the signature of the President is required, the Chairman of the
Board of Directors shall possess the same power as the President to sign all contracts, certificates
and other instruments of the Corporation which may be authorized by the Board of Directors.
During the absence or disability of the President, the Chairman of the Board of Directors shall
exercise all the powers and discharge all the duties of the President. The Chairman of the Board
of Directors shall also perform such other duties and may exercise such other powers as from
time to time may be assigned to him or her by these Second Amended and Restated By-Laws or
by the Board of Directors.

Section 5. President. The President shall, subject to the control of the Board

of Directors and, if there be one, the Chairman of the Board of Directors, have general
supervision of the business of the Corporation and shall see that all orders and resolutions of the
Board of Directors are carried into effect. The President shall execute all bonds, mortgages,
contracts and other instruments of the Corporation requiring a seal, under the seal of the
Corporation, except where required or permitted by law to be otherwise signed and executed and
except that the other officers of the Corporation may sign and execute documents when so
authorized by these Second Amended and Restated By-Laws, the Board of Directors or the
President. In the absence or disability of the Chairman of the Board of Directors, or if there be
none, the President shall preside at all meetings of the stockholders and the Board of Directors.

The President shall also perform such other duties and may exercise such other powers as from
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time to time may be assigned to him or her by these Second Amended and Restated By-Laws or

by the Board of Directors.

Section 6. Vice Presidents. At the request of the President or in his or her
absence or in the event of his or her inability or refusal to act (and if there be no Chairman of the
Board of Directors), the Vice President or the Vice Presidents if there is more than one (in the
order designated by the Board of Directors) shall perform the duties of the President, and when
so acting, shall have all the powers of and be subject to all the restrictions upon the President.
Each Vice President shall perform such other duties and have such other powers as the Board of
Directors from time to time may prescribe. If there be no Chairman of the Board of Directors
and no Vice President, the Board of Directors shall designate the officer of the Corporation who,
in the absence of the President or in the event of the inability or refusal of the President to act,
shall perform the duties of the President, and when so acting, shall have all the powers of and be
subject to all the restrictions upon the President.

Section 7. Secretary. The Secretary shall attend all meetings of the Board of

Directors and all meetings of stockholders and record all the proceedings thereat in a book or
books to be kept for that purpose; the Secretary shall also perform like duties for the standing
committees when required. The Secretary shall give, or cause to be given, notice of all meetings
of the stockholders and special meetings of the Board of Directors, and shall perform such other
duties as may be prescribed by the Board of Directors or President, under whose supervision the
Secretary shall be. If the Secretary shall be unable or shall refuse to cause to be given notice of
all meetings of the stockholders and special meetings of the Board of Directors, and if there be
no Assistant Secretary, then either the Board of Directors or the President may choose another

officer to cause such notice to be given. The Secretary shall have custody of the seal of the
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Corporation and the Secretary or any Assistant Secretary, if there be one, shall have authority to
affix the same to any instrument requiring it and when so affixed, it may be attested by the
signature of the Secretary or by the signature of any such Assistant Secretary. The Board of
Directors may give general authority to any other officer to affix the seal of the Corporation and
to attest the affixing by his or her signature. The Secretary shall see that all books, reports,
statements, certificates and other documents and records required by law to be kept or filed are

properly kept or filed, as the case may be.

Section 8. Treasurer. The Treasurer shall have the custody of the corporate
funds and securities and shall keep full and accurate accounts of receipts and disbursements in
books belonging to the Corporation and shall deposit all moneys and other valuable effects in the
name and to the credit of the Corporation in such depositories as may be designated by the Board
of Directors. The Treasurer shall disburse the funds of the Corporation as may be ordered by the
Board of Directors, taking proper vouchers for such disbursements, and shall render to the
President and the Board of Directors, at its regular meetings, or when the Board of Directors so
requires, an account of all transactions as Treasurer and of the financial condition of the
Corporation. If required by the Board of Directors, the Treasurer shall give the Corporation a
bond in such sum and with such surety or sureties as shall be satisfactory to the Board of
Directors for the faithful performance of the duties of the office of Treasurer and for the
restoration to the Corporation, in case of the Treasurer's death, resignation, retirement or removal
from office, of all books, papers, vouchers, money and other property of whatever kind in the
Treasurer's possession or under control of the Treasurer belonging to the Corporation.

