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Item 1.01 Entry into a Material Definitive Agreement.

On March 9, 2018, Dana Incorporated (“Dana”) and GKN plc (“GKN”) entered into (i) a Separation Agreement (the “Separation Agreement”) and (ii) an
Agreement and Plan of Merger (the “Merger Agreement”) pursuant to which Dana has agreed to merge with the driveline and off-highway powertrain
businesses of GKN (the “Driveline Business”).

Prior to the Merger (as defined below) and pursuant to the Separation Agreement, GKN will, among other things, (i) effect an internal reorganization
separating the Driveline Business from GKN’s other businesses (the “Internal Reorganization”), (ii) form a new public limited company under the laws of
England and Wales (“SpinCo”) that will acquire the Driveline Business pursuant to a share purchase (the “Share Purchase”) and (iii) effect a special dividend
to be satisfied by the issuance by SpinCo of ordinary shares of SpinCo (“SpinCo Ordinary Shares”) to GKN shareholders (the “Distribution”).

Immediately following the Distribution, in accordance with and subject to the terms and conditions of the Merger Agreement, a wholly owned subsidiary of
SpinCo to be incorporated under the laws of Delaware (“Merger Sub”) will merge with and into Dana (the “Merger”), with Dana continuing as the surviving
company in the Merger and as a wholly owned subsidiary of SpinCo.

Upon consummation of the transactions contemplated by the Merger Agreement, each issued and outstanding share of common stock, par value $0.01 per
share, of Dana (“Dana Common Stock”) will automatically be converted in the Merger into the right to receive one SpinCo Ordinary Share (the “Exchange
Ratio”). In addition, all outstanding Dana equity-based awards will automatically be converted into awards in respect of SpinCo Ordinary Shares based on the
Exchange Ratio. Following the transactions, the former holders of Dana Common Stock will own, together with any SpinCo Ordinary Shares which will
become issuable under any outstanding converted Dana equity-based awards, approximately 52.75% of the issued and outstanding SpinCo Ordinary Shares,
and shareholders of GKN will own approximately 47.25% of the issued and outstanding SpinCo Ordinary Shares, on a fully diluted basis.

Merger Agreement

Each of Dana and GKN made certain representations and warranties and agreed to certain covenants and agreements in the Merger Agreement, including,
among other things, (i) to use reasonable best efforts, in the case of Dana, to conduct its business or, in the case of GKN, to conduct the Driveline Business, in
the ordinary course in all material respects during the interim period between the execution of the Merger Agreement and the consummation of the Merger
and (ii) not to take certain actions prior to the closing of the Merger without the prior approval of the other party.

Consummation of the Merger is subject only to the completion of the Share Purchase in accordance with the Separation Agreement. Consummation of the
Share Purchase and the Distribution is subject to various conditions, including, among others: (i) receipt of the requisite approvals from shareholders of GKN
and stockholders of Dana; (ii) the absence of any legal restraint preventing the consummation of the transactions; (iii) the effectiveness of the U.S. registration
statement in respect of the issuance of SpinCo Ordinary Shares pursuant to the



Distribution and as consideration in the Merger, to be filed with the Securities and Exchange Commission (the “SEC”); (iv) approval by the U.K. Listing
Authority of the circular to be filed by GKN; (v) the expiration or termination of the applicable waiting period under the Hart-Scott Rodino Antitrust
Improvements Act of 1976; (vi) antitrust clearance from the European Commission; (vii) the receipt of other required regulatory approvals in certain other
foreign jurisdictions; (viii) approval from the New York Stock Exchange (“NYSE”) for the listing of the SpinCo Ordinary Shares on the NYSE; and (ix) the
offer for the ordinary shares of GKN made by Melrose Industries PLC (the “Melrose Offer”) having lapsed or having failed to become or been declared
wholly unconditional.

The obligation of each party to consummate the transactions is also conditioned upon (i) the other party’s representations and warranties being true and
correct (subject to certain materiality exceptions), (ii) the other party having performed in all material respects its obligations under the Merger Agreement
and the Separation Agreement, (iii) with respect to Dana’s obligation, there being no Driveline Material Adverse Effect, and (iv) with respect to GKN’s
obligation, there being no Dana Material Adverse Effect (each as defined in the Merger Agreement).

Prior to the adoption of the Merger Agreement by the requisite vote of the Dana stockholders, Dana’s board of directors may change, qualify, withhold,
withdraw or modify its recommendation that Dana stockholders adopt the Merger Agreement, if the failure to effect a recommendation change would be
inconsistent with the directors’ fiduciary duties under applicable laws and subject to Dana complying with notice provisions, including giving GKN the
opportunity to propose revisions to the transaction terms.

In addition, prior to the approval of the Distribution and the Merger by the requisite vote of the GKN shareholders, GKN’s board of directors may change,
qualify, withhold, withdraw or modify its recommendation that GKN shareholders approve the Distribution and the other transactions contemplated by the
Merger Agreement if the failure to effect a recommendation change would be inconsistent with the directors’ fiduciary duties under applicable laws and
subject to GKN complying with notice provisions, including giving Dana the opportunity to propose revisions to the transaction terms.

The Merger Agreement also provides for certain termination rights of Dana and GKN, including the right of either party to terminate the Merger Agreement
(i) if the Merger is not consummated by March 9, 2019 (the “Outside Date”), unless such date is extended pursuant to the terms of the Merger Agreement, and
(ii) if the Melrose Offer becomes or is declared wholly unconditional. Either party may also terminate the Merger Agreement if the other party’s board of
directors changes its recommendation in favor of the transactions, the requisite shareholder approvals have not been obtained, or a governmental entity in a
jurisdiction material to the business of Dana or GKN issues a final, non-appealable order permanently restraining, enjoining or otherwise prohibiting the
consummation of the Merger or other transactions. In addition, either Dana or GKN may terminate the Merger Agreement if the other party has breached or
failed to perform any representation, warranty, covenant or agreement in a manner that would cause certain closing conditions not to be satisfied and such
breach or failure is unable to be cured or, if curable, is not cured within a certain specified time period.
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Under certain circumstances, GKN must pay Dana a termination fee of $54,000,000. Such circumstances include the Merger Agreement being terminated:
(i) by Dana, as a result of an uncured or incurable breach by GKN of any representation, warranty, covenant or agreement in the Merger Agreement resulting
in the failure of the related closing condition; (ii) by Dana, if GKN’s board of directors changes its recommendation in a manner adverse to Dana; (iii) by
GKN or Dana, if GKN fails to obtain the requisite vote of the GKN shareholders; or (iv) by GKN or Dana, if GKN’s board of directors recommends that its
shareholders accept the Melrose Offer prior to the Melrose Offer becoming unconditional as to acceptances and the Melrose Offer becomes or is declared
wholly unconditional. In circumstances where the Melrose Offer becomes or is declared wholly unconditional but GKN’s board of directors did not
recommend that its shareholders accept the Melrose Offer prior to it becoming unconditional as to acceptances, GKN will be obligated to pay to Dana a
termination fee of $40,000,000.

Under certain circumstances, Dana must pay GKN a termination fee of $54,000,000. Such circumstances include the Merger Agreement being terminated:
(i) by GKN, as a result of an uncured or incurable breach by Dana of any representation, warranty, covenant or agreement in the Merger Agreement resulting
in the failure of the related closing condition; or (ii) by GKN or Dana, if Dana fails to obtain the requisite vote of the Dana stockholders.

If the Merger Agreement is terminated by GKN following a change in recommendation by the Dana board of directors in a manner adverse to GKN, then
Dana will be obligated to pay to GKN a termination fee of $150,000,000.

The Merger Agreement also provides that, upon consummation of the Merger, (i) the board of directors of SpinCo will be comprised of the then-current Dana
directors and two individuals designated by GKN, and (ii) the officers of SpinCo will be the same as the then-current Dana officers.

The foregoing description of the Merger Agreement is qualified in its entirety by reference to the Merger Agreement, a copy of which is filed herewith as
Exhibit 2.1 and is incorporated herein by reference.

Separation Agreement

The Separation Agreement governs (i) the terms and conditions regarding the transfer of the Driveline Business to SpinCo, (ii) the subsequent distribution of
the SpinCo Ordinary Shares to GKN’s shareholders and (iii) certain aspects of the relationship between GKN and SpinCo following the Share Purchase and
Distribution. The consummation of the Share Purchase and the Distribution are subject to various conditions described above.

The Separation Agreement sets forth the steps for effecting the Internal Reorganization that will precede the Share Purchase and the Distribution. In addition,
the Separation Agreement sets forth agreed principles for splitting assets and contracts that are shared by the Driveline Business and the other businesses of
GKN and for otherwise ensuring that the Driveline Business is transferred to SpinCo while the other businesses of GKN are retained by GKN. Specific
provisions are made in relation to the transfer of intellectual property, real estate, pensions, employees and employee benefits.
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Following completion of the Internal Reorganization, SpinCo will purchase the Driveline Business from GKN for cash consideration of $1,721 million
(which will be approximately $1.6 billion after accounting for certain adjustments described below) and the issuance of SpinCo Ordinary Shares to GKN
shareholders pursuant to the Distribution. The cash consideration is subject to adjustment for certain leakage from the Driveline Business and to account for
intercompany loan balances at the time of the Share Purchase between entities comprising the Driveline Business, on the one hand, and GKN and its other
subsidiaries, on the other hand. Dana has agreed to guarantee SpinCo’s obligation to pay the cash consideration.

The Separation Agreement also regulates certain aspects of the relationship between GKN and SpinCo after the consummation of the Share Purchase and the
Merger. There are mutual provisions to ensure that each party ultimately receives or retains the correct assets and liabilities. GKN also undertakes to provide
certain services to SpinCo on a transitional basis following the consummation of the Internal Reorganization and Distribution.

The foregoing description of the Separation Agreement is qualified in its entirety by reference to the Separation Agreement, a copy of which is filed herewith
as Exhibit 2.2 and is incorporated herein by reference.

The above descriptions of the Merger Agreement and the Separation Agreement have been included to provide investors and stockholders with information
regarding the terms of the Merger Agreement and the Separation Agreement. They are not intended to provide any other factual information about Dana,
GKN, Merger Sub, SpinCo, their respective subsidiaries and affiliates, or the Driveline Business. Each of the Merger Agreement and the Separation
Agreement contains representations and warranties of GKN solely for the benefit of Dana and representations and warranties of Dana solely for the benefit of
GKN and have been included therein for the purpose of allocating risk between Dana, on one hand, and GKN, on the other hand, rather than establishing the
subject matter of the representations and warranties as facts. The assertions embodied in those representations and warranties are qualified by information in
confidential disclosure letters and schedules that the parties have exchanged in connection with signing the Merger Agreement and the Separation Agreement
as of a specific date. The disclosure letters and schedules contain information that modifies, qualifies and creates exceptions to the representations and
warranties set forth in the Merger Agreement and Separation Agreement. Therefore, investors and shareholders should not treat such representations and
warranties as categorical statements of fact. Moreover, these representations and warranties may apply standards of materiality in a way that is different from
what may be material to investors. They were made only as of the date of the Merger Agreement and Separation Agreement or such other date or dates as
may be specified in the Merger Agreement and they are subject to more recent developments. Accordingly, investors and shareholders should read the
representations and warranties in the Merger Agreement and Separation Agreement when filed not in isolation but only in conjunction with the other
information about Dana and GKN and their subsidiaries that the respective companies include in reports and statements they file with the SEC.

 
Item 8.01 Other Events.

On March 9, 2018, in connection with its entry into the Merger Agreement, Dana entered into a commitment letter with Citigroup Global Markets Inc.,
Barclays Bank PLC, Credit Suisse Securities (USA) LLC and Credit Suisse AG, Cayman Islands Branch (together, the “Commitment Parties”), pursuant to
which the Commitment Parties committed to provide debt financing for the transactions, subject to the terms and conditions set forth in the commitment
letter.
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Important Information for Investors and Stockholders

This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval. In
connection with the proposed transactions between Dana and GKN, SpinCo will file with the SEC a registration statement containing a proxy
statement/prospectus, which will constitute a preliminary prospectus of SpinCo and a preliminary proxy statement of Dana, and Dana will file with the SEC a
definitive proxy statement on Schedule 14A. The materials to be filed by Dana and SpinCo will be made available to Dana’s investors and stockholders at no
expense to them and, once available, copies may be obtained free of charge on Dana’s website at www.dana.com. In addition, all of those materials will be
available at no charge on the SEC’s website at www.sec.gov. Investors and stockholders of Dana are urged to read the registration statement, the proxy
statement and other relevant materials when they become available before making any voting or investment decision with respect to the proposed transactions
because they contain important information about the proposed transactions and the parties to the proposed transactions.

Dana and its directors, executive officers and other members of its management and employees may be deemed to be participants in the solicitation of proxies
of Dana stockholders in connection with the proposed transactions. Investors and stockholders may obtain more detailed information regarding the names,
affiliations and interests of certain of Dana’s executive officers and directors in the solicitation by reading Dana’s preliminary proxy statement for its 2018
annual meeting of stockholders, Annual Report on Form 10-K for the fiscal year ended December 31, 2017, and proxy statement and other relevant materials
which will be filed with the SEC in connection with the proposed transactions when they become available. Information concerning the interests of Dana’s
participants in the solicitation, which may, in some cases, be different than those of Dana’s stockholders generally, will be set forth in the proxy statement
relating to the proposed transactions when it becomes available.

Cautionary Note Regarding Forward-Looking Statements

Certain statements and projections contained in this communication 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. Forward-looking statements include, among other things,
statements about the potential benefits of the proposed transactions; the prospective performance and outlook of the combined company’s business,
performance and opportunities, including the ability of the parties to complete the proposed transactions and the expected timing of completion of the
proposed transactions; as well as any assumptions underlying any of the foregoing. These forward-looking statements are not guarantees of future
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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. Such risks and uncertainties, include, without limitation, risks related to Dana’s ability to complete the proposed transactions on
the proposed terms and schedule, including obtaining shareholder and regulatory approvals; unforeseen liabilities; future capital expenditures; risks associated
with business combination transactions, such as the risk that the businesses will not be integrated successfully, that such integration may be more difficult,
time-consuming or costly than expected or that the expected benefits of the proposed transactions will not occur; risks related to future opportunities and
plans for the combined company, including uncertainty of the expected financial performance and results of the combined company following completion of
the proposed transactions; disruption from the proposed transactions, making it more difficult to conduct business as usual or maintain relationships with
customers, employers or suppliers; and the possibility that if the combined company does not achieve the perceived benefits of the proposed transactions as
rapidly or to the extent anticipated by financial analysts or investors, the market price of the combined company’s shares could decline, as well as other risks
related to Dana’s business. 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 communication speak only as of this date. Dana does not undertake any obligation to revise or update publicly any
forward-looking statement for any reason.

 
Item 9.01 Financial Statements and Exhibits.

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

No.   Description

2.1*
  

Agreement and Plan of Merger, dated as of March 9, 2018, among GKN plc, Dana Incorporated and the other persons to become parties
thereto pursuant to Section 8.13.

2.2*   Separation Agreement, dated March 9, 2018, between GKN plc and Dana Incorporated.
 
* Certain schedules and exhibits to this agreement have been omitted in accordance with Item 601(b)(2) of Regulation S-K. A copy of any omitted schedule

and/or exhibit will be furnished supplementally to the SEC upon request.
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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.
 

