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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D. C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported) October 12, 2015

VISTEON CORPORATION

(Exact name of registrant as specified in its charter)

Delaware 1-15827 38-3519512
(State or other jurisdiction

of incorporation)

(Commission

File Number)

(IRS Employer
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One Village Center Drive, Van Buren Township,
Michigan

48111

(Address of principal executive offices) (Zip Code)
Registrant�s telephone number, including area code (800)-VISTEON

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

¨ Written communication pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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SECTION 8 � OTHER EVENTS

Item 8.01. Other Events.
On October 12, 2015, Visteon Corporation (the �Company�) announced the appointment of David G. Pettyes as the
Company�s vice president and chief human resources officer. A copy of the press release is attached hereto as Exhibit
99.1 and is incorporated herein by reference.

SECTION 9 � FINANCIAL STATEMENTS AND EXHIBITS

Item 9.01. Financial Statements and Exhibits.

Exhibit
No. Description

99.1 Press release dated October 12, 2015.

- 2 -
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

VISTEON CORPORATION

Date: October 13, 2015 By: /s/ Peter M. Ziparo
Peter M. Ziparo
Vice President and General Counsel
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EXHIBIT INDEX

Exhibit
No. Description Page

99.1 Press release dated October 12, 2015.
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—

(66
)

(537
)

354

Total backlog
$
10,859

$
1,739

$
5,358

$
(517
)

$
(4,139
)

$
13,300

(a)In addition to changes in scope, these amounts reflect the elimination of our proportionate share of non-partnercosts related to our unconsolidated joint ventures and adjustments for changes in foreign exchange rates.

(b)These amounts include the workoff of our projects as well as our proportionate share of the workoff of ourunconsolidated joint ventures' projects.
(c)Change in policy was implemented in the second quarter of 2015.

We estimate that as of September 30, 2015, 35% of our backlog will be executed within one year. As of
September 30, 2015, 67% of our backlog was attributable to fixed-price contracts, including 47% related to our PFI
contracts, and 33% of our backlog was attributable to cost-reimbursable contracts. For contracts that contain both
fixed-price and cost-reimbursable components, we classify the individual components as either fixed-price or
cost-reimbursable according to the composition of the contract; however, for smaller contracts, we characterize the
entire contract based on the predominant component.
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Liquidity and Capital Resources

Cash and equivalents totaled $768 million at September 30, 2015 and $970 million at December 31, 2014 and
consisted of the following:

September 30, December 31,
Dollars in millions 2015 2014
Domestic U.S. cash $304 $200
International cash 395 690
Joint venture cash 69 80
Total $768 $970

Domestic cash relates to cash balances held by U.S. entities and is largely used to support obligations of those
businesses as well as general corporate needs such as the payment of dividends to shareholders and potential
repurchases of our outstanding common stock.

The international cash balances may be available for general corporate purposes but are subject to local restrictions,
such as capital adequacy requirements and local obligations, such as maintaining sufficient cash balances to support
our underfunded U.K. pension plan and other obligations incurred in the normal course of business by those foreign
entities. Repatriated foreign cash may become subject to U.S. income taxes. In December 2014, we implemented a
foreign cash repatriation strategy for which we have provided cumulative income taxes on certain foreign earnings.

Joint venture cash balances reflect the amounts held by joint venture entities that we consolidate for financial
reporting purposes. Such amounts are limited to joint venture activities and are not readily available for general
corporate purposes but portions of such amounts may become available to us in the future should there be distribution
of dividends to the joint venture partners. We expect that the majority of the joint venture cash balances will be
utilized for the corresponding joint venture projects.

Cash generated from operations is our primary source of operating liquidity. Our cash balances are held in numerous
locations throughout the world. We believe that existing cash balances and internally generated cash flows are
sufficient to support our day-to-day domestic and foreign business operations for at least the next 12 months.