Section 9. Assistant Secretaries. Except as may be otherwise provided in

these Second Amended and Restated By-Laws, Assistant Secretaries, if there be any, shall

31



perform such duties and have such powers as from time to time may be assigned to them by the
Board of Directors, the President, any Vice President, if there be one, or the Secretary, and in the
absence of the Secretary or in the event of his or her disability or refusal to act, shall perform the
duties of the Secretary, and when so acting, shall have all the powers of and be subject to all the

restrictions upon the Secretary.

Section 10.  Assistant Treasurers. Assistant Treasurers, if there be any, shall
perform such duties and have such powers as from time to time may be assigned to them by the
Board of Directors, the President, any Vice President, if there be one, or the Treasurer, and in the
absence of the Treasurer or in the event of the Treasurer's disability or refusal to act, shall
perform the duties of the Treasurer, and when so acting, shall have all the powers of and be
subject to all the restrictions upon the Treasurer. If required by the Board of Directors, an
Assistant Treasurer shall give the Corporation a bond in such sum and with such surety or
sureties as shall be satisfactory to the Board of Directors for the faithful performance of the
duties of the office of Assistant Treasurer and for the restoration to the Corporation, in case of
the Assistant Treasurer's death, resignation, retirement or removal from office, of all books,
papers, vouchers, money and other property of whatever kind in the Assistant Treasurer's
possession or under control of the Assistant Treasurer belonging to the Corporation.

Section 11.  Other Officers. Such other officers as the Board of Directors may

choose shall perform such duties and have such powers as from time to time may be assigned to
them by the Board of Directors. The Board of Directors may delegate to any other officer of the
Corporation the power to choose such other officers and to prescribe their respective duties and

powers.
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ARTICLE V
STOCK

Section 1. Uncertificated Stock; Form of Certificates. Except as otherwise

provided in a resolution approved by the Board of Directors, all shares of stock of the
Corporation issued after the date hereof shall be uncertificated shares of stock. In the event the
Board of Directors elects to provide in a resolution that certificates shall be issued to represent
any shares of stock of the Corporation, every holder of stock in the Corporation shall be entitled
to have a certificate signed, in the name of the Corporation, (i) by the Chairman of the Board of
Directors, the President or a Vice President and (ii) by the Treasurer or an Assistant Treasurer, or
the Secretary or an Assistant Secretary of the Corporation, certifying the number of shares
owned by such holder of stock in the Corporation.

Section 2. Signatures. Any or all of the signatures on a certificate may be a

facsimile. In case any officer, transfer agent or registrar who has signed or whose facsimile
signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by the Corporation with the same
effect as if such person were such officer, transfer agent or registrar at the date of issue.

Section 3. Lost, Destroyed, Stolen or Mutilated Certificates. The Board of

Directors may direct a new certificate to be issued in place of any certificate theretofore issued
by the Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit
of that fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When
authorizing such issue of a new certificate, the Board of Directors may, in its discretion and as a
condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed

certificate, or such person's legal representative, to advertise the same in such manner as the
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Board of Directors shall require and/or to give the Corporation a bond in such sum as it may
direct as indemnity against any claim that may be made against the Corporation with respect to
the certificate alleged to have been lost, stolen or destroyed.

