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Item 1.01 Entry into a Material Definitive Agreement.

On July 28, 2013, Dana Holding Corporation (“Dana”) entered into a stock repurchase agreement (the “Stock Repurchase Agreement”) with Centerbridge
Capital Partners, L.P. and certain of its affiliates (collectively, “Centerbridge”), pursuant to which Dana agreed to purchase from Centerbridge all 2,500,000 shares
of the issued and outstanding 4.0% Series A Convertible Preferred Stock for an aggregate purchase price of approximately $471.5 million, plus accrued and
unpaid dividends through the closing date. Dana’s obligation to repurchase the Series A Preferred Stock is subject to the condition that it has received proceeds
from the issuance of new senior notes in an aggregate principal amount of not less than $600 million. The closing of the repurchase of the Series A Preferred
Stock is expected to occur concurrently with the closing of its announced senior notes offering.

The above summary is not complete and is qualified in its entirety by reference to the Stock Repurchase Agreement, a copy of which is filed as Exhibit
10.1 hereto and is incorporated herein by reference.

Dana issued a press release announcing the agreement with Centerbridge to repurchase the Series A Preferred Stock, a copy of which is attached to this
report as Exhibit 99.1 and is incorporated herein by reference.
 
Item 8.01 Other Events.

Senior Notes Offering

On July 30, 2013, Dana announced the commencement of a registered public offering of $600 million aggregate principal amount of senior unsecured
notes.

Dana issued a press release in connection with the commencement of the offering, a copy of which is attached to this report as Exhibit 99.1 and is
incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits. The following items are filed with this report.
 
Exhibit

No.   Description

10.1
  

Stock Repurchase Agreement, dated July 28, 2013, among Dana Holding Corporation, Centerbridge Capital Partners, L.P., Centerbridge Capital
Partners Strategic, L.P., Centerbridge Capital Partners B, Co-Investment, L.P. and Centerbridge Capital Partners SBS, L.P.

99.1   Press release dated July 30, 2013.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized this 30  day of July, 2013.
 

DANA HOLDING CORPORATION

By:  /s/ Marc S. Levin

 

Marc S. Levin
Senior Vice President, General Counsel and Secretary
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Exhibit 10.1

STOCK REPURCHASE AGREEMENT

This STOCK REPURCHASE AGREEMENT (this “Agreement”) is entered into as of July 28, 2013 by and among Dana Holding Corporation, a
Delaware corporation (the “Company”), and the stockholders of the Company listed on Schedule A hereto (each, a “Seller,” and collectively, the “Sellers”).

RECITALS

WHEREAS, each Seller is the record and beneficial owner of the number of shares of 4.0% Series A Convertible Preferred Stock of the Company
(the “Series A Preferred Stock”) set forth opposite such Seller’s name on Schedule A hereto; and

WHEREAS, each Seller desires to sell all of its shares of Series A Preferred Stock, and the Company desires to purchase from each Seller all of such
Seller’s shares of Series A Preferred Stock, on the terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual representations, warranties, covenants and agreements set forth herein and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, it is hereby agreed as follows:

ARTICLE I

REPURCHASE AND SALE

Section 1.1 Repurchase and Sale. Upon the terms and subject to the conditions set forth in this Agreement, at the Closing (as defined below), each of
the Sellers shall sell, convey, transfer, assign and deliver to the Company, free and clear of any Liens, and the Company shall purchase and acquire from each of
the Sellers (the “Repurchase”), all of such Seller’s shares of Series A Preferred Stock, in exchange for a cash payment equal to: (a) the purchase price set forth
opposite such Seller’s name on Schedule A hereto plus (b) the amount of accrued and unpaid dividends in respect of such Seller’s shares of Series A Preferred
Stock through the Closing Date. By way of illustration, if the Closing Date (as defined below) were to occur on Friday, August 2, 2013, such amount in respect of
accrued and unpaid dividends on all of the shares of Series A Preferred Stock would be $3,388,888.89.

Section 1.2 Withholding. The Company shall be entitled to deduct and withhold from the consideration otherwise payable pursuant to this
Agreement such amounts as the Company is required to deduct and withhold with respect to the making of such payment under the Code, or any provision of
state, local or foreign tax law. To the extent that such amounts are so withheld by the Company, such withheld and deducted amounts will be treated for all
purposes of this Agreement as having been paid to the Sellers.



