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PART I – FINANCIAL INFORMATION

ITEM 1.  FINANCIAL STATEMENTS

Dana Holding Corporation
Consolidated Statement of Operations (Unaudited)

(In millions except per share amounts)

Three Months Ended
March 31,

2011 2010
Net sales $1,800 $1,508
Costs and expenses
Cost of sales 1,585 1,368
Selling, general and administrative expenses 99 102
Amortization of intangibles 17 15
Restructuring charges, net 30 19
Other expense, net 48 13
Income (loss) before interest and income taxes 21 (9 )
Interest expense 19 26
Income (loss) before income taxes 2 (35 )
Income tax benefit (expense) (31 ) 3
Equity in earnings of affiliates 4 2
Net loss (25 ) (30 )
Less: Noncontrolling interests net income 5 1
Net loss attributable to the parent company (30 ) (31 )
Preferred stock dividend requirements 8 8
Net loss available to common stockholders $(38 ) $(39 )

Net loss per share available to parent company common stockholders:
Basic $(0.26 ) $(0.28 )
Diluted $(0.26 ) $(0.28 )
Weighted-average common shares outstanding
Basic 145 140
Diluted 145 140

The accompanying notes are an integral part of the consolidated financial statements.
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Dana Holding Corporation
Consolidated Balance Sheet (Unaudited)

(In millions except share and per share amounts)

March 31, December 31,
2011 2010

Assets
Current assets
Cash and cash equivalents $837 $ 1,134
Accounts receivable
Trade, less allowance for doubtful accounts of $11 in 2011 and 2010 1,074 816
Other 169 184
Inventories
Raw materials 348 327
Work in process and finished goods 416 381
Other current assets 113 91
Total current assets 2,957 2,933
Goodwill 110 104
Intangibles 468 352
Investments and other assets 259 238
Investments in affiliates 127 121
Property, plant and equipment, net 1,377 1,351
Total assets $5,298 $ 5,099

Liabilities and equity
Current liabilities
Notes payable, including current portion of long-term debt $49 $ 167
Accounts payable 985 779
Accrued payroll and employee benefits 140 144
Accrued restructuring costs 41 28
Taxes on income 50 38
Other accrued liabilities 252 251
Total current liabilities 1,517 1,407
Long-term debt 834 780
Pension and postretirement obligations 751 740
Other noncurrent liabilities 384 388
Total liabilities 3,486 3,315
Commitments and contingencies (Note 14)
Parent company stockholders' equity
Preferred stock, 50,000,000 shares authorized
Series A, $0.01 par value, 2,500,000 shares outstanding 242 242
Series B, $0.01 par value, 5,221,199 and 5,311,298 shares outstanding 511 520
Common stock, $0.01 par value, 450,000,000 shares authorized, 146,182,124 and
144,126,032 outstanding 1 1
Additional paid-in capital 2,630 2,613
Accumulated deficit (1,229 ) (1,191 )
Treasury stock, at cost, 458,053 and 379,631 shares (6 ) (4 )
Accumulated other comprehensive loss (439 ) (496 )
Total parent company stockholders' equity 1,710 1,685
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Noncontrolling equity 102 99
Total equity 1,812 1,784
Total liabilities and equity $5,298 $ 5,099

The accompanying notes are an integral part of the consolidated financial statements.
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Dana Holding Corporation
  Consolidated Statement of Cash Flows (Unaudited)

 (In millions)

Three Months Ended
March 31,

2011 2010
Cash flows − operating activities
Net loss $(25 ) $(30 )
Depreciation 55 62
Amortization of intangibles 21 19
Amortization of deferred financing charges and original issue discount 3 8
Loss on sale of business 5
Loss on extinguishment of debt 53 4
Deferred income taxes 5 (11 )
Pension expense in excess of contributions 4 5
Change in working capital (120 ) (21 )
Other, net 2 4
Net cash flows provided by (used in) operating activities (2 ) 45

Cash flows − investing activities
Purchases of property, plant and equipment (33 ) (11 )
Acquisition of business (150 )
Proceeds from sale of businesses 15 113
Other (9 ) 1
Net cash flows provided by (used in) investing activities (177 ) 103

Cash flows − financing activities
Net change in short-term debt 13 9
Proceeds from long-term debt 753 1
Repayment of long-term debt (870 ) (78 )
Deferred financing payments (25 )
Dividends paid to noncontrolling interests (2 ) (1 )
Other 5 (1 )
Net cash flows used in financing activities (126 ) (70 )

Net increase (decrease) in cash and cash equivalents (305 ) 78
Cash and cash equivalents − beginning of period 1,134 947
Effect of exchange rate changes on cash balances 8 1
Cash and cash equivalents − end of period $837 $1,026

The accompanying notes are an integral part of the consolidated financial statements.
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Dana Holding Corporation
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Notes to Consolidated Financial Statements (Unaudited)
(In millions, except share and per share amounts)

Note 1.  Organization and Summary of Significant Accounting Policies

General

Dana Holding Corporation (Dana) is headquartered in Maumee, Ohio and was incorporated in Delaware in 2007.  As
a leading supplier of driveline products (axles, driveshafts and transmissions), power technologies (sealing and
thermal management products) and genuine service parts for light and heavy vehicle manufacturers, our customer base
includes virtually every major vehicle manufacturer in the global light vehicle, medium/heavy vehicle and
off-highway markets.

The terms "Dana," "we," "our" and "us," when used in this report, are references to Dana.  These references include
the subsidiaries of Dana unless otherwise indicated or the context requires otherwise.

Summary of Significant Accounting Policies

Basis of presentation — Our consolidated financial statements have been prepared in accordance with accounting
principles generally accepted in the United States of America (GAAP) for interim financial information. These
statements are unaudited, but in the opinion of management include all adjustments (consisting only of normal
recurring adjustments) necessary for a fair presentation of the results for the interim periods. The results reported in
these consolidated financial statements should not necessarily be taken as indicative of results that may be expected
for the entire year. The financial information included herein should be read in conjunction with the consolidated
financial statements in Item 8 of our 2010 Form 10-K.

Segments — The reporting of our operating segment results was reorganized in the first quarter of 2011 in line with
changes in our management structure.  Certain operations in South America were moved from the Light Vehicle
Driveline (LVD) segment to the Commercial Vehicle segment as the activities of these operations have become more
closely aligned with the commercial vehicle market.  The results of these segments have been retroactively adjusted to
conform to the current reporting structure.  See Note 18 for segment results.

Note 2.  Acquisitions and Divestitures

SIFCO — In February 2011, we entered into an agreement with SIFCO S.A. (SIFCO), a leading producer of steer axles
and forged components in South America.  In return for payment of $150 to SIFCO, we acquired the distribution
rights to SIFCO's commercial vehicle steer axle systems as well as an exclusive long-term supply agreement for key
driveline components.  Additionally, SIFCO will provide selected assets and assistance to Dana to establish assembly
capabilities for these systems.  We are now responsible for all customer relationships, including marketing, sales,
engineering and assembly.  The addition of truck and bus steer axles to our product offering in South America
effectively positions us as South America’s leading full-line supplier of commercial vehicle drivelines — including front
and rear axles, driveshafts and suspension systems.  At current production levels, this agreement is expected to
generate annual sales of approximately $350.

This agreement is being accounted for as a business combination.  We engaged a third party business valuation
appraiser to assist management in the valuation of the assets acquired.  The valuation of the specific assets acquired
has not been completed.  We expect the aggregate fair value of the assets acquired to approximate the $150 paid to
SIFCO with approximately $125 allocated to amortizable intangible assets and $25 allocated to fixed
assets.  Amortizable intangible assets are expected to include the exclusive supply agreement, customer relationships
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and other intangibles.  We expect the lives of these assets to approximate 15 years.
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Operating results attributable to our agreement with SIFCO are reported in our Commercial Vehicle segment.  We
have included revenue of $64 and pre-tax income of $4 in our results of operations since February 1,
2011.  Supplemental pro forma information for periods prior to the acquisition has not been provided for the SIFCO
agreement.  Based on the nature, scope and transitional provisions of the agreement with SIFCO, the preparation of
supplemental pro forma information is not practicable.