Section 4. Transfers. Stock of the Corporation shall be transferable in the

manner prescribed by law and in these Second Amended and Restated By-Laws. Transfers of
stock shall be made on the books of the Corporation only by the person named in the certificate
or on the books of the Corporation (in the case of uncertificated stock) or by such person's
attorney lawfully constituted in writing. No transfer of stock of the Corporation shall be valid
until such transfer has been entered on the books of the Corporation by an entry showing from
and to whom such stock is transferred, and (i) if the stock is certificated, the transfer shall not be
valid until and upon the surrender of the certificate, duly endorsed or accompanied by proper
evidence of succession, assignment or authority to transfer, to the Corporation or the transfer
agent of the Corporation and cancellation of the certificate representing the same or (ii) if the
stock is uncertificated, the transfer shall not be valid unless accompanied by a duly executed
stock transfer power or other proper transfer instructions from the registered owner of such
uncertificated shares of stock. Upon surrender to the Corporation or the transfer agent of the
Corporation of a certificate for shares of stock of the Corporation duly endorsed or accompanied
by proper evidence of succession, assignment or authority to transfer, the Corporation shall
cancel the old certificate and issue a new certificate, if the stock is to be certificated, to the
person or persons entitled thereto, unless such person or persons requests, in writing to the

Corporation or the transfer agent, that such shares be uncertificated.
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Section 5. Transfer and Registry Agents. The Corporation may from time to

time maintain one or more transfer offices or agencies and registry offices or agencies at such
place or places as may be determined from time to time by the Board of Directors.

Section 6. Beneficial Owners. The Corporation shall be entitled to recognize

the exclusive right of a person registered on its books as the owner of shares to receive
dividends, and to vote as such owner, and to hold liable for calls and assessments a person
registered on its books as the owner of shares, and shall not be bound to recognize any equitable
or other claim to or interest in such share or shares on the part of any other person, whether or

not it shall have express or other notice thereof, except as otherwise provided by law.

ARTICLE VI
NOTICES

Section 1. Notices. Whenever written notice is required by law, the

Certificate of Incorporation or these Second Amended and Restated By-Laws, to be given to any
director, member of a committee or stockholder, such notice may be given by mail, addressed to
such director, member of a committee or stockholder, at such person's address as it appears on
the records of the Corporation, with postage thereon prepaid, and such notice shall be deemed to
be given at the time when the same shall be deposited in the United States mail. Written notice
may also be given personally, by facsimile or by any other form of electronic transmission
consented to by the director or stockholder to whom the notice is give, in accordance with
applicable law. Notice to directors may also be given by telephone. Without limiting the
manner by which notice otherwise may be given effectively to stockholders, and except as
prohibited by applicable law, any notice given by the Corporation under any provision of

applicable law, the Certificate of Incorporation, or these Second Amended and Restated By-
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Laws shall be effective if given by a single written notice to stockholders who share an address if
consented to by the stockholders at that address to whom such notice is given. Any such consent
shall be revocable by the stockholder by written notice to the Corporation. Any stockholder who
fails to object in writing to the Corporation, within sixty (60) days of having been given written
notice by the Corporation of its intention to send the single notice permitted under this Section 1
of Article VI, shall be deemed to have consented to receiving such single written notice.

Section 2. Waivers of Notice.

(a) Whenever any notice is required by law, the Certificate of Incorporation or
these Second Amended and Restated By-Laws, to be given to any director, member of a
committee or stockholder, a waiver thereof in writing, signed, by the person or persons entitled
to said notice, whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting, present by person or represented by proxy, shall
constitute a waiver of notice of such meeting, except where the person attends the meeting for
the express purpose of objecting at the beginning of the meeting to the transaction of any
business because the meeting is not lawfully called or convened.

(b) Neither the business to be transacted at, nor the purpose of, any regular or
special meeting of the stockholders, directors or members of a committee of directors need be
specified in any written waiver of notice unless so required by law, the Certificate of

Incorporation or these Second Amended and Restated By-Laws.

