Agreement governing the separation of the Ford Visteon organisation

The existing Visteon activities presently ownedrayd in Europe will be transferred into
separate legal entities. The legal entities beiegted are depicted on the attached organisation
chart [omitted here]. Ford Motor Company is conté&tipg a spin-off of the parent Visteon
company and after full spin-off will have no equitythe new parent company or its subsidiaries,
and the new parent Visteon company will be inccapert in the US and be publicly traded.

In connection with this transaction and on behathe respective national companies, Ford
Motor Company and the Ford European Works Courasietconcluded the following agreement,
which will apply to all Visteon activities listecelbow and being established as independent legal
entities in Europe (hereafter collectively refertechs “Newco”). In the event that any of these
Newco activities in Europe are transferred outdiégico, then the successor companies will be
obliged to adopt this agreement.

Scope of the agr eement

The following agreement applies to hourly and sathemployees on Visteon payroll below
senior management (the agreement covers up tonahdliing LL5/SCR) of the current European
plants in Berlin, Dueren, Wuelfrath, Belfast, Bdsih, Enfield, Swansea and Charleville and to
the existing Visteon engineering and other staff aourly support activities in the countries
where the above plants are located.

The Visteon activities in Cadiz and Palmela areatfatcted by this agreement as the operating
arrangements and contractual terms and conditibesiployment are not altered by the change
of ownership to Newco.

Employment contract
The existing employees of the above-mentioned itieswvill become employees of Newco. The
employees will be transferred to Newco no latenttiee end of the second quarter 2000.

Accrued seniority and all existing terms and cdndg, in particular pension entitlements, will be
transferred to the new employment contracts. Fedtration of their employment, terms and
conditions of existing Ford employees, who transfdilewco, will mirror Ford conditions
(including discretionary pension in payment incezgsn their respective countries
(lifetimeprotection).

In respect of employee programmes, such as cahasecand share purchase plans, comparable
programmes will be developed and implemented.

Until the full spin-off of Newco, present Ford erapkes working in Visteon activities will be
eligible to volunteer to be reassigned to Ford. fitméng of these flow-backs to Ford will be
subject to the availability of suitable opportuegtiwithin Ford facilities, normal selection criteri
and the need to maintain operations within Newtcanlemployee refuses two offers of suitable
vacancies in Ford, the flow-back commitment wilhse. Ford will commit to implement all
flow-backs within a five-year period from the dafefull spin-off.

In addition, existing Ford employees working in #¢@n who transfer to Newco at the time of the
transfer of assets and liabilities to Newco (“legaparation”) will have the opportunity to apply.
for vacancies within Ford which are to be filledesnally, and they will be considered against
normal Ford selection criteria. Where they are #ygsaitable, former Ford employees who have
transferred to Newco will be given preference athier external candidates, and past Ford and
Visteon experience will be taken into account.



Future new hires into Newco after the date of Iasgglaration will be employed under terms and
conditions decided by Newco, which in the UK widl hegotiated collectively as appropriate and
in Germany will be aligned with the respectiveftaigreements.

For terms and conditions of employment of existiogd employees who transfer to Newco at the
time of legal separation in the U K and Germanywblzwill adopt and honour the outcome of
the Ford collective agreements in the respectivmtes.

Collective agreements

All existing Ford collective agreements, in part@munvestment and plant security agreements
and the employment security and investment statenfdrereafter “investment agreements”) will
be fully adopted by Newco.

Existing apprentice training programmes will be tomuned.
Employee representation

In Germany, Newco will become a member of the eggaig association of the metal industry.
Plant and corporate employee representation amaggs will be established according to
applicable legal and tariff provisions.

In the United Kingdom:

* current Ford employees who transfer to Newco atithe of legal separation will continue to
be represented by the existing Ford procedure arghining arrangements for six years after
legal separation. Ford national bargaining commdétteill include management
representatives of Newco as appropriate.

» thereafter Newco will establish local and natioregresentation and bargaining arrangements
for all Newco employees in the existing UK Forddtions which transfer to Newco at the
time of legal separation.

* separation of Newco representation arrangements frard earlier than provided for in this
agreement may take place if it is agreed by aligmthat this is mutually beneficial.

e representation in respect of new Newco employeesl iollowing the legal separation of
Newco from Ford, will be the subject of discussimtween Ford, Newco and the appropriate
national unions in the UK.

The existing in-plant representation structures aodesses in Charleville will continue and are
not affected by this agreement.

Newco will establish a new, independent Europeamké/€ouncil.

Sourcing

In recognition of the commitment contained withiistagreement that Newco will maintain
terms and conditions for existing employees whodfer to Newco that mirror Ford conditions
for the duration of their employment (lifetime peotion), Ford management commits to provide
sourcing to Newco in Europe as described withinftflewing sourcing agreement.

The following principles apply in respect of thauszing of Ford business to the aforementioned
Newco plants and the allocation of work to the Newaogineering, development and other
Newco staff and hourly support activities in thesantries.