  DANA INCORPORATED

Date: March 14, 2018   By:  /s/ Douglas H. Liedberg
  Name: Douglas H. Liedberg
  Title:  Senior Vice President, General Counsel & Secretary
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (the “Agreement”), dated as of March 9, 2018, is entered into by and among GKN plc, a public
limited company incorporated under the laws of England and Wales (“GKN”), Dana Incorporated, a Delaware corporation (“Dana”), upon accession hereto in
accordance with Section 8.13, a public limited company incorporated under the laws of England and Wales (“SpinCo”), and upon accession hereto in
accordance with Section 8.13, a Delaware corporation and a direct or indirect wholly owned Subsidiary of SpinCo (“Merger Sub”). Capitalized terms used
herein have the meanings ascribed to them in Article I.

WHEREAS, in connection with the transactions contemplated by this Agreement, GKN and Dana are entering into, contemporaneously
herewith, the Separation Agreement;

WHEREAS, GKN will form SpinCo and SpinCo will cause Merger Sub to be formed, and the Parties will cause each of SpinCo and Merger Sub
to accede to this Agreement and the Separation Agreement pursuant to Section 8.13;

WHEREAS, prior to the Merger and subject to the terms and conditions set forth in the Separation Agreement and this Agreement, GKN will
effect a Pre-Completion Reorganisation in accordance with the Separation Agreement, following which SpinCo will acquire the Driveline Business pursuant
to the Share Purchase and GKN will effect the Distribution pursuant to the Special Dividend;

WHEREAS, immediately following the Pre-Completion Reorganisation and the Distribution, upon the terms and subject to the conditions set
forth herein, the Parties will effect the merger of Merger Sub with and into Dana, with Dana continuing as the surviving corporation;

WHEREAS, the board of directors of GKN (the “GKN Board”) has (a) determined that the Merger and the other Transactions are advisable and
in the best interests of GKN and the GKN Shareholders, (b) approved and duly and validly authorized the execution and delivery by or on behalf of GKN of
this Agreement and the Separation Agreement, (c) directed that the Special Dividend and the Transactions be submitted for consideration at a meeting of the
GKN Shareholders, and (d) confirmed that it is its current intention to recommend that the GKN Shareholders vote in favor of the approval of the Special
Dividend and the Transactions (the “GKN Board Recommendation”) and to include such recommendation in the Circular;

WHEREAS, the board of directors of Dana (the “Dana Board”) has (a) determined and declared that it is in the best interests of Dana and the
Dana Shareholders that Dana enter into this Agreement and the Separation Agreement and consummate the Merger and the other Transactions on the terms
and subject to the conditions set forth in this Agreement and the Separation Agreement, (b) approved and declared the advisability of this Agreement, the
Separation Agreement, the Merger and the other Transactions and authorized the execution and



delivery by Dana of this Agreement and the Separation Agreement and the consummation of the Transactions, (c) declared that the terms of the Merger are
fair to Dana and the Dana Shareholders, (d) directed that this Agreement be submitted to the Dana Shareholders for adoption, and (e) resolved to recommend
that the Dana Shareholders vote in favor of the adoption of this Agreement (the “Dana Board Recommendation”) and to include such recommendation in the
Proxy Statement.

NOW, THEREFORE, in consideration of the representations, warranties, covenants and agreements contained herein and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree as follows:

ARTICLE I

DEFINITIONS AND INTERPRETATION

Section 1.1 Certain Definitions. For the purposes of this Agreement, the term:

“Adverse Recommendation Change” means: (a) with respect to Dana, any action by the Dana Board that would change, qualify, withhold,
withdraw or modify, or publicly propose to change, qualify, withhold, withdraw or modify, in each case in a manner adverse to GKN, the Dana Board
Recommendation; and (b) with respect to GKN, any action by the GKN Board that would change, qualify, withhold, withdraw or modify, or publicly propose
to change, qualify, withhold, withdraw or modify, in each case in a manner adverse to Dana, the GKN Board Recommendation.

“Affiliate” means, as to any Person, (a) any other Person which directly or indirectly controls, is controlled by, or is under common control with
such Person, and (b) any other Person who is a director, manager, officer, partner or principal of such Person or of any Person which directly or indirectly
controls, is controlled by, or is under common control with such Person. For purposes of this definition, “control” of a Person shall mean the power, direct or
indirect, to direct or cause the direction of the management and policies of such Person, whether by ownership of voting equity, by contract or otherwise.

“Alternative Transaction” means any single transaction or series of related transactions, which: (a) in the case of GKN, results in (i) the
acquisition, directly or indirectly, of assets of GKN representing 50% or more of the Driveline Business’ consolidated assets or to which 50% or more of the
Driveline Business’ revenues or earnings on a consolidated basis are attributable other than pursuant to or as contemplated by the Separation Agreement or
(ii) the acquisition, directly or indirectly, of 50% or more of the GKN Ordinary Shares, whether by tender offer, exchange offer, merger, consolidation, share
exchange, business combination, recapitalization, liquidation, dissolution or similar transaction (other than, in the case of each of clauses (i) and (ii), (A) the
acquisition of GKN Ordinary Shares pursuant to the Melrose Offer or a Permitted GKN Transaction or (B) the Transactions) (a “GKN Alternative
Transaction”); or (b) in the case of Dana, results in (i) the acquisition of assets, directly or indirectly, of Dana and its Subsidiaries representing 50% or more of
Dana’s consolidated assets or to which 50% or more of Dana’s revenues or earnings on a consolidated basis are attributable or (ii) the acquisition, directly or
indirectly, of 50% or more of the outstanding Dana Common Stock,
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whether by tender offer, exchange offer, merger, consolidation, share exchange, business combination, recapitalization, liquidation, dissolution or similar
transaction involving Dana (other than, in the case of each of clauses (i) and (ii), the Transactions) (a “Dana Alternative Transaction”).

“Benefit Plan” means (a) any “employee benefit plan” (within the meaning of Section 3(3) of ERISA) and (b) any employment, consulting,
termination, severance, change in control, separation, retention, stock option, restricted stock, profits interest unit, stock purchase, deferred compensation,
bonus, incentive compensation, fringe benefit, health, medical, dental, disability, accident, life insurance, welfare benefit, cafeteria, vacation, paid time off,
perquisite, retirement, pension, savings or other compensation or employee benefit plan, agreement, program, policy or arrangement, whether or not subject to
ERISA; provided that the term “Benefit Plan” shall exclude any “multiemployer plan” within the meaning of Section 3(37) of ERISA (a “Multiemployer
Plan”).

“Business Day” means any day other than a Saturday, Sunday or other day on which the banks in London, England or New York, New York are
authorized by law or executive order to be closed.

“Cash Consideration” shall have the meaning set forth in the Separation Agreement.

“Circular” means a circular to be published and sent to the GKN Shareholders prepared under the Listing Rules convening the GKN Shareholder
Meeting (together with any exhibit, schedule, annex, supplement or amendment thereto or any document incorporated by reference therein).

“Code” means the U.S. Internal Revenue Code of 1986.

“Companies House” means the Registrar of Companies in England and Wales.

“Compliant” means, with respect to the Required Information, that (a) such Required Information does not contain any untrue statement of a
material fact regarding the Driveline Business, or omit to state any material fact regarding the Driveline Business necessary in order to make such Required
Information not misleading under the circumstances; (b) such Required Information complies in all material respects with all applicable requirements of
Regulation S-K and Regulation S-X under the Securities Act for a registered public offering of non-convertible debt securities on Form S-1 that are applicable
to such Required Information (other than such provisions for which compliance is not customary in a Rule 144A offering of high yield debt securities and, for
the avoidance of doubt, provisions to the extent solely applicable to any Excluded Information); and (c) the financial statements and other financial
information included in such Required Information would not be deemed stale under customary practices for offerings and private placements of high yield
debt securities under Rule 144A promulgated under the Securities Act and are sufficient to permit Dana’s independent public accountants to issue comfort
letters to the Financing Sources to the extent required as part of the Financing, including as to customary negative assurances and change period, in order to
consummate any offering of debt securities on any day during the Marketing Period.
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“Confidentiality Agreement” means the Confidentiality Agreement, dated February 9, 2018, between Dana and GKN.

“Continuing Driveline Secondees” shall have the meaning set forth in the Separation Agreement.

“Continuing Non-Driveline Secondees” shall have the meaning set forth in the Separation Agreement.

“Contract” means any legally binding contract, agreement, understanding, arrangement, subcontract, loan or credit agreement, note, bond,
indenture, mortgage, purchase order, insurance policy, deed of trust, lease, sublease, instrument, binding commitment, obligation or other undertaking.

“Dana Alternative Transaction” has the meaning set forth in the definition of “Alternative Transaction”.

“Dana Benefit Plan” means all Benefit Plans (a) under which any current or former director, officer, employee or consultant of Dana or any of its
Subsidiaries has any right to benefits and (b) which are maintained, sponsored or contributed to by Dana or any of its Subsidiaries or to which Dana or any of
its Subsidiaries makes or is required to make contributions with respect to such trustees, officers, employees or consultants or otherwise has any material
liability.

“Dana Bylaws” means the Bylaws of Dana.

“Dana Certificate of Incorporation” means the certificate of incorporation of Dana.

“Dana Dataroom” means the virtual data room hosted by Intralinks made available by Dana to GKN for the purposes of GKN’s due diligence
process with respect to the sale of the Driveline Business and provided by Dana to GKN on one or more electronic storage devices as soon as reasonably
practicable after the date of this Agreement and in any event no later than three Business Days after the date of this Agreement.

“Dana Equity Awards” means Dana SARs, Dana Options, Dana RSUs and Dana PSUs.

“Dana Equity Plans” means (a) the Dana Holding Corporation 2008 Omnibus Incentive Plan, (b) the Dana Holding Corporation 2012 Omnibus
Incentive Plan, and (c) the Dana Incorporated 2017 Omnibus Incentive Plan.

“Dana Financial Advisor” means Credit Suisse Securities (USA) LLC.

“Dana Governing Documents” means the Dana Bylaws and the Dana Certificate of Incorporation.

“Dana IP” means the Owned Dana IP and Licensed Dana IP.
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“Dana Joint Ventures” means the entities set forth in Section 1.1(a) of the Dana Disclosure Letter.

“Dana Material Adverse Effect” means any Effect that, individually or in the aggregate, has had or would reasonably be expected to have a
material adverse effect on the assets, liabilities, condition (financial or otherwise), business or results of operations of Dana and its Subsidiaries, taken as a
whole; provided, however, that no Effect resulting or arising from the following shall be deemed to constitute a Dana Material Adverse Effect or shall be
taken into account when determining whether a Dana Material Adverse Effect has occurred or would reasonably be expected to occur: (a) conditions (or
changes therein) in any industry or industries in which Dana operates, (b) general economic, political and/or regulatory conditions (or changes therein),
including (i) any changes affecting financial, credit or capital market conditions or (ii) changes in interest or exchange rates, (c) any change in GAAP or the
interpretation thereof, (d) any adoption, implementation, promulgation, repeal, modification, amendment, reinterpretation or other change in any applicable
Law, (e) any changes in the price or trading volume of the Dana Common Stock (it being understood that the Effects giving rise or contributing to such
changes that are not otherwise excluded from the definition of a “Dana Material Adverse Effect” may be taken into account), (f) any failure by Dana to meet
any internal or published projections, estimates or expectations of its revenue, earnings or other financial performance or results of operations for any period
(it being understood that the Effects giving rise or contributing to such failure that are not otherwise excluded from the definition of a “Dana Material Adverse
Effect” may be taken into account), (g) acts of terrorism or sabotage, the commencement, continuation or escalation of a war, acts of armed hostility,
earthquakes, tornados, hurricanes or other weather conditions or natural calamities, or other force majeure events, including any material worsening of such
conditions threatened or existing as of the date of this Agreement, (h) any reduction in the credit rating of Dana or its Subsidiaries (it being understood that
the Effects giving rise or contributing to such reduction or any consequences resulting from such reduction that are not otherwise excluded from the definition
of a “Dana Material Adverse Effect” may be taken into account), (i) any action taken by Dana that is required by the Transaction Documents or taken at the
express written request of GKN , (j) the identity of GKN or the announcement or pendency of the Transactions, including the impact thereof on the
relationships of Dana or any of its Subsidiaries with employees, customers, suppliers, other business partners, financing sources or Governmental Entities,
(k) any actual or potential break-up of any existing political or economic union of or within any country or countries or any actual or potential exit by any
country or counties from, or suspension or termination of its or their membership in, any such political or economic union, (l) any actual or potential
sequester, stoppage, shutdown, default or similar event or occurrence by or involving any Governmental Entity; provided that if any Effect described in
clauses (a), (b), (c), (d), (g), (k) or (l) has had a materially disproportionate adverse impact on Dana relative to other companies operating in the industry or
industries in which Dana operates, then the incremental impact of such Effect shall be taken into account for the purpose of determining whether a Dana
Material Adverse Effect has occurred; provided, however, that notwithstanding the foregoing or anything to the contrary in this Agreement, no Specified
Legal Change (or the incremental impact thereof) may be deemed to constitute a Dana Material Adverse Effect or be taken into account when determining
whether a Dana Material Adverse Effect has occurred.

“Dana Option” means any option to acquire Dana Common Stock.
 

5



“Dana Properties” means any real property owned, leased, subleased or otherwise occupied by Dana or any of its Subsidiaries.

“Dana PSU” means a performance stock unit with respect to Dana Common Stock that vests in whole or in part on the basis of achievement of
applicable performance goals.

“Dana Real Property Leases” means any leases, subleases and other agreements under which Dana or any of its Subsidiaries leases, subleases,
licenses, uses or occupies any real property, including all amendments, modifications, extensions, assignments and guaranties relating thereto.

“Dana RSU” means a restricted stock unit with respect to Dana Common Stock that vests solely on the basis of time.

“Dana SAR” means a stock appreciation right with respect to Dana Common Stock.

“Dana Shareholder Approval” means the affirmative approval by holders of a majority of the issued and outstanding shares of Dana Common
Stock to adopt this Agreement.

“Dana Shareholder Meeting” means the meeting of the holders of Dana Common Stock for the purpose of seeking the Dana Shareholder
Approval, including any postponement or adjournment thereof.

“Dana Shareholders” means the holders of shares of Dana Common Stock.

“Dana Subsidiary” means each Subsidiary of Dana.

“DGCL” means the Delaware General Corporation Law.

“Disclosure and Transparency Rules” means the disclosure and transparency rules made by the FCA under Part VI of FSMA.

“Distribution” shall have the meaning set forth in the Separation Agreement.

“Driveline Assets” means the assets comprising the Driveline Business (other than, for the avoidance of doubt, any Excluded Assets).

“Driveline Benefit Plans” means all Benefit Plans (a) under which any current or former director, officer, employee or consultant of GKN or any
of its Subsidiaries providing services primarily to the Driveline Business has any right to benefits and (b) which are maintained, sponsored or contributed to
by GKN or any of its Subsidiaries for the benefit of Driveline Employees or to which GKN or any of its Subsidiaries makes or is required to make
contributions with respect to such directors, officers, employees or consultants providing services primarily to the Driveline Business or under which any
Driveline Subsidiary has any material liability.
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“Driveline Business” means the “Gold Driveline Business” as defined in the Separation Agreement.

“Driveline Employees” means the officers, employees or individual contractors engaged by GKN or any of its Affiliates as of the date hereof
(a) who provide services primarily to the Driveline Business and (b) whose service relationship continues with SpinCo and its Subsidiaries immediately
following the consummation of the Transactions, other than any Continuing Driveline Secondees but including any Continuing Non-Driveline Secondees.