Our operating cash flow can vary significantly from year to year and is affected by the mix, terms and percentage of
completion of our engineering and construction projects. We sometimes receive cash through billings to our
customers on our larger engineering and construction projects and those of our consolidated joint ventures in advance
of incurring the related costs.

48
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In other projects our net investment in the project costs may be greater than available project cash and we may utilize
other cash on hand or availability under our Credit Agreement to satisfy any periodic operating cash requirements.

Engineering and construction projects generally require us to provide credit support for our performance obligations to
our customers in the form of letters of credit, surety bonds or guarantees. Our ability to obtain new project awards in
the future may be dependent on our ability to maintain or increase our letter of credit and surety bonding capacity,
which may be further dependent on the timely release of existing letters of credit and surety bonds. As the need for
credit support arises, letters of credit will be issued under our Credit Agreement or arranged with our banks on a
bilateral, syndicated or other basis. We believe we have adequate letter of credit capacity under our existing Credit
Agreement and bilateral lines, as well as adequate surety bond capacity under our existing lines to support our
operations and current backlog for the next 12 months.

As of September 30, 2015, substantially all of our excess cash was held in commercial bank time deposits or interest
bearing short-term investment accounts with the primary objectives of preserving capital and maintaining liquidity.

Cash flows activities summary
Nine Months Ended
September 30,

Dollars in millions 2015 2014
Cash flows provided by (used in) operating activities $(85 ) $178
Cash flows provided by (used in) investing activities 48 (37 )
Cash flows used in financing activities (128 ) (178 )
Effect of exchange rate changes on cash (37 ) (21 )
Decrease in cash and equivalents $(202 ) $(58 )

Operating activities. Cash used in operations totaled $85 million in the first nine months in 2015 and resulted from
changes in our working capital accounts, which includes $100 million to fund loss projects, partially offset by
distributions of earnings received from our unconsolidated affiliates of $84 million. In addition, we used $40 million
for net settlement of foreign exchange derivative hedging contracts and contributed $37 million to our pension funds.

Cash provided by operations totaled $178 million in the first nine months in 2014 and was primarily attributable to
fluctuations in our working capital accounts as well as distributions of earnings received from our unconsolidated
affiliates of $212 million. This increase in cash was partially offset by contributions of $37 million to our pension
funds.

Investing activities. Cash provided by investing activities totaled $48 million in the first nine months in 2015 and was
primarily due to $71 million in proceeds from the sale of assets or investments. This increase was partially offset by a
payment of $15 million to acquire an investment in a partnership.

Cash used in investing activities totaled $37 million in the first nine months in 2014 and was primarily due to
purchases of equipment associated with information technology projects which have now largely been stopped.

Financing activities. Cash used in financing activities totaled $128 million in the first nine months in 2015 and
included $40 million for our purchase of the noncontrolling interest in a joint venture, $22 million for the purchase of
treasury stock, $35 million for dividend payments to common shareholders, $21 million for distributions to
noncontrolling interests, $7 million for principal payments on short-term and long-term borrowings consisting
primarily of nonrecourse debt of our Fasttrax VIE and $4 million for other financing expenditures.
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Cash used in financing activities totaled $178 million in the first nine months in 2014 and included $102 million for
the purchase of treasury stock, $35 million for dividend payments to common shareholders, $49 million for
distributions to noncontrolling interests and $7 million for principal payments on short-term and long-term borrowings
consisting primarily of nonrecourse debt of our Fasttrax VIE. The uses of cash were partially offset by $10 million of
investments from noncontrolling interests and $4 million of proceeds from the exercise of stock options.

Future sources of cash.  Future sources of cash include cash flows from operations, cash derived from working capital
management, sales of non-strategic and other businesses and cash borrowings under our Credit Agreement as well as
potential litigation proceeds.