Dongfeng Dana Axle — In June 2007, we purchased 4% of the registered capital of Dongfeng Dana Axle Co., Ltd.
(DDAC), a commercial vehicle axle manufacturer in China formerly known as Dongfeng Axle Co., Ltd., from
Dongfeng Motor Co., Ltd. and certain of its affiliates for $5.  In February 2011, we signed a definitive agreement to
increase our equity investment in DDAC to 50%.  We will make a payment approximating $120 at closing following
approval of the agreement by the Chinese government, which is expected in the second quarter of 2011.

In connection with our increase in ownership, DDAC entered into an agreement with a Dongfeng Motor affiliate that
provides for reductions in the selling price of goods sold by DDAC to such affiliate for a period of up to four years if
the earnings of DDAC surpass specified targets.  Dana's share of DDAC's earnings could be reduced by an amount not
to exceed $20.  We have concluded that the impact of this agreement comprises contingent consideration, the fair
value of which will be determined at closing, recorded as a liability and amortized to equity in earnings of affiliates
over the term of the agreement.

Axles India — In March 2011, we entered into agreements to acquire the axle drive head and final assembly business of
our Axles India Limited equity affiliate for $13.  We expect to complete the transaction during the second quarter of
2011.  This business is expected to contribute approximately $50 to our annual sales.

Divestiture of Structural Products business — We sold substantially all of our Structural Products business in
2010.  Approximately $30 of the proceeds remained as a receivable at the end of 2010 including $15 related to an
earn-out provision, $8 held in escrow and $5 of deferred proceeds.  In the first quarter of 2011, we received the
earn-out payment of $15.  We expect payment of all but $1 of the remaining $15 before the fourth quarter of 2011.

Note 3.  Restructuring of Operations

We continue to focus on rationalizing our operating footprint — consolidating facilities, positioning operations in lower
cost locations and reducing overhead costs.  Restructuring expense includes costs associated with current and
previously announced actions including various workforce reduction programs, manufacturing footprint optimization
actions and other restructuring activities across our global businesses.  In connection with our restructuring activities,
we classify incremental depreciation as restructuring expense when a planned closure triggers accelerated
depreciation.  This amount is included in accelerated depreciation/impairment in the table below.

During 2010, we continued to execute strategic business restructuring and headcount reduction initiatives across our
businesses.  In the first quarter of 2010, we announced our plans to consolidate our Heavy Vehicle operations and
close the Kalamazoo, Michigan and Statesville, North Carolina facilities.  Certain costs associated with this
consolidation had been accrued in 2009.  We also announced the planned closure of the Yennora, Australia facility in
our LVD business and the associated transfer of certain production activity to other global operations.  Including costs
associated with previously announced initiatives, we expensed $19 for restructuring actions during the first quarter of
2010, including $10 of severance and related benefit costs, $6 of exit costs and $3 of accelerated depreciation/
impairment costs.
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During the first quarter of 2011, we reached an agreement with the lessor to settle our LVD facility lease in Yennora,
Australia.  Under the terms of the agreement, we have recognized $20 of lease termination costs during the first
quarter.  Additionally, during the first quarter of 2011, we announced the closure of our LVD manufacturing facility in
Marion, Indiana and the consolidation of the associated manufacturing activity in other North American
facilities.  Including costs of these actions and of previously announced initiatives, we expensed $30 during the first
quarter of 2011, including $1 of severance and related benefit costs, $28 of exit costs and $1 of accelerated
depreciation/ impairment cost.

Restructuring charges and related payments and adjustments –

Employee Accelerated
Termination Depreciation/ Exit
Benefits Impairment Costs Total

Balance at December 31, 2010 $ 24 $ - $ 4 $ 28
Activity during the period:
Charges to restructuring 3 1 28 32
Adjustments of accruals (2 ) (2 )
Non-cash write-off (1 ) (1 )
Cash payments (7 ) (9 ) (16 )
Currency impact
Balance at March 31, 2011 $ 18 $ - $ 23 $ 41

At March 31, 2011, $41 of restructuring accruals remained in accrued liabilities, including $18 for the reduction of
approximately 400 employees to be completed over the next two years and $23 for lease terminations and other exit
costs.  The estimated cash expenditures related to these liabilities are projected to approximate $36 in 2011 and $5
thereafter.

Cost to complete — The following table provides project-to-date and estimated future expenses for completion of our
pending restructuring initiatives for our business segments.

Expense Recognized Future
Prior to Total Cost to
2011 2011 to Date Complete

LVD $ 46 $ 27 $ 73 $ 20
Power Technologies 14 14 3
Commercial Vehicle 42 3 45 15
Off-Highway 6 6 2
Structures 5
Total $ 108 $ 30 $ 138 $ 45

The remaining cost to complete includes estimated contractual and noncontractual separation payments, lease
continuation costs, equipment transfers and other costs which are required to be recognized as closures are finalized or
as incurred during the closure.

Note 4.  Goodwill and Other Intangible Assets

Changes in goodwill — Our goodwill balance of $110 at March 31, 2011 is related to the Off-Highway segment.  The
euro-denominated asset increased by $6 during the first quarter of 2011 as a result of foreign currency translation.  In
the first quarter of 2010, the weakening of the euro caused the goodwill balance to decrease by $6.

Edgar Filing: DANA HOLDING CORP - Form 10-Q

13



9

Edgar Filing: DANA HOLDING CORP - Form 10-Q

14



Components of other intangible assets —

Weighted March 31, 2011 December 31, 2010
Average Gross Accumulated Net Gross Accumulated Net
Useful
Life Carrying

Impairment
and Carrying Carrying

Impairment
and Carrying

(years) Amount Amortization Amount Amount Amortization Amount
Amortizable intangible
assets
Core technology 7 $ 96 $ (48 ) $ 48 $ 94 $ (43 ) $ 51
Trademarks and trade
names 17 4 (1 ) 3 4 (1 ) 3
Customer relationships 8 423 (199 ) 224 412 (179 ) 233
Other intangibles 15 129 (1 ) 128
Non-amortizable
intangible assets
Trademarks and trade
names 65 65 65 65

$ 717 $ (249 ) $ 468 $ 575 $ (223 ) $ 352

Other intangibles represent the preliminary valuation of intangible assets related to our agreement with SIFCO.  The
net carrying amounts of intangible assets, other than goodwill, attributable to each of our operating segments at March
31, 2011 were as follows: LVD — $18, Power Technologies — $44, Commercial Vehicle — $273 and Off-Highway — $133.

Amortization expense related to the amortizable intangible assets —

Three Months Ended
March 31,

2011 2010
Charged to cost of sales $ 4 $ 4
Charged to amortiziation of intangibles 17 15
Total amortization $ 21 $ 19

Estimated aggregate pre-tax amortization expense related to intangible assets for each of the next five years based on
March 31, 2011 exchange rates are:

Remainder
of 2011 2012 2013 2014 2015

Amortization expense $ 53 $ 71 $ 71 $ 68 $ 39

Actual amounts may differ from these estimates due to such factors as currency translation, customer turnover,
impairments, additional intangible asset acquisitions and other events.

Note 5.  Capital Stock

Series A and Series B preferred stock — Dividends on our 4.0% Series A Convertible Preferred Stock and 4.0% Series
B Convertible Preferred Stock (preferred stock) have been accrued from the issue date and are payable in cash as
approved by the Board of Directors.  Preferred dividends accrued at March 31, 2011 were $15.  A dividend payment
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of $8 was made in April 2011 for the quarter ended December 31, 2010.

