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PART I
FINANCIAL INFORMATION

ITEM 1. CONSOLIDATED FINANCIAL STATEMENTS
VISTEON CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Dollars in Millions Except Per Share Amounts)

(Unaudited)
Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 2013 2012
Sales $1,733 $1,624 $5,481 $5,034
Cost of sales 1,590 1,495 4,999 4,643
Gross margin 143 129 482 391
Selling, general and administrative expenses 87 89 264 267
Equity in net income of non-consolidated affiliates 48 38 134 183
Restructuring expense 10 2 33 44
Interest expense 12 17 36 39
Interest income 3 4 8 11
Other expense (income), net 5 9 ) 20 23
Income from continuing operations before income taxes 80 72 271 212
Provision for income taxes 20 33 41 102
Income from continuing operations 60 39 230 110
Loss from discontinued operations, net of tax — 5 ) — @3
Net income 60 34 230 107
Net income attributable to non-controlling interests 17 19 53 46
Net income attributable to Visteon Corporation $43 $15 $177 $61
Basic earnings (loss) per share:
Continuing operations $0.87 $0.37 $3.51 $1.21
Discontinued operations — (0.09 ) — (0.06
Basic earnings per share attributable to Visteon Corporation $0.87 $0.28 $3.51 $1.15
Diluted earnings (loss) per share:
Continuing operations $0.85 $0.37 $3.44 $1.20
Discontinued operations — (0.09 ) — (0.06
Diluted e.arnings per share attributable to Visteon $0.85 $0.28 $3.44 $1.14
Corporation
Comprehensive income:
Comprehensive income $115 $96 $205 $163
Comprehensive income attributable to Visteon Corporation $82 $63 $161 $103

See accompanying notes to the consolidated financial statements.
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VISTEON CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(Dollars in Millions)

(Unaudited)

ASSETS

Cash and equivalents
Restricted cash
Accounts receivable, net
Inventories

Other current assets
Total current assets

Property and equipment, net

Equity in net assets of non-consolidated affiliates
Intangible assets, net

Other non-current assets

Total assets

LIABILITIES AND EQUITY

Short-term debt, including current portion of long-term debt
Accounts payable

Accrued employee liabilities

Other current liabilities

Total current liabilities

Long-term debt

Employee benefits
Deferred tax liabilities
Other non-current liabilities

Stockholders’ equity:
Preferred stock (par value $0.01, 50 million shares authorized, none
outstanding at September 30, 2013 and December 31, 2012)
Common stock (par value $0.01, 250 million shares authorized, 54 million
shares issued, 49 million and 52 million shares outstanding at September 30,
2013 and December 31, 2012, respectively)
Stock warrants
Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss
Treasury stock
Total Visteon Corporation stockholders’ equity
Non-controlling interests
Total equity
Total liabilities and equity

September 30
2013

$837
25
1,139
454
269
2,724

1,307
837
300
136
$5,304

$130
1,056
193
254
1,633

677
571
177
161

1,265
443
(106
(296
1,313
772
2,085
$5,304

December 31
2012

$825
20
1,162
385
271
2,663

1,326
756
332

79
$5,156

$96
1,027
175
254
1,552

473
571
181
238

10
1,269
266
90

(71
1,385
756
2,141
$5,156
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See accompanying notes to the consolidated financial statements.
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VISTEON CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(Dollars in Millions)

(Unaudited)
Nine Months Ended
September 30
2013

OPERATING

Net income $230

Adjustments to reconcile net income to net cash provided from operating

activities:

Depreciation and amortization 200

Equity in net income of non-consolidated affiliates, net of dividends remitted (111 )

Stock-based compensation 14

Other non-cash items 2 )

Changes in assets and liabilities:

Accounts receivable 22

Inventories (74 )

Accounts payable 33

Accrued income taxes (56 )

Other assets and other liabilities (77 )

Net cash provided from operating activities 179

INVESTING

Capital expenditures (164 )

Proceeds from business divestitures and asset sales 39

Other —

Net cash (used by) provided from investing activities (125 )