49
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Future uses of cash.  Future uses of cash will primarily relate to working capital requirements, capital expenditures,
dividends, share repurchases and strategic investments. In addition, we will use cash to fund pension obligations,
payments under operating leases and various other obligations, including potential litigation payments, as they arise.
Our capital expenditures will be focused primarily on facilities and equipment to support our businesses.

Other factors potentially affecting liquidity

Power project losses. Our reserve for estimated losses on uncompleted contracts included in "other current liabilities"
on our condensed consolidated balance sheets consists of $41 million primarily related to a power project at
September 30, 2015. These accrued losses will result in future cash expenditures in excess of customer receipts. Based
on current contracts and work authorizations, we anticipate completion of this project in 2017. See Note 2 to our
condensed consolidated financial statements for more information related to changes in estimates.

Credit Agreement

On September 25, 2015, we entered into a new $1 billion, unsecured revolving credit agreement (the “Credit
Agreement”) with a syndicate of banks replacing the previous agreement which was scheduled to mature in December
2016. The Credit Agreement is guaranteed by certain of the Company's domestic subsidiaries, matures in September
2020 and is available for cash borrowings and the issuance of letters of credit related to general corporate needs.
Subject to certain conditions, we may request (i) that the aggregate commitments under the Credit Agreement be
increased by up to an additional $500 million, and (ii) that maturity of the Credit Agreement be extended by two
additional one-year terms.

Amounts drawn under the Credit Agreement will bear interest at variable rates, per annum, based either on (i) the
London interbank offered rate (“LIBOR”) plus an applicable margin of 1.375% to 1.75%, or (ii) a base rate plus an
applicable margin of 0.375% to 0.75%, with the base rate equal to the highest of (a) reference bank’s publicly
announced base rate, (b) the Federal Funds Rate plus 0.5%, or (c) LIBOR plus 1%. The amount of the applicable
margin to be applied will be determined by the Company’s ratio of consolidated debt to consolidated EBITDA for the
prior four fiscal quarters, except for the period ended September 30, 2015, for which the prior three fiscal quarters are
utilized, as defined in the Credit Agreement. The Credit Agreement provides for fees on letters of credit issued under
the Credit Agreement at a rate equal to the applicable margin for LIBOR-based loans, except for performance letters
of credit, which are priced at 50% of such applicable margin. KBR pays an annual issuance fee of 0.125% of the face
amount of a letter of credit and pays a commitment fee of 0.225% to 0.25%, per annum, on any unused portion of the
commitment under the Credit Agreement based on the Company's consolidated leverage ratio.  As of September 30,
2015, there were $130 million in letters of credit and no cash borrowings outstanding.

The Credit Agreement contains customary covenants, as defined in the Credit Agreement, which include financial
covenants requiring maintenance of a ratio of consolidated debt to consolidated EBITDA not greater than 3.5 to 1 and
a minimum consolidated net worth of $1.2 billion plus 50% of consolidated net income for each quarter beginning
September 30, 2015 and 100% of any increase in shareholders’ equity attributable to the sale of equity interests. As of
September 30, 2015, we were in compliance with our financial covenants.

The Credit Agreement contains a number of other covenants restricting, among other things, our ability to incur
additional liens and indebtedness, enter into asset sales, repurchase our equity shares and make certain types of
investments. Our subsidiaries are restricted from incurring indebtedness, except if such indebtedness relates to
purchase money obligations, capitalized leases, refinancing or renewals secured by liens upon or in property acquired,
constructed or improved in an aggregate principal amount not to exceed $200 million outstanding at any time.
Additionally, our subsidiaries may incur unsecured indebtedness not to exceed $200 million in aggregate outstanding
principal amount at any time. We are also permitted to repurchase our equity shares, provided that no such
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repurchases shall be made from proceeds borrowed under the Credit Agreement, and that the aggregate purchase price
and dividends paid after September 25, 2015, does not exceed the Distribution Cap (equal to the sum of $750 million
plus the lesser of (1) $400 million and (2) the amount received by us in connection with the arbitration and subsequent
litigation of the PEP contracts as discussed in Note 12 to our condensed consolidated financial statements). At
September 30, 2015, the remaining availability under the Distribution Cap was approximately $750 million.