During the first quarter of 2011, holders of 90,099 shares of Series B Preferred Stock elected to convert those
preferred shares into 760,945 shares of common stock.  The common stock issued included shares to satisfy the
accrued dividends owed to the converting preferred stock holders.  Based on the market price of Dana common stock
on the date of conversion, the total fair value of the conversions was $14.

10

Edgar Filing: DANA HOLDING CORP - Form 10-Q

16



Note 6.  Earnings per Share

The weighted-average number of shares used in the diluted earnings per share calculations is equal to the
weighted-average number of shares used to compute basic earnings per share.

Three Months Ended
March 31,

(In millions) 2011 2010
Weighted-average number of shares outstanding -
basic and diluted 145.2 139.5

Basic loss per share is calculated by dividing the net loss available to parent company stockholders, less preferred
stock dividend requirements, by the weighted-average number of common shares outstanding.  The outstanding
common shares computation excludes any shares held in treasury.

The share count for diluted loss per share is computed on the basis of the weighted-average number of common shares
outstanding plus the effects of dilutive common stock equivalents (CSEs) outstanding during the period.  We excluded
0.6 million and 2.0 million CSEs from the calculations of diluted earnings per share for the quarters ended March 31,
2011 and 2010 as the effect of including them would have been anti-dilutive.  In addition, we excluded CSEs that
satisfied the definition of potentially dilutive shares of 4.1 million and 5.8 million for these same periods due to the
dilutive effect of the loss for these periods.

We excluded 64.9 million and 66.2 million CSEs related to the assumed conversion of the preferred stock for the
quarters ended March 31, 2011 and 2010.  Conversion of the preferred stock is not included in the share count for
diluted earnings per share for 2011 and 2010 as the effect of including them would be anti-dilutive.

Note 7.  Stock Compensation

Our Board of Directors approved the grant of stock options, stock appreciation rights (SARs) and restricted stock units
(RSUs) shown in the table below during the first quarter of 2011 under the 2008 Omnibus Incentive Plan.

Weighted-average

Granted
(millions)

Per
Share
Exercise
Price

Grant
Date
Fair
Value

Stock Options 0.5 $ 17.79 $ 9.99
SARs 0.1 $ 17.80 $ 10.00
RSUs 0.5 $ 17.85

Stock options and SARs related to 1.2 million shares were exercised and less than 0.1 million shares were forfeited in
the first quarter of 2011.  We received $6 of cash from the exercise of stock options and we paid $1 of cash to settle
SARs and performance shares during the first quarter of 2011.  We also issued 0.2 million shares related to
performance shares upon achievement of our 2010 performance goals.
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We estimated fair values for options and SARs granted during 2011 using the following key assumptions as part of the
Black-Scholes option pricing model.  The expected term was estimated using the simplified method because the
limited period of time our common stock has been publicly traded provides insufficient historical exercise data.  The
expected volatility was estimated using a combination of the historical volatility of similar entities and the implied
volatility of our exchange-traded options.  The dividend yield is assumed to be zero since there are no current plans to
pay common stock dividends.

Options SARs
Expected term (in years) 6.00 6.00
Risk-free interest rate 2.67 % 2.67 %
Expected volatility 58.20 % 58.20 %

We recognized stock compensation expense of $3 during the first quarter of both 2011 and 2010.  At March 31, 2011,
the total unrecognized compensation cost related to the non-vested portions of all stock based awards granted and
expected to vest over the next 0.3 to 3.0 years was $24.  This cost is expected to be recognized over a
weighted-average period of 1.1 years.

Note 8.  Pension and Postretirement Benefit Plans

We have a number of defined contribution and defined benefit, qualified and nonqualified, pension plans for certain
employees.  Other postretirement benefits (OPEB), including medical and life insurance, are provided for certain
employees upon retirement.

Components of net periodic benefit costs —

Pension
2011 2010 OPEB - Non-U.S.

Three Months Ended March
31, U.S. Non-U.S. U.S. Non-U.S. 2011 2010
Interest cost $ 24 $ 4 $ 26 $ 4 $ 2 $ 2
Expected return on plan
assets (26 ) (1 ) (24 ) (1 )
Service cost 1 1
Amortization of net actuarial
loss 5 3
Net periodic benefit cost 3 4 5 4 2 2
Curtailment gain (1 )
Settlement loss 1
Net periodic benefit cost
after curtailments and
settlements $ 3 $ 5 $ 5 $ 4 $ 2 $ 1
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Note 9.  Comprehensive Income (Loss)

The following table presents changes in consolidated equity attributable to parent and noncontrolling interests:

Three Months Ended
March 31, 2011 March 31, 2010

Attributable
to Parent

Attributable
to Non-

controlling
Interests

Total
Equity

Attributable
to Parent

Attributable
to Non-

controlling
Interests

Total
Equity

2011 2011 2011 2010 2010 2010

Balance, December 31 $ 1,685 $ 99 $ 1,784 $ 1,679 $ 100 $ 1,779
Net income (loss) (30 ) 5 (25 ) (31 ) 1 (30 )
Currency translation adjustments 51 51 (28 ) 1 (27 )
Defined benefit plans 6 6 2 2
Reclassification to net loss of
divestiture's cumulative
translation adjustment 10 10
Unrealized investment losses
and other (4 )  (4 )
Other comprehensive income
(loss) 57 57 (20 ) 1 (19 )
Total comprehensive income
(loss) 27 5 32 (51 ) 2 (49 )
Other changes in equity:
Preferred stock dividends (8 ) (8 ) (8 ) (8 )
Stock compensation 6 6 2 2
Dividends paid (2 ) (2 ) (1 ) (1 )
Ending Balance, March 31 $ 1,710 $ 102 $ 1,812 $ 1,622 $ 101 $ 1,723

The noncontrolling interests net income reported for the three months ended March 31, 2011 includes a $3 charge to
correct the amounts reported in 2010.  This amount is not material to the current period or to the prior periods to
which it relates.

Note 10.  Cash Deposits

Cash deposits are maintained to provide credit enhancement for certain agreements and are reported as part of cash
and cash equivalents.  For most of these deposits, the cash may be withdrawn if comparable security is provided in the
form of letters of credit.  Accordingly, these deposits are not considered to be restricted.

U.S. Non-U.S. Total
Cash and cash equivalents $293 $424 $717
Cash and cash equivalents held as deposits 2 38 40
Cash and cash equivalents held at less-than-wholly-owned subsidiaries 2 78 80
Balance at March 31, 2011 $297 $540 $837

A portion of the non-U.S. cash and cash equivalents is utilized for working capital and other operating
purposes.  Several countries have local regulatory requirements that significantly restrict the ability of our operations
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to repatriate this cash.  Beyond these restrictions, there are practical limitations on repatriation of cash from certain
countries because of the resulting tax withholdings.
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Note 11.  Financing Agreements

Senior notes — In January 2011, we completed the sale of $400 in senior unsecured notes at 6.50%, due February 15,
2019 (the 2019 Notes) and $350 in senior unsecured notes at 6.75%, due February 15, 2021 (the 2021 Notes)
(collectively, the Senior Notes).  Interest on the notes is payable on February 15 and August 15 of each year beginning
on August 15, 2011.  Net proceeds of the offerings totaled approximately $733, net of the underwriting commission of
$15 and fees of $2.  The underwriting commission and debt issue costs were recorded as deferred costs and will be
amortized to interest expense over the life of the Senior Notes.  The net proceeds, plus current cash and cash
equivalents of $127 (net of amounts paid to a Dana subsidiary), were used to repay all amounts outstanding under our
existing Term Facility.  In connection with the sale of the Senior Notes, we wrote off $51 of previously deferred
financing costs and original issue discount (OID) to loss on extinguishment of debt.