FINANCING

Proceeds from issuance of debt, net of issuance costs 204

Short-term debt, net 42

Principal payments on debt 6 )

Payments to repurchase common stock (250 )

Dividends paid to non-controlling interests (22 )

Other 5

Net cash used by financing activities (26 )

Effect of exchange rate changes on cash and equivalents (16 )

Net increase in cash and equivalents 12

Cash and equivalents at beginning of period 825

Cash and equivalents at end of period $837

See accompanying notes to the consolidated financial statements.
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2
40
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VISTEON CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. Basis of Presentation

Description of Business: Visteon Corporation (the “Company” or “Visteon™) is a supplier of climate, interiors and
electronics systems, modules and components to global automotive original equipment manufacturers (“OEMSs”).
Headquartered in Van Buren Township, Michigan, Visteon has a workforce of approximately 23,000 employees and a
network of manufacturing operations, technical centers and joint ventures in every major geographic region of the
world.

Interim Financial Statements: The unaudited consolidated financial statements of the Company have been prepared in
accordance with the rules and regulations of the U.S. Securities and Exchange Commission ("SEC"). Certain
information and footnote disclosures normally included in financial statements prepared in accordance with
accounting principles generally accepted in the United States ("GAAP") have been condensed or omitted pursuant to
such rules and regulations. These interim consolidated financial statements include all adjustments (consisting of
normal recurring adjustments, except as otherwise disclosed) that management believes are necessary for a fair
presentation of the results of operations, financial position and cash flows of the Company for the interim periods
presented. Interim results are not necessarily indicative of full-year results.

Use of Estimates: The preparation of the financial statements in conformity with GAAP requires management to make
estimates, judgments and assumptions that affect amounts reported herein. Management believes that such estimates,
judgments and assumptions are reasonable and appropriate. However, due to the inherent uncertainty involved, actual
results may differ from those provided in the Company's consolidated financial statements.

Reclassifications: Certain prior period amounts have been reclassified to conform to the current period presentation.

Principles of Consolidation: The consolidated financial statements include the accounts of the Company and all
subsidiaries that are more than 50% owned and over which the Company exercises control. Investments in affiliates of
greater than 20% and for which the Company exercises significant influence but does not exercise control are
accounted for using the equity method.

Discontinued Operations: On August 1, 2012, the Company completed the sale of its Lighting operations for proceeds
of approximately $70 million. The Company recorded impairment charges principally related to property and
equipment of approximately $6 million and $19 million in the three-month and nine-month periods ended September
30, 2012. The results of operations of the Lighting business have been classified to Loss from discontinued operations,
net of tax in the Consolidated Statements of Comprehensive Income for the three-month and nine-month periods
ended September 30, 2012. Discontinued operations are summarized as follows:

Three Months Ended ~ Nine Months Ended

September 30, 2012 September 30, 2012

(Dollars in Millions)
Sales $32 $297
Cost of sales 28 264
Gross margin 4 33
Selling, general and administrative expenses 1 7
Asset impairments 6 19
Interest expense 1 2
Other expense 1 4
(Loss) income from discontinued operations before income taxes 5 ) 1
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Provision for income taxes — 4
Loss from discontinued operations, net of tax $G5 ) $3 )

Restricted Cash: Restricted cash represents amounts designated for uses other than current operations and includes
$10 million collateral for the Letter of Credit Facility with US Bank National Association, and $15 million related to
cash collateral for other corporate purposes at September 30, 2013.

New Accounting Pronouncements: In February 2013, the Financial Accounting Standards Board ("FASB") issued
ASU No. 2013-2, "Reporting of Amounts Reclassified Out of Accumulated Other Comprehensive Income". This ASU
requires companies to present, either in a note or parenthetically on the face of the financial statements, the effect of
the amounts reclassified from each component of accumulated other comprehensive income based on its source and
the income statement line items affected by the reclassification.

4
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This ASU is effective for interim and annual reporting periods beginning after December 15, 2012. The Company
adopted these new disclosure requirements with effect from January 1, 2013.