ARTICLE II

THE CLOSING AND OTHER OBLIGATIONS

Section 2.1 Closing; Closing Date. The closing of the repurchase and sale of the Series A Preferred Stock contemplated by this Agreement (the
“Closing”) shall take place at the offices of Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 Avenue of the Americas, New York, New York 10019-6064, at
10:00 a.m. local time, on the date of the closing of the Debt Financing (as defined below), provided all the other conditions to the Closing set forth in Articles V
and VI shall have been satisfied (or waived by the party entitled to wave the same) on such date (or are reasonably expected to be satisfied at closing), or at such
other time, place and date that the parties may agree in writing. The date upon which the Closing occurs is referred to as the “Closing Date.”

Section 2.2 Transactions to be Effected at Closing. At the Closing, the following transactions shall be effected by the parties:

(a) The Sellers shall deliver to the Company: (i) certificates (or such other appropriate evidences of ownership) representing all outstanding
shares of Series A Preferred Stock; (ii) a letter to the Company’s transfer agent to effect the cancellation of the Series A Preferred Stock that is reasonably
acceptable to the Company; and (iii) a certificate or certificates, in compliance with Treasury Regulation Section 1.1445-2, certifying that the Repurchase is
exempt from withholding under Section 1445 of the Code.

(b) The Company shall pay to each Seller, by wire transfer of immediately available funds to the bank account designated in writing by such
Seller prior to the Closing Date, the amount payable to such Seller pursuant to Section 1.1 in respect of such Seller’s shares of Series A Preferred Stock.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE SELLERS

Each Seller hereby represents and warrants to the Company as follows:

Section 3.1 Authority; Execution and Delivery; Enforceability.

(a) Such Seller is duly organized, validly existing and in good standing under the laws of the State of Delaware.

(b) Such Seller has full power and authority to execute and deliver this Agreement, to perform its obligations hereunder and to consummate
the Repurchase. The sale, conveyance, transfer, assignment and delivery of the Series A Preferred Stock to the Company has been authorized by all requisite
action of such Seller.

(c) This Agreement has been duly executed and delivered by such Seller and constitutes the legal, valid and binding obligation of such
Seller, enforceable against such Seller in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer,
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moratorium and other similar laws of general applicability relating to or affecting creditors’ rights and to general equity principles.

Section 3.2 Ownership and Title. Such Seller has good and valid title to the shares of Series A Preferred Stock set forth opposite such Seller’s name
on Schedule A hereto, free and clear of all Liens. Upon delivery to the Company at the Closing of certificates (or such other appropriate evidences of ownership)
representing the shares of Series A Preferred Stock held by such Seller, good and valid title to such shares of Series A Preferred Stock will pass to the Company,
free and clear of all Liens. Such Seller has not entered into any contract or agreement with, or granted any option or right to, any party (other than this Agreement
and the Shareholders Agreement, dated as of January 31, 2008, by and among the Sellers and the Company) with respect to the shares of Series A Preferred Stock
set forth opposite such Seller’s name on Schedule A hereto.

Section 3.3 Non-Contravention. The execution and delivery of this Agreement by such Seller does not and will not, the performance by such Seller
of its obligations hereunder will not, and the consummation of the Repurchase will not:

(a) constitute a violation or breach of any organizational or similar document pursuant to which such Seller was formed;

(b) constitute a default under or a violation or breach of, or require the consent of any Person under, any provision of any contract or
agreement to which such Seller is a party;

(c) violate any Law or any Order applicable to such Seller; or

(d) result in the creation of any Lien on the Series A Preferred Stock.

Section 3.4 No Consents or Authorizations Required. No notice to, consent, approval or authorization of, or designation, declaration or filing with
any Governmental Authority or other Person is required by such Seller with respect to such Seller’s execution or delivery of this Agreement, such Seller’s
performance of its obligations hereunder, or the consummation of the Repurchase.

Section 3.5 Actions; Orders. There are no pending or, to the knowledge of such Seller, threatened Actions before or by any Governmental Authority
against such Seller that would reasonably be expected to adversely affect or restrict the ability of such Seller to execute and deliver this Agreement, to perform
such Seller’s obligations under this Agreement, or to consummate the Repurchase. Such Seller is not subject to any outstanding Order that prohibits or otherwise
restricts the ability of such Seller to perform its obligations hereunder or to consummate the Repurchase.