At any time on or after February 15, 2015, we may redeem some or all of the Senior Notes at the following
redemption prices (expressed as percentages of principal amount), plus accrued and unpaid interest to the redemption
date if redeemed during the 12-month period commencing on February 15 of the years set forth below:

Redemption Price
Year 2019 Notes 2021 Notes
2015 103.250%
2016 101.625% 103.375%
2017 100.000% 102.250%
2018 100.000% 101.125%
2019 and thereafter 100.000% 100.000%

     Prior to February 15, 2015 for the 2019 Notes and prior to February 15, 2016 for the 2021 Notes, during any
12-month period, we may at our option redeem up to 10% of the aggregate principal amount of the notes at a
redemption price equal to 103% of the principal amount, plus accrued and unpaid interest, if any, to the redemption
date.  Prior to these dates, we may also redeem some or all of the notes at a redemption price equal to 100% of the
aggregate principal amount, plus accrued and unpaid interest, if any, to the redemption date plus a "make-whole"
premium.  At any time prior to February 15, 2014 for the 2019 Notes and February 15, 2015 for the 2021 Notes, we
may redeem up to 35% of the aggregate principal amount of the notes in an amount not to exceed the amount of
proceeds of one or more equity offerings, at a price equal to 106.5% (2019 Notes) and 106.75% (2021 Notes) of the
principal amount, plus accrued and unpaid interest, if any, to the redemption date, provided that at least 65% of the
original aggregate principal amount of the notes issued remains outstanding after the redemption.

Revolving facility — In order to complete the refinancing of our term debt in January 2011, we entered into a second
amendment (the Amendment) to our Revolving Credit and Guaranty Agreement (the Revolving Facility).  The
Amendment permitted, among other things, repayment in full of all amounts outstanding under our then existing term
debt using the net proceeds from the issuance of the Senior Notes and our current cash and cash
equivalents.  Following the issuance of the Senior Notes, we received commitments from new and existing lenders for
a $500 amended and extended revolving credit facility (the New Revolving Facility).  The New Revolving Facility
extends the maturity of the revolving facility to five years from the date of execution in February 2011 and reduces the
aggregate principal amount of the facility from $650 to $500.  In connection with the amended revolving facility, we
paid fees of $6 which were recorded in the first quarter of 2011 as deferred costs and we wrote off $2 of previously
deferred financing costs to loss on extinguishment of debt.
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The New Revolving Facility is guaranteed by all of our domestic subsidiaries except for Dana Credit Corporation and
Dana Companies, LLC and their respective subsidiaries (the guarantors) and grants a first priority lien on Dana's and
the guarantors' accounts receivable and inventory and a second priority lien on substantially all of Dana's and the
guarantors' remaining assets, including a pledge of 65% of the stock of our material foreign subsidiaries.

The New Revolving Facility bears interest at a floating rate based on, at our option, the base rate or London Interbank
Offered Rate (LIBOR) (each as described in the New Revolving Facility) plus a margin based on the undrawn
amounts available under the New Revolving Facility as set forth below:

Remaining Borrowing Availability Base Rate LIBOR Rate
Greater than $350 1.50% 2.50%
Greater than $150 but less than or equal to $350 1.75% 2.75%
$150 or less 2.00% 3.00%

Commitment fees are applied based on the average daily unused portion of the available amounts under the New
Revolving Facility.  If the average daily use is less than 50%, the applicable fee will be 0.50% per annum.  If the
average daily unused portion of the New Revolving Facility is equal to or greater than 50%, the applicable fee will be
0.625% per annum.  Up to $300 of the New Revolving Facility may be applied to letters of credit, which reduces
availability.  We pay a fee for issued and undrawn letters of credit in an amount per annum equal to the applicable
LIBOR margin based on a quarterly average availability under the New Revolving Facility and a per annum fronting
fee of 0.25%, payable quarterly.

At March 31, 2011, we had $750 principal amount of Senior Notes outstanding.  There were no borrowings under the
New Revolving Facility but we had utilized $135 for letters of credit.  The weighted-average interest rate on the
Senior Notes was 6.62% at March 31, 2011.  Based on our borrowing base collateral of $413, we had potential
availability at that date under the New Revolving Facility of $278 after deducting the outstanding letters of credit.

European receivables loan facility — In March 2011, we terminated our previous European receivables loan agreements
and established a new five-year €75 ($106 at the March 31, 2011 exchange rate) receivables securitization program.  As
of March 31, 2011, we had obtained lending commitments of €50 ($71) under the new program.  We obtained an
additional lending commitment of €25 ($35) during April.  Availability under the lending commitments is subject to the
existence of adequate levels of supporting accounts receivable.  Deferred fees of less than $1 on the former agreement
were charged to loss on extinguishment of debt and new fees of $2 have been deferred and will be charged to interest
expense over the term of the program.

Advances under the program will bear interest based on the London Interbank Offered Rate (LIBOR) applicable to the
currency in which each advance is denominated or an Alternate Base Rate (as defined).  All advances are to be repaid
in full by March 2016.  Dana will pay a fee on any unused amount of the program, in addition to other customary
fees.  The program is subject to customary representations and warranties, covenants and events of default.  As of
March 31, 2011, we had no borrowings under this program.

Debt covenants — At March 31, 2011, we were in compliance with the financial covenants of our debt
agreements.  Under the New Revolving Facility and the Senior Notes, we are required to comply with certain
incurrence-based financial covenants customary for facilities of these types.
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The incurrence-based covenants in the New Revolving Facility permit Dana to, among other things, (i) issue foreign
subsidiary indebtedness, (ii) incur general indebtedness, which can be secured by the assets that previously secured
the Term Facility on a first priority basis and (iii) incur additional unsecured debt so long as the pro forma minimum
fixed charge coverage ratio is at least 1.1:1.0.  Dana may also make dividend payments in respect of its common stock
as well as certain investments and acquisitions so long as there is (i) at least $125 of pro forma excess borrowing
availability or (ii) at least $75 of pro forma excess borrowing availability and the pro forma minimum fixed charge
coverage ratio is at least 1.1:1.0.  The indenture governing the Senior Notes includes similar incurrence-based
covenants that may subject Dana to additional specified limitations.

Note 12.  Fair Value Measurements

In measuring the fair value of our assets and liabilities, we use market data or assumptions that we believe market
participants would use in pricing an asset or liability including assumptions about risk when appropriate.  Our
valuation techniques include a combination of observable and unobservable inputs.

Items measured at fair value on a recurring basis — Assets and liabilities that are carried in our balance sheet at the
lower of contractual or fair value are as follows:

Fair Value Measurements Using
Quoted Significant
Prices in Other Significant
Markets Inputs Inputs
Active Observable Unobservable

Total (Level 1) (Level 2) (Level 3)
March 31, 2011
Notes receivable - noncurrent asset $ 106 $ - $ - $ 106
Currency forward contracts - current asset 1 1
Currency forward contracts - current liability 3 3

December 31, 2010
Notes receivable - noncurrent asset $ 103 $ - $ - $ 103
Currency forward contracts - current asset 1 1
Currency forward contracts - current liability 5 5

Changes in level 3 recurring fair value measurements —

Three Months Ended
March 31,

2011 2010
Notes receivable
Beginning of period $ 103 $ 94
Accretion of value (interest income) 3 2
Note sold in Structures sale (2 )
End of period $ 106 $ 94

Substantially all of the notes receivable balance consists of one note, due 2019, obtained in connection with a
divestiture in 2004.  Its carrying amount is adjusted each quarter to the lower of its contractual value or its fair value,
which is based on the market value of publicly traded debt of the operating subsidiary of the obligor.  The fair value of
the note at March 31, 2011 and December 31, 2010 approximated the contractual value and we believe that the note
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will be paid in full at the end of the term or sooner.  Net changes in the values of the other notes receivable were less
than $1.

16

Edgar Filing: DANA HOLDING CORP - Form 10-Q

24



Items measured at fair value on a nonrecurring basis — In addition to items that are measured at fair value on a recurring
basis, we also have long-lived assets that may be measured at fair value on a nonrecurring basis.  These assets include
intangible assets and property, plant and equipment which may be written down to fair value as a result of impairment.