In March 2013, the FASB issued ASU 2013-5, "Foreign Currency Matters". The amendments in ASU 2013-5 resolve
the diversity in practice about whether current literature applies to the release of the cumulative translation adjustment
into net income when a parent either sells a part of all of its investment in a foreign entity or no longer holds a
controlling financial interest in a subsidiary or group of assets that is a nonprofit activity or a business within a foreign
entity. In addition, the amendments in ASU 2013-5 resolve the diversity in practice for the treatment of business
combinations achieved in stages involving a foreign entity. ASU 2013-5 is effective for interim and annual reporting
periods beginning after December 15, 2013. The Company is currently evaluating the impact of ASU 2013-5 and does
not expect this guidance to have a material impact on its consolidated financial statements.

NOTE 2. Non-Consolidated Affiliates

The Company recorded equity in net income of non-consolidated affiliates of $48 million and $38 million for the
three-month periods ended September 30, 2013 and 2012, respectively. For the nine-month periods ended September
30, 2013 and 2012, the Company recorded $134 million and $183 million, respectively. Equity in net income of
non-consolidated affiliates for the nine month period ended September 30, 2012 includes $63 million representing
Visteon's equity interest in a non-cash gain recorded by Yanfeng Visteon Automotive Trim Systems Co., Ltd.
("Yanfeng"), a 50% owned non-consolidated affiliate of the Company. The gain resulted from the excess of fair value
over carrying value of a former equity investee of Yanfeng that was consolidated effective June 1, 2012 pursuant to
changes in the underlying joint venture agreement. The fair value was based on estimates of enterprise value
determined using certain financial analysis methodologies including the discounted cash flow analysis. The fair value
measurement is classified within level 3 of the fair value hierarchy.

The Company had $837 million and $756 million of equity in the net assets of non-consolidated affiliates at
September 30, 2013 and December 31, 2012, respectively. The following table presents summarized financial data for
the Company’s non-consolidated affiliates, including Yanfeng, which is considered a significant non-consolidated
affiliate. Summarized financial information reflecting 100% of the operating results of the Company's equity investees
is provided below:

Three Months Ended September 30

Net Sales Gross Margin Net Income
2013 2012 2013 2012 2013 2012
(Dollars in Millions)
Yanfeng $2,073 $1,582 $314 $257 $75 $62
All other 303 404 21 46 17 15
$2,376 $1,986 $335 $303 $92 $77
Nine Months Ended September 30
Net Sales Gross Margin Net Income
2013 2012 2013 2012 2013 2012
(Dollars in Millions)
Yanfeng $5,809 $3,366 $883 $557 $201 $319
All other 1,079 1,284 103 140 69 59
$6,888 $4,650 $986 $697 $270 $378

Yanfeng sales and gross margin for the nine months ended September 30, 2013 include approximately $1,283 million
and $222 million, respectively, related to the results of operations for the five months ended May 31, 2013 of a former
equity investee that was consolidated effective June 1, 2012. Yanfeng net income for the three and nine months ended
September 30, 2012 includes approximately $130 million associated with a non-cash gain on the consolidation of

11
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above-mentioned former equity investee.

The Company monitors its investments in the net assets of non-consolidated affiliates for indicators of
other-than-temporary declines in value on an ongoing basis. If the Company determines that such a decline has

occurred, an impairment loss is recorded, which is measured as the difference between carrying value and fair value.

During the fourth quarter of 2012, the Company determined that an other-than-temporary decline in the value of its
investment in Visteon TYC Corporation ("VTYC") had occurred based on anticipated sale transaction proceeds and
recorded an impairment of $5 million. In January 2013, the Company completed

5
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the sale of its 50% equity interest in VT'YC for proceeds of approximately $17 million and no subsequent gain or loss
was recorded on the sale.

Disposition of Yanfeng Equity Investment and Restructuring of Yanfeng Visteon Automotive Electronics Co., Ltd

On August 12, 2013, VIHI, LLC (“VIHI”), a wholly owned subsidiary of Visteon, Huayu Automotive Systems

Company Limited (“HASCO”), Yanfeng and Yanfeng Visteon Automotive Electronics Co., Ltd. (“YFVE”) entered into a
Master Agreement (the “Master Agreement”), pursuant to which, among other things, Visteon and HASCO have agreed
to modify their existing interests in automobile interiors and electronics joint ventures in the People’s Republic of

China, including Yanfeng and YFVE.