“Driveline Financial Statements” means the document set out in folder 2.1 of the GKN Dataroom.

“Driveline IP” means the Owned Driveline IP and Licensed Driveline IP.

“Driveline Joint Ventures” means the entities set forth in Section 1.1(a) of the GKN Disclosure Letter.

“Driveline Material Adverse Effect” means any Effect that, individually or in the aggregate, has had or would reasonably be expected to have a
material adverse effect on the assets, liabilities, condition (financial or otherwise), business or results of operations of the Driveline Business, taken as a
whole; provided, however, that no Effect resulting or arising from the following shall be deemed to constitute a Driveline Material Adverse Effect or shall be
taken into account when determining whether a Driveline Material Adverse Effect has occurred or would reasonably be expected to occur: (a) conditions (or
changes therein) in any industry or industries in which the Driveline Business operates, (b) general economic, political and/or regulatory conditions (or
changes therein), including (i) any changes affecting financial, credit or capital market conditions or (ii) changes in interest or exchange rates, (c) any change
in IFRS or the interpretation thereof, (d) any adoption, implementation, promulgation, repeal, modification, amendment, reinterpretation or other change in
any applicable Law, (e) any changes in the price or trading volume of the GKN Ordinary Shares (it being understood that the Effects giving rise or
contributing to such changes that are not otherwise excluded from the definition of a “Driveline Material Adverse Effect” may be taken into account), (f) any
failure by GKN or the Driveline Business to meet any internal or published projections, estimates or expectations of revenue, earnings or other financial
performance or results of operations for any period (it being understood that the Effects giving rise or contributing to such failure that are not otherwise
excluded from the definition of a “Driveline Material Adverse Effect” may be taken into account), (g) acts of terrorism or sabotage, the commencement,
continuation or escalation of a war, acts of armed hostility, earthquakes, tornados, hurricanes or other weather conditions or natural calamities, or other force
majeure events, including any material worsening of such conditions threatened or existing as of the date of this Agreement, (h) any reduction in the credit
rating of GKN or its Subsidiaries (it being understood that the Effects giving rise or contributing to such reduction or any consequences resulting from such
reduction that are not otherwise excluded from the definition of a “Driveline Material Adverse Effect” may be taken into account), (i) any action taken by
GKN or any of its Subsidiaries that is required by the Transaction Documents or taken at the express written request of Dana , (j) the identity of Dana or the
announcement or pendency of the Transactions, including the impact thereof on the relationships of GKN or any Driveline Subsidiary with employees,
customers, suppliers, other
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business partners, financing sources or Governmental Entities, (k) any actual or potential break-up of any existing political or economic union of or within
any country or countries or any actual or potential exit by any country or counties from, or suspension or termination of its or their membership in, any such
political or economic union, (l) any actual or potential sequester, stoppage, shutdown, default or similar event or occurrence by or involving any
Governmental Entity, provided that if any Effect described in clauses (a), (b), (c), (d), (g), (k) or (l) has had a materially disproportionate adverse impact on
the Driveline Business relative to other companies operating in the industry or industries in which the Driveline Business operates, then the incremental
impact of such Effect shall be taken into account for the purpose of determining whether a Driveline Material Adverse Effect has occurred; provided,
however, that notwithstanding the foregoing or anything to the contrary in this Agreement, no Specified Legal Change (or the incremental impact thereof)
may be deemed to constitute a Driveline Material Adverse Effect or be taken into account when determining whether a Driveline Material Adverse Effect has
occurred.

“Driveline Properties” means any real property owned, leased, subleased or otherwise occupied by the Driveline Subsidiaries.

“Driveline Real Property Leases” means any leases, subleases and other agreements under which any of the Driveline Subsidiaries leases,
subleases, licenses, uses or occupies any real property, including all amendments, modifications, extensions, assignments and guaranties relating thereto.

“Driveline Subsidiaries” means the “GKN Driveline Group” as defined in the Separation Agreement.

“Effect” means any effect, change, development, circumstance, condition, state of facts, event or occurrence.

“Environmental Laws” means any Laws which: (a) regulate or relate to (i) pollution or the protection or clean-up of the environment, (ii) the use,
treatment, storage, transportation, handling, disposal or release of, or exposure to, Hazardous Substances, (iii) the preservation or protection of waterways,
groundwater, drinking water, air, wildlife, plants or other natural resources, or (iv) the protection of the health and safety of employees; or (b) impose liability
or responsibility with respect to any of the foregoing, including the U.S. Comprehensive Environmental Response, Compensation and Liability Act
(42 U.S.C. § 9601 et seq.), or any other Law of similar effect.

“Environmental Permits” means any Permit required under applicable Environmental Laws.

“ERISA” means the U.S. Employee Retirement Income Security Act of 1974.

“Exchange Act” means the U.S. Securities Exchange Act of 1934.

“Exchange Ratio” means one share of Dana Common Stock in exchange for one SpinCo Ordinary Share, subject to adjustment as set forth
herein.
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“Excluded Assets” shall have the meaning set forth in the Separation Agreement.

“Expenses” means any documented and reasonable out-of-pocket fees, costs and expenses (including fees, costs and expenses of counsel,
accountants, investment bankers, experts and consultants) incurred by a Party or its Affiliates or on its or their behalf in connection with or related to (a) the
authorization, preparation, negotiation, execution and performance of the Transaction Documents, (b) the preparation, printing, filing and mailing of the U.S.
Registration Statement, the Proxy Statement and the Circular, (c) the solicitation of shareholders and shareholder approvals in connection with the
Transactions, (d) any filings with the SEC and the U.K. Listing Authority in connection herewith, (e) the filing of any required notices under any Antitrust
Laws and (f) any other matters related to the consummation of the Transactions.

“Fairly Disclosed” means, in respect of any fact, matter, event or circumstance, disclosed with sufficient detail to enable a reasonable Person to
make a reasonably informed assessment of the nature and scope of the fact, matter, event or circumstance being disclosed.

“FCA” means the U.K. Financial Conduct Authority.

“FCPA” means the U.S. Foreign Corrupt Practices Act of 1977.

“Financing Sources” means the Persons that have committed to provide the debt financing contemplated by, or have otherwise entered into
agreements to provide, underwrite, place or arrange such debt financing or alternative debt financings in connection with the Transactions, and any joinder
agreements, indentures or credit agreements entered into pursuant thereto or relating thereto, together with their Affiliates, current or future officers, directors,
employees, agents, representatives, stockholders, limited partners, managers, members or partners involved in the Financing and their successors and assigns.

“FSMA” means the U.K. Financial Services and Markets Act 2000.

“GAAP” means generally accepted accounting principles in the United States.

“GKN Alternative Transaction” has the meaning set forth in the definition of “Alternative Transaction”.

“GKN Articles” means the articles of association of GKN.

“GKN Dataroom” shall have the meaning assigned to the term “Gold Data Room” in the Separation Agreement.

“GKN Equity Awards” means all outstanding awards of equity-based compensation over GKN Ordinary Shares.

“GKN Ordinary Shares” means the ordinary shares of £0.10 each in the capital of GKN.

“GKN Public Documents” means any reports and other documents filed with Companies House, the London Stock Exchange plc, the FCA and
any other relevant body or organization required by applicable Law to be filed or furnished by GKN, or published by GKN in the United Kingdom via a
Regulatory Information Service.
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“GKN Related Parties” means GKN and any of its controlled Affiliates.

“GKN Shareholder Approval” means the passing at a duly convened and held general meeting of GKN of a resolution approving the
Transactions and the Special Dividend.

“GKN Shareholder Meeting” means the general meeting of GKN for the purpose of seeking the GKN Shareholder Approval, including any
postponement or adjournment thereof.

“GKN Shareholders” means the holders of GKN Ordinary Shares.

“Governmental Entity” means any court, arbitral tribunal, legislative body, administrative agency or commission or other governmental or
regulatory authority or agency, whether foreign, federal, state, local or supranational, or any self-regulatory or quasi-Governmental Entity.

“Hazardous Substances” means any material, substance or waste that is (a) regulated, classified, listed or defined as “toxic”, “carcinogenic”, a
“pollutant”, a “contaminant” or words of similar meaning under any Environmental Laws, or (b) subject to regulation, control or remediation under any
Environmental Laws as reactive, corrosive, ignitable, flammable or radioactive, including petroleum and petroleum byproducts, asbestos and asbestos
containing materials, chlorinated solvents and polychlorinated biphenyls.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.

“IFRS” means International Financial Reporting Standards as issued by the International Accounting Standards Board.

“Indebtedness” means, with respect to any Person, (a) any indebtedness, notes payable, accrued interest payable or other obligations for
borrowed money, whether secured or unsecured, (b) any obligations under conditional sale or other title retention agreements, or incurred as financing, in
either case with respect to property acquired by such Person, (c) any obligations issued, undertaken or assumed as the deferred purchase price for any
property or assets, (d) any obligations under capital leases, (e) any obligations in respect of bankers acceptances, letters of credit or similar instruments, to the
extent drawn, (f) any obligations under interest rate cap, swap, collar or similar transaction or currency hedging transactions, and (g) any guarantee of any of
the foregoing, whether or not evidenced by a note, mortgage, bond, indenture or similar instrument.

“Intellectual Property Rights” means any rights in or to any United States or foreign: (a) inventions (whether or not patentable), patents and
patent applications and any other governmental grant for the protection of inventions or industrial designs, (b) trademarks, service marks, trade dress, logos,
brand names, trade names and corporate names, whether registered or unregistered, and the goodwill associated therewith, together with any registrations and
applications for registration thereof, (c) copyrights, whether registered or unregistered, and any registrations and applications for registration thereof, (d) trade
secrets and confidential
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information, including know-how, concepts, methods, processes, designs, schematics, drawings, formulae, technical data, specifications, research and
development information, technology and business plans, (e) rights in databases and data collections (including knowledge databases, customer lists and
customer databases), and (f) domain name registrations and social media accounts, handles and tags.

“IRS” means the U.S. Internal Revenue Service.

“knowledge” means the actual knowledge, following reasonable inquiry, as of the date of this Agreement, of (a) the persons set forth in
Section 1.1(b) of the GKN Disclosure Letter, with respect to GKN, or (b) the persons set forth in Section 1.1(b) of the Dana Disclosure Letter, with respect to
Dana.

“Labor Laws” means any Laws respecting employment and employment practices, terms and conditions of employment, wages and hours, and
nondiscrimination in employment, including occupational safety and health, the calculation and payment of wages, equal employment opportunity (including
Laws prohibiting discrimination and/or harassment on the basis of race, national origin, religion, gender, disability, age, workers’ compensation, or any other
protected classification), affirmative action, workers’ compensation, unemployment, the payment of social security, employment of minors, health and safety,
labor relations, unions, withholding, overtime, pay equity, employee classification, family and medical leave, the U.S. Immigration Reform and Control Act,
the U.S. Worker Adjustment and Retraining Act of 1998 or any similar applicable Laws.

“Laws” means any law, constitution, treaty, convention, ordinance, code, rule, regulation, statute or other similar requirement enacted, issued,
adopted or promulgated by a Governmental Entity.

“Legal Proceeding” means any claim, action, suit, arbitration, investigation, alternative dispute resolution action or any other judicial or
administrative proceeding, at law or in equity.

“Licensed Dana IP” means any Intellectual Property Rights that are licensed to Dana by third parties and are material to the conduct of the
business of Dana.

“Licensed Driveline IP” means any Intellectual Property Rights that are licensed to any of the Driveline Subsidiaries by third parties and are
material to the conduct of the Driveline Business.

“Lien” means any lien, license, pledge, hypothecation, mortgage, security interest, encumbrance, claim, option, right of first offer, right of first
refusal, preemptive right, easement, title defect, encroachment or other survey defect or restriction of any nature, including (a) any restriction on the voting of
any security, (b) any restriction on the transfer of any security or other asset, or (c) any restriction on the possession, exercise or transfer of any other attribute
of ownership of any asset.

“Listing Rules” means the listing rules made by the U.K. Listing Authority under Part VI of the FSMA.
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“Market Abuse Regulation” means the EU Market Abuse Regulation (596/2014).

“Marketing Period” means the first period of 10 consecutive Business Days after the date of this Agreement and throughout which and at the end
of which (i) Dana has the Required Information and the Required Information is Compliant (it being understood that if GKN in good faith reasonably believes
that it has provided the Required Information and the Required Information is Compliant, it may deliver to Dana a written notice stating when it believes that
it completed such delivery, in which case GKN will be deemed to have complied with this clause (i) at such time unless Dana in good faith reasonably
believes that GKN has not completed delivery of the Required Information or the Required Information is not Compliant and, within three Business Days
after its receipt of such notice from GKN, Dana delivers a written notice to GKN to that effect (stating with specificity which Required Information GKN has
not delivered or the reason for which the Required Information is not Compliant); (ii) the conditions set forth in Section 9.1 and Section 9.2 are satisfied
(other than the conditions set forth in Section 9.1(b) and the other conditions that by their terms can only be satisfied at the Closing, but subject to the
satisfaction or waiver of such conditions); and (iii) nothing has occurred and no condition exists that would cause any of the conditions set forth in Section 9.1
or Section 9.2 to fail to be satisfied (other than the conditions set forth in Section 9.1(b) and the other conditions that by their terms can only be satisfied at the
Closing), assuming that such conditions were applicable at any time during such 10 consecutive Business Day period; provided that, (x) notwithstanding the
definition of “Business Day”, July 5, 2018, July 6, 2018 and November 23, 2018 shall not be considered Business Days for purposes of such period and such
10 consecutive Business Day period shall toll during such times (but shall not be required to re-start following such tolling), (y) such 10 consecutive Business
Day period shall either end on or prior to August 17, 2018 or, if such 10 consecutive Business Day period has not ended on or prior to August 17, 2018, then
such period shall commence no earlier than September 4, 2018 and (z) such 10 consecutive Business Day period shall either end on or prior to December 21,
2018 or, if such 10 consecutive Business Day period has not ended on or prior to December 21, 2018, then such period shall commence no earlier than
January 4, 2019. Notwithstanding the foregoing, (A) the Marketing Period will end on any earlier date on which the Financing is obtained; and (B) the
Marketing Period will not commence or be deemed to have commenced if, after the date of this Agreement and prior to the completion of the consecutive
Business Day period referenced herein, (1) GKN’s independent public accountant has withdrawn its audit opinion with respect to any financial statements
contained in the Required Information for which it has provided an opinion with respect to the Driveline Business, in which case the Marketing Period will
not be deemed to commence unless, at the earliest, and until a new unqualified audit opinion is issued with respect to such financial statements of the
Driveline Business for the applicable periods by the independent public accountant or another independent public accounting firm reasonably acceptable to
Dana; (2) GKN issues a public statement indicating its intent to restate any historical financial statements of the Driveline Business contained in the Required
Information, in which case the Marketing Period will not be deemed to commence unless and until such restatement has been completed and the relevant
Required Information has been amended or GKN has announced that it has concluded that no restatement will be required in accordance with IFRS; or
(3) any Required Information would not be Compliant at any time during such 10 consecutive Business Day period (it being understood that if any Required
Information provided at the commencement of the Marketing Period ceases to be Compliant during such consecutive Business Day period prior to the
expiration of the Marketing Period, then the Marketing Period will be deemed not to have occurred) or otherwise does not include the “Required Information”
as defined.
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“Melrose Offer” means that offer for the entire issued and to be issued share capital of GKN made by Melrose Industries PLC, dated as of
February 1, 2018, as may be amended, revised or adjusted from time to time.