Section 3.6 No Finder. No broker, finder, investment banker or other Person is entitled to any brokerage, finder’s or other advisory fees, costs,
expenses, commissions or similar payments in connection with the Repurchase based upon any arrangements or contract or agreement made by such Seller.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company hereby represents and warrants to the Sellers as follows:

Section 4.1 Authority; Execution and Delivery; Enforceability.

(a) The Company is duly organized, validly existing and in good standing under the laws of the State of Delaware.

(b) The Company has full power and authority to execute and deliver this Agreement, to perform its obligations hereunder and to
consummate the Repurchase. The acquisition and purchase of the Series A Preferred Stock by the Company has been authorized by all requisite action of the
Company.

(c) This Agreement has been duly executed and delivered by the Company and constitutes the legal, valid and binding obligation of the
Company, enforceable against the Company in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, moratorium and other similar
laws of general applicability relating to or affecting creditors’ rights and to general equity principles.

Section 4.2 Non-Contravention. The execution and delivery of this Agreement by the Company does not and will not, the performance by the
Company of its obligations hereunder will not, and the consummation of the Repurchase will not:

(a) constitute a violation or breach of the certificate of incorporation, as amended, or the by-laws, as amended, of the Company;

(b) constitute a default under or a violation or breach of, or require the consent of any Person under, any provision of any contract or
agreement to which the Company is a party; or

(c) violate any Law or Order applicable to the Company.

Section 4.3 No Consents or Authorizations Required. No notice to, consent, approval or authorization of, or designation, declaration or filing with
any Governmental Authority or other Person is required by the Company with respect to the Company’s execution or delivery of this Agreement, the Company’s
performance of its obligations hereunder, or the consummation of the Repurchase.

Section 4.4 Actions; Orders. There are no pending or, to the knowledge of the Company, threatened Actions before or by any Governmental
Authority against the Company that would reasonably be expected to adversely affect or restrict the ability of the Company to execute and deliver this
Agreement, to perform the Company’s obligations under this Agreement, or to consummate the Repurchase. The Company is not subject to any outstanding
Order that prohibits or otherwise restricts the ability of the Company to perform its obligations hereunder or to consummate the Repurchase.
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Section 4.5 No Finder. Except with respect to Rothschild Inc., whose fees and expenses will be paid by the Company, no broker, finder, investment
banker or other Person is entitled to any brokerage, finder’s or other advisory fees, costs, expenses, commissions or similar payments in connection with the
Repurchase based upon any arrangements or contract or agreement made by the Company.

Section 4.6 FIRPTA. Neither the Company nor any of its subsidiaries has been a United States real property holding corporation within the meaning
of Section 897(c)(2) of the Code during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.

ARTICLE V

CONDITIONS PRECEDENT TO OBLIGATIONS OF THE SELLERS

The obligations of the Sellers to consummate the transactions contemplated by this Agreement are subject to the satisfaction (or waiver by the
Sellers in writing) of the following conditions as of the Closing Date:

Section 5.1 Representations and Warranties. Each of the representations and warranties of the Company contained in this Agreement shall be true in
all material respects as of the Closing Date.

Section 5.2 Legal Prohibition. No Law shall be in effect and no Order shall have been entered, in each case that (a) restrains, enjoins or prohibits the
performance of all or any part of this Agreement or the consummation of all or any part of the Repurchase, or (b) declares unlawful the Repurchase or would
cause the Repurchase to be rescinded.

ARTICLE VI

CONDITIONS PRECEDENT TO OBLIGATIONS OF THE COMPANY

The obligations of the Company to consummate the transactions contemplated by this Agreement are subject to the satisfaction (or waiver by the
Company in writing) of the following conditions as of the Closing Date:

Section 6.1 Representations and Warranties. Each of the representations and warranties of the Sellers contained in this Agreement shall be true and
correct in all material respects as of the Closing Date.

Section 6.2 Legal Prohibition. No Law shall be in effect and no Order shall have been entered, in each case that (a) restrains, enjoins or prohibits the
performance of all or any part of this Agreement or the consummation of all or any part of the Repurchase, or (b) declares unlawful the Repurchase or would
cause the Repurchase to be rescinded.

Section 6.3 Financing. The Company shall have received the proceeds of the issuance of new series of senior notes of the Company in an aggregate
principal amount of not less than $600 million (the “Debt Financing”).
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ARTICLE VII

EFFECTIVENESS AND TERMINATION

Section 7.1 Effectiveness. The obligations of the Company and the Sellers under Articles I and II shall become effective immediately upon the public
announcement by the Company of the Debt Financing.