Pursuant to the Master Agreement, among other transactions, Visteon agreed to sell its 50% ownership interest in
Yanfeng to HASCO for cash proceeds of $928 million and to sell its ownership interests in other related interiors
investees to Yanfeng for additional proceeds aggregating $96 million. Visteon also agreed to make a cash injection of
$58 million into YFVE in exchange for additional equity resulting in a 51% controlling equity interest in YFVE.
Pursuant to the Master Agreement, YFVE will sell its interests in certain subsidiaries presently controlled by YFVE to
a new holding company that will be owned 50% by Visteon and 50% by Yanfeng. Visteon and Yanfeng have each
agreed to contribute the equivalent of approximately $48 million to the holding company, and may make and
guarantee loans, respectively, to the holding company to enable it to purchase these equity interests.

At or around the closing of Visteon’s sale of its 50% ownership interest in Yanfeng to HASCO (but not later than two
months after the execution of the Master Agreement), the parties to the Master Agreement have agreed that Yanfeng
will distribute the equivalent of approximately $115 million to Visteon in respect of the 2012 earnings of Yanfeng,
YFVE and certain other entities. In addition, as soon as practicable after Yanfeng’s 2013 annual audit (which is
expected to be in March of 2014) Yanfeng has agreed to distribute $69 million to Visteon in respect of Yanfeng’s 2013
earnings. Pursuant to the Master Agreement, Visteon is also entitled to an additional $14 million distribution on each
of June 30, 2014 and June 30, 2015 in respect of the earnings of an interiors investee whose equity interests Visteon
has agreed to transfer to Yanfeng.

The transactions, which are subject to customary government and regulatory approvals, are expected to be completed
in multiple stages and substantially completed by June 2015. The closing of each of the transactions contemplated by
the Master Agreement is conditioned on the receipt of required approvals from appropriate governmental authorities
(including the appropriate governmental authorities in the People’s Republic of China), the material accuracy of the
parties’ representations and warranties and the material performance of covenants. In addition, the closing of most of
the transactions contemplated by the Master Agreement is conditioned on the closing of Visteon’s sale of its 50%
ownership interest in Yanfeng to HASCO, but Visteon’s injection of cash into YFVE in exchange for additional equity
is not so conditioned.

NOTE 3. Restructuring Expense

During the three and nine month periods ended September 30, 2013, the Company recorded $11 million and $35
million, respectively, of restructuring expenses under a previously announced $100 million restructuring program
designed to reduce fixed costs and to improve operational efficiency. Costs recorded during the three and nine month
periods ended September 30, 2013 were related to employee severance and termination benefits for approximately 250
and 430 employees, respectively. Through September 30, 2013 the Company recorded approximately $70 million of
restructuring expenses under this program. The Company anticipates recording additional restructuring expenses
related to this program in future periods as underlying plans are finalized.

13



Edgar Filing: VISTEON CORP - Form 10-Q

During the nine months ended September 30, 2012, the Company recorded $44 million of restructuring expenses.
Total employee severance and termination benefits was $39 million, of which $31 million was related to the closure of
the Cadiz Electronics operation in El Puerto de Santa Maria, Spain, $3 million was associated with the separation of
approximately 250 employees at a South American Interiors facility, and $4 million was associated with 70 voluntary
employee separations associated with a Climate restructuring action announced in the fourth quarter of 2011. In
addition, $5 million of other exit costs was recorded in connection with the closure of the Cadiz Electronics facility.

At September 30, 2013 and December 31, 2012, restructuring liabilities of $31 million and $39 million, respectively,
are classified as other current liabilities in the consolidated balance sheets. The following is a summary of the
Company's restructuring reserves and related activity for the nine months ended September 30, 2013.