Nonrecourse Project Finance Debt

Information relating to our nonrecourse project debt is described in Note 9 to our condensed consolidated financial
statements.

50
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Off-Balance Sheet Arrangements

Letters of credit, surety bonds and guarantees.  In connection with certain projects, we are required to provide letters
of credit, surety bonds or guarantees to our customers. Letters of credit are provided to certain customers and
counterparties in the ordinary course of business as credit support for contractual performance guarantees, advanced
payments received from customers and future funding commitments. We have approximately $2.1 billion in
committed and uncommitted lines of credit to support the issuance of letters of credit and as of September 30, 2015,
we have utilized $530 million of our present capacity under lines of credit. Surety bonds are also posted under the
terms of certain contracts to guarantee our performance. The letters of credit outstanding included $130 million issued
under our Credit Agreement and $400 million issued under uncommitted bank lines as of September 30, 2015. Of the
letters of credit outstanding under our Credit Agreement, none have expiry dates beyond the maturity date of the
Credit Agreement. Of the total letters of credit outstanding, $237 million relate to our joint venture operations where
the letters of credit are posted using our capacity to support our pro-rata share of obligations under various contracts
executed by joint ventures of which we are a member. As the need arises, future projects will be supported by letters
of credit issued under our Credit Agreement or other lines of credit arranged on a bilateral, syndicated or other basis.
We believe we have adequate letter of credit capacity under our Credit Agreement and bilateral lines of credit to
support our operations for the next 12 months.

Transactions with Joint Ventures

We perform many of our projects through incorporated and unincorporated joint ventures. In addition to participating
as a joint venture partner, we often provide engineering, procurement, construction, operations or maintenance
services to the joint venture as a subcontractor. Where we provide services to a joint venture that we control and
therefore consolidate for financial reporting purposes, we eliminate intercompany revenues and expenses on such
transactions. In situations where we account for our interest in the joint venture under the equity method of
accounting, we do not eliminate any portion of our revenues or expenses. We recognize the profit on our services
provided to joint ventures that we consolidate and joint ventures that we record under the equity method of accounting
primarily using the percentage-of-completion method. See Note 7 to our condensed consolidated financial statements
for more information.

Legal Proceedings

Information relating to various commitments and contingencies is described in Notes 11 and 12 to our condensed
consolidated financial statements.

Item 3. Quantitative and Qualitative Disclosures about Market Risk

We invest excess cash and equivalents in short-term securities, primarily time deposits, which carry a fixed rate of
return for a given duration of time. Additionally, a substantial portion of our cash balances are maintained in foreign
countries.

We are exposed to market risk associated with changes in foreign currency exchange rates, which may adversely
affect our results of operations and financial condition.

We are exposed to and use derivative instruments, such as foreign exchange forward contracts and options to hedge
foreign currency risk related to non-functional currency assets and liabilities on our balance sheet. Each period, these
balance sheet hedges are marked to market through earnings and the change in their fair value is offset by
remeasurement of the underlying assets and liabilities. See Note 16 to our condensed consolidated financial statements
for more information.
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Item 4. Controls and Procedures

In accordance with the Securities Exchange Act of 1934 Rules 13a-15 and 15d-15, as amended (the "Exchange Act"),
we carried out an evaluation, under the supervision and with the participation of management, including our Chief
Executive Officer and Chief Financial Officer, of the effectiveness of our disclosure controls and procedures as of the
end of the period covered by this report. Based on that evaluation, our Chief Executive Officer and Chief Financial
Officer concluded that our disclosure controls and procedures were effective as of September 30, 2015 to provide
reasonable assurance that information required to be disclosed in our reports filed or submitted under the Exchange
Act is recorded, processed, summarized, and reported within the time periods specified in the Securities and Exchange
Commission’s rules and forms. Our disclosure controls and procedures include controls and procedures designed to
ensure that information required to be disclosed in reports filed or submitted under the Exchange Act is accumulated
and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as
appropriate, to allow timely decisions regarding required disclosure.