Section 7.2 Termination. This Agreement may be terminated on or prior to the Closing Date as follows:

(a) by the mutual written consent of the Company and the Sellers;

(b) by the Company, upon written notice to the Sellers, if there has been a material violation, breach or inaccuracy of any representation or
warranty of any Seller contained in this Agreement, which violation, breach or inaccuracy would cause the condition set forth in Section 6.1 not to be satisfied,
and such violation, breach or inaccuracy has not been cured by the Sellers within 10 calendar days after receipt by the Sellers of written notice thereof from the
Company or is not reasonably capable of being cured prior to the Termination Date;

(c) by the Sellers, upon written notice to the Company, if there has been a material violation, breach or inaccuracy of any representation or
warranty of the Company contained in this Agreement, which violation, breach or inaccuracy would cause the condition set forth in Section 5.1 not to be
satisfied, and such violation, breach or inaccuracy has not been cured by the Company within 10 calendar days after receipt by the Company of written notice
thereof from the Sellers or is not reasonably capable of being cured prior to the Termination Date;

(d) by the Company, on the one hand, or the Sellers, on the other hand, upon written notice to the other, if (x) by the close of business on
August 9, 2013, the Company shall not have entered into a binding purchase or underwriting agreement with respect to the Debt Financing, or (y) such an
agreement has been entered into by such deadline, but a failure to consummate the closing thereunder has occurred and is continuing on August 16, 2013 (the
earlier to occur of the trigger provided under clause (x) or (y), as applicable, the “Termination Date”); or

(e) by the Company, on the one hand, or the Sellers, on the other hand, upon written notice to the other, if any Governmental Authority shall
have issued a final, non-appealable Order preventing or otherwise prohibiting the consummation of the Repurchase.

Section 7.3 Survival After Termination. If this Agreement is terminated in accordance with Section 7.2, this Agreement shall become void and of no
further force and effect, except that the provisions of this Section 7.3 and Article VIII (Miscellaneous) shall survive the termination of this Agreement.
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ARTICLE VIII

MISCELLANEOUS

Section 8.1 Definitions. The following capitalized terms shall have the following meanings for all purposes of this Agreement:

(a) “Action” means any action, claim, demand, arbitration, hearing, complaint, investigation, litigation, suit or other proceeding.

(b) “Code” means the Internal Revenue Code of 1986, as amended.

(c) “Governmental Authority” means (i) any government, governmental authority, agency, commission, department, or other similar body,
court, tribunal, arbitrator or arbitral body; (ii) any self-regulatory organization; or (iii) any political subdivision of any of the foregoing.

(d) “Law” means any law, statute, ordinance, code, regulation, rule or other requirement of any Governmental Authority.

(e) “Lien” means any lien, mortgage, pledge, charge, security interest, right of first refusal, right of first offer, easement, restriction,
covenant, condition, option or encumbrance.

(f) “Order” means any order, decision, judgment, writ, injunction, decree, award or other determination of any Governmental Authority.

(g) “Person” means any natural person, corporation, company, partnership, association, limited liability company, business enterprise, trust
or other legal entity, including any Governmental Authority.

Section 8.2 Further Assurances. From the date hereof until the earlier of the Closing or the termination of this Agreement in accordance with Article
VII, each of the parties hereto shall execute such documents and perform such further acts as may be reasonably required to carry out the provisions hereof and
the Repurchase.

Section 8.3 Survival. Each representation and warranty contained in this Agreement shall survive the Closing.

Section 8.4 Expenses. Each party hereto shall pay all of its own fees, costs and expenses (including attorneys’ fees, costs and expenses) in
connection with the preparation and negotiation of this Agreement, the performance of its obligations hereunder and the consummation of the Repurchase.

Section 8.5 Amendment. This Agreement may not be amended except by an instrument in writing signed by the Company and the Sellers.

Section 8.6 Entire Agreement. This Agreement contains all of the terms,
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conditions and representations and warranties agreed to by the parties relating to the subject matter of this Agreement and supersedes all prior and
contemporaneous agreements, negotiations, correspondence, undertakings and communications of the parties or their representatives, oral or written, in respect of
such subject matter. None of the Sellers or the Company, or any of their respective representatives, directors, officers or stockholders, has made any
representations or warranties, express or implied, of any nature whatsoever relating to the Sellers or the Company or otherwise in connection with the
Repurchase, other than those representations and warranties expressly set forth in this Agreement.