“Melrose Termination Fee” means an amount equal to $40,000,000.

“Multiemployer Plan” has the meaning set forth in the definition of “Benefit Plan”.

“Order” means any order, executive order, judgment, writ, stipulation, settlement, award, injunction, decree, consent decree, decision, ruling,
subpoena, verdict or arbitration award entered, issued, made or rendered by any Governmental Entity of competent jurisdiction.

“Outside Date” means the date that is twelve months following the date of this Agreement, as may be extended pursuant to Section 10.1(c) of this
Agreement.

“Owned Dana IP” means (a) any Intellectual Property Rights that are the subject of any registrations or applications or filings for registration
with any Governmental Entity, including the United States Patent and Trademark Office, foreign patent offices, or the United States Copyright Office, and
(b) any domain names, in each case, that are owned by Dana or any of its Subsidiaries and are material to the conduct of the business of Dana.

“Owned Driveline IP” means (a) any Intellectual Property Rights that are the subject of any registrations or applications or filings for registration
with any Governmental Entity, including the United States Patent and Trademark Office, foreign patent offices, or the United States Copyright Office, and
(b) any domain names, in each case, that are owned by any of the Driveline Subsidiaries and are material to the conduct of the Driveline Business.

“Party” or “Parties” means any of GKN, Dana and, upon accession hereto, SpinCo and Merger Sub.

“Permit” means any permits, licenses, franchises, approvals, authorizations, certificates or orders of, or filings with, any Governmental Entity,
including all pending applications therefor or renewals thereof.

“Permitted GKN Transaction” means (a) the sale or demerger of GKN’s Powder Metallurgy business or (b) a GKN Alternative Transaction of the
type referenced in clause (ii) of the definition of such term that, in either case, would not reasonably be expected to conflict with, frustrate, hinder (including
by imposing a third party consent right with respect to) or delay in any material respect the consummation of the Transactions, and with respect to clause
(b) hereof, as a condition to GKN’s entry into a definitive agreement with respect to such GKN Alternative Transaction, the counterparty agrees to vote, or
cause to be voted, all GKN Ordinary Shares directly or indirectly beneficially owned by it in favor of the Transactions at the GKN Shareholder Meeting.
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“Permitted Liens” means any (a) Liens relating to the Indebtedness set forth on Section 5.9(a)(iii) of the GKN Disclosure Letter (or relating to
Indebtedness which is not required to be made available pursuant to Section 5.9(a)(iii)) or Section 6.14(a)(iii) of the Dana Disclosure Letter (or relating to
Indebtedness which is not required to be made available pursuant to Section 6.14(a)(iii)), as applicable, (b) Liens that result from any statutory or other Liens
for Taxes or assessments that are not yet due and payable or the validity of which is being contested in good faith by appropriate proceedings and for which
adequate reserves have been set aside in the applicable financial statements, (c) zoning, building, planning and land use Laws, regulations, permits and
licenses, (d) any landlords’, workers’, mechanics’, carriers’, workmen’s, repairmen’s, supplier’s and materialmen’s Liens and other similar Liens imposed by
Law and incurred in the ordinary course of business that are not yet due and payable or the validity of which is being contested in good faith by appropriate
proceedings and for which adequate reserves have been set aside in the applicable financial statements, (e) with respect to real property, non-monetary Liens
or other minor imperfections of title, whether or not shown by the public records, including easements, rights-of-way, covenants, restrictions, overlaps,
encroachments and other matters which would be disclosed by a current and accurate survey of the property, to the extent such non-monetary Liens or minor
imperfections of title do not, individually or in the aggregate, materially impair the continued use and operation of the applicable Driveline Property or Dana
Property, as applicable, in each case, as currently used and operated, (f) in the case of licensed or leased real property, or real property over which easement
rights have been granted, Liens to which the underlying fee or other superior interest is subject, and (g) ordinary course, non-exclusive licenses of Intellectual
Property Rights.

“Person” means any natural person, partnership, limited partnership, limited liability partnership, corporation, company, limited liability
company, business trust, joint stock company, trust, unincorporated association, joint venture, Governmental Entity or other entity or organization.

“Pre-Completion Reorganisation” shall have the meaning set forth in the Separation Agreement.

“Prospectus Rules” means the prospectus rules made by the U.K. Listing Authority under Part VI of the FSMA.

“Proxy Statement” means the proxy statement relating to the Dana Shareholder Meeting forming part of the U.S. Registration Statement
(together with any exhibits, amendments or supplements thereto or any document incorporated by reference therein).

“Representatives” means, when used with respect to a Party, the directors, officers, joint venture partners (solely for the purpose of Section 8.1),
financing sources, employees, consultants, financial advisors, accountants, legal counsel, investment bankers, and other agents, advisors and representatives
of such Party and its respective Subsidiaries.

“Required Information” means (a) all financial statements, financial data, audit reports and other financial information regarding the Driveline
Business of the type that would be required by Regulation S-X promulgated by the SEC and Regulation S-K promulgated by the SEC for a registered public
offering of non-convertible debt securities on a registration statement
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on Form S-1 under the Securities Act, but limited to the type and form customarily included in an offering memorandum for private placements of
non-convertible high yield bonds pursuant to Rule 144A promulgated under the Securities Act and to the extent necessary to satisfy paragraphs four and five
of Exhibit D to the Debt Commitment Letter, to consummate the offerings of high yield debt securities contemplated by the Debt Commitment Letter,
assuming that such offering(s) were consummated at the same time during GKN’s fiscal year as such offering(s) of debt securities contemplated by the Debt
Commitment Letter will be made (including audited financial statements of the Driveline Business for and as of the fiscal years ended December 31, 2015,
December 31, 2016, and December 31, 2017 and unaudited financial statements of the Driveline Business for each subsequent fiscal quarter ended at least 45
days before the Closing Date (other than any fiscal fourth quarter) after the most recent fiscal period for which audited financial statements have been
provided, in each case prepared in accordance with IFRS); and (b) (i) such other pertinent and customary information regarding the Driveline Business as
may be reasonably requested by Dana to the extent that such information is required in connection with the Debt Commitment Letter and of the type and form
customarily included in an offering memorandum for private placements of non-convertible high yield bonds pursuant to Rule 144A promulgated under the
Securities Act, (ii) a customary “Management’s Discussion and Analysis of Financial Condition and Results of Operations” with respect to the Driveline
Business and (iii) otherwise necessary for the Financing Sources to receive from GKN’s independent public accountants (and any other accountant to the
extent financial statements audited or reviewed by such accountants are or would be included in such offering memorandum) customary “comfort” (including
“negative assurance” comfort and change period comfort) with respect to the financial information of the Driveline Business to be included in such offering
memorandum and which, with respect to the interim financial statements, shall have been reviewed by the independent auditors of GKN as provided in
Statement on Auditing Standards 100.

“SEC” means the U.S. Securities and Exchange Commission.

“Securities Act” means the U.S. Securities Act of 1933.

“Separation Agreement” means the Separation Agreement, dated as of the date of this Agreement, between GKN and Dana, and to which SpinCo
shall accede following its formation.

“Share Purchase” shall have the meaning set forth in the Separation Agreement.

“Share Purchase Time” shall have the meaning set forth in the Separation Agreement.

“Shareholder Meeting Specified Date” means the earlier of (a) five Business Days prior to the Dana Shareholder Meeting and (b) five Business
Days prior to the GKN Shareholder Meeting.

“Special Dividend” shall have the meaning set forth in the Separation Agreement.
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“Specified Dana Benefit Plans” means any Dana Benefit Plan that (a) is a defined benefit pension plan, (b) provides health, medical, life
insurance or death benefits to any current or former employees of Dana or any of its Subsidiaries beyond their retirement or other termination of service other
than coverage mandated by COBRA or Section 4980 of the Code or any similar governmental, or state group health plan continuation Law, or the cost of
which is fully paid by such current or former employees or their dependents or (c) is an equity-based incentive compensation plan.

“Specified Driveline Benefit Plans” means any Driveline Benefit Plan that (a) is a defined benefit pension plan, (b) provides health, medical, life
insurance or death benefits to any Driveline Employee beyond their retirement or other termination of service other than coverage mandated by COBRA or
Section 4980 of the Code or any similar governmental, or state group health plan continuation Law, or the cost of which is fully paid by such current or
former employees or their dependents or (c) is an equity-based incentive compensation plan.

“Specified Legal Change” means, after the date of this Agreement, (a) any change in U.S. Federal Tax Law, whether or not such change in Law
is yet effective, that would apply to the Transactions, including with respect to matters covered by Section 7874 of the Code; (b) the passage of a bill that
would implement a change in United States Federal Tax Law by either the United States House of Representatives or the United States Senate; (c) any new
official interpretation, or change in official interpretation, of United States Federal Tax Law whether or not such official interpretation or change in official
interpretation is yet effective, as set forth in published guidance by the United States Department of Treasury or IRS, including with respect to matters
covered by Section 7874 of the Code; or (d) any proposed change in, new official interpretation of, or change in official interpretation of, United States
Federal Tax Law, whether or not such proposed change is yet approved or effective, that has been publicly announced (through whatever media) by the IRS,
United States Department of Treasury, or any of their agents or designees.

“Specified Termination Fee” means an amount equal to $150,000,000.

“SpinCo Governing Documents” means the SpinCo memorandum and articles of association to be agreed by GKN and Dana, as amended from
time to time.

“SpinCo Ordinary Shares” means the ordinary shares of $0.01 each in the capital of SpinCo.

“Subsidiary” or “Subsidiaries” means, with respect to any Person, any legal entity, whether incorporated or unincorporated, of which (a) at least a
majority of the outstanding shares of capital stock of, or other equity interests, having by their terms ordinary voting power to elect a majority of the board of
directors or others performing similar functions with respect to such legal entity is directly or indirectly owned or controlled by such Person or by any one or
more of its Subsidiaries, or by such Person and one or more of its Subsidiaries, or (b) with respect to a partnership, such Person or any other Subsidiary of
such Person is a general partner of such partnership.

“Tax” or “Taxes” shall have the meaning set forth in the Separation Agreement.

“Tax Return” means any report, return, certificate, claim for refund, election, estimated tax filing or declaration required to be filed with any
Governmental Entity that administers Taxes with respect to Taxes, including any schedule or attachment thereto, and including any amendments thereof.
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“Termination Fee” means an amount equal to $54,000,000.

“Transaction Documents” means this Agreement and the Separation Agreement, including all annexes, exhibits, schedules, attachments and
appendices thereto.

“Transactions” means any of the transactions contemplated by this Agreement and the Separation Agreement, including the Pre-Completion
Reorganisation, the Share Purchase, the Distribution and the Merger.

“U.K. Bribery Act” means the U.K. Bribery Act of 2010.

“U.K. Listing Authority” means the Financial Conduct Authority acting in its capacity as the competent authority for the purposes of Part VI of
the FSMA, including where the content so prescribes, any committee, employee, officer or servant to whom any function of the U.K. Listing Authority may
from time to time be delegated.

“U.S. Registration Statement” means the registration statement to be filed on Form S-4 and/or Form S-1 (or equivalent foreign forms), as
determined by the Parties to be required under the Securities Act, in connection with the issuance of the SpinCo Ordinary Shares in the Merger and the
Distribution (together with any exhibit, schedule, annex, supplement or amendment thereto or any document incorporated by reference therein).

Section 1.2 Terms Defined Elsewhere. The following terms are defined elsewhere in this Agreement, as indicated below:
 
Term   Section
Agent   3.2(a)
Agent Agreement   3.2(a)
Agreement   Preamble
Antitrust Laws   8.2(b)
Audited Driveline Financial Statements   8.12(a)
Base Premium   8.4(d)
Certificate   3.2(b)(ii)
Certificate of Merger   2.3
Closing   2.2
Closing Date   2.2
Covered Persons   8.4(a)
Dana   Preamble
Dana Board   Recitals
Dana Board Recommendation   Recitals
Dana Common Stock   6.2(a)
Dana Disclosure Letter   VI
Dana Equity Interests   6.2(a)
Dana Financial Statements   6.7(b)
Dana IP Agreements   6.16(b)
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Term   Section
Dana Material Contract   6.14(b)
Dana Permits   6.17(b)
Dana Preferred Stock   6.2(a)
Dana SEC Documents   6.7(a)
Dana Transaction Litigation   8.8
Debt Commitment Letter   6.24(a)
Divestiture Action   8.2(c)
Driveline Agreements   5.9(a)
Driveline IP Agreements   5.11(b)
Driveline Material Contract   5.9(b)
Driveline Permit   5.12(b)
Effective Time   2.3
Enforceability Exceptions   4.2(a)
Exchange Fund   3.2(a)
Excluded Information   8.10(c)(iv)
Fee Letter   6.23(a)
Financing   6.23(a)
GKN   Preamble
GKN Board   Recitals
GKN Board Recommendation   Recitals
GKN Disclosure Letter   IV
GKN Transaction Litigation   8.8
Indemnification Agreements   8.4(a)
Merger   2.1
Merger Consideration   3.1(a)(i)
Merger Regulation   9.1(d)(i)
Merger Sub   Preamble
Merger Sub Common Stock   3.1(b)
NYSE   4.4
Required Amount   6.23
Sarbanes-Oxley Act   6.7(a)
SpinCo   Preamble
SpinCo Board   2.6(a)(i)
SpinCo Options   3.4(a)
SpinCo PSUs   3.4(d)
SpinCo RSUs   3.4(c)
SpinCo SARs   3.4(b)
Surviving Corporation   2.1
Transaction Litigation   8.8
Unaudited Interim Driveline Financial Statements   8.12(b)

Section 1.3 Interpretation. Unless the express context otherwise requires:

(a) the words “hereof,” “herein,” and “hereunder” and words of similar import, when used in this Agreement, shall refer to this
Agreement as a whole and not to any particular provision of this Agreement;
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(b) terms defined in the singular shall have a comparable meaning when used in the plural, and vice versa;

(c) references to “Dollars” or “$” are to the lawful currency of the United States;

(d) references to “GBP”, “pence”, “sterling”, “£” or “p” are to the lawful currency of the United Kingdom;

(e) references to “U.S.” or “United States” are to the United States of America;

(f) references to “U.K.” or “United Kingdom” are to the United Kingdom of Great Britain and Northern Ireland;

(g) references herein to a specific Article, Section, Subsection, Recital, Schedule or Exhibit shall refer, respectively, to Articles, Sections,
Subsections, Recitals, Schedules or Exhibits of this Agreement;

(h) wherever the word “include,” “includes,” or “including” is used in this Agreement, it shall be deemed to be followed by the words
“without limitation”;

(i) references herein to any gender shall include each other gender;

(j) references herein to any Person shall include such Person’s heirs, executors, personal representatives, administrators, successors and
assigns; provided, however, that nothing contained in this clause (j) is intended to authorize any assignment or transfer not otherwise permitted by this
Agreement;

(k) references herein to a Person in a particular capacity or capacities shall exclude such Person in any other capacity;

(l) references herein to any Contract means such Contract as amended, supplemented or modified from time to time in accordance with
the terms thereof and this Agreement;

(m) with respect to the determination of any period of time, the word “from” means “from and including” and the words “to” and “until”
each means “to but excluding”;

(n) references herein to any Law, Order or Permit mean such Law, Order or Permit as amended, modified, codified, reenacted,
supplemented or superseded in whole or in part, and in effect from time to time;

(o) references herein to any Law shall be deemed also to refer to all rules and regulations promulgated thereunder;
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(p) any item shall be considered “made available”, “furnished”, “provided”, or words of similar import, to the applicable Party if such
item has been provided in writing (including via electronic mail) to such Party, by posting in the Dana Dataroom or GKN Dataroom, as applicable, prior to
6:00 am GMT on March 9, 2018;

(q) any references herein to the Driveline Business shall be deemed to be followed by “taken as a whole”; and

(r) references herein to SpinCo acceding to the Separation Agreement shall mean SpinCo becoming a party to the Separation Agreement
by novation pursuant to Clause 29 of the Separation Agreement (it being understood, for the avoidance of doubt, that notwithstanding such novation, Dana
shall remain liable for all of its obligations under the Separation Agreement).