Note 13.  Risk Management and Derivatives

Foreign currency derivatives — The total notional amounts of outstanding foreign currency derivatives as of March 31,
2011 and December 31, 2010 were $90 and $108 comprised of currency forward contracts involving the exchange of
U.S. dollars, euros, British pounds, Canadian dollars, Swiss francs, Swedish krona, Japanese yen, Hungarian forints,
South African rand and Indian rupees as well as a cross-currency swap involving the exchange of Australian dollars
and South African rand.  At March 31, 2011, currency forward contracts with notional amounts of $42 were
designated as cash flow hedges.  The fair values of derivative instruments included within the consolidated balance
sheet are included in Note 12 above.

Amounts to be reclassified to earnings — Deferred losses at March 31, 2011 and December 31, 2010 reported in OCI
including amounts expected to be reclassified to earnings during the next twelve months were less than $1.  Amounts
expected to be reclassified to earnings assume no change in the current hedge relationships or to March 31, 2011
market rates.  Amounts reclassified from OCI to earnings for the quarter ended March 31, 2011 were de minimus.  As
of March 31, 2011 and December 31, 2010, a deferred loss of less than $1 associated with cash flow hedges has been
included in OCI.

Note 14.  Commitments and Contingencies

Asbestos personal injury liabilities — We had approximately 29,000 active pending asbestos personal injury liability
claims at March 31, 2011 versus 30,000 at December 31, 2010.  In addition, approximately 10,000 mostly inactive
claims have been settled and are awaiting final documentation and dismissal, with or without payment.  We have
accrued $99 for indemnity and defense costs for settled, pending and future claims at March 31, 2011, compared to
$101 at December 31, 2010.  We use a fifteen-year time horizon for our estimate of this liability.

At March 31, 2011, we had recorded $51 as an asset for probable recovery from our insurers for the pending and
projected asbestos personal injury liability claims, compared to $52 recorded at December 31, 2010.  The recorded
asset represents our assessment of the capacity of our current insurance agreements to provide for the payment of
anticipated defense and indemnity costs for pending claims and projected future demands.  The recognition of these
recoveries is based on our assessment of our right to recover under the respective contracts and on the financial
strength of the insurers.  We have coverage agreements in place with our insurers confirming substantially all of the
related coverage and payments are being received on a timely basis.  The financial strength of these insurers is
reviewed at least annually with the assistance of a third party.  The recorded asset does not represent the limits of our
insurance coverage, but rather the amount we would expect to recover if we paid the accrued indemnity and defense
costs.  During the first quarter of 2010, we recorded $3 of expense (before tax) to correct amounts primarily related to
asbestos receivables at December 31, 2009 and a $3 tax benefit to correct tax obligations.  These adjustments were not
considered material to the first quarter of 2010 or to the prior periods to which they relate.

Other product liabilities — We had accrued $1 for non-asbestos product liability costs at March 31, 2011 and December
31, 2010, with no recovery expected from third parties at either date.  We estimate these liabilities based on
assumptions about the value of the claims and about the likelihood of recoveries against us derived from our historical
experience and current information.
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Environmental liabilities — Accrued environmental liabilities were $13 at March 31, 2011 and December 31, 2010.  We
consider the most probable method of remediation, current laws and regulations and existing technology in
determining the fair value of our environmental liabilities.  Other accounts receivable included $1 recoverable from an
insurer at both dates.

Bankruptcy claims resolution — Dana and forty of its wholly-owned subsidiaries (collectively, the Debtors) reorganized
under Chapter 11 of the U.S. Bankruptcy Code (Chapter 11) from March 3, 2006 until emergence on January 31, 2008
(the Effective Date).  On the Effective Date, we consummated the Third Amended Joint Plan of Reorganization of
Debtors and Debtors in Possession as modified (the Plan) and emerged from Chapter 11.  As provided in the Plan, we
issued and set aside approximately 28 million shares of Dana common stock (valued in reorganization at $640) for
future distribution to holders of allowed unsecured nonpriority claims in Class 5B under the Plan.  These shares are
being distributed as the disputed and unliquidated claims are resolved.  Since emergence, we have issued 24 million of
the 28 million shares for allowed claims (valued in reorganization at $545), increasing the total shares issued to
94 million (valued in reorganization at $2,173) for unsecured claims of approximately $2,268.  The corresponding
decrease in the disputed claims reserve leaves approximately 4 million shares (valued in reorganization at $96).  The
remaining disputed and unliquidated claims total approximately $32.  To the extent that these remaining claims are
settled for less than the 4 million remaining shares, additional incremental distributions will be made to the holders of
the previously allowed general unsecured claims in Class 5B.

Although the allowed amount of certain disputed claims has not yet been determined, our liability associated with
these disputed claims was discharged upon our emergence from Chapter 11.  Therefore, the future resolution of these
disputed claims will not have an impact on our results of operations or financial condition.

Other legal matters — We are subject to various pending or threatened legal proceedings arising out of the normal
course of business or operations.  In view of the inherent difficulty of predicting the outcome of such matters, we
cannot state what the eventual outcome of these matters will be.  However, based on current knowledge and after
consultation with legal counsel, we do not believe that any liabilities that may result from these proceedings are
reasonably likely to have a material adverse effect on our liquidity, financial condition or results of operations.

Note 15.  Warranty Obligations

We record a liability for estimated warranty obligations at the dates our products are sold.  We record the liability
based on our estimate of costs to settle future claims.  Adjustments are made as new information becomes
available.  Changes in our warranty liabilities are as follows:

Three Months Ended
March 31,

2011 2010
Balance, beginning of period $85 $83
Amounts accrued for current period sales 10 12
Adjustments of prior accrual estimates 1 1
Settlements of warranty claims (13 ) (13 )
Foreign currency translation and other 2 (1 )
Balance, end of period $85 $82

We have been notified of an alleged quality issue at a foreign subsidiary of Dana that produces engine coolers for a
unit of Sogefi SpA that are used in modules supplied to Volkswagen.  Based on the information currently available to
us, we do not believe that this matter will result in a material liability to Dana.
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Note 16.  Income Taxes

We estimate the effective tax rate expected to be applicable for the full fiscal year and use that rate to provide for
income taxes in interim reporting periods.  We also recognize the tax impact of certain discrete (unusual or
infrequently occurring) items, including changes in judgment about valuation allowances and effects of changes in tax
laws or rates, in the interim period in which they occur.

We reported an income tax expense of $31 and benefit of $3 for the quarters ended March 31, 2011 and 2010.  The
income tax rate varies from the U.S. federal statutory rate of 35% due to valuation allowances in several countries,
non-deductible expenses, different statutory rates outside of the U.S. and withholding taxes related to expected
repatriations of international earnings to the U.S.

During the first quarter of 2010, we reversed accruals for uncertain tax positions of $9 related to the 1999 through
2002 and 2003 through 2005 U.S. Internal Revenue Service audit cycles that were settled during the quarter.

We provide for U.S. federal income and non-U.S. withholding taxes on the earnings of our non-U.S. operations that
are not considered to be permanently reinvested.  Accordingly, we continue to analyze and adjust the estimated tax
impact of the income and non-U.S. withholding liabilities based on the amount and source of these earnings.  We
recognized an expense of $1 and $2 for the three months ended March 31, 2011 and 2010.

We have generally not recognized tax benefits on losses generated in several countries, including the U.S., where the
recent history of operating losses does not allow us to satisfy the "more likely than not" criterion for the recognition of
deferred tax assets.  Consequently, there is no income tax benefit recognized on the pre-tax losses in these
jurisdictions as valuation allowances are established offsetting the associated tax benefit.