ARTICLE VII

GENERAL PROVISIONS

Section 1. Dividends. Subject to the requirements of the General Corporation

Law of the State of Delaware (the “GCL”) and the provisions of the Certificate of Incorporation,
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dividends upon the capital stock of the Corporation may be declared by the Board of Directors at
any regular or special meeting of the Board of Directors, and may be paid in cash, in property, or
in shares of the Corporation's capital stock. Before payment of any dividend, there may be set
aside out of any funds of the Corporation available for dividends such sum or sums as the Board
of Directors from time to time, in its absolute discretion, deems proper as a reserve or reserves to
meet contingencies, or for purchasing any of the shares of capital stock, warrants, rights, options,
bonds, debentures, notes, scrip or other securities or evidences of indebtedness of the
Corporation, or for equalizing dividends, or for repairing or maintaining any property of the
Corporation, or for any other proper purpose, and the Board of Directors may modify or abolish
any such reserve.

Section 2. Disbursements. All checks or demands for money and notes of the

Corporation shall be signed by such officer or officers or such other person or persons as the
Board of Directors may from time to time designate.

Section 3. Fiscal Year. The fiscal year of the Corporation shall be fixed by

resolution of the Board of Directors.

Section 4. Corporate Seal. The corporate seal shall have inscribed thereon

the name of the Corporation, the year of its organization and the words "Corporate Seal,
Delaware". The seal may be used by causing it or a facsimile thereof to be impressed or affixed
or reproduced or otherwise.

Section 5. Form of Records. Any records maintained by the Corporation in

the regular course of its business, including its stock ledger, books of account, and minute books,

may be kept on, or by means of, or be in the form of, any information storage device or method,
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provided that the records so kept can be converted into clearly legible paper form within a

reasonable time.

ARTICLE VIII

INDEMNIFICATION

Section 1. Power to Indemnify in Actions, Suits or Proceedings Other than

Those by or in the Right of the Corporation.

(a) Subject to Section 3 of this Article VIII, the Corporation, to the fullest extent
permitted and in the manner required, by the laws of the State of Delaware as in effect from time
to time shall indemnify in accordance with the following provisions of this Article VIII, any
person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding (including any appeal thereof), whether civil, criminal,
administrative, regulatory or investigative (other than an action by or in the right of the
Corporation) by reason of the fact that such person is or was a director, officer, executive or
managerial employee of the Corporation, or is or was serving at the request of, or to serve the
interests of, the Corporation as a director, officer, partner, member, trustee, fiduciary, executive,
managerial employee or agent of another corporation, partnership, joint venture, limited liability
company, trust, employee benefit plan or other enterprise, including any charitable or not for
profit public service organization or trade association (an "Affiliated Entity"), against expenses
(including attorneys' fees and disbursements), judgments, fines, penalties and amounts paid in
settlement actually and reasonably incurred by such person in connection with such action, suit
or proceeding if such person acted in good faith and in a manner such person reasonably believed
to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal

action or proceeding, such person had no reasonable cause to believe his or her conduct was
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unlawful; provided, however, that the Corporation shall not be obligated to indemnify against
any amount paid in settlement unless the Corporation has consented to such settlement. The
termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon
a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that such
person did not act in good faith and in a manner which such person reasonably believed to be in
or not opposed to the best interests of the Corporation, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his or her conduct was unlawful.

(b) The Corporation may indemnify any employee or agent of the Corporation
in the manner and to the same or a lesser extent that it shall indemnify any director, officer,
executive or managerial employee under Section 1(a) of this Article VIIIL.

Section 2. Power to Indemnify in Actions, Suits or Proceedings by or in the

Right of the Corporation.