Section 1.4 Representation by Counsel. The Parties agree that they have been represented by counsel during the negotiation and
execution of the Transaction Documents and, therefore, waive the application of any Law or rule of construction providing that ambiguities in a Contract will
be construed against the party drafting such Contract.

ARTICLE II

THE MERGER

Section 2.1 The Merger. At the Effective Time and upon the terms and subject to the conditions set forth in this Agreement, (a) Merger Sub shall
be merged with and into Dana (the “Merger”) in accordance with the applicable provisions of the DGCL, (b) the separate existence of Merger Sub shall cease
and Dana shall continue as the surviving corporation of the Merger (sometimes referred to herein as the “Surviving Corporation”), and (c) Dana shall succeed
to and assume all the rights, powers and privileges and be subject to all of the obligations of Merger Sub in accordance with the DGCL. As a result of the
Merger, Dana shall become a direct wholly owned Subsidiary of SpinCo. References herein to “Dana” with respect to the period from and after the Effective
Time shall be deemed to be references to the Surviving Corporation. At the Effective Time, the effects of the Merger shall be as provided in this Agreement,
the Certificate of Merger and the applicable provisions of the DGCL.

Section 2.2 Closing. The closing of the Share Purchase, the Distribution and the Merger (the “Closing”) shall take place at 10:00 a.m., New York
time, at the New York offices of Paul, Weiss, Rifkind, Wharton & Garrison LLP (a)(i) in the case of the Share Purchase and the Distribution, on the second
Business Day following the satisfaction or waiver (to the extent permitted by applicable Law) of the conditions set forth in Sections 9.1, 9.2 and 9.3 (subject
to the continued satisfaction and/or waiver of such conditions at the Closing) and (ii) in the case of the Merger, immediately following the satisfaction of the
condition set forth in Section 9.4; provided that, notwithstanding the foregoing, the Closing shall not occur until the earlier of (A) a date during the Marketing
Period specified by Dana on no fewer than three (3) Business Days’ prior written notice to GKN and (B) the third Business Day following the final day of the
Marketing Period, or (b) at such other time, date or place as is agreed to in writing by the Parties. The date on which the Closing takes place is referred to as
the “Closing Date.”
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Section 2.3 Effective Time. On the Closing Date, Dana shall file a certificate of merger relating to the Merger (the “Certificate of Merger”) with
the Secretary of State of the State of Delaware in accordance with the relevant provisions of the DGCL and the Parties shall make (or cause to be made) all
other filings or recordings required under the DGCL. The Merger shall become effective at the time the Certificate of Merger shall have been duly filed with
the Secretary of State of the State of Delaware, or such later time as Dana and GKN shall agree and specify in the Certificate of Merger (such time as the
Merger becomes effective being the “Effective Time”).

Section 2.4 Certificate of Incorporation of the Surviving Corporation. The certificate of incorporation of Dana shall, by virtue of the Merger, be
amended and restated in its entirety to be in the form of the certificate of incorporation of Merger Sub immediately prior to the Effective Time (except with
respect to the name of the Surviving Corporation) and, as so amended and restated, shall be the certificate of incorporation of the Surviving Corporation until
thereafter duly amended in accordance with such certificate of incorporation and applicable Law, subject to Section 8.4(c).

Section 2.5 Bylaws of the Surviving Corporation. The bylaws of Dana shall, by virtue of the Merger, be amended and restated in their entirety to
be in the form of the bylaws of Merger Sub immediately prior to the Effective Time (except with respect to the name of the Surviving Corporation) and, as so
amended and restated, shall be the bylaws of the Surviving Corporation until thereafter duly amended in accordance with the certificate of incorporation of
the Surviving Corporation, such bylaws and applicable Law, subject to Section 8.4(c).

Section 2.6 Governance Matters.

(a) SpinCo. SpinCo shall take all action necessary such that, effective as of the Effective Time, (i) the board of directors of SpinCo (the
“SpinCo Board”) shall be comprised of each of the then-current Dana directors and the two individuals designated by GKN and identified on Section 2.6(a) of
the GKN Disclosure Letter (or, if any of such two individuals is unable to serve as director of SpinCo, an individual in lieu thereof who has been designated
by GKN and is reasonably acceptable to Dana) and (ii) the individuals set forth in Section 2.6(a) of the Dana Disclosure Letter shall be the officers of the
Surviving Corporation. Such directors and officers shall serve until their successors have been duly elected or appointed and qualified or until their earlier
death, resignation or removal in accordance with the SpinCo Governing Documents.

(b) Surviving Corporation. From and after the Effective Time, (i) the individuals set forth in Section 2.6(b) of the Dana Disclosure Letter
shall be the directors of SpinCo and (ii) the officers of Dana immediately prior to the Effective Time shall be the officers of the Surviving Corporation. Such
directors and officers shall serve until their successors have been duly elected or appointed and qualified or until their earlier death, resignation or removal in
accordance with the Surviving Corporation’s certificate of incorporation and bylaws.

Section 2.7 Name. SpinCo shall cause the name of SpinCo at the Effective Time to be “Dana plc” and such name shall not be changed for a
period of two years (absent a change of control). The name of the Surviving Corporation at the Effective Time shall be “Dana Incorporated”.
 

21



ARTICLE III

CONVERSION OF SHARES

Section 3.1 Effect on Capital Stock. At the Effective Time, by virtue of the Merger and without any action on the part of Dana, Merger Sub or
any holder of the capital stock of GKN, SpinCo, Merger Sub or Dana:

(a) Dana Common Stock.

(i) Each share of Dana Common Stock that is issued and outstanding immediately prior to the Effective Time (other than shares
canceled in accordance with Section 3.1(a)(ii)) shall be automatically converted into the right to receive a number of SpinCo Ordinary Shares subject to the
adjustment in accordance with Section 3.1(a)(iv) (the “Merger Consideration”).

(ii) Each share of Dana Common Stock held by Dana as treasury stock or by SpinCo or Merger Sub immediately prior to the
Effective Time shall be canceled and shall cease to exist and no stock or other consideration shall be issued or delivered in exchange therefor.

(iii) Each share of Dana Common Stock that is issued and outstanding immediately prior to the Effective Time, when converted in
accordance with this Section 3.1, shall no longer be outstanding and shall automatically be canceled and shall cease to exist, and each holder of such share
shall cease to have any rights with respect thereto, except the right to receive the Merger Consideration as provided in Section 3.1(a)(i) and any dividends or
distributions and other amounts payable in accordance with Section 3.2(c).

(iv) The Exchange Ratio and any other similarly dependent items shall be adjusted to reflect fully the appropriate effect of any
stock split, reverse stock split, share consolidation, stock dividend or distribution of SpinCo Ordinary Shares or Dana Common Stock (or securities
convertible into any such securities), reorganization, recapitalization, reclassification or other like change with respect to SpinCo Ordinary Shares or Dana
Common Stock having a record date occurring on or after the date of this Agreement and prior to the Effective Time; provided that nothing in this
Section 3.1(a)(iv) shall be construed to permit any Party to take any action with respect to its securities that is prohibited by the terms of this Agreement.

(b) Merger Sub Common Stock. Each share of common stock, par value $0.01 per share, of Merger Sub (“Merger Sub Common Stock”)
that is issued and outstanding immediately prior to the Effective Time shall be automatically converted into one fully paid and nonassessable share of
common stock, par value $0.01 per share, of the Surviving Corporation.
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(c) SpinCo Ordinary Shares. Each SpinCo Ordinary Share that is issued and outstanding immediately prior to the Effective Time shall
remain outstanding following the Effective Time.

Section 3.2 Exchange of Dana Common Stock.

(a) Agent. Prior to the Effective Time, SpinCo shall designate a bank or trust company reasonably acceptable to Dana and GKN (the
“Agent”) to act as the exchange agent for the holders of Dana Common Stock in connection with the Merger and to receive the Merger Consideration. Prior to
or at the Effective Time, SpinCo shall deposit or cause to be deposited with the Agent for the benefit of the holders of shares of Dana Common Stock, for
exchange in accordance with this Article III through the Agent, book entry authorizations representing the SpinCo Ordinary Shares to be so exchanged in
accordance with this Agreement (such SpinCo Ordinary Shares, together with any dividends or distributions and other amounts payable in accordance with
Section 3.2(c) to be held by the Agent in trust for the benefit of the holders of shares of Dana Common Stock, being the “Exchange Fund”). Any cash in the
Exchange Fund shall be invested by the Agent as directed by SpinCo; provided that (i) no such investment or loss thereon will affect the amounts payable
pursuant to this Agreement, and (ii) in the event that the Exchange Fund is for any reason insufficient to make the payments contemplated by this Agreement,
SpinCo shall, or shall cause the Surviving Corporation to, promptly deposit additional funds with the Agent in an amount equal to such deficiency. Except as
contemplated by Section 3.2(e), the Exchange Fund shall not be used for any purpose other than as specified in this Agreement. No later than ten Business
Days prior to the Closing, SpinCo shall enter into an agreement with the Agent, in form and substance reasonably satisfactory to Dana and GKN, to effect the
applicable terms of this Agreement (the “Agent Agreement”).

(b) Exchange Procedures.

(i) At the Effective Time, all issued and outstanding shares of Dana Common Stock (other than shares canceled in accordance with
Section 3.1(a)(ii)) shall be converted into the right to receive SpinCo Ordinary Shares pursuant to, and in accordance with, the terms of this Agreement. Each
Person shall be entitled to receive in respect of the shares of Dana Common Stock held by such Person as a book-entry authorization representing the number
of SpinCo Ordinary Shares that such holder has the right to receive pursuant to this Section 3.2(b) (and any dividends or distributions and other amounts
pursuant to Section 3.2(c)), unless a physical stock certificate is requested by such Person or is otherwise required by applicable Law, in which case SpinCo
shall cause the Agent to send such physical stock certificate to such Person promptly in accordance with the Agent Agreement. The Agent shall not be
entitled to vote or exercise any rights of ownership with respect to SpinCo Ordinary Shares held by it from time to time hereunder, except that it shall receive
and hold all dividends or other distributions paid or distributed with respect thereto for the account of Persons entitled thereto.
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(ii) Promptly after the Effective Time, SpinCo shall cause the Agent to mail to each holder of record of a certificate (a
“Certificate”) in respect of shares of Dana Common Stock (other than shares of Dana Common Stock canceled pursuant to Section 3.1(a)(ii)) a letter of
transmittal in customary form advising such holder of the effectiveness of the Merger and the conversion of its shares of Dana Common Stock into the right to
receive the Merger Consideration, and specifying that delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon delivery of
the Certificates (or affidavits of loss in lieu of the Certificates as provided in Section 3.2(i)) and instructions for use in effecting the surrender of the
Certificates (or affidavits of loss in lieu of the Certificates as provided in Section 3.2(i)). Upon the surrender of a Certificate (or affidavit of loss in lieu thereof
as provided in Section 3.2(i)) to the Agent in accordance with the terms of such transmittal materials, the holder of such Certificate shall be entitled to receive
in exchange therefor the consideration provided for under Section 3.1(b)(i). No interest will be paid or accrued on any amount payable upon due surrender of
the Certificates. In the event of a transfer of ownership of shares Dana Common Stock that is not registered in the transfer records of Dana, the consideration
provided for under Section 3.1(b)(i) may be issued and/or paid to such a transferee if the Certificate formerly representing such shares is presented to the
Agent, accompanied by all documents required to evidence and effect such transfer and to evidence that any applicable stock transfer taxes have been paid or
are not applicable. If any SpinCo Ordinary Shares (or evidence of shares in book-entry form) are to be issued to a name other than that in which the
Certificate surrendered in exchange therefor is registered, it shall be a condition of such exchange that the Person requesting such exchange shall pay any
stock transfer or other Taxes required by reason of the issuance of SpinCo Ordinary Shares (or evidence of shares in book-entry form) in a name other than
that of the registered holder of the Certificate surrendered, or shall establish to the satisfaction of SpinCo or the Agent that such Taxes have been paid or are
not applicable.

(iii) Promptly after the Effective Time, SpinCo shall cause the Agent to mail to each holder of uncertificated shares of Dana
Common Stock (other than shares of Dana Common Stock canceled pursuant to Section 3.1(a)(ii)) materials advising such holder of the effectiveness of the
Merger and the conversion of its shares of Dana Common Stock into the right to receive the Merger Consideration provided under Section 3.1(b)(i).

(c) Distributions with Respect to Unexchanged Shares. No dividends or other distributions payable with respect to SpinCo Ordinary
Shares with a record date after the Effective Time shall be paid to the former holders of Dana Common Stock with respect to any SpinCo Ordinary Shares that
are not able to be exchanged by the Agent promptly after the Effective Time, whether due to a legal impediment to such exchange or otherwise. Subject to the
effect of abandoned property, escheat or similar Laws, following the exchange of any such previously unexchanged SpinCo Ordinary Shares, there shall be
paid to the record holder of such SpinCo Ordinary Shares, without interest, (i) at the time of the exchange, to the extent not previously paid, the amount of
dividends or other distributions with a record date after the Effective Time and a payment date prior to the exchange of such SpinCo Ordinary Shares payable
with respect to such whole SpinCo Ordinary Shares and (ii) at the appropriate payment date therefor, the amount of dividends or other distributions with a
record date after the Effective Time but prior to the distribution of such SpinCo Ordinary Shares and with a payment date subsequent to the exchange of such
SpinCo Ordinary Shares payable with respect to such SpinCo Ordinary Shares. SpinCo shall deposit in the Exchange Fund all such dividends and
distributions.
 

24



(d) No Further Ownership Rights in Dana Common Stock. All SpinCo Ordinary Shares issued in respect of shares of Dana Common
Stock shall be deemed to have been issued in full satisfaction of all rights pertaining to such shares of Dana Common Stock.

(e) Termination of Exchange Fund. Any portion of the Exchange Fund made available to the Agent that remains unexchanged to the
former holders of Dana Common Stock on the one-year anniversary of the Effective Time shall be delivered to SpinCo, and any former holders of Dana
Common Stock who have not received SpinCo Ordinary Shares in accordance with this Article III shall thereafter look only to SpinCo for payment of their
claim for SpinCo Ordinary Shares and any dividends or distributions with respect to SpinCo Ordinary Shares (subject to any applicable abandoned property,
escheat or similar Law).

(f) No Liability. Neither GKN, the Surviving Corporation, Dana, Merger Sub, the Agent nor any other Person shall be liable to any
holder of Dana Common Stock (or dividends or distributions with respect to Dana Common Stock) or cash properly delivered to a public official pursuant to
any applicable abandoned property, escheat or similar Law. Any portion of the Exchange Fund remaining unclaimed by holders of Dana Common Stock as of
a date which is immediately prior to such time as such amounts would otherwise escheat to or become property of any Governmental Entity shall, to the
extent permitted by applicable Law, become the property of SpinCo free and clear of any claims or interest of any Person previously entitled to it.