Note 17.  Other Expense, Net

Three Months Ended
March 31,

2011 2010
Interest income $ 7 $ 6
Foreign exchange loss (3 ) (12 )
Loss on extinguishment of debt (53 ) (4 )
Loss on sale of Structural Products business (5 )
Other 1 2
Other expense, net $ (48 ) $ (13 )

As discussed in Note 11 above, the losses on extinguishment of debt resulted primarily from repayment of our Term
Facility debt.  The losses represent the OID and deferred financing fees written off in connection with early payments
of principal and modifications of our borrowing programs.

Foreign exchange gains and losses on cross-currency intercompany loan balances that are not considered permanently
invested are reported above.  Foreign exchange gains and losses on loans that are permanently invested are reported in
OCI.  Foreign exchange loss for first quarter of 2010 also includes a charge of $3 for the devaluation of the
Venezuelan bolivar.
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Note 18.  Segments

The components that management establishes for purposes of making decisions about an enterprise's operating matters
are referred to as "operating segments."  We manage our operations globally through a total of five operating
segments.  Three operating segments — LVD, Power Technologies and Structures — are focused on specific products for
the light vehicle market and two operating segments — Commercial Vehicle and Off-Highway — are focused on specific
medium-duty and heavy-duty vehicle markets.  The reporting of our operating segment results was reorganized in the
first quarter of 2011 in line with changes in our management structure.  Certain operations in South America were
moved from the LVD segment to the Commercial Vehicle segment as the activities of these operations have become
more closely aligned with the commercial vehicle market.  The results of these segments have been retroactively
adjusted to conform to the current reporting.

We report the results of our operating segments and related disclosures about each of our segments on the basis that is
used internally for evaluating segment performance and deciding how to allocate resources to those segments.  The
primary measure of operating results is segment EBITDA.  Management believes that adjusted EBITDA is an
important measure since the financial covenants in our debt agreements are based, in part, on adjusted EBITDA.  Our
segments are charged for corporate and other shared administrative costs.  Costs of $37 and $31 were allocated to the
operating segments for the quarters ended March 31, 2011 and 2010.

We used the following information to evaluate our operating segments:

2011 2010
Inter- Inter-

Three Months Ended External Segment Segment External Segment Segment
March 31, Sales Sales EBITDA Sales Sales EBITDA
LVD $ 673 $ 56 $ 66 $ 548 $ 44 $ 42
Power Technologies 267 7 40 228 6 27
Commercial Vehicle 475 29 43 331 22 24
Off-Highway 373 15 41 257 8 21
Structures 11 144 2 11
Eliminations and other 1 (107 ) (82 )
Total $ 1,800 $ - $ 190 $ 1,508 $ - $ 125
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The following table reconciles segment EBITDA to the consolidated income (loss) before income taxes:

Three Months Ended
March 31, 2011 2010
Segment EBITDA $ 190 $ 125
Corporate expense and other items, net (9 ) (17 )
Depreciation (55 ) (62 )
Amortization of intangibles (21 ) (19 )
Restructuring (30 ) (19 )
Loss on extinguishment of debt (53 ) (4 )
Other expenses (4 )
Loss on sale of assets, net (1 ) (5 )
Stock compensation expense (2 ) (2 )
Foreign exchange on intercompany loans,
Venezuelan currency devaluation and market value adjustments on forwards (1 ) (12 )
Interest expense (19 ) (26 )
Interest income 7 6
Income (loss) before income taxes $ 2 $ (35 )

Note 19. Equity Affiliates

Equity Affiliates — At March 31, 2011, we had a number of investments in entities that engage in the manufacture of
vehicular parts — primarily axles, driveshafts, wheel-end braking systems and all-wheel drive systems - supplied to
OEMs.

The principal components of our investments in equity affiliates at March 31, 2011 (with an investment balance
exceeding $5) were:

Dana
Affiliates Investment Ownership
GETRAG entities $ 74 25% to 49% (1) 
Bendix Spicer Foundation Brakes LLC (BSFB) 28 20% (2)
ROC Spicer entities 7 14% to 25% (3) 
All others as a group 7 20% to 50%
Total (4) $ 116

(1) Dana owns 49% of GETRAG Corporation in the U.S. and 25% of GETRAG All Wheel Drive AB in Sweden.
(2)Dana owns 20% of BSFB, but under the terms of the joint venture agreement records 40% of the earnings of

BSFB, declining periodically to 20% in 2018.
(3) ROC Spicer LTD (ROC) is 50.5% owned and consolidated by Dana.   ROC records equity earnings for

ROC-Keeper Industrial Ltd.  (50% owned by ROC) and Taiway Ltd. (27.5% owned by ROC).
(4) An additional $11 of investments in affiliates is carried at cost.
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Summarized financial information for GETRAG Corporation is as follows:

Three Months Ended March
31,

2011 2010
Sales $ 114 $ 77
Gross profit $ 12 $ 9
Pre-tax income $ 5 $ 8
Net income $ 3 $ 5

Parent company equity earnings $ 1 $ 1

Item 2.Management's Discussion and Analysis of Financial Condition and Results of Operations (Dollars in millions)

Management's discussion and analysis of financial condition and results of operations should be read in conjunction
with the financial statements and accompanying notes in this report.

Forward-looking Information

Statements in this report (or otherwise made by us or on our behalf) that are not entirely historical constitute
"forward-looking" statements within the meaning of the Private Securities Litigation Reform Act of 1995.  Such
forward-looking statements are indicated by words such as "anticipates," "expects," "believes," "intends," "plans,"
"estimates," "projects," “outlook” and similar expressions.  These statements represent the present expectations of Dana
Holding Corporation and its consolidated subsidiaries based on our current information and
assumptions.  Forward-looking statements are inherently subject to risks and uncertainties.  Our plans, actions and
actual results could differ materially from our present expectations due to a number of factors, including those
discussed below and elsewhere in this report and in our other filings with the Securities and Exchange Commission
(SEC).  All forward-looking statements speak only as of the date made or the date of this filing and we undertake no
obligation to publicly update or revise any forward-looking statement to reflect events or circumstances that may arise
after the date of this report.

Management Overview

Dana is headquartered in Maumee, Ohio and was incorporated in Delaware in 2007.  As a leading supplier of driveline
products (axles, driveshafts and transmissions), power technologies (sealing and thermal-management products) and
genuine service parts for light and heavy vehicle manufacturers world-wide, our customer base includes virtually
every major vehicle manufacturer in the global light vehicle, medium/heavy vehicle and off-highway markets.  At
March 31, 2011, we employed approximately 23,000 people, operated in 26 countries and had 92 major
manufacturing/distribution, engineering and office facilities around the world.

In the first quarter of 2011, 45% of our sales came from North American operations and 55% from operations
throughout the rest of the world.  Light vehicle products (including Power Technologies and Structures) accounted for
53% of our global revenues, with commercial vehicle and off-highway products representing 47%.

Our internet address is www.dana.com.  The inclusion of our website address in this report is an inactive textual
reference only and is not intended to include or incorporate by reference the information on our website into this
report.
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Business Strategy

During the past three years, we have significantly improved our financial condition — reducing debt, raising additional
equity, improving the profitability of customer programs, eliminating structural costs and reducing working capital
investment.  We have also strengthened our leadership team and streamlined our operating segments to focus on our
core light vehicle driveline and power technologies businesses and our heavy vehicle on-highway commercial and
off-highway businesses.  As a result, we believe that we are well-positioned to put increasing focus on profitable
growth.

While we intend to continue aggressively reducing cost and streamlining our business operations, our future strategy
includes several growth initiatives directed at strengthening the competitiveness of our products, geographic
expansion, aftermarket opportunities and selective acquisitions.

Strengthening the competitiveness of our products — Additional engineering and operational investment is being
channeled into reinvigorating our product portfolio and capitalizing on technology advancement opportunities.  In
2010, we combined our light and heavy vehicle products' North American engineering centers allowing us the
opportunity to better share technologies among our businesses.  We are constructing a new engineering facility in
India that more than doubles our engineering presence in that country.  This facility will house state-of-the-art design
and test capabilities that globally support each of our businesses.