In order to facilitate the business developmernthefNewco activities named above and based on
the company’s intention to transfer existing Fomtpéoyees in these facilities to Newco as

Newco employees at the date of separation, FordNemeco management confirm their ongoing
commitment to these activities and will comply udl fvith the existing investment agreements
which affect these facilities, and meet the legaponsibilities arising from them.

Specifically, replacement work will be substitufed the B-Car instrument panel and Transit grill
that have not been sourced to Visteon in the nedyct cycle. A decision on substitute work
will be made by 30 June 2000.

In addition, management commits to take the necgssaps to provide the opportunity to
enhance or develop a viable business situatiothése plants and the Newco engineering and
other Visteon staff and hourly support activities.

To achieve this and, in particular, to addressctirecerns regarding plant closures, Ford
management commits to provide these facilities withsourcing for existing Ford products to
the life of the present vehicle sourcing cycle muae further vehicle sourcing cycle (to include
CD208 and the replacement for the present Galaxy),as a minimum for the period committed
in the existing investment agreements. This comanittnalso includes all current components in
Newco plants which will have successor parts inGQDLplatform vehicles in the next vehicle
sourcing cycle. Minor facelifts will not constituéenew vehicle sourcing cycle.

The “programme cycle plan” and “current Visteonreing plan” documents attached to the two
original master copies of this agreement are daftteagreement.

To support this agreement, Newco recognises ipporesbility to ensure that the Ford products
sourced to these facilities must be viable, prbfeéareflect technological advances (eg
electronics, moulding, transmissions, machiningy atd meet competitive price criteria. Where
Newco is not able to immediately match the comipetiprice on products included in the above,
for the future committed product sourcing cycleyill commit to bid on a competitive basis, at a
minimum level of break-even plus the cost of cdgital to make up any remaining competitive
price difference in equal increments across theedffthe product sourcing. (But in any event in
equal increments across a maximum five-year perib@ difference between the competitive
price and the Newco price (at a minimum level afdk-even plus the cost of capital) at the date
of legal separation will be shared equally betwieerd and Newco over the five-year period, in
line with the following formula:
* Newco commits to reduce the difference in five ¢gteps of 20%, so that the difference is
eliminated at the end of the five-year period.
* Ford pays for 100% of the difference in the firgty, 80% in the second year, 60% in the
third year, 40% in the fourth year and 20% of tifeecence in the fifth year.

The achievement of employment security will ultiglgtbe governed by the level of efficiency
and competitiveness achieved in each Newco faciigytoday, this will require the ongoing
cooperation of management; unions, works couneipleyee representatives and employees.

The product cycle plan upon which these commitmardgsased is clearly subject to change.
Where these changes negatively impact the souafifrgrd product to these Newco facilities,
alternative sourcing will be identified by Fordriplace any shortfalls in sourcing based on
existing investment and product sourcing cycle glammitments. However, where sourcing is
impacted by market-driven changes, Ford will notdmpuired to provide alternative sourcing.



These commitments reflect Ford management’s irderniti respect of the Newco business units
identified above and serve as an underpin to erikereviability. Where future alternative
sourcing opportunities can be generated for thasabss units, for example from Ford, other
OEMs, or other suppliers, such new work may betdutesl for existing Ford work sourced to
Newco where it makes business sense to do sodaeatine spirit and intent of this agreement is
maintained and there is no detriment to the Newiness unit(s) concerned.

Ford and Newco management commit that this agreewiitransfer to any successor company.

Newco will be included in future Ford market tefstsparts within their product range, and will
be considered by Ford. Ford and Newco managemertharFord sourcing council will adhere
to agreed sourcing procedures and this agreement.

Future Ford restructuring actions
This agreement on treatment of employees relatéibvaco separation from Ford will not set a
precedent for any future restructuring actionsimdpe.

In the event that it is necessary, within a fivewyperiod from the date of this agreement, to
establish a joint venture or initiate a spin-offalving any of the existing European Ford plants
or other facilities the company commits that thistaxg Ford employees in the affected
location(s) at the time of the joint venture omspif will work in the new business but will
remain Ford employees. Normal practices on molfitignsfers and loans) of labour will
continue to apply.

Existing employees at the time of the establishroétiie new organisation may elect to
voluntarily transfer their employment to the newamisation at any time.

Where both sides agree it is beneficial to makegba to the above arrangements in a particular
case, then changes will be made by mutual agreement

General

1. The parties to this agreement commit to implenmgntihis agreement at the national level. A
joint working group shall be set up with Ford masagnt and the FEWC select committee. This
working group shall monitor the implementation loistagreement and shall take a decision in the
case of any dispute regarding its interpretation.

2. After legal separation, Newco management shalebponsible for adherence to this

agreement vis-a-vis the corresponding Newco emplogpresentatives. In the case of
disagreements between Newco management and thesgonding employee representatives that
arise from different interpretations of this agrest) the procedure described under 1) above may
be applied.

3. Where Newco management and employee represemstativee it is beneficial to make
changes to the agreement, then changes will be madwitual consent and after prior
concurrence by the working group.

Cologne, 25 January 2000

[ Sgned by management representatives, Ford EWC members and Visteon employee
representatives.]