Section 8.7 Notices. Any notice or other communication required or permitted under this Agreement shall be deemed to have been duly given and
made if (a) in writing and served by personal delivery upon the party for whom it is intended; (b) if delivered by facsimile with receipt confirmed; or (c) if
delivered by certified mail, registered mail or courier service, return-receipt received to the party at the address set forth below, to the Persons indicated:

If to the Company, to:

Dana Holding Corporation
3939 Technology Drive
Maumee, OH 43537
Attention:         Marc S. Levin, Esq.
Facsimile:         (419) 887-5200

with a copy (which shall not constitute notice) to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019-6064
Attention:         David S. Huntington, Esq.
                         Tarun M. Stewart, Esq.
Facsimile:         (212) 757-3990

If to any Seller, to:

Centerbridge Capital Partners, L.P.
375 Park Avenue
12th Floor
New York, NY 10152
Attention:         Susanne Clark
Facsimile:        (212) 672-4501

with a copy (which shall not constitute notice) to:

Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, NY 10017-3954

 
8



Attention:        Wilson S. Neely, Esq.
Facsimile:        (212) 455-2502

Section 8.8 Waiver. Waiver of any provision of this Agreement by any party shall only be effective if in writing and shall not be construed as a
waiver of any subsequent breach or failure of the same provision or a waiver of any other provision of this Agreement.

Section 8.9 Binding Effect; Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any
party without the prior written consent of the Company (in the case of any assignment by any Seller) or the Sellers (in the case of any assignment by the
Company), and any purported assignment or other transfer without such consent shall be void and unenforceable. This Agreement shall be binding upon, inure to
the benefit of and be enforceable by the parties to this Agreement and their respective successors and permitted assigns.

Section 8.10 No Third Party Beneficiary. Nothing in this Agreement shall confer any rights, remedies or claims upon any Person not a party or a
permitted assignee of a party to this Agreement.

Section 8.11 Governing Law. This Agreement and all claims or causes of action (whether in contract or tort) that may be based upon, arise out of or
relate to this Agreement or the negotiation, execution or performance of this Agreement (including any claim or cause of action based upon, arising out of or
related to any representation or warranty made in or in connection with this Agreement or as an inducement to enter into this Agreement), shall be governed by
the internal Laws of the State of Delaware.

Section 8.12 Consent to Jurisdiction and Service of Process.

(a) Other than an Action for equitable relief as set forth in Section 8.12(b), any Action seeking to enforce any provision of, or, directly or
indirectly arising out of or in any way relating to, this Agreement or the Repurchase shall be brought in any Delaware state or federal court located in the State of
Delaware, and each of the parties hereby irrevocably consents to the exclusive jurisdiction of such courts in any such Action and irrevocably waives, to the fullest
extent permitted by Law, any objection that it may now or hereafter have to the laying of the venue of any such Action in any such court or that any such Action
brought in any such court has been brought in an inconvenient forum. Process in any such Action may be served on any party anywhere in the world, whether
within or without the jurisdiction of any such court. Without limiting the foregoing, each party agrees that service of process on such party as provided in
Section 8.7 shall be deemed effective service of process on such party.

(b) The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not
performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the parties hereto will be entitled to seek an injunction
or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof in any court referred to in Section 8.12(a), this
being in addition to any other remedy to which they are entitled at law or in equity in one or more jurisdictions (whether concurrently or not) if and to the extent
permitted by Law.
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Section 8.13 Waiver of Jury Trial. Each party hereto hereby waives, to the fullest extent permitted by applicable Law, any right it may have
to a trial by jury in any Action directly or indirectly arising out of or relating to this Agreement or the Repurchase (whether based on contract, tort or
any other theory). Each party hereto (a) certifies that no representative, agent or attorney of any other party has represented or warranted, expressly or
otherwise, that such other party would not, in the event of litigation, seek to enforce the foregoing waiver and (b) acknowledges that it and the other
parties hereto have been induced to enter into this Agreement by, among other things, the mutual waivers and certifications in this section.

Section 8.14 Counterparts. This Agreement may be signed in any number of counterparts with the same effect as if the signatures to each counterpart
were upon a single instrument, and all such counterparts together shall be deemed an original of this Agreement. This Agreement shall become effective when,
and only when, each party hereto shall have received a counterpart hereof signed by all of the other parties hereto.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Agreement as of the date first above written.
 