(g) Closing of Transfer Books. From and after the Effective Time, the stock transfer books of Dana shall be closed and no transfer shall
be made of any shares of capital stock of Dana that were outstanding as of immediately prior to the Effective Time.

(h) Tax Withholding. Dana, SpinCo, Merger Sub and the Agent shall each be entitled to deduct and withhold from the Merger
Consideration or other amounts otherwise payable pursuant to this Article III such amounts as are required to be deducted and withheld therefrom under the
Code or any other applicable Law, as determined by Dana, SpinCo, Merger Sub or the Agent in good faith. To the extent that amounts are so withheld and
timely paid over to the appropriate Governmental Entity, such withheld amounts will be treated for all purposes of this Agreement as having been paid to the
Person to whom such amounts would otherwise have been paid.

(i) Lost, Stolen or Destroyed Certificates. If any Certificate representing shares of Dana Common Stock shall have been lost, stolen or
destroyed, upon the making of an affidavit of that fact by the Person claiming such Certificate to be lost, stolen or destroyed and, if required by SpinCo or the
Agent, the posting by such Person of a bond, in such reasonable and customary amount as SpinCo or the Agent may direct, as indemnity against any claim
that may be made against it with respect to such Certificate, the Agent shall, in exchange for such lost, stolen or destroyed Certificate, issue the consideration
that would be payable in respect thereof pursuant to Section 3.2(a)(i) had such lost, stolen or destroyed Certificate been surrendered.
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(j) No Appraisal Rights. In accordance with Section 262 of the DGCL, no appraisal rights shall be available to holders of Dana Common
Stock in connection with the Merger.

Section 3.3 GKN Equity Awards. Each GKN Equity Award held by a Driveline Employee as of the Effective Time shall be treated as set forth in
the Separation Agreement.

Section 3.4 Dana Equity Awards. Each Dana Equity Award held by a Dana Employee as of the Effective Time shall be adjusted as follows:

(a) Treatment of Outstanding Dana Options. Each Dana Option outstanding immediately prior to the Effective Time shall, as of the
Effective Time, be adjusted such that it becomes an award to purchase SpinCo Ordinary Shares (the “SpinCo Options”) and the material terms and conditions
shall otherwise be substantially similar to the terms and conditions applicable to the corresponding Dana Option immediately prior to the Merger; provided
that (i) the number of SpinCo Ordinary Shares subject to each such SpinCo Option shall be equal to (x) the number of shares of Dana Common Stock subject
to the corresponding Dana Option immediately prior to the Effective Time multiplied by (y) the Exchange Ratio, with fractional shares rounded down to the
nearest whole share, and (ii) the per-share exercise price of each such SpinCo Option shall be equal to (x) the per-share exercise price of the corresponding
Dana Option immediately prior to the Effective Time divided by (y) the Exchange Ratio, rounded up to the nearest whole cent.

(b) Treatment of Outstanding Dana SARs. Each Dana SAR outstanding immediately prior to the Effective Time shall, as of the Effective
Time, be adjusted such that it becomes an award in respect of SpinCo Ordinary Shares (the “SpinCo SARs”) and the material terms and conditions shall
otherwise be substantially similar to the terms and conditions applicable to the corresponding Dana SAR immediately prior to the Merger; provided that
(i) the number of SpinCo Ordinary Shares subject to each such SpinCo SAR shall be equal to (x) the number of shares of Dana Common Stock subject to the
corresponding Dana SAR immediately prior to the Effective Time multiplied by (y) the Exchange Ratio, with fractional shares rounded down to the nearest
whole share, and (ii) the per-share strike price of each such SpinCo SAR shall be equal to (x) the per-share strike price of the corresponding Dana SAR
immediately prior to the Effective Time divided by (y) the Exchange Ratio, rounded up to the nearest whole cent.

(c) Treatment of Outstanding Dana RSUs. Each Dana RSU outstanding immediately prior to the Effective Time shall, as of the Effective
Time, be substituted with time-based restricted stock units to be settled in SpinCo Ordinary Shares (“SpinCo RSUs”) and the material terms and conditions
shall otherwise be substantially similar to the terms and conditions applicable to the corresponding Dana RSU immediately prior to the Merger. The number
of SpinCo RSUs to which a holder of Dana RSUs is entitled pursuant to this Section 3.4(c) shall be equal to (i) the number of Dana RSUs held by such
individual immediately prior to the Effective Time multiplied by (ii) the Exchange Ratio.
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(d) Treatment of Outstanding Dana PSUs. Each Dana PSU outstanding immediately prior to the Effective Time shall, as of the Effective
Time, be substituted with performance-based restricted stock units to be settled in SpinCo Ordinary Shares (“SpinCo PSUs”) and the material terms and
conditions shall otherwise be substantially similar to the terms and conditions applicable to the corresponding Dana PSU immediately prior to the Merger,
except that (i) the performance metrics and targets, and (ii) the resulting achievement levels may be adjusted as determined by the Dana Board in good faith in
consultation with GKN to be necessary. The target number of SpinCo PSUs to which a holder of Dana PSUs is entitled pursuant to this Section 3.4(d) shall be
equal to (x) the target number of Dana PSUs held by such individual immediately prior to the Effective Time multiplied by (y) the Exchange Ratio.

(e) Prior to the Effective Time, the Dana Board (or, if appropriate, any committee administering the Dana Equity Plans) shall adopt such
resolutions and take such other actions as may be required to effect the treatment of the Dana Equity Awards described in paragraphs (a) through (d) of this
Section 3.4.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF
GKN RELATING TO GKN

The following representations and warranties by GKN are qualified in their entirety by reference to the disclosures (a) in the GKN Public
Documents filed or furnished prior to the date hereof but excluding statements (other than statements of historical fact) in any “Risk Factors” section to the
extent that such statements are cautionary, predictive or forward-looking in nature, (b) set forth or referenced in the disclosure letter delivered by GKN
immediately prior to the execution of this Agreement (the “GKN Disclosure Letter”) or (c) Fairly Disclosed in the GKN Dataroom. The Parties agree that
each disclosure set forth in the GKN Disclosure Letter shall be deemed (whether or not an explicit cross-reference appears) to qualify or modify the Section to
which it corresponds and any other Section to the extent the applicability of the disclosure to each other Section is reasonably apparent from the content and
context of such disclosure. Subject to the foregoing, GKN represents and warrants to Dana that:

Section 4.1 Organization of GKN. GKN has been duly incorporated and is validly existing and in good standing under the laws of the jurisdiction
of its incorporation.

Section 4.2 Due Authorization.

(a) GKN has all requisite corporate power and authority to execute and deliver this Agreement and the Separation Agreement and
(subject to the receipt of the GKN Shareholder Approval) to consummate the Transactions. The execution, delivery and performance by GKN of this
Agreement and the Separation Agreement and the consummation of the Transactions have been duly and validly authorized by all necessary and proper
corporate action on its part, and no other corporate action on the part of GKN is necessary to authorize this Agreement or the Separation Agreement at the
Effective Time (subject to the receipt of the GKN Shareholder Approval). Each of this Agreement and the Separation Agreement has been duly and validly
executed and delivered by GKN and constitutes the legal, valid and binding
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obligation of GKN, enforceable against GKN in accordance with its terms, except as may be limited by (i) bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium or other similar Laws, now or hereafter in effect, relating to creditors’ rights generally and (ii) general principles of equity
(regardless of whether enforceability is considered in a proceeding at law or equity) (collectively, the “Enforceability Exceptions”).

(b) The GKN Board at a duly held meeting, has (i) determined that the Merger and the other Transactions are advisable and in the best
interests of GKN and the GKN Shareholders, (ii) approved and duly and validly authorized the execution and delivery by GKN of this Agreement and the
Separation Agreement, (iii) directed that the Transactions and the Special Dividend be submitted for consideration at a meeting of the GKN Shareholders, and
(iv) subject to Section 7.3(d)(ii), confirmed its intention to make the GKN Board Recommendation and to include such recommendation in the Circular.

Section 4.3 No Conflicts. Subject to the receipt of the consents set forth in Section 4.4 and assuming the accuracy of the representations and
warranties of Dana set forth in Article VI, the execution, delivery and performance by GKN of this Agreement and the Separation Agreement and the
consummation by GKN of the Transactions do not and will not (a) conflict with any provision of the GKN Articles or the organizational documents of any of
its Subsidiaries; (b) violate any provision of, or result in the breach of, any Law, Order or Permit applicable to GKN or any of its Subsidiaries or by which any
of its or their assets are bound; or (c) violate any provision of or result in a breach of, or require a consent under, any material Contract relating to the
Driveline Business to which GKN or any of its Subsidiaries is party, or terminate or result in the termination of any such material Contract, except, in the case
of clauses (b) and (c), as would not have a Driveline Material Adverse Effect or materially and adversely affect the ability of GKN to consummate the
Transactions.

Section 4.4 Governmental Consents and Approvals. None of the execution, delivery or performance by GKN of this Agreement or the Separation
Agreement or the consummation by GKN of the Transactions does or will require any filing by GKN with, or the obtaining of any Permit of, any
Governmental Entity, except for (a) compliance with any applicable requirements of the Exchange Act, (b) any filings as may be required under the DGCL in
connection with the Merger, (c) Permits required under any applicable Antitrust Laws, (d) any filings with the SEC and the U.K. Listing Authority that may
be required in connection with this Agreement or the Transactions, (e) any filings that may be required under the rules and regulations of New York Stock
Exchange (“NYSE”) in connection with this Agreement or the Transactions, (f) any filings under any applicable foreign or state securities or “blue sky”
Laws, (g) the consents described in Section 4.4 of the GKN Disclosure Letter, (h) the approval and filing of the Circular with the U.K. Listing Authority and
(i) such filings and Permits the failure of which to be made or obtained would not materially and adversely affect the Driveline Business or materially and
adversely affect the ability of GKN to consummate the Transactions.

Section 4.5 Legal Proceedings. There are no Legal Proceedings pending or, to the knowledge of GKN, threatened before or by any Governmental
Entity against GKN or any of its Subsidiaries that would result in a Driveline Material Adverse Effect or materially and adversely affect the ability of GKN to
consummate the Transactions. As of the date hereof, there is no Law or Order purporting to enjoin or restrain the execution and delivery by GKN of this
Agreement or the Separation Agreement or the consummation by GKN of the Transactions.
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Section 4.6 Brokers’ Fees. No broker, investment banker or other Person is entitled to any brokerage fee, finders’ fee or other similar commission
for which SpinCo, Merger Sub, Dana, the Surviving Corporation or any Driveline Subsidiary would be liable in connection with the Transactions based on
arrangements made by or on behalf of GKN.

Section 4.7 Information in the U.S. Registration Statement; Proxy Statement; Circular. None of the information supplied or to be supplied in
writing by or on behalf of GKN for inclusion or incorporation by reference in the U.S. Registration Statement or the Proxy Statement will, to the knowledge
of GKN, at the time such document is filed with the SEC, at any time such document is amended or supplemented, at the time such document is declared
effective by the SEC (in the case of the U.S. Registration Statement), at the time such document is mailed or at the time of the Dana Shareholder Meeting (in
the case of the Proxy Statement), contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to
make the statements therein not misleading. The information regarding GKN, the Driveline Business, or the Transactions to be provided by GKN specifically
for inclusion in, or incorporation by reference into, the Circular or any announcement will not, at the time of the mailing of the Circular or any amendment or
supplement thereto or at the time of the making of such announcement, to the knowledge of GKN, contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary to make the statements therein not misleading. The Circular will comply as to form in all
material respects with the provisions of the Listing Rules, the Prospectus Rules, the Market Abuse Regulation, the Disclosure and Transparency Rules, the
Financial Services Act 2012, the FSMA and any other applicable Law, as the case may be.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF
GKN RELATING TO THE DRIVELINE BUSINESS

The following representations and warranties by GKN are qualified in their entirety by reference to the disclosures (a) in the GKN Public
Documents filed or furnished prior to the date hereof but excluding statements (other than statements of historical fact) in any “Risk Factors” section to the
extent that such statements are cautionary, predictive or forward-looking in nature, (b) set forth or referenced in the GKN Disclosure Letter or (c) Fairly
Disclosed in the GKN Dataroom. The Parties agree that each disclosure set forth in the GKN Disclosure Letter shall be deemed (whether or not an explicit
cross-reference appears) to qualify or modify the Section to which it corresponds and any other Section to the extent the applicability of the disclosure to each
other Section is reasonably apparent from the content and context of such disclosure. Subject to the foregoing, GKN represents and warrants to Dana that:

Section 5.1 Driveline Subsidiaries and Joint Ventures.

(a) Each Driveline Subsidiary is duly organized, validly existing and in good standing under the Laws of its jurisdiction of organization
and has the requisite power
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and authority to own and conduct its business as now being conducted. Each Driveline Subsidiary is duly qualified or licensed to do business and is in good
standing in each jurisdiction in which the nature of its business or the ownership or operation of its assets makes such qualification or licensing necessary,
except for those jurisdictions where the failure to be so qualified or licensed or to be in good standing would not reasonably be expected to have a Driveline
Material Adverse Effect.

(b) Each Driveline Subsidiary and each Driveline Joint Venture is in compliance in all material respects with the terms of its
organizational or governing documents, except as has not had and would not reasonably be expected to have a Driveline Material Adverse Effect.

(c) Section 5.1(c) of the GKN Disclosure Letter sets forth a true, correct and complete list of Driveline Subsidiaries, together with the
jurisdiction of organization, of each Driveline Subsidiary.

Section 5.2 Equity in the Driveline Subsidiaries.

(a) There are no voting trusts, proxies or other similar agreements to which any Driveline Subsidiary is a party with respect to the voting
of any shares of, or other equity interests, of any such Driveline Subsidiary. No Driveline Subsidiary has granted any preemptive rights, anti-dilutive rights,
rights of first offer, rights of first refusal or similar rights with respect to any of its shares or other equity interests. There are no bonds, debentures or notes
issued by any Driveline Subsidiary that entitle the holder thereof to vote together with shareholders of such Driveline Subsidiary on any matters related to
such Driveline Subsidiary.

(b) All shares of, or other equity interests of, the Driveline Subsidiaries (other than, for the avoidance of doubt, any Driveline Joint
Ventures), are owned as set forth in the Separation Agreement, and all such shares or other equity interests of the Driveline Subsidiaries (other than, for the
avoidance of doubt, any Driveline Joint Ventures) held by GKN or any of its Subsidiaries have been duly authorized and validly issued and are fully paid and
nonassessable. Other than the shares of, or other equity interests of, the Driveline Joint Ventures held by any third parties, all shares of, or other equity
interests of, the Driveline Joint Ventures are owned as set forth in the Separation Agreement, and all such shares of, or other equity interests of, the Driveline
Joint Ventures have been duly authorized and validly issued and are fully paid and nonassessable.

Section 5.3 Financial Statements.

(a) The representation and warranty set forth in Clause 13.1 of the Separation Agreement is incorporated herein by reference as if set out
in full herein and the definitions used in such representation and warranty shall have the same meanings as set out in the Separation Agreement.

(b) When delivered pursuant to Section 8.12, the Audited Driveline Financial Statements shall have been prepared in accordance with
IFRS, consistently applied, and shall present fairly in all material respects the financial position, results of operations and cash flows of the Driveline Business
as at the dates and for the periods presented.
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(c) As of the date hereof, none of the Driveline Subsidiaries is required to file any form, report, registration statement, prospectus or other
document with the Companies House, the London Stock Exchange plc or the FCA.