(a) Subject to Section 3 of this Article VIII, the Corporation, to the fullest extent
permitted and in the manner required, by the laws of the State of Delaware as in effect from time
to time shall indemnify in accordance with the following provisions of this Article VIII, any
person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action or suit (including any appeal thereof) by or in the right of the Corporation to
procure a judgment in its favor by reason of the fact that such person is or was a director, officer,
executive or managerial employee of the Corporation, or is or was serving at the request of, or to
serve the interests of, the Corporation as a director, officer, partner, member, trustee, fiduciary,
executive, managerial employee or agent of an Affiliated Entity against expenses (including
attorneys' fees and disbursements) actually and reasonably incurred by such person in connection

with such action or suit if such person acted in good faith and in a manner such person
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reasonably believed to be in or not opposed to the best interests of the Corporation; except that
no indemnification shall be made in respect of any claim, issue or matter as to which such person
shall have been adjudged to be liable to the Corporation unless and only to the extent that the
Court of Chancery or the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all the circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which the
Court of Chancery or such other court shall deem proper.

(b) The Corporation may indemnify any employee or agent of the Corporation
in the manner and to the same or a lesser extent that it shall indemnify any director, officer,
executive or managerial employee under Section 2(a) of this Article VIIIL.

Section 3. Authorization of Indemnification. Any indemnification under this

Article VIII (unless ordered by a court) shall be made by the Corporation only as authorized in
the specific case upon a determination that indemnification of the director, officer or employee is
proper in the circumstances because such person has met the applicable standard of conduct set
forth in Section 1 or Section 2 of this Article VIII, as the case may be. Such determination shall
be made (a) by a majority vote of the directors who are not parties to such action, suit or
proceeding, even though less than a quorum, or by majority vote of the members of a committee
of the Board of Directors composed of at least three (3) members each of whom is not a party to
such action, suit or proceeding; (b) if there are no such directors, or if such committee is not
established or obtainable, or if such directors so direct, by independent legal counsel in a written
opinion; or (c) by the stockholders. To the extent, however, that a director, officer or employee
of the Corporation has been successful on the merits or otherwise in defense of any action, suit or

proceeding described in Section 1 or Section 2 of this Article VIII, or in defense of any claim,
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issue or matter therein, such person shall be indemnified against expenses (including attorneys'
fees and disbursements) actually and reasonably incurred by such person in connection
therewith, without the necessity of authorization in the specific case.

Section 4. Good Faith Defined. For purposes of any determination under

Section 3 of this Article VIII, a person shall be deemed to have acted in good faith and in a
manner such person reasonably believed to be in or not opposed to the best interests of the
Corporation, or, with respect to any criminal action or proceeding, to have had no reasonable
cause to believe his or her conduct was unlawful, if such person's action is based on the records
or books of account of the Corporation or an Affiliated Entity, or on information supplied to such
person by the officers of the Corporation or an Affiliated Entity in the course of their duties, or
on the advice of legal counsel for the Corporation or an Affiliated Entity or on information or
records given or reports made to the Corporation or an Affiliated Entity by an independent
certified public accountant or by an appraiser or other expert selected with reasonable care by the
Corporation or an Affiliated Entity. The provisions of this Section 4 shall not be deemed to be
exclusive or to limit in any way the circumstances in which a person may be deemed to have met
the applicable standard of conduct set forth in Section 1 or Section 2 of this Article VIII, as the
case may be.

Section 5. Indemnification by a Court. Notwithstanding any contrary

determination in the specific case under Section 3 of this Article VIII, and notwithstanding the
absence of any determination thereunder, any director, officer, executive or managerial employee
may apply to the Court of Chancery of the State of Delaware or any other court of competent
jurisdiction in the State of Delaware for indemnification to the extent otherwise permissible

under Sections 1 and 2 of this Article VIII. The basis of such indemnification by a court shall be
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a determination by such court that indemnification of the director, officer, executive or
managerial employee is proper in the circumstances because such person has met the applicable
standards of conduct set forth in Sections 1 or 2 of this Article VIII, as the case may be. Neither
a contrary determination in the specific case under Section 3 of this Article VIII nor the absence
of any determination thereunder shall be a defense to such application or create a presumption
that the director, officer, executive or managerial employee seeking indemnification has not met
any applicable standard of conduct. Notice of any application for indemnification pursuant to
this Section 5 shall be given to the Corporation promptly upon the filing of such application. If
successful, in whole or in part, the director, officer, executive or managerial employee seeking
indemnification shall also be entitled to be paid the expense of prosecuting such application.

