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EXECUTION VERSION

ASSIGNMENT AND ASSUMPTION AGREEMENT AND BILL OF SALE

This ASSIGNMENT AND ASSUMPTION AGREEMENT AND BILL OF SALE, dated
as of July 1, 2014 (this “Agreement™), is by and among Johnson Controls, Inc., a Wisconsin cor-
poration (“Seller”), Johnson Controls Technology Company, a Michigan corporation, Johnson
Controls Interiors, LLC, a Michigan limited liability company, and Hoover Universal, Inc., a
Michigan corporation, (together with Seller, the “Seller Entities”), on the one hand, and Visteon
Corporation, a Delaware corporation (“Purchaser”), Visteon European Holdings, Inc., a Dela-
ware corporation, Visteon Global Technologies, Inc., a Michigan corporation, and Visteon Glob-
al Electronics, Inc., a Delaware corporation, (together with Purchaser, the “Purchaser Entities”),
on the other hand.

RECITALS

WHEREAS, Seller and Purchaser have entered into a Purchase Agreement, dated as of
January 12, 2014 (the “Transaction Agreement”), pursuant to which, on the terms and subject to
the conditions set forth in the Transaction Agreement and herein, the Seller Entities shall sell,
assign, transfer and convey to Purchaser or Affiliates of Purchaser designated by Purchaser, and
Purchaser shall, and shall cause any of its applicable Affiliates to, purchase and acquire from the
Seller Entities, all of their right, title and interest in and to the Purchased Assets, and Purchaser
shall, or shall cause its applicable designated Affiliates to, assume the Assumed Liabilities;

WHEREAS, this Agreement is being executed to effect the assignment from the Seller
Entities to Purchaser or Affiliates of Purchaser designated by Purchaser of the Purchased Assets
that are not held by a Purchased Company (other than certain Purchased Assets being acquired
pursuant to separate instruments of assignment and assumption and bills of sale for jurisdictions
outside of the United States) (the “Applicable Assets”) and to effect the assumption by Purchas-
er, or its applicable designated Affiliates, of the Assumed Liabilities (other than certain Assumed
Liabilities being assumed pursuant to separate instruments of assignment and assumption and
bills of sale for jurisdictions outside of the United States) (the “Applicable Liabilities™); and

WHEREAS, the execution and delivery of this Agreement is an obligations of the parties
to consummate the transactions contemplated by the Transaction Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual agreements and
covenants set forth in the Transaction Agreement and hereinafter set forth, the Seller Entities and
the Purchaser Entities hereby agree as follows:

1. Certain Definitions,

All capitalized terms used but not defined in this Agreement shall have the meaning as-
cribed to such term in the Transaction Agreement.

2. Assignment and Assumption of Liabilities.

(a) The Seller Entities hereby sell, assign, transfer and convey to the Purchaser Enti-
ties, and the Purchaser Entities hereby purchases, acquires and accepts, all of the Seller Entities’
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respective right, title and interest in and to the Applicable Assets, pursuant and subject to the
Transaction Agreement.

(b)  The Purchaser Entities hereby assumes and agrees to pay, perform and discharge
as they become due all of the Applicable Liabilities, pursuant and subject to the Transaction
Agreement.

3. Covenants,

The Purchaser Entities and the Seller Entities hereto covenant and agree to do, execute,
acknowledge and deliver, at the request of any other party hereto, all such further acts, assuranc-
es, deeds, assignments, transfers, conveyances and other instruments and papers as may be rea-
sonably required or appropriate to carry out the assumptions contemplated by this Agreement.

4. Subject to Transaction Agreement.

The Purchaser Entities and the Seller Entities acknowledge and agree that the representa-
tions, warranties, covenants, agreements and indemnities contained in the Transaction Agree-
ment, including Section 2.12 thereof, shall not be superseded hereby but shall remain in full
force and effect to the full extent provided therein. In the event of any conflict or inconsistency
between the terms of the Transaction Agreement and the terms hereof, the terms of the Transac-
tion Agreement shall govern.

5. Miscellaneous.

This Agreement is executed by the Purchaser Entities and the Seller Entities and shall be
binding upon such parties and their respective successors and assigns, effective immediately up-
on the Closing Date. This Agreement shall be subject to all applicable provisions of Article X
(General Provisions) of the Transaction Agreement,

[Remainder of Page Left Intentionally Blank]
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IN WITNESS WHEREQF, each party hereto has caused this Agreement to be duly
executed on its behalf as of the day and year first above written.

JOHNSON CONTROLS, INC.

By: &

Name: R. Bruce McDonald
Title: Executive Vice President and Chief
Financial Officer

JOHNSON CONTROLS TECHNOLOGY
COMPANY

By:

Name: Jose Ramos
Title:  Vice President and Secretary

JOHNSON CONTROLS INTERIORS, LLC

By:
Name: Paul Lambert
Title: President

HOOVER UNIVERSAL, INC.

By: K&l\

Name: R. Bruce McDonald
Title: Vice President

[Signature Page lo the Assignment and Assumption Agreement and Bill of Sale]

PATENT
REEL: 047386 FRAME: 0382




IN WITNESS WHEREQF, each party hereto has caused this Agreement to be duly
executed on its behalf as of the day and year first above written,

JOHNSON CONTROLS, INC.

By:

Name: R. Bruce McDonald
Title: Executive Vice President and Chief
Financial Officer

JOHNSON CONTROLS TECHNOLOGY

»

COMPANY . ;
s 7

By: ! o /
Name: aplos

TitleS” “Vice President and Secretary
JOHNSON CONTROLS INTERIORS, LLC

By:
Name: Paul Lambert
Title: President

HOOVER UNIVERSAL, INC,

By:

Name: R, Bruce McDonald
Title: Vice President

[Signature Page to the Assignment and Assumption Agreement and Bill of Sale]
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IN WITNESS WHEREOF, each party hereto has caused this Agreement to be duly
executed on its behalf as of the day and year first above written.

JOHNSON CONTROLS, INC,

By:
Name:; R. Bruce McDonald
Title: Executive Vice President and Chief
Financial Officer

JOHNSON CONTROLS TECHNOLOGY
COMPANY

By:

Name: Jose Ramos
Title:  Vice President and Secretary

JO CONTROLS INTERIORS, LLC

By:
Name: Paul Lambert
Title: President

HOOVER UNIVERSAL, INC.

By:
Name: R. Bruce McDonald
Title: Vice President

[Signature Page to the Assignment and Assumption Agreement and Bill of Sale]
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VISTEON CORPORATION

Name: Péter M. Ziparo
Title: Viece President & General Counsel

[Signature Page to the Assignment and Assumption Agreement and Bill of Sale]
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VISTEON GLOBAL ELECTRONICS, INC.

" St P

d
Name: Peter M. Ziparo
Title:  Assistant Secretary

{Signature Page to the Assignment and Assumption Agreement and Bill of Sale]
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VISTEON GLOBAL TECHNOLOGIES, INC.

N ¥

Name: Peter M. Ziparo
Title; Assistant Secretary

{Signature Page 1 the Assigument and Assumption Agreement and Bill of Sale]
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VISTEON EUROPEAN HOLDINGS, INC.

e

Nfiﬁlﬁi Perer M. Ziparo
Title: Assistant Secretary

[Signature Page to the Assignment and Assuniption Agreement and Bill of Sale]
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