During the three months ended September 30, 2015, there have been no changes in our internal controls over financial
reporting that have materially affected, or are reasonably likely to materially affect, our internal controls over financial
reporting.
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PART II. OTHER INFORMATION

Item 1.Legal Proceedings

Information relating to various commitments and contingencies is described in Notes 11 and 12 to our condensed
consolidated financial statements in Part I, Item 1 of this quarterly report, and the information discussed therein is
incorporated herein.

Item 1A. Risk Factors

We have updated certain risk factors affecting our business since those presented in our Annual Report on Form 10-K,
Part I, Item 1A, for the fiscal year ended December 31, 2014. Except for the risk factors updated, there have been no
material changes in our assessment of our risk factors from those set forth in our Annual Report on Form 10-K, which
is incorporated herein by reference, for the year ended December 31, 2014. Our updated risk factors are included
below.

Risks Related to Operations of our Business

A portion of our revenues is generated by large, recurring business from certain significant customers. A loss,
cancellation or delay in projects by our significant customers in the future could negatively affect our revenues.

While we provide services to a diverse customer base, including international and national oil and gas companies,
independent refiners, petrochemical producers, fertilizer producers and domestic and foreign governments, a
considerable percentage of our revenues, particularly in our E&C business segment, is generated from transactions
with certain significant customers. Revenues from Chevron represented 11% of our total consolidated revenues for the
nine months ended September 30, 2015. The loss of our significant customers, or the cancellation or delay in their
projects, could adversely affect our revenues and results of operations.

Item 2.Unregistered Sales of Equity Securities and Use of Proceeds

(a)    None.

(b)    None.

(c)    On February 25, 2014, our Board of Directors authorized a $350 million share repurchase program, which
replaced and terminated the August 26, 2011 share repurchase program. The authorization does not specify an
expiration date for the share repurchase program. The following is a summary of share repurchases of our common
stock settled during the three months ended September 30, 2015.

Purchase Period
Total Number
of Shares
Purchased (1)

Average
Price Paid
per Share

Total Number  of
Shares  Purchased
as Part of 
Publicly
Announced Plan

Dollar Value of Maximum
Number of Shares that
May Yet Be
Purchased Under the Plan

July 1 – 31, 2015 2,501 $18.78 — $252,684,816
August 3 – 31, 2015 254,695 $16.93 250,000 $248,455,904
September 1 – 30, 2015 672 $16.94 — $248,455,904

(1)
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Shares repurchased in August include 4,695 shares at an average price of $17.48 acquired from employees in
connection with the settlement of income tax and related benefit withholding obligations arising from issuance of
share based equity awards under the KBR Stock and Incentive Plan. Total shares acquired from employees during
the three months ended of September 30, 2015 was 7,868 shares at an average price of $17.85 per share.
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Item 6. Exhibits
Exhibit
Number Description

3.1 KBR Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to
KBR’s current report on Form 8-K filed June 7, 2012; File No. 1-33146)

3.2
Amended and Restated Bylaws of KBR, Inc. (incorporated by reference to Exhibit 3.2 to KBR’s annual
report on Form 10-K for the year ended December 31, 2013 filed on February 27, 2014; File No.
1-33146)