Section 6. Expenses Payable in Advance. Expenses incurred by a director,

officer, executive or managerial employee in defending or investigating a threatened or pending
action, suit or proceeding shall be paid by the Corporation in advance of the final disposition of
such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director,
officer, executive or managerial employee to repay such amount if it shall ultimately be
determined that such person is not entitled to be indemnified by the Corporation as authorized in
this Article VIII.

Section 7. Nonexclusivity of Indemnification and Advancement of Expenses.

The indemnification and advancement of expenses provided by or granted pursuant to this
Article VIII shall not be deemed exclusive of any other rights to which those seeking
indemnification or advancement of expenses may be entitled under the Certificate of
Incorporation or any By-Law, agreement, contract, vote of stockholders or disinterested directors

or pursuant to the direction (howsoever embodied) of any court of competent jurisdiction or
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otherwise, both as to action in such person's official capacity and as to action in another capacity
while holding such office, it being the policy of the Corporation that indemnification of the
persons specified in Section 1 and Section 2 of this Article VIII shall be made to the fullest
extent permitted by law. The provisions of this Article VIII shall not be deemed to preclude the
indemnification of any person who is not specified in Section 1 or Section 2 of this Article VIII
but whom the Corporation has the power or obligation to indemnify under the provisions of the

GCL, or otherwise.

Section 8. Insurance. The Corporation may maintain insurance, at its
expense, to protect itself and any director, officer, employee or agent of the Corporation or of
another corporation or a partnership, joint venture, limited liability company, trust or other
enterprise against any expense, liability or loss, whether or not the Corporation would have the
power to indemnify such person against such expense, liability or loss under the GCL.

Section 9. Certain Definitions. For purposes of this Article VIII, references

to "the Corporation" shall include, in addition to the resulting corporation, any constituent
corporation (including any constituent of a constituent) absorbed in a consolidation or merger
which, if its separate existence had continued, would have had power and authority to indemnify
its directors, officers, executives and managerial employees, so that any person who is or was a
director, officer, executive or managerial employee of such constituent corporation, or is or was
serving at the request of such constituent corporation as a director, officer, executive or
managerial employee of another corporation, partnership, joint venture, trust, employee benefit
plan or other enterprise, including any charitable or not for profit public service or organization
or trade association, shall stand in the same position under the provisions of this Article VIII

with respect to the resulting or surviving corporation as such person would have with respect to

43



such constituent corporation if its separate existence had continued. For purposes of this

Article VIII, references to "fines" shall include any excise taxes assessed on a person with
respect to an employee benefit plan; and references to "serving at the request of the Corporation”
shall include any service as a director, officer, executive, managerial employee or agent of the
Corporation which imposes duties on, or involves services by, such director, officer or employee
with respect to an employee benefit plan, its participants or beneficiaries; and a person who acted
in good faith and in a manner such person reasonably believed to be in the interest of the
participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a
manner "not opposed to the best interests of the Corporation" as referred to in this Article VIII.

Section 10. Survival of Indemnification and Advancement of Expenses. The

indemnification and advancement of expenses provided by, or granted pursuant to, this

Article VIII shall, unless otherwise provided when authorized or ratified, continue as to a person
who has ceased to be a director, officer or employee and shall inure to the benefit of the heirs,
executors and administrators of such a person.

Section 11.  Limitation on Indemnification. Notwithstanding anything

contained in this Article VIII to the contrary, except for proceedings to enforce rights to
indemnification (which shall be governed by Section 5 hereof), the Corporation shall not be
obligated to indemnify any director, officer or employee (or his or her heirs, executors or
personal or legal representatives) or advance expenses in connection with a proceeding (or part
thereof) initiated by such person unless such proceeding (or part thereof) was authorized or
consented to by the Board of Directors.