Geographic expansion — Although there are growth opportunities in each region, we have a primary focus in the Asia
Pacific region, especially India and China.  In addition to a new engineering facility in India, we are nearing
completion of a new hypoid gear manufacturing facility which is scheduled to begin production in the second quarter
of 2011.  The additional investment in our China-based joint venture with Dongfeng will significantly increase our
commercial vehicle driveline presence in the region.  We have experienced considerable success in the China
off-highway and industrial markets and we believe there is considerable opportunity for future growth in these
markets.  Additional investments in China include increased engineering capabilities which will support all of our
businesses.  In South America, our strategic agreement with SIFCO makes us the leading full driveline supplier in the
South American commercial vehicle market.

Aftermarket opportunities — We have established a global group dedicated to identifying and developing aftermarket
growth opportunities that leverage the capabilities within our existing businesses — targeting future aftermarket
revenues of 20% of consolidated sales.

Selective acquisitions — Our current acquisition focus is to identify "bolt-on" acquisition opportunities like the strategic
agreement with SIFCO completed in this year’s first quarter that have a strategic fit with our existing businesses,
particularly opportunities that would support the other growth initiatives discussed above and enhance the value
proposition of our customer product offerings.  Any potential acquisition will be evaluated in the same manner we
currently consider customer program opportunities — with a disciplined financial approach designed to ensure profitable
growth.

Acquisitions

SIFCO — In February 2011, we entered into an agreement with SIFCO S.A. (SIFCO), a leading producer of steer axles
and forged components in South America.  In return for payment of $150 to SIFCO, we acquired the distribution
rights to SIFCO's commercial vehicle steer axle systems as well as an exclusive, long-term supply agreement for key
driveline components.  Additionally, SIFCO will provide selected assets and assistance to Dana to establish assembly
capabilities for these systems.  We are now responsible for all customer relationships, including marketing, sales,
engineering and assembly.  The addition of truck and bus steer axles to our product offering in South America
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effectively positions us as the leading full-line supplier of commercial vehicle drivelines — including front and rear
axles, driveshafts and suspension systems — in South America.  At current production levels, this agreement is expected
to generate annual sales of approximately $350.
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Dongfeng Dana Axle — In June 2007, we purchased 4% of the registered capital of Dongfeng Dana Axle Co., Ltd.
(DDAC), a commercial vehicle axle manufacturer in China formerly known as Dongfeng Axle Co., Ltd., from
Dongfeng Motor Co., Ltd. and certain of its affiliates for $5.  In February 2011, we signed a definitive agreement to
increase our equity investment in DDAC to 50%.  We will make a payment approximating $120 at closing following
approval of the agreement by the Chinese government, which is expected in the second quarter of 2011.

In connection with our increase in ownership, DDAC entered into an agreement with a Dongfeng Motor affiliate that
provides for reductions in the selling price of goods sold by DDAC to such affiliate for a period of up to four years if
the earnings of DDAC surpass specified targets.  Dana's share of DDAC's earnings could be reduced by an amount not
to exceed $20.  We have concluded that the impact of this agreement comprises contingent consideration, the fair
value of which will be determined at closing, recorded as a liability and amortized to equity in earnings of affiliates
over the term of the agreement.

Axles India — In March 2011, we entered into agreements to acquire the axle drive head and final assembly business of
our Axles India Limited equity affiliate for $13.  We expect to complete the transaction during the second quarter of
2011.  This business is expected to contribute approximately $50 to our annual sales.

Sale of the Structural Products Business

We sold substantially all of our Structural Products business in 2010.  Approximately $30 of the proceeds remained as
a receivable at the end of 2010 including $15 related to an earn-out provision, $8 held in escrow and $5 of deferred
proceeds. In the first quarter of 2011, we received the earn-out payment of $15.  We expect payment of all but $1 of
the remaining $15 before the fourth quarter of 2011.

Consequences of Recent Events in Japan

The effects of the earthquake and tsunami in Japan have not significantly impacted our results for the first quarter of
2011.  Our sealing manufacturing operation in Yomamoto, Japan suffered minimal physical damage and was capable
of operating at full production capability shortly thereafter.  The minimal reduction from forecasted first quarter sales
we did experience was primarily due to production disruptions at certain of our customers resulting from Japan-based
supplier part shortages.

Given the lead time for many of the Japan-based suppliers’ parts shortages to manifest themselves in the supply chain,
we are anticipating some impact in this year’s second and third quarters.  However we expect a considerable portion of
any reduced mid-year production to be recovered later in the year.  We are working closely with our customers and
suppliers to evaluate the potential effects and take whatever actions are possible to minimize the impact.  At present,
we do not believe that the disruptions caused by the events in Japan will have a significant impact on our full year
results of operations.

Other Significant Developments

In March 2011, we reached new three-year labor agreements, effective June 1, 2011, with the United Auto Workers
and United Steel Workers that represent approximately 4,000 Dana employees at twenty facilities in the United States.
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Segments

We manage our operations globally through five operating segments.  Our operations serving the light vehicle market
primarily support light vehicle original equipment manufacturers (OEMs) with products for light trucks, sport utility
vehicles, crossover utility vehicles, vans and passenger cars.  The operating segments in the light vehicle markets are
LVD, Power Technologies and Structures.  Substantially all of the Structures business was sold in the first quarter of
2010.  The Commercial Vehicle and Off-Highway operating segments support the OEMs of on-highway commercial
vehicles (primarily trucks and buses) and off-highway vehicles (primarily wheeled vehicles used in construction and
agricultural applications).

The reporting of our operating segment results was reorganized in the first quarter of 2011 in line with changes in our
management structure.  Certain operations in South America were moved from the Light Vehicle Driveline (LVD)
segment to the Commercial Vehicle segment as the activities of these operations has become more closely aligned
with the commercial vehicle market.  The results of these segments have been retroactively adjusted to conform to the
current reporting structure.

Trends in Our Markets

Global Vehicle Production (Full Year)
Actual

(Units in thousands) Dana 2011 Outlook 2010 2009
North America
Light Vehicle (Total) 12,600 to 13,000 11,912 8,550
Light Truck (excl. CUV/Minivan) 3,500 to 3,700 3,520 2,330
Medium Truck  (Class 5-7) 120 to 150 116 97
Heavy Truck (Class 8) 240 to 250 152 116
Europe (including E. Europe)
Light Vehicle 18,300 to 18,800 18,732 16,300
Medium/Heavy Truck 330 to 350 325 298
South America
Light Vehicle 4,200 to 4,400 4,140 3,650
Medium/Heavy Truck 215 to 230 191 115
Asia Pacific
Light Vehicle 34,000 to 36,000 34,662 28,500
Medium/Heavy Truck 1,400 to 1,550 1,437 1,089
Off-Highway – Global (year-over-year)
Agricultural Equipment +15 to +20 % +2 to +5 % -35 to -40 % 
Construction Equipment +25 to +30 % +20 to +25 % -70 to -75 % 

North America

Light vehicle markets — With gradually improving economic conditions since the second half of 2009 production levels
of light vehicles in North America have strengthened.  First quarter 2011 production of around 3.3 million units is
14% higher than last year’s first quarter.  In the light truck pickup, van and sport utility vehicle (SUV) segment where
more of our programs are focused, production increased 9% over the first quarter of 2010.  First quarter 2011
production levels are reflective in part of the higher unit sales – with both the overall light vehicle segment and the light
truck pickup, van and SUV segment posting sales increases of around 17% over the first quarter of 2010. Light
vehicle inventory levels have remained relatively constant with days supply of light vehicles being 53 and 54 for
March 31, 2010 and 2011.  Inventory levels in the light truck pickup, van and SUV segment have increased from 70
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days supply at March 31, 2010 to 80 days at March 31, 2011.
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Repercussions from the recent events in Japan and lingering economic concerns pose some risk to our full year
outlook for North American production levels.  Just how quickly Japan-based parts suppliers can return to adequate
production levels and whether alternative sourcing of parts can prevent significant parts shortages are uncertain.  On
the economic front, a continued weak housing market, recent declines in consumer sentiment and increased fuel prices
pose risks to vehicle production levels for the remainder of this year.  At present, we believe an overall improving
economy will minimize these risks and our outlook for full year 2011 light vehicle production levels increasing 6 to
9% over 2010 remains unchanged from our February 2011 outlook.  Also unchanged is our outlook for the light truck
pickup, van and SUV segment, where we are forecasting production to be in a range of relatively flat to up 5% over
2010.

