RETENTI EMENT

WHEREAS, the Attomney General has determined that claims should be made against certam
persons andior legal entities which are now or have previously been known as Visteon Corporation
(referred to herematter as “Vistaon™ or the “Company’™), certam of Visteon's officers, directors and
control persons (referred to collectively heremafter as the “Individual Defendants™) and other persons
and legal entitics which may be discovered in due course (all prospective defendants are refemed to
collectively bereinafter as the “defendants™), and which have defranded the lawful citizens ofthe State
of Mississippi and/or are not paying lawful amounts to which the State is catitled (“the Clamus™) oo
account of, frrer afia, Visteon's frandulent statements resulting m the material mflation of the
Company’s stock price; and

WHEREAS, the Attorney General has determined that the damages meurred by the State of
Mississippi total in excess of $1 million, mchiding applicable penalties, legal interest, attorneys” fecs,
and costs; RN

WHEREAS, the Antorney General has detenimmed that the mvestigation, research, and
litigation of the Claims will require the cxpenditure of large sums of money and require the work of
OTETous hvgus,pamlegnh,mumm,mdmﬂmﬁwhumﬁuiﬁuwththcdcﬁnﬂmh and
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period of time; amd

WHEREAS, the Attorncy General has further detormuned that it is in the best mterests of the
State and it citizens that the State retain atiomeys caxperienced in the prosecution of professional
malpractice, tax and tort claims to pursue the Clamms, and,

WHEREAS, the below tisted Law Firm 5 experienced in prosecuting clamns for securities



fraud, professional malpractice, general tort law and hgation and has consented to represent the
State of Missigsippi, in association with the Attomey General, respecting the Claims and pursuant to
the teyrm and conditions bereof

IT IS, ACCORDINGLY, AGREED a5 follows:

§. The Office of the Attoerney Geneyal hereby retains the Law Finn of Baron & Budd, P.C.
{“Law Fro™), &od 115 attorneys, Randall K. Pulliam and J. Burton LeBlanc, IV, are herebry designated
at Special Assistamt Attorneys General to mvestigate, rescarch and file the Clamms in any appropriate
Cowrt or Courts o before any appropriate governmental agency.

2. The Attorney Genexal does pot relmquish his constitutional or statutory authority or
respongibility through this Retention Agreement  The Attorney Genernl bas the sole authority to
setﬂcth‘nﬁﬁgaﬁonnnbnhaﬁuftthmufMisshfqpiandiucﬂim‘ The Law Fmmn shall consalt
with the Attorney Geperal and obtain bis approval on all material matters pertinent to these Claims
and any litigation arisig therefrom, and the Attorney General shall cooperate with the Law Firm and
sse his best efforts to secure the cooperation of other State agencies. Prior to initiating inquiries or
Mm’mymmmtmmmﬁmﬂmmﬁmwmmmmﬁmmm
contacted and/or claine to be pursued; the Firm will thereafier be entitled to its reasonable fees and
expenses, s prpvided below, on any recovery from such agreed-upon extity or claimns, discovered
as a consequence of the Firm's mquiry/demand.  The Attorney General is not required, however, to
assign any mepabers of his staff to persne the Claims, but may from time to time afford staff aud other
m@oﬂsﬁmahmﬂmﬂmm. The Attorney General shall designate
a mesnber(s) of his staff to mondtor these (Claima, and the Law Firm shall keep the Attorney General

and his desighated staff mamber(s) fully mformed oo all matters pertaining to the Claims.
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3. The Atterney General and the Law Firrn both recognize that the claims present muonerous
factual and legal obstacles, and that no assurance of success on the Claims has or can be marde.

4, The Attorney General ghall maintam responsibility for the public distribution of
mformation concerning this matier. All press mvpories shall be referred to the Aitorney General for
comment and response.

5. Notwithstandmg the potential difficaltics, the Law Firm has agreed to represent the
State, and the Attorney General hereby agrees that the Law Firm will be compensated for its efforts
at the lessor amount agreed upon amy of the jomt lead plardiffs, that ordered by the Court, or thas
agreed upon after the trial or settlement procesds for the class, or the following basis:

A Fee Agreemnents:
Exhibit A - Reteution Agrecment - Matier Setiled Prior to Initiation of

Lisgaion |

Exhibit B - Retention Agreement -Matter Resolved After Initiation of Litigation

B. Al ressosable and necemsary costs of tigation inchuding, bt pot imited
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by the Law Firm, but shall be reimbursed from any gross recoveries from the pursuit

of such clamms on a case-by-case bagis,

C. The Law Firm shall receive no compensation or remibursement other

than sct out abowve. In the cvent that oo recovery is realized, the Law Firm shall

receive o compensation of reimbursement.

6.  With the approval of the Attorney Genernl, the Law Firm may associate other attormeys
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at its own expense and at no cost to the State of Missssippi Notwithstamding such association of
cther attorneys, this Retention Agresment i non-assignable and non-transferabie, nor are the Law
Fimm's conutiments delegable without the express, written approval of the Attorney General,

DATED this 19* day of September, 2005.

ATTORNEY GENERAIL OF
THE STATE OF MISSISSIFPI
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Attachment A

{Retention Agreement)
{(Matter Setthed Prior to Inftiation of Litigation) *

The fellowng shall be the souctured contmgent fee schedule:

For Swrs Uhp to $25,000,000.00:
15%; then in addition,

For those surrs betwoeen $25,000,000.00 and $75,000,000.00:
13%,; then m addition;

For those sums between $75,000,000.00 to $200,000,000.00:
T%; then m addhtion;

For thoge mnmb:tw:tn $200,000,000.00 to 3500,000,000.00:
4%; then in addition;

For all thase sums greater than $500,000,000.00:
2%; then m add:tlo;}. ~ :

For all those sums greater than ;1 ,000,000,000.00-

1%

* Due diligence md good faith maust be exercised to settle this matter prior to filing & complamt, or
before any sygnificant discovery inftiated.



Attschmwent B

{Retention Agreement)
(Matter Resolved After Initiation of Litigation)

The followmng shall be the structured contingent fer schedule:

For Sums Up to $25,000,000.00:

After filmg comgplaimt before discovery completed: 17%
After filing complaint after discovery complete awaiting triak 2094
After commencement of tnal: 25%
then m sddition,

For those sinns between 325,000,000.00 and $75,000,000.00:

After filing complaint before discovery completed: 15%
After commencement of trial: 21%
then v addition;

For those sums between $75,000,000.00 to $200,000,000.00:

Aﬁﬂﬁhugwr:plmbcforcducumcmlned. 1%
Aﬂ:rﬁ}mgmlamaﬂudnmmmnpldc awniting trial: 14%
After commencement of trial: 18%
then m addition,

For those surns between $200,000,000.00 to $500,000,000.00-

After filing complaint before discovery completed: 6%
Afier filing complaimt after discovery complete awaiting trial:  §%
After commencement of trial: 1054
then i addition;

For all those surms greater than $500,000,000.00:

After filing complamt before discovery completed: 1%
After filmg complamt after discovery complete avaiting tnal: 4%
After commencement of trial: 5%



then m addition;

For all those surma greater than $1,000,000,000.00-

After filng complaint befire discovery completed: 2%
After filing complamt after discovery complete awaiting trial: 3%
After commencement of trial: 4%