Section 12.  Indemnification of Agents. The Corporation may, to the extent

authorized from time to time by the Board of Directors, provide rights to indemnification and to
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the advancement of expenses to other employees and agents of the Corporation similar to those
conferred in this Article VIII to directors, officers, executives and managerial employees of the

Corporation.

ARTICLE IX

AMENDMENTS

Section 1. Amendments. These Second Amended and Restated By-Laws

may be altered, amended or repealed, in whole or in part, or new By-Laws may be adopted by
the Board of Directors or by the stockholders as provided in these Second Amended and
Restated By-Laws or the Certificate of Incorporation.

Section 2. Entire Board of Directors. As used in this Article IX and in these

Second Amended and Restated By-Laws generally, the term "entire Board of Directors" means

the total number of directors which the Corporation would have if there were no vacancies.
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THIS TERM SHEET IS NOT AN OFFER WITH RESPECT TO ANY
SECURITIES OR A SOLICITATION OF ACCEPTANCES OF A CHAPTER 11
PLAN WITHIN THE MEANING OF SECTION 1125 OF THE BANKRUPTCY
CODE. ANY SUCH OFFER OR SOLICITATION WILL COMPLY WITH ALL

APPLICABLE SECURITIES LAWS AND/OR PROVISIONS OF THE

BANKRUPTCY CODE.

TERM SHEET REGARDING SELECTION OF POST-EMERGENCE
BOARD OF DIRECTORS OF REORGANIZED VISTEON CORPORATION

This Term Sheet' is intended to outline the process by which Visteon Corporation
(“Visteon”), a debtor and debtor in possession in the chapter 11 case In re Visteon Corp.,
et al. (Case No. 09-11786) (Bankr. D.Del.), together with certain Term Loan Lenders
who are members of that certain steering committee of Term Loan Lenders (the “Steering
Committee”) will select the nine individuals to serve on the board of directors of
reorganized Visteon (“Reorganized Visteon”) upon the Consummation of the Claims
Conversion Sub Plan and Visteon’s emergence from chapter 11 (the “New Board”).
Nothing in this Term Sheet shall be deemed to be the solicitation of an acceptance or
rejection of a plan of reorganization within the meaning of section 1125 of the
Bankruptcy Code. Further, nothing in this Term Sheet shall be an admission of fact or
liability or deemed binding on the Steering Committee, the Term Loan Lenders” holding
a majority in principal amount of Term Loan Facility Claims (the “Requisite Holders”) or
Visteon.

! Capitalized terms used and not otherwise defined herein have the meaning set forth in the Fourth

Amended Joint Plan of Reorganization of Visteon Corporation (the “Plan’)
? For purposes of this Term Sheet, the principal amount of Term Loan Facility Claims held by each Term
Loan Lender shall be that amount held (and not subsequently sold) as of the Voting Record Date.

1
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Purpose

Director Pool/ Independent
Search Firm

Selection of Members of the
New Board

Timing of Selection of New
Board

A/73475409.1

To select the nine members of the New Board.

The Steering Committee and Visteon shall select an
independent, national search firm not currently retained
by Visteon to assist in the selection of nominees to the
New Board. The members of the New Board shall be
chosen from a potential director pool (the “Director
Pool”) consisting of: (a) any of the current members of
the board of directors of Visteon who wish to serve on
the New Board; (b) four persons each of whom shall be
nominated by one of the four Steering Committee
members; and (c) five persons recommended by the
independent search firm in consultation with the
Steering Committee and Visteon. The independent
search firm shall act in an advisory role only.