Medium/heavy vehicle markets — As with the light vehicle market, medium/heavy truck production has steadily
increased since 2009.  Heavy-duty Class 8 truck production of about 52,000 units for the first quarter of 2011 is 48%
higher than in the first quarter of 2010, while medium-duty Classes 5-7 production of around 37,000 vehicles in 2011
is up 32%.

Order levels for Class 8 trucks have been especially strong in the first quarter of 2011 and we are not expecting
Japan-related events to have a significant impact on our commercial vehicle business.  As a result of higher demand
and the continued overall improvement in the economy, we have revised our 2011 outlook for the heavy-duty segment
to expected production of 240,000 to 250,000 units versus our previous outlook of 235,000 to 245,000 units, while our
medium-duty production outlook for 2011 remains unchanged at 120,000 to 150,000 vehicles.

Markets Outside of North America

Light vehicle markets — An improving global economic environment has favorably impacted production levels in 2010
and 2011 in many of our major markets outside North America.  On an aggregate basis, first quarter 2011 light vehicle
production outside North America increased about 3% from the first quarter of 2010.  Production levels in Europe
increased about 6% over last year’s first quarter, while South America and Asia Pacific production levels were each up
modestly at around 1%. For 2011, our outlook for Europe and South America is unchanged from February 2011.  We
expect the light vehicle markets in South America to show continued strength with production levels being 1 to 7%
higher than 2010 levels while in Europe we expect production levels to be relatively comparable to 2010.  As a
consequence of the recent events in Japan, we have lowered our full year forecast for Asia Pacific by one million units
which results in expected vehicle production that would be down slightly to up 4% over 2010.

Medium/heavy vehicle markets — Outside of North America, improved economic conditions have contributed to
stronger medium- and heavy-duty truck production since 2009.  European medium/heavy production levels in this
year’s first quarter rebounded significantly – more than 90% higher than first quarter 2010.  South America production
continued to strengthen – up 7%, while production levels in Asia Pacific were about 10% lower.  For the full year of
2011, our outlook is unchanged from February 2011.   We expect to see continued strengthening in our markets in
Europe, with production levels up 2 to 8%, and in South America, with production levels up 13 to 20%.  In Asia
Pacific, we expect the relatively strong 2010 markets to continue with 2011 production levels ranging from relatively
flat to 8% higher than those experienced last year.
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Off-Highway Markets

Our off-highway business has become an increasingly significant component of our total operations.  Unlike our
on-highway businesses, our off-highway business is largely concentrated outside of North America, with about
two-thirds of its sales coming from Europe and 10% from South America and Asia Pacific combined.  We serve
several segments of the diverse off-highway market, including construction, agriculture, mining and material
handling.  Our largest markets are the European and North American construction and agricultural equipment
segments — both of which experienced increased demand in 2010 and are experiencing continued strong demand in
2011.  As with our on-highway commercial vehicle business, we do not expect the events in Japan to significantly
affect our off-highway business.  Based on the strengthening of demand in this market, we now expect 2011 demand
levels to be up 15 to 20% in the agriculture segment and 25 to 30% in the construction segment, an improvement over
our February 2011 outlook for increased demand of 8 to 12% in agriculture and 15 to 20% in construction.

Sales, Earnings and Cash Flow Outlook

2011
Outlook 2010 2009

Sales $ 7,300+ $ 6,109 $ 5,228

Adjusted EBITDA * $  755 to 775 $ 553 $ 326

Free Cash Flow ** $ 175+ $ 242 $ 109

*Adjusted EBITDA is a non-GAAP financial measure discussed under Segment EBITDA below.  See item 7 of our
2010 Form 10-K for a reconciliation of 2010 and 2009 adjusted EBITDA to income (loss) before income taxes.

**Free cash flow is a non-GAAP financial measure, which we have defined as cash provided by (used in) operating
activities excluding any bankruptcy claim-related payments, less purchase of property, plant and equipment.  We
believe this measure is useful to investors in evaluating the operational cash flow of the company inclusive of the
spending required to maintain the operations.  Free cash flow is neither intended to represent nor be an alternative
to the measure of net cash provided by (used in) operating activities reported under GAAP.  Free cash flow may not
be comparable to similarly titled measures reported by other companies.  See item 7 of our 2010 Form 10-K for a
reconciliation of 2010 and 2009 free cash flow to net cash flows provided by operating activities.

With lower sales in 2009 and gradual improvement in 2010, we focused on aggressively right-sizing our costs and
improving the profitability of our customer programs.  We also tightened our capital spending and reduced working
capital levels.  As sales began improving in 2010, we resisted bringing back much of the cost structure that was
eliminated in 2008 and 2009.  The combination of stronger sales levels, cost reductions and improved pricing led to
improved profitability and cash flow in 2010.  While we are continuing to make additional cost improvements and
restructure the operations in 2011, we are also pursuing the growth initiatives described in the Business Strategy
section above.

With increased demand levels in certain of our markets and stronger international currencies, we currently expect full
year sales to exceed $7,300 – up from our February 2011 outlook of more than $7,100, and we now expect adjusted
EBITDA to be $755 to $775, as compared to our previous outlook of $740 to $760.  Our February outlook included
increased sales and earnings resulting from our strategic agreement with SIFCO that was completed in February
2011.  Japan-related events are expected to apply near-term pressure on sales, but we believe the near-term sales
reduction will be substantially offset by increased sales later in the year.  There is also some uncertainty associated
with fuel prices and light truck mix; however, at present, we do not expect significant impact on many of the key
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vehicles we supply.  On the cost front, we are closely monitoring the effects of rising steel and other commodity
prices.  A substantial portion of increased commodity cost is recoverable through contractual relationships with
customers or pricing actions, although there is a time lag associated with such recoveries.  At present, we expect that
our cost reduction and recovery initiatives will more than offset the cost pressures of higher commodity prices.
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A significant element of this year’s cash flow outlook is expected capital spending of $200 to $250 in 2011 as
compared to $120 in 2010.  Our capital spending and restructuring cash requirements continue to be in line with
earlier expectations; however, with the improved earnings outlook, we now expect free cash flow of more than $175 –
up from the more than $150 outlook provided in February 2011.

Consolidated Results of Operations

Summary Consolidated Results of Operations (First Quarter, 2011 versus 2010)

Three Months Ended
March 31, Increase

2011 2010 (Decrease)
Net sales $ 1,800 $ 1,508 $ 292
Cost of sales 1,585 1,368 217
Gross margin 215 140 75
Selling, general and administrative expenses 99 102 (3 )
Amortization of intangibles 17 15 2
Restructuring charges, net 30 19 11
Other expense, net 48 13 35

Income (loss) before interest and income taxes $ 21 $ (9 ) $ 30
Net loss attributable to the parent company $ (30 ) $ (31 ) $ 1

Sales — The following table shows changes in our sales by geographic region for the quarters ended March 31, 2011
and 2010.

Three Months Ended Amount of Change Due To
March 31, IncreaseCurrency Acquisitions and Organic

2011 2010 (Decrease)Effects Divestitures Change
North America
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