Section 5.4 Absence of Certain Changes. Since December 31, 2017 until the date of this Agreement, (a) GKN has conducted the Driveline
Business in the ordinary course in all material respects and (b) no Effects have occurred which have had or would reasonably be expected to have a Driveline
Material Adverse Effect.

Section 5.5 No Undisclosed Liabilities. Except (a) as reflected or otherwise reserved against on the Driveline Financial Statements, (b) for
liabilities and obligations incurred in the ordinary course of business since December 31, 2017, and (c) for liabilities and obligations incurred in connection
with this Agreement, the Separation Agreement or the Transactions, since December 31, 2017 the Driveline Business has not incurred any liabilities or
obligations that would be required by IFRS to be reflected on a consolidated balance sheet of the Driveline Business, other than as have not had and would
not reasonably be expected to have a Driveline Material Adverse Effect.

Section 5.6 Benefits.

(a) Section 5.6(a) of the GKN Disclosure Letter sets forth a true and complete list, as of the date of this Agreement, of each Specified
Driveline Benefit Plan.

(b) With respect to each Driveline Benefit Plan that is an employee pension benefit plan (as defined under Section 3(2) of ERISA or any
comparable provisions under applicable local Laws, regardless of whether subject to ERISA) maintained in the U.K., U.S. or Germany GKN has made
available to Dana true, correct and complete copies of the following, to the extent applicable: (i) the plan document, (ii) the most recent summary plan
description, (iii) the most recent annual report on Form 5500 (including all schedules) or analogous annual report, if any, to the extent any such Driveline
Benefit Plan does not cover U.S.-based individuals and (iv) the most recent annual audited financial statements, actuarial reports and opinion.

(c) The aggregate amount of withdrawal liability if GKN and its Subsidiaries were to withdraw from all Multiemployer Plans and similar
union pension plans under local Laws, in each case, with respect to Driveline Employees, would not reasonably be expected to have a Driveline Material
Adverse Effect.

(d) Except as would not reasonably be expected to have a Driveline Material Adverse Effect, each Driveline Benefit Plan has been
established and administered (to the extent applicable) in compliance with ERISA, the Code and other applicable Law. With respect to each Driveline Benefit
Plan that is intended to qualify under Section 401(a) of the Code or similar Laws, except as would not reasonably be expected to have a Driveline Material
Adverse Effect, (i) a favorable determination letter has been issued by the IRS with respect to such qualification or a timely application for such determination
is now pending or is not yet required to be filed, (ii) its related trust has been determined to be exempt from taxation under Section 501(a) of the Code, if
applicable, and (iii) no event has occurred since the date of such qualification or exemption that would adversely affect such qualification or exemption.
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(e) Except as would not reasonably be expected to have a Driveline Material Adverse Effect, the execution and delivery of this
Agreement and the consummation of the Transactions will not (either alone or in combination with another event) (i) result in any material payment or benefit
from GKN or any of its Subsidiaries becoming due, or increase the amount of any payment or benefit due, to any Driveline Employee, (ii) increase any
material benefits otherwise payable under any Driveline Benefit Plan, (iii) result in the acceleration of the time of payment or vesting of any material
compensation for the benefit of any Driveline Employee or (iv) result in any “excess parachute payments” within the meaning of Section 280G(b)(1) of the
Code, except, in the case of clauses (i), (ii) and (iii), for any payments or benefits required by applicable Law.

(f) There are no pending, or, to the knowledge of GKN, threatened, Legal Proceedings against any Driveline Benefit Plan, other than
ordinary claims for benefits by participants and beneficiaries or as would not reasonably be expected to have a Driveline Material Adverse Effect.

(g) Except as would not reasonably be expected to have a Driveline Material Adverse Effect, neither GKN nor any of its Subsidiaries has
any actual or potential obligation to reimburse or otherwise “gross-up” any person for any Taxes set forth under Section 409A or 4999 of the Code (or any
similar provision of state, local or foreign law).

Section 5.7 Labor.

(a) Except as would not reasonably be expected to have a Driveline Material Adverse Effect, neither GKN nor any Driveline Subsidiary
is currently experiencing or, to the knowledge of GKN, is there now threatened, a strike, picket, work stoppage, work slowdown or other organized labor
dispute with respect to Driveline Employees.

(b) Except as would not reasonably be expected to have a Driveline Material Adverse Effect, (i) each of GKN and the Driveline
Subsidiaries is in compliance with all applicable Labor Laws with respect to Driveline Employees, (ii) there are no pending or, to the knowledge of GKN,
threatened material Legal Proceedings against any of GKN or any of the Driveline Subsidiaries with respect to any Labor Laws related to the Driveline
Business or Driveline Employees and (iii) neither GKN nor any of the Driveline Subsidiaries has incurred any material liability or obligation with respect to
Driveline Employees under the Worker Adjustment and Retraining Notification Act or any similar state, local or foreign Law within the six months prior to
the date of this Agreement or any other material severance, redundancy or restructuring costs with respect to any mass layoffs that remains unsatisfied.

Section 5.8 Taxes. Except as would not, individually or in the aggregate, reasonably be expected to have a Driveline Material Adverse Effect:

(a) Each of the Driveline Subsidiaries has timely filed with the appropriate Governmental Entity all Tax Returns required to be filed,
taking into account any extensions of time within which to file such Tax Returns, and all such Tax Returns were true, correct and complete. Each of the
Driveline Subsidiaries has duly paid (or there has been paid on its behalf), or made adequate provisions for, all Taxes shown to be due on such Tax Returns.
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(b) To the knowledge of GKN, there are no current audits, examinations or other proceedings pending with regard to any Taxes of the
Driveline Subsidiaries. None of GKN nor any of the Driveline Subsidiaries has received a written notice or announcement of any audits or proceedings with
respect to Taxes of the Driveline Subsidiaries. No written claim has been made by a Governmental Entity in any jurisdiction where any of the Driveline
Subsidiaries does not file Tax Returns that any of the Driveline Subsidiaries is or may be subject to taxation by that jurisdiction.

(c) The Driveline Subsidiaries have complied with all applicable Laws relating to the payment and withholding of Taxes and have duly
and timely withheld and, in each case, paid over to the appropriate taxing authorities all amounts required to be so withheld and paid over on or prior to the
due date thereof under all applicable Laws.

(d) There are no Liens for Taxes upon any assets of the Driveline Subsidiaries, except for Permitted Liens.

(e) There are no Tax allocation or sharing agreements or similar arrangements with respect to or involving the Driveline Subsidiaries,
except for customary indemnification provisions contained in any credit or other commercial agreements the primary purpose of which does not relate to
Taxes, and after the Closing Date none of the Driveline Subsidiaries shall be bound by any Tax allocation agreements or similar arrangements or have any
liability thereunder for amounts due in respect of periods prior to the Closing Date.

(f) None of the Driveline Subsidiaries has participated in any “listed transaction” within the meaning of Treasury Regulation
Section 1.6011-4(b)(2).

(g) None of the Driveline Subsidiaries has constituted either a “distributing corporation” or a “controlled corporation” (within the
meaning of Section 355(a) of the Code) in a distribution of stock qualifying for tax-free treatment under Section 355 of the Code (i) in the two (2) years prior
to the date of this Agreement or (ii) in a distribution which could otherwise constitute a “plan” or “series of related transactions” (within the meaning of
Section 355(a) of the Code) in conjunction with the transactions contemplated by this Agreement.

(h) Except for any group of which GKN is the common parent, none of the Driveline Subsidiaries is or has been (i) a member of an
affiliated group within the meaning of Section 1504(a) of the Code (or any similar group defined under a similar provision of state, local, or foreign Law),
(ii) filing a consolidated U.S. federal income Tax Return with any other Person, or (iii) liable for the Taxes of any Person (other than SpinCo or any of its
Subsidiaries) under Treasury Regulation Section 1.1502-6 or any analogous or similar provision of Law, or as a transferee or successor, by Contract, or
otherwise.
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Section 5.9 Contracts.

(a) GKN has made available to Dana true, correct and complete copies of any Contract in effect as of the date of this Agreement to which
any Driveline Subsidiary is a party or by which any of their respective Driveline Assets are bound (the “Driveline Agreements”) which, as of the date of this
Agreement:

(i) is required to be filed by Companies House, the London Stock Exchange plc, the FCA and any other relevant body or
organization required by applicable Law which has not been filed;

(ii) contains any material non-compete or exclusivity provisions with respect to any line of business or geographic area with
respect to any Driveline Subsidiary, other than requirements purchase obligations, or upon consummation of the Transactions, Dana or its Subsidiaries, or
which restricts the conduct of any line of business that is material to the Driveline Business;

(iii) constitutes Indebtedness (including any guarantee thereof) in an amount in excess of £10,000,000 (or the U.S. dollar
equivalent) or any letters of credit or similar instruments issued for the account of any Driveline Subsidiary or mortgaging, pledging or otherwise placing a
Lien securing obligations in excess of £10,000,000 (or the U.S. dollar equivalent) on any portion of the respective Driveline Assets of any Driveline
Subsidiary, other than any such agreement, indenture, letter of credit or instrument solely between or solely among SpinCo and any Driveline Subsidiary;

(iv) requires any Driveline Subsidiary to dispose of or acquire assets with a fair market value in excess of £20,000,000, or provides
for any pending or contemplated merger, consolidation or similar business combination transaction involving any of the Driveline Subsidiaries; or

(v) relates to the governance of a material joint venture, partnership, limited liability company or similar arrangement, in each case
with a third party.

(b) Each Contract of the type described above in Section 5.9(a) and in effect on the date of this Agreement is referred to herein as a
“Driveline Material Contract.” As of the date hereof, except as has not had and would not reasonably be expected to have a Driveline Material Adverse
Effect, (i) each Driveline Material Contract is legal, valid and binding on each Driveline Subsidiary that is a party thereto and, to the knowledge of GKN,
each other party thereto, and is in full force and effect, except as may be limited by the Enforceability Exceptions, and (ii) no Driveline Subsidiary nor, to the
knowledge of GKN, any other party thereto, is in material breach or violation of, or default under, any Driveline Material Contract. Except as would not
reasonably be expected to have a Driveline Material Adverse Effect, no event has occurred that with notice or lapse of time or both would constitute a
violation, breach or default under any Driveline Material Contract.

Section 5.10 Environmental Matters. Except as would not, individually or in the aggregate, reasonably be expected to have a Driveline Material
Adverse Effect:

(a) The Driveline Subsidiaries are, and have been, in compliance with all Environmental Laws.
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(b) The Driveline Subsidiaries have all Environmental Permits necessary to conduct their current operations and are, and have been, in
compliance with their respective Environmental Permits, and all such Environmental Permits are in good standing.

(c) None of the Driveline Subsidiaries has, since January 1, 2017, received any written notice, demand, letter or claim alleging that any
Driveline Subsidiary is in material violation of, or liable under, any Environmental Law or that any Order has been issued against any of the Driveline
Subsidiaries which remains unresolved. There is no Legal Proceeding pending or threatened against any Driveline Subsidiary under any Environmental Law.

(d) None of the Driveline Subsidiaries has entered into or is subject to any outstanding Order relating to compliance with Environmental
Laws, Environmental Permits or the investigation, sampling, monitoring, treatment, remediation, removal or cleanup of Hazardous Substances.

(e) To the knowledge of GKN, no Hazardous Substances have been released at, on, from or under any Driveline Property except as
would not reasonably be expected to result in material liability to the Driveline Subsidiaries.

(f) In the last five years ending on the date of this Agreement, none of the Driveline Subsidiaries has assumed, by contract, any material
liability under any Environmental Law or relating to any Hazardous Substances, or is an indemnitor in connection with any threatened or asserted claim by
any third-party indemnitee for any material liability under any Environmental Law or relating to any Hazardous Substances.

(g) None of the products manufactured, distributed, sold, leased, licensed, repaired or delivered by any of the Driveline Subsidiaries (or
in each case any predecessor thereto) has contained asbestos, or incorporated parts containing asbestos. None of the Driveline Subsidiaries has received any
written notice of any action, claim, suit, investigation or demand relating to exposure to asbestos or asbestos-containing materials.

Section 5.11 Intellectual Property.

(a) GKN has made available to Dana a list of the Owned Driveline IP and, to the extent applicable, has included: (i) for each trademark
or service mark that is registered or subject to a pending application for registration, the application number or registration number, the jurisdiction of the
application or registration, and the date filed or issued; (ii) each domain name registered; (iii) for each registered copyright, the number and date of
registration and the jurisdiction of the registration; and (iv) for each patent and patent application, the application number or registration number, the
jurisdiction of the application or registration, and the date filed or issued.

(b) As of the date of this Agreement, to the knowledge of GKN, there are no pending disputes regarding any agreement (i) under which
any of the Driveline Subsidiaries uses or has the right to use any Licensed Driveline IP or (ii) under which any of the Driveline Subsidiaries has licensed or
otherwise permitted others the right to use any Owned Driveline IP (such agreements described in clauses (i) and (ii) above, the “Driveline IP Agreements”),
in either case that would reasonably be expected to have a Driveline Material Adverse Effect.
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(c) To the knowledge of GKN, the Driveline Subsidiaries own, have a valid and enforceable license or otherwise sufficient right to use all
Intellectual Property Rights necessary to conduct the Driveline Business as currently conducted, except such Intellectual Property Rights that, if not possessed
by the Driveline Subsidiaries, would not reasonably be expected to have a Driveline Material Adverse Effect.

(d) To the knowledge of GKN, except as would not reasonably be expected to have a Driveline Material Adverse Effect, the Driveline
Subsidiaries own the Owned Driveline IP free and clear of all Liens, other than Permitted Liens and the Driveline IP Agreements.

(e) Except as would not reasonably be expected to have a Driveline Material Adverse Effect, to the knowledge of GKN, since January 1,
2015, the operation by GKN of the Driveline Business has not infringed upon or misappropriated, and is not infringing upon or misappropriating, the
enforceable Intellectual Property Rights of another Person. No Legal Proceeding alleging infringement, misappropriation, or other violation of any
Intellectual Property Right of another Person is pending or, to the knowledge of GKN, threatened against any of the Driveline Subsidiaries, except, in each
case, for any such infringement or misappropriation that has not had or would not reasonably be expected to have a Driveline Material Adverse Effect. To the
knowledge of GKN, no Person or any of such Person’s products or services or other operation of such Person’s business is infringing upon or
misappropriating any Driveline IP in a manner that has had or would reasonably be expected to have a Driveline Material Adverse Effect.

(f) Except for such Legal Proceedings that, if resolved against any of the Driveline Subsidiaries, would not reasonably be expected to
have a Driveline Material Adverse Effect, there are no Legal Proceedings challenging the ownership, validity or enforceability of the Owned Driveline IP or,
to the knowledge of GKN, the Licensed Driveline IP and, since January 1, 2015, no such Legal Proceedings have been threatened in writing against the
Driveline Subsidiaries.

Section 5.12 Compliance with Laws; Permits.

(a) Each of the Driveline Subsidiaries has complied and is in compliance with all Laws which affect the Driveline Business or the
Driveline Assets, and no written notice has been received by GKN or any of its Subsidiaries, including the Driveline Subsidiaries, or to the knowledge of
GKN threatened against GKN or any of its Subsidiaries, including the Driveline Subsidiaries, alleging any non-compliance with any such Laws, except, in
each case, for such non-compliance that has not had and would not reasonably be expected to have a Driveline Material Adverse Effect.