COMPANY:

DANA HOLDING CORPORATION

By:  /s/ Marc S. Levin
Name:  Marc S. Levin
Title:  Secretary

[Signature Page to Stock Repurchase Agreement]



SELLERS:

CENTERBRIDGE CAPITAL PARTNERS, L.P.

By:  Centerbridge Associates, L.P., its General Partner

By:  Centerbridge GP Investors, LLC, its General Partner

By:  /s/ Susanne V. Clark
Name:  Susanne V. Clark
Title:  Authorized Signatory

CENTERBRIDGE CAPITAL PARTNERS STRATEGIC, L.P.

By:  Centerbridge Associates, L.P., its General Partner

By:  Centerbridge GP Investors, LLC, its General Partner

By:  /s/ Susanne V. Clark
Name:  Susanne V. Clark
Title:  Authorized Signatory

CENTERBRIDGE CAPITAL PARTNERS SBS, L.P.

By:  Centerbridge Associates, L.P., its General Partner

By:  Centerbridge GP Investors, LLC, its General Partner

By:  /s/ Susanne V. Clark
Name:  Susanne V. Clark
Title:  Authorized Signatory

[Signature Page to Stock Repurchase Agreement]



CENTERBRIDGE CAPITAL PARTNERS B, CO-
INVESTMENT, L.P.

By:  Centerbridge Associates, L.P., its General Partner

By:  Centerbridge GP Investors, LLC, its General Partner

By:  /s/ Jeffrey A. Gelfand
Name:  Jeffrey A. Gelfand
Title:  Authorized Person

[Signature Page to Stock Repurchase Agreement]



Schedule A
 

Seller   
Shares of Series A
Preferred Stock    Purchase Price  

Centerbridge Capital Partners, L.P.    2,360,631    $445,215,402.35  
Centerbridge Capital Partners Strategic, L.P.    83,810    $ 15,806,580.05  
Centerbridge Capital Partners SBS, L.P.    50,559    $ 9,535,435.88  
Centerbridge Capital Partners B Co-Investment, L.P    5,000    $ 943,000.84  

    
 

    
 

Total    2,500,000    $ 471,500,419.11  



Exhibit 99.1
 

Dana to Repurchase All Series A Preferred Shares,
Launches $600 Million Senior Notes Offering

MAUMEE, Ohio, July 30, 2013 – Dana Holding Corporation (NYSE: DAN) today announced a definitive agreement with Centerbridge Capital
Partners, L.P. to repurchase all 2,500,000 shares of Series A preferred stock outstanding for $22.50 per underlying common share, representing an
aggregate price of approximately $472 million. The transaction is contingent on the successful closing of a senior notes offering.

This transaction will allow Dana to deliver value to all of its shareholders by simplifying its capital structure and reducing the number of fully diluted
shares outstanding by approximately 10 percent. At the completion of this transaction, Dana will have repurchased approximately $575 million in
common and preferred shares, including more than $103 million of common shares already repurchased since last October. Authorization remains for
the additional repurchase of approximately $425 million of common shares.

Upon completion of the transaction, the Series A preferred shares owned by Centerbridge will be retired. In conjunction with this transaction,
Centerbridge-affiliated directors Mark T. Gallogly and Brandt F. McKee and Series A nominee Richard F. Wallman will relinquish their seats on Dana’s
board of directors. Dana will examine the composition of the board and will begin a search to fill the vacancies. Joseph C. Muscari, non-executive
chairman of the Dana board and a former chief financial officer of Alcoa Inc., will replace Mr. Wallman as chairman of the Audit Committee of the
board.

“On behalf of the Dana board, I’d like to personally thank Centerbridge and our departing directors for their unwavering and strong support as we
have built our leadership team, developed our strategy, and positioned Dana for future success,” Mr. Muscari said.

Mr. Gallogly, Managing Principal of Centerbridge, commented, “Dana has a strong management team and is well positioned for sustainable, profitable
growth. We are delighted with the transformation that has taken place at Dana during our investment period and believe the company and its team will
have continued success.”

Dana Launches $600 Million Senior Notes Offering

Dana also announced that it is commencing, subject to market conditions, a registered offering of $600 million aggregate principal amount of senior
unsecured notes due 2021 and 2023. The company intends to use the proceeds from the offering to repurchase all of its Series A preferred shares, to fund
the company’s previously authorized share repurchase program, and for other general corporate purposes.