6
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Interiors Climate Electronics  Corporate Total

(Dollars in Millions)
December 31, 2012 $34 $1 $1 $3 $39
Expenses 1 14 — 6 21
Reversals — — (1 ) — (1 )
Exchange 2 ) — — — (2 )
Utilization (1 ) (11 ) — @3 ) (15 )
March 31, 2013 32 4 — 6 42
Expenses 1 2 — — 3
Exchange 1 — — — 1
Utilization @3 ) 4 ) — 4 ) (11 )
June 30, 2013 31 2 — 2 35
Expenses 9 2 — — 11
Reversals (1 ) — — — (1 )
Utilization (10 ) (3 ) — (1 ) (14 )
September 30, 2013 $29 $1 $— $1 $31

The Company anticipates that the activities associated with these reserves will be completed within a time frame such
that significant changes to the restructuring plan are not likely. Utilization is principally related to payments for
severance and other employee termination benefits. Given the economically-sensitive and highly competitive nature
of the automotive industry, the Company continues to closely monitor current market factors and industry trends
taking action as necessary, including but not limited to, additional restructuring actions. However, there can be no
assurance that any such actions will be sufficient to fully offset the impact of adverse factors on the Company or its
results of operations, financial position and cash flows.

NOTE 4. Other Expense (Income), Net

Other expense (income), net consists of the following:

Three Months Ended Nine Months Ended

September 30 September 30

2013 2012 2013 2012

(Dollars in Millions)
Transformation costs $7 $5 $27 $23
UK Administration recovery (2 ) — 2 ) —
Gain on sale of equity interest — (19 ) (5 ) (19 )
Loss on debt extinguishment — 4 — 4
Loss on asset contribution — — — 14
Bankruptcy-related costs — 1 — 1

$5 $0O ) $20 $23

Transformation Activities

Business transformation costs of $7 million and $27 million for the three and nine-month periods ended September
30, 2013, were related to financial and advisory services associated with continued execution of the Company's
comprehensive value creation plan, including the following activities.

Climate consolidation - During the first quarter of 2013, Halla Climate Control Corporation ("Halla") purchased
certain subsidiaries and intellectual property of Visteon's global climate business for approximately $410 million.
With effect from February 1, 2013, this combined climate business has been operating under the name of Halla
Visteon Climate Control ("HVCC"). HVCC is majority-owned by Visteon and headquartered in South Korea.

15
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Interiors strategy - The Company continues to explore alternatives for its Interiors business including, but not limited
to, divestiture, partnership or alliance. While the Company views Interiors as a non-core business, it continues to
make commitments to this business and intends to divest in the future only under acceptable terms and conditions. In
connection with the preparation of the September 30, 2013 financial statements, the Company determined that an

indicator of

7
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impairment existed in relation to the net assets of its Interiors business, which approximated $180 million as of
September 30, 2013. Accordingly, the Company performed a recoverability test utilizing a probability weighted
analysis of cash flows associated with continuing to run and operate the Interiors business and estimated cash flows
associated with the potential sale of the Interiors business. As a result of the analysis, the Company concluded that the
assets were not recoverable. However, no impairment was recorded as of September 30, 2013 as the fair value of the
underlying assets were determined to be in excess of the respective carrying value. To the extent that a sale transaction
becomes more likely to occur in future periods an impairment charge may be required and such charge could be
material. As of September 30, 2013 the Company did not meet the specific criteria necessary for the Interiors assets to
be considered held for sale.

Electronics optimization - Pursuant to the August 2013 Master Agreement the Company and HASCO agreed to
restructure their existing electronics ventures in China, whereby the Company will obtain a controlling ownership
interest in YFVE. The Company continues to explore opportunities to optimize the size and scale of its Electronics
business with a specific focus on cockpit electronic products.

Cost reduction program - In November 2012, the Company announced a $100 million restructuring program designed
to reduce fixed costs and to improve operational efficiency by addressing certain under-performing operations. During
the third quarter of 2013, the Company recorded an additional $11 million associated with this program for total
inception to date expense under the program of approximately $70 million. The Company anticipates recording
additional restructuring charges related to this program in future periods as underlying plans are finalized.