10.1

Amended and Restated Revolving Credit Agreement dated as of September 25, 2015 among KBR,
Inc., the Banks party thereto, Citibank, N.A., as Administrative Agent, Bank of America, N.A., ING
Bank, N.V., Dublin Branch, BNP Paribas, and The Bank of Nova Scotia as Syndication Agents,
Citibank, N.A., BNP Paribas, ING Bank, N.V., Dublin Branch, The Bank of Nova Scotia, Bank of
America, N.A., and Compass Bank as initial Issuing Banks, and Citigroup Global Markets Inc., BNP
Paribas Securities Corp., Merrill Lynch, Pierce, Fenner & Smith Inc., ING Bank, N.V., Dublin Branch,
and The Bank of Nova Scotia as Joint Lead Arrangers and Bookrunners (incorporated by reference to
Exhibit 10.1 to KBR’s Form 8-K filed October 1, 2015; File No. 1-33146)

*10.2 Form of Amendment to Severance and Change in Control Agreement

*31.1 Certification of the Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

*31.2 Certification of the Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

**32.1 Certification Furnished Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

**32.2 Certification Furnished Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

***101

The following materials from the Company’s Quarterly Report on Form 10-Q for the period ended
September 30, 2015, formatted in XBRL (Extensible Business Reporting Language): (i) Condensed
Consolidated Statements of Operations (Unaudited), (ii) Condensed Consolidated Statements of
Comprehensive Income (Loss) (Unaudited), (iii) Condensed Consolidated Balance Sheets (Unaudited),
(iv) Condensed Consolidated Statements of Cash Flows (Unaudited), and (v) Notes to Condensed
Consolidated Financial Statements (Unaudited)

* Filed with this Form 10-Q

** Furnished with this Form 10-Q

*** Interactive data files
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Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated:

KBR, INC.

/s/ Brian K. Ferraioli /s/ Nelson E. Rowe
Brian K. Ferraioli Nelson E. Rowe
Executive Vice President and Chief Financial Officer Vice President and Chief Accounting Officer

Dated: November 2, 2015 
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EXHIBIT INDEX

Exhibit
Number Description

3.1 KBR Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to
KBR’s current report on Form 8-K filed June 7, 2012; File No. 1-33146)

3.2
Amended and Restated Bylaws of KBR, Inc. (incorporated by reference to Exhibit 3.2 to KBR’s annual
report on Form 10-K for the year ended December 31, 2013 filed on February 27, 2014; File No.
1-33146)

10.1

Amended and Restated Revolving Credit Agreement dated as of September 25, 2015 among KBR,
Inc., the Banks party thereto, Citibank, N.A., as Administrative Agent, Bank of America, N.A., ING
Bank, N.V., Dublin Branch, BNP Paribas, and The Bank of Nova Scotia as Syndication Agents,
Citibank, N.A., BNP Paribas, ING Bank, N.V., Dublin Branch, The Bank of Nova Scotia, Bank of
America, N.A., and Compass Bank as initial Issuing Banks, and Citigroup Global Markets Inc., BNP
Paribas Securities Corp., Merrill Lynch, Pierce, Fenner & Smith Inc., ING Bank, N.V., Dublin Branch,
and The Bank of Nova Scotia as Joint Lead Arrangers and Bookrunners (incorporated by reference to
Exhibit 10.1 to KBR’s Form 8-K filed October 1, 2015; File No. 1-33146)

*10.2 Form of Amendment to Severance and Change in Control Agreement

*31.1 Certification of the Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

*31.2 Certification of the Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

**32.1 Certification Furnished Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

**32.2 Certification Furnished Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

***101

The following materials from the Company’s Quarterly Report on Form 10-Q for the period ended
September 30, 2015, formatted in XBRL (Extensible Business Reporting Language): (i) Condensed
Consolidated Statements of Operations (Unaudited), (ii) Condensed Consolidated Statements of
Comprehensive Income (Loss) (Unaudited), (iii) Condensed Consolidated Balance Sheets (Unaudited),
(iv) Condensed Consolidated Statements of Cash Flows (Unaudited), and (v) Notes to Condensed
Consolidated Financial Statements (Unaudited)

* Filed with this Form 10-Q

** Furnished with this Form 10-Q

*** Interactive data files
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