The New Board shall consist of nine members to be
designated as follows: (i) the current Chief Executive
Officer of Visteon as Chairman of the New Board;
(i1) two individuals designated by Visteon from the
Director Pool, subject to the approval of the Steering
Committee, which approval may be withheld only on
the basis of good faith and reasonable concerns
regarding the disinterestedness, independence and
qualifications of such individuals; (ii1) one individual
designated by the Steering Committee member holding
15.0% or more of the prepetition senior secured term
loan facility claims, which such individual shall serve as
the lead independent director; and (iv) five individuals
designated by the Steering Committee from the Director
Pool, subject to the approval of the Requisite Holders.
No less than seven members of the New Board shall
consist of independent directors as defined by the rules
of the exchange on which the stock of Reorganized
Visteon shall be listed on or after the Effective Date in
accordance with the Plan.

The individuals designated to the New Board in
accordance with the procedures contained in this Term
Sheet shall be disclosed prior to Consummation of the
Claims Conversion Sub Plan.
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CLAIMS CONVERSION SUB PLAN MANAGEMENT EQUITY INCENTIVE

PROGRAM TERM SHEET!

Number of Shares

10% of New Visteon Common Stock under the Claims Conversion Sub Plan
on a fully-diluted basis.

Types of Awards

Initial awards to be granted in restricted stock as set forth in the section entitled
“Grants” herein.

Future awards, excluding the Initial Grants described below, to be determined
by Reorganized Visteon’s board of directors (the “Board”), and may include,
without limitation, restricted stock, restricted stock units, performance shares,
performance units, stock appreciation rights, stock options, etc.

Withholding

Participants will be permitted to elect to have shares withheld by Reorganized
Visteon to cover the exercise/base price of any option and/or stock
appreciation right and the applicable withholding taxes associated with any
award if the shares are not publicly traded.

Pricing

Awards (other than Initial Grants) will have an exercise price per share equal
to the fair market value on the date of grant.

Grants

Upon the Effective Date of Visteon’s plan of reorganization, restricted stock
grants equal to 3.0% of shares of the New Visteon Common Stock, on a fully-
diluted basis (the “Initial Grants™).

Future awards of up to the remaining 7.0% of shares of the New Visteon
Common Stock will be granted at such time(s) as the Board shall determine.

Participants

Participation for Initial Grants shall be limited to approximately 110 employees
determined as follows:

(a) Certain Board-elected officers; and

(b) Up to approximately 100 additional participants to be selected by Visteon’s
senior management team at the Executive Leader, Senior Director, and
Director employee levels, or at other employee levels in the discretion of
Visteon’s senior management team.

The current Chairman and Chief Executive Officer shall receive 22% of the
Initial Grants and the current Chief Financial Officer shall receive 9% of the
Initial Grants.

The current Chairman and Chief Executive Officer, in consultation with that
certain steering committee of Term Loan Lenders, shall determine the
percentage of the Initial Grants to be awarded to each participant other than the
Chief Executive Officer and Chief Financial Officer as well as select

Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Fourth Amended
Joint Plan of Reorganization of Visteon Corporation and Its Debtor Affiliates Pursuant to Chapter 11 of the United
States Bankruptcy Code [Docket No. 3471].
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participants eligible for future awards.

Vesting

Initial Grants shall vest as follows: (a) one-sixth on the Effective Date; (b) one-
sixth upon the first anniversary of the Effective Date; (c) one-third upon the
second anniversary of the Effective Date; and (d) one-third upon the third
anniversary of the Effective Date.

Vesting of Initial Grants for a particular employee shall be accelerated, in full,
in the event of termination of employment of such employee by Reorganized
Visteon without cause or by such employee with good reason.

Upon a customary change in control event, any portion of the Initial Grants
that is not then vested shall be treated as immediately vested and payable to the
participant as of the date of the change in control event. The vesting terms shall
be subject to the terms of any other agreement governing the employment of a
participant to the extent that such agreement provides greater rights to the
participant in the event of a customary change in control event.

Future awards, excluding the Initial Grants described herein, shall be subject to
such vesting schedules and in such form as determined by the Board.

Expiration of Awards

Earlier of (a) ten years after grant, (b) 30 days after termination of employment
other than for death, disability or cause, (c) one year after termination of
employment by death or disability, or (d) immediately upon termination for
cause.
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