UK Administration Recovery

In September 2013, the Company received a distribution of $2 million under the United Kingdom Insolvency Act of
1986 resulting from the liquidation and recovery process associated with the estate of Visteon UK Limited, a company
organized under the laws of England and Wales and a former indirect, wholly-owned subsidiary of the Company. The
recovery was primarily related to various trade and loan receivables due from Visteon UK Limited to the Company at
the March 2009 date of entry into administration.

Gain on Sale of Equity Interest

In June 2013, the Company completed the sale of its 20% equity interest in Dongfeng Visteon Automotive Trim
Systems Co., Ltd. ("Dongfeng") for proceeds of approximately $20 million and recognized a gain of approximately $5
million. Dongfeng is an interiors joint venture based in China with 2012 revenue of $190 million. In August 2012, the
Company sold its 50% ownership interest in R-Tek Limited, a UK-based Interiors joint venture, for cash proceeds of
approximately $30 million, resulting in a gain of $19 million.

Loss on Debt Extinguishment

Loss on debt extinguishment of $4 million for the three months ended September 30, 2012 was related to unamortized
amounts attributable to the Korean Bridge Loan that was repaid during the third quarter 2012.

Loss on Asset Contribution

During the nine months ended September 30, 2012 and in connection with agreements reached with the labor union
and the Spanish government for the closure of the Cadiz Electronics operation, the Company transfered land, building
and machinery with a net book value of approximately $14 million to the Spanish government for the benefit of the
former Cadiz Electronics employees and the El Puerto de Santa Maria, Spain community.

NOTE 5. Inventories, net
Inventories are stated at the lower of cost, determined on a first-in, first-out basis, or market.

17
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September 30 December 31
2013 2012
(Dollars in Millions)

$192 $153

198 174

89 78

479 405

(25 ) (20

$454 $385
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NOTE 6. Property and Equipment

Property and equipment, net consists of the following:

Land

Buildings and improvements

Machinery, equipment and other

Construction in progress

Total property and equipment

Accumulated depreciation

Product tooling, net of amortization

Property and equipment, net

September 30 December 31
2013 2012
(Dollars in Millions)

$160 $161

278 269

1,238 1,137

110 100

1,786 1,667

(550 ) (421 )
1,236 1,246

71 80

$1,307 $1,326

Property and equipment is depreciated principally using the straight-line method of depreciation over estimated useful
lives. Generally, buildings and improvements are depreciated over a 40-year estimated useful life and machinery,
equipment and other assets are depreciated over estimated useful lives ranging from 3 to 15 years. Product tooling is
amortized using the straight-line method over the estimated life of the tool, generally not exceeding 6 years.
Depreciation and amortization expenses are summarized as follows:

Depreciation
Amortization

NOTE 7. Intangible Assets

Three Months Ended
September 30

2013 2012
(Dollars in Millions)
$54 $51
3 3
$57 $54

Intangible assets, net are comprised of the following:

Definite-lived intangible assets:

Developed technology
Customer related
Other

September 30, 2013
Gross

Carrying Accun?ula.ted
Amortization

Value

(Dollars in Millions)

$209 $80

124 39

22 8

$355 $127

Goodwill and indefinite-lived intangible assets:

Goodwill
Trade names

Total

Net
Carrying
Value

$129
85
14
$228

$46
26
72
$300

Nine Months Ended
September 30

2013 2012
$160 $158
8 8
$168 $166

December 31, 2012

Gross Net
. Accumulated .
Carrying Amortization Carrying
Value Value
$209 $60 $149
124 30 94
22 5 17
$355 $95 $260
$46
26
72
$332
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The Company recorded amortization expense related to definite-lived intangible assets of $11 million and $32 million
for the three and nine-month periods ended September 30, 2013. The Company estimates amortization expense to be
approximately $42 million for the year ending December 31, 2013. Goodwill and trade names, substantially all of
which relate to the Company's Climate reporting unit, are not amortized but are assessed for impairment annually, or
earlier when events and circumstances indicate that it is more likely than not that such assets have been impaired. The
Company performs its annual impairment testing as of the first day of the fourth quarter of each year. No impairment
was identified during the periods presented.