(more)
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Rothschild Inc. is acting as financial adviser to Dana with respect to capital structure alternatives and its senior notes offering.

Citigroup Global Markets Inc.; Merrill Lynch, Pierce, Fenner & Smith Incorporated; Barclays Capital Inc.; Deutsche Bank Securities Inc.; J.P. Morgan
Securities LLC; UBS Securities LLC; and Wells Fargo Securities, LLC are acting as joint-bookrunning managers in the offering.

The offering is being made pursuant to the company’s automatic shelf registration statement on Form S-3 filed with the Securities and Exchange
Commission (the “SEC”) on January 24, 2011, and pursuant to a preliminary prospectus supplement, which will also be filed with the SEC.

A prospectus and prospectus supplement concerning the offering may be obtained from:
 

 
•  Citigroup Global Markets Inc., c/o Broadridge Financial Solutions, 1155 Long Island Avenue, Edgewood, NY 11717, Attention: Prospectus

Department, by calling 1-800-831-9146, or by emailing batprospectusdept@citigroup.com;
 

 
•  Merrill Lynch, Pierce, Fenner & Smith Incorporated, at 4 World Financial Center, New York, NY 10080, Attention: Syndicate Operations,

by calling 1-800-294-1322, or by emailing dg.prospectus_requests@baml.com;
 

 
•  BarclaysCapital Inc., c/o Broadridge Financial Solutions, 1155 Long Island Avenue, Edgewood, NY 11717, Attention: Prospectus

Department, by calling 1-888-603-5847, or by emailing barclaysprospectus@broadridge.com;
 

 
•  DeutscheBankSecurities Inc., c/o ADP Prospectus Services, 1155 Long Island Ave., Edgewood, NY 11747, by calling 1-800-503-4611, or by

emailing prospectus.cpdg@db.com;
 

 
•  J.P. Morgan Securities LLC, c/o Broadridge Financial Solutions, 1155 Long Island Ave, Edgewood, NY 11717, Attention: Prospectus

Department or by calling 1-866-803-9204.
 

 •  UBS Securities LLC, Prospectus Department, 299 Park Avenue, New York, NY 10171, or by calling 1-888-827-6444, ext. 561-3884; or
 

 
•  Wells Fargo Securities, LLC, 550 South Tryon Street, 7th Floor, MAC D1086-070, Charlotte, NC 28202, by calling 1-800-326-5897, or by

emailing cmclientsupport@wellsfargo.com.

This news release shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of these securities in any state or
jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification under the securities laws of any such state or
other jurisdiction.

(more)
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Forward-Looking Statements

Certain statements and projections contained in this news release are, by their nature, forward-looking within the meaning of the Private Securities
Litigation Reform Act of 1995. These forward-looking statements are based on our current expectations, estimates and projections about our industry
and business, management’s beliefs, and certain assumptions made by us, all of which are subject to change. Forward-looking statements can often be
identified by words such as “anticipates,” “expects,” “intends,” “plans,” “predicts,” “believes,” “seeks,” “estimates,” “may,” “will,” “should,” “would,”
“could,” “potential,” “continue,” “ongoing,” similar expressions, and variations or negatives of these words. These forward-looking statements are not
guarantees of future results and are subject to risks, uncertainties and assumptions that could cause our actual results to differ materially and adversely
from those expressed in any forward-looking statement.

Dana’s Annual Report on Form 10-K, subsequent Quarterly Reports on Form 10-Q, recent Current Reports on Form 8-K, and other Securities and
Exchange Commission filings discuss important risk factors that could affect our business, results of operations and financial condition. The forward-
looking statements in this news release speak only as of this date. Dana does not undertake any obligation to revise or update publicly any forward-
looking statement for any reason.

About Dana Holding Corporation

Dana is a world-leading supplier of driveline, sealing, and thermal-management technologies that improve the efficiency and performance of passenger,
commercial, and off-highway vehicles with both conventional and alternative-energy powertrains. The company’s global network of engineering,
manufacturing, and distribution facilities provides original-equipment and aftermarket customers with local product and service support. Based in
Maumee, Ohio, Dana employs more than 23,000 people in 26 countries and reported 2012 sales of $7.2 billion. For more information, please visit
www.dana.com.
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