NOTE 8. Employee Retirement Benefits
Defined Contribution Plans

Most U.S. salaried employees and certain non-U.S. employees are eligible to participate in defined contribution plans
by contributing a portion of their compensation, which is partially matched by the Company. Effective January 1,
2012, matching contributions for the U.S. defined contribution plan are 100% on the first 6% of pay contributed. The
expense related to matching contributions was approximately $3 million and $3 million for the three-month periods
ended September 30, 2013 and 2012, respectively. The expense related to matching contributions was approximately
$9 million and $11 million for the nine-month periods ended September 30, 2013 and 2012, respectively.

Defined Benefit Plans

Net periodic benefit costs for the three-month periods ended September 30, 2013 and 2012 were as follows:

U.S. Plans Non-U.S. Plans
2013 2012 2013 2012
(Dollars in Millions)
Service cost $— $— $5 $5
Interest cost 12 17 7 6
Expected return on plan assets (16 ) (20 ) 4 ) 4 )
Special termination benefits 1 — — —
Net pension (benefit) expense $G3 ) $3 ) $8 $7
Net periodic benefit costs for the nine-month periods ended September 30, 2013 and 2012 were as follows:
U.S. Plans Non-U.S. Plans
2013 2012 2013 2012
(Dollars in Millions)
Service cost $— $— $17 $14
Interest cost 36 52 21 20
Expected return on plan assets 47 ) (59 ) (14 ) (13 )
Amortization of actuarial losses — — 1 —
Special termination benefits 1 — — —
Net pension (benefit) expense $(10 ) $(7 ) $25 $21

During the nine-month period ended September 30, 2013, cash contributions to the Company's U.S. and non-U.S.
retirement plans were $3 million and $9 million, respectively. The Company anticipates additional 2013 cash
contributions to its U.S. and non-U.S. retirement plans of $2 million and $22 million, respectively. The Company’s
expected 2013 contributions may be revised.
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NOTE 9. Debt
As of September 30, 2013, the Company had total debt outstanding of $807 million, of which $130 million and $677

million was classified as short-term debt and long-term debt, respectively. The Company’s debt consists of the
following:

September 30 December 31
2013 2012
(Dollars in Millions)
Short-term debt
Current portion of long-term debt $2 $3
Other — short-term 128 93
Total short-term debt $130 $96
Long-term debt
6.75% senior notes due April 15, 2019 446 445
HVCC USD term loan due May 30, 2016 100 —
HVCC KRW term loan due May 30, 2016 93 —
Other 38 28
Total long-term debt $677 $473

During the first quarter of 2013, HVCC entered into two unsecured bilateral term loan credit agreements with
aggregate available borrowings of approximately $195 million, and as of September 30, 2013, the USD equivalent of
these agreements was $193 million. Both credit agreements mature in May 2016 and are subject to financial covenants
requiring total debt to EBITDA of not greater than 3.2x and a net interest coverage test of more than 3x. The
Company was in compliance with such covenants at September 30, 2013.

Other short and long-term debt is primarily related to the Company’s non-U.S. operations and are payable in various
currencies. As of September 30, 2013, the Company had international affiliate debt outstanding of $168 million with
$130 million and $38 million classified in short-term and long-term debt, respectively. Approximately $143 million of
the affiliate debt is related to HVCC of which $112 million and $31 million are classified in short-term and long-term
debt, respectively. Short-term affiliate debt also includes an arrangement through a subsidiary in France to sell
accounts receivable with recourse on an uncommitted basis. The amount of financing available is dependent on the
amount of receivables less customary reserves. At September 30, 2013, the Company had outstanding borrowings
under this facility of $17 million with $40 million of receivables pledged as security, which are recorded as Other
current assets on the consolidated balance sheet. At December 31, 2012, the Company had outstanding borrowings
under this facility of $15 million and $49 million of receivables pledged as security.

NOTE 10. Income Taxes

During the three and nine-month periods ended September 30, 2013 the Company recorded income tax provisions of
$20 million and $41 million