(b) The Driveline Subsidiaries are in possession of all material Permits necessary for the Driveline Subsidiaries to own, lease and operate
their properties or to carry on the Driveline Business substantially as is being conducted as of the date of this Agreement (the
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“Driveline Permits”) and all of the Driveline Permits are valid, and in full force and effect, except, in each case, where the failure by the Driveline
Subsidiaries to possess and maintain any Driveline Permit in full force and effect has not had and would not reasonably be expected to have a Driveline
Material Adverse Effect.

(c) None of the Driveline Subsidiaries, nor to the knowledge of GKN, any director, officer or employee of the Driveline Subsidiaries,
since January 1, 2016, has taken any action, directly or indirectly, that would result in a violation by such persons of the FCPA, the U.K. Bribery Act or any
national laws implementing the Organization for Economic Cooperation and Development Convention Against Bribery of Foreign Public Official in
International Business Transactions and other international anti-bribery conventions, including making use of the mail or any means or instrumentality of
interstate commerce corruptly in furtherance of an offer, payment, promise to pay or authorization of the payment of any money, or other property, gift,
promise to give or authorization of the giving of anything of value to any “foreign official” (as such term is defined in the FCPA) or any foreign political party
or official thereof or any candidate for foreign political office, in contravention of the FCPA or the U.K. Bribery Act, and the Driveline Subsidiaries have
conducted the Driveline Business in compliance with the FCPA, in each case except as would not reasonably be expected to have a Driveline Material
Adverse Effect.

Section 5.13 Properties.

(a) Except as would not reasonably be expected to have a Driveline Material Adverse Effect, the Driveline Subsidiaries own good and
valid fee simple title (with respect to jurisdictions that recognize such form of title or substantially similar title with respect to all other jurisdictions),
leasehold interest or licensee interest (as applicable) to each of the Driveline Properties, in each case, free and clear of all Liens, except for Permitted Liens.

(b) Except as would not reasonably be expected to have a Driveline Material Adverse Effect, each Driveline Real Property Lease is legal,
valid, binding and enforceable against each Driveline Subsidiary that is a party thereto, constitutes the entire agreement between such Driveline Subsidiary
and the landlord with respect to the underlying leased Driveline Property, and is in full force and effect, except as may be limited by the Enforceability
Exceptions. Except as would not reasonably be expected to have a Driveline Material Adverse Effect, (i) neither the applicable Driveline Subsidiary nor, to
GKN’s knowledge, any other party thereto, is in breach of, or is in violation or default under any Driveline Real Property Lease and (ii) no event has occurred
that, with notice or lapse of time or both, would constitute a breach, violation or default under any Driveline Real Property Lease by the applicable Driveline
Subsidiary or, to the knowledge of GKN, any other party thereto. Except as would not reasonably be expected to have a Driveline Material Adverse Effect,
none of the applicable Driveline Subsidiaries has received notice of any breach, violation or default under any Driveline Real Property Lease.

(c) Except as would not reasonably be expected to have a Driveline Material Adverse Effect, there is no pending or, to the knowledge of
GKN, threatened, appropriation, condemnation or like Legal Proceeding or Order materially affecting the owned Driveline Properties or any part thereof or of
any sale or other disposition of the Driveline Properties or any part thereof in lieu of condemnation or other matters materially affecting and impairing the
current use, occupancy or value thereof.
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Section 5.14 Required Vote. The GKN Shareholder Approval is the only approval of the holders of GKN Ordinary Shares necessary to approve
this Agreement and the Separation Agreement and consummate the Transactions.

Section 5.15 Investigation; Limitation on Warranties; Disclaimer of Other Representations and Warranties. GKN has conducted its own
independent review and analysis of the business, operations, assets, intellectual property, technology, liabilities, results of operations, financial condition and
prospects of Dana and Dana’s Subsidiaries and acknowledges that it has been provided access to personnel, properties, premises and records of Dana and
Dana’s Subsidiaries for such purposes. In entering into the Transaction Documents, GKN has relied solely upon its independent investigation and analysis of
Dana’s and Dana’s Subsidiaries, and GKN acknowledges and agrees that it has not been induced by and has not relied upon any representations, warranties or
statements, whether express or implied, made by Dana, any of its Subsidiaries, or any of their respective Affiliates, shareholders, controlling persons, trustees
or Dana representatives that are not expressly set forth in this Agreement or the Separation Agreement, whether or not such representations, warranties or
statements were made in writing or orally. GKN acknowledges and agrees that, except for the representations and warranties of Dana expressly set forth in
this Agreement and the Separation Agreement, (a) Dana does not make, and has not made, any representations or warranties relating to itself or its business or
otherwise in connection with the Transactions and GKN is not relying on any representation or warranty except for those expressly set forth in this Agreement
and the Separation Agreement, (b) no Person has been authorized by Dana to make any representation or warranty relating to itself or its business or
otherwise in connection with the Transactions, and if made, such representation or warranty must not be relied upon by GKN as having been authorized by
such party and (c) any estimates, projections, predictions, data, financial information, memoranda, presentations or any other materials or information
provided or addressed to GKN or any of its representatives are not and shall not be deemed to be or include representations or warranties unless any such
materials or information is the subject of an express representation or warranty of Dana set forth in this Agreement or the Separation Agreement.

Section 5.16 No Other Representations or Warranties. Except for the representations and warranties of GKN expressly set forth in this
Agreement and the Separation Agreement, neither GKN, nor any of its Affiliates (including the Driveline Subsidiaries) nor any other Person makes any
express or implied representation or warranty with respect to GKN, the Driveline Business, the Driveline Assets or any of the Driveline Subsidiaries or
Driveline Joint Ventures or with respect to any other information provided to Dana in connection with the Transactions. GKN hereby disclaims any other
express or implied representations or warranties. GKN is not, directly or indirectly, making any representations or warranties regarding any pro forma
financial information, financial projections or other forward-looking information or statements of the Driveline Business or otherwise.
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ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF DANA

The following representations and warranties by Dana are qualified in their entirety by reference to the disclosures (a) in the Dana SEC
Documents filed or furnished with the SEC prior to the date hereof but excluding statements (other than statements of historical fact) in any “Risk Factors”
section to the extent that such statements are cautionary, predictive or forward-looking in nature, (b) set forth or referenced in the disclosure letter delivered
by Dana immediately prior to the execution of this Agreement (the “Dana Disclosure Letter”) or (c) Fairly Disclosed in the Dana Dataroom. The Parties agree
that each disclosure set forth in the Dana Disclosure Letter shall be deemed (whether or not an explicit cross-reference appears) to qualify or modify the
Section to which it corresponds and any other Section to the extent the applicability of the disclosure to each other Section is reasonably apparent from the
content and context of such disclosure. Subject to the foregoing, Dana represents and warrants to GKN that:

Section 6.1 Organization and Qualification.

(a) Dana is a corporation duly incorporated, validly existing and in good standing under the Laws of the State of Delaware and has the
requisite power and authority to own and conduct its business as now being conducted. Each Dana Subsidiary is duly organized, validly existing and in good
standing under the Laws of its jurisdiction of organization and has the requisite power and authority to own and conduct its business as now being conducted.
Dana and each Dana Subsidiary is duly qualified or licensed to do business and is in good standing in each jurisdiction in which the nature of its business or
the ownership or operation of its assets makes such qualification or licensing necessary, except for those jurisdictions where the failure to be so qualified or
licensed or to be in good standing would not reasonably be expected to have a Dana Material Adverse Effect.

(b) Dana has made available to GKN, prior to the execution of this Agreement, true, correct and complete copies of any amendments to
the Dana Governing Documents not publicly filed prior to the date of this Agreement with the SEC. Each Dana Subsidiary and each Dana Joint Venture, is in
compliance in all material respects with the terms of its organizational or governing documents, except as has not had and would not reasonably be expected
to have a Dana Material Adverse Effect.

Section 6.2 Capitalization.

(a) The authorized capital stock of Dana consists of (i) 450,000,000 shares of common stock, par value $0.01 per share (the “Dana
Common Stock”) and (ii) 50,000,000 shares of preferred stock, par value $0.01 per share (the “Dana Preferred Stock”). At the close of business on March 7,
2018, (A) 145,456,689 Dana Common Stock were issued and outstanding, (B) no Dana Preferred Stock was issued or outstanding, and (C) no Dana Common
Stock was held by any of Dana’s Subsidiaries. At the close of business on March 7, 2018, 9,508,647 shares of Dana Common Stock were reserved for, and
3,687,690 shares of Dana Common Stock were subject to, issuance pursuant to the Dana Equity Plans, which included (I) 724,351 shares of Dana Common
Stock in respect of outstanding Dana Options, (II) 2,051,782
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shares of Dana Common Stock in respect of outstanding Dana RSUs, (III) 911,377 shares of Dana Common Stock in respect of outstanding Dana PSUs
(assuming the achievement of applicable performance goals at target levels) and (IV) 62,177 shares of Dana Common Stock in respect of outstanding Dana
SARs. All of the outstanding shares of Dana Common Stock have been duly authorized and are validly issued, fully paid and nonassessable. Except as set
forth in this Section 6.2(a), there are no (x) outstanding shares of, or other equity interests in, Dana or securities convertible into or exchangeable for shares of
or equity interests in Dana, (y) options, warrants, calls, pre-emptive rights, subscriptions or other rights, agreements, arrangements or commitments of any
kind, including any shareholder rights plan, relating to the issued or unissued capital shares of Dana, obligating Dana or any of its Subsidiaries to issue,
transfer or sell or cause to be issued, transferred or sold any shares of, or other equity interest in, Dana or any of its Subsidiaries or securities convertible into
or exchangeable for such shares or equity interests, or obligating Dana or any of its Subsidiaries to grant, extend or enter into any such option, warrant, call,
subscription or other similar right, agreement, arrangement or commitment ((x) and (y) collectively, “Dana Equity Interests”) or (z) outstanding obligations of
Dana or any Dana Subsidiary to repurchase, redeem or otherwise acquire any shares Dana Common Stock or any shares of, or other Dana Equity Interests in,
Dana or any of its Subsidiaries, or to provide funds to make any investment (in the form of a loan, capital contribution or otherwise) in Dana or any of its
Subsidiaries.

(b) There are no voting trusts, proxies or other similar agreements to which Dana or any of its Subsidiaries is a party with respect to the
voting of Dana Common Stock or any shares of, or other equity interest, of Dana or any of its Subsidiaries. Neither Dana nor any of its Subsidiaries has
granted any preemptive rights, anti-dilutive rights, rights of first offer, rights of first refusal or similar rights with respect to any of its shares or other Dana
Equity Interests. There are no bonds, debentures or notes issued by Dana or any of its Subsidiaries that entitle the holder thereof to vote together with
shareholders of Dana on any matters related to Dana.

(c) Dana or another Dana Subsidiary owns, directly or indirectly, all of the issued and outstanding shares or other Dana Equity Interests
of each of the Dana Subsidiaries, free and clear of any Liens (other than limitations on transfer and other restrictions imposed by federal or state securities
Laws), and all such shares or other Dana Equity Interests have been duly authorized and validly issued and are fully paid and nonassessable.

(d) All dividends or other distributions on Dana Common Stock which have been authorized or declared prior to the date hereof have
been paid in full (except to the extent such dividends have been publicly announced and are not yet due and payable).

Section 6.3 Due Authorization. Dana has all requisite power and authority to execute and deliver this Agreement and Separation Agreement and
(subject, in the case of the Merger, to receipt of the Dana Shareholder Approval and the filing of the Certificate of Merger with, and acceptance for record by,
the Secretary of State of the State of Delaware) to consummate the Transactions. The execution, delivery and performance by Dana of this Agreement and the
Separation Agreement and the consummation of the Transactions have been duly and validly authorized by all necessary and proper corporate action on its
part, and no other corporate action on the part of Dana, pursuant to the DGCL or otherwise, is necessary to
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authorize this Agreement or the Separation Agreement at the Effective Time (subject, in the case of the Merger, to the receipt of the Dana Shareholder
Approval and the filing of the Certificate of Merger with, and acceptance for record by, the Secretary of State of the State of Delaware). Each of this
Agreement and the Separation Agreement has been duly and validly executed and delivered by Dana and constitutes the legal, valid and binding obligation of
Dana, enforceable against Dana in accordance with its terms, except as may be limited by the Enforceability Exceptions.

Section 6.4 Board Approval. The Dana Board at a duly held meeting, has (a) determined and declared it is in the best interests of Dana and the
Dana Shareholders that Dana enter into this Agreement and the Separation Agreement and consummate the Merger and the other Transactions on the terms
and subject to the conditions set forth herein and therein, (b) approved and declared advisable this Agreement, the Separation Agreement, the Merger and the
other Transactions and authorized the execution and delivery by Dana of this Agreement and the Separation Agreement and the consummation of the
Transactions, (c) declared that the terms of the Merger are fair to Dana and the Dana Shareholders, (d) directed that this Agreement be submitted to the Dana
Shareholders for adoption and (e) subject to Section 7.3(e)(ii), resolved to recommend that the Dana Shareholders vote in favor of the adoption of this
Agreement and to include such recommendation in the Proxy Statement.

Section 6.5 No Conflicts. Subject to the receipt of the consents set forth in Section 6.6 and assuming the accuracy of the representations and
warranties of GKN and SpinCo set forth in Article IV and Article V, the execution, delivery and performance by Dana of this Agreement and the Separation
Agreement and the consummation by Dana of the Transactions do not and will not (a) conflict with any provision of the Dana Governing Documents or the
organizational documents of any of its Subsidiaries; (b) violate any provision of, or result in the breach of, any Law, Order or Permit applicable to Dana or
any of its Subsidiaries or by which any of its or their assets are bound; or (c) violate any provision of or result in a breach of, or require a consent under, any
material Contract to which Dana or any of its Subsidiaries is party, or terminate or result in the termination of any such material Contract, except, in the case
of clauses (b) and (c), as would not have a Dana Material Adverse Effect or materially and adversely affect the ability of Dana to consummate the
Transactions.

Section 6.6 Governmental Consents and Approvals. None of the execution, delivery or performance by Dana of this Agreement or the Separation
Agreement or the consummation by Dana of the Transactions to which it is or will be party does or will require any filing by Dana or any Dana Subsidiary
with, or the obtaining of any Permit of, any Governmental Entity, except for (a) compliance with any applicable requirements of the Exchange Act, (b) any
filings as may be required under the DGCL in connection with the Merger, (c) Permits required under any applicable Antitrust Laws, (d) any filings with the
SEC and the U.K. Listing Authority that may be required in connection with this Agreement or the Transactions, (e) any filings that may be required under
the rules and regulations of the NYSE in connection with this Agreement or the Transactions, (f) any filings under any applicable foreign or state securities or
“blue sky” Laws, (g) the consents described in Section 6.6 of the Dana Disclosure Letter and (h) such filings and Permits the failure of which to be made or
obtained would not have a Dana Material Adverse Effect or materially and adversely affect the ability of Dana to consummate the Transactions.
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Section 6.7 Dana SEC Documents and Financial Statements.

(a) Dana has timely filed with or furnished (as applicable) to the SEC all forms, reports, schedules, statements and other documents
required by it to be filed or furnished (as applicable) since and including January 1, 2017 under the Exchange Act or the Securities Act (together with all
certifications required pursuant to the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”)) (such documents and any other documents filed by Dana with
the SEC, collectively, the “Dana SEC Documents”). As of their respective filing dates, the Dana SEC Documents (i) did not contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements made therein, in light of the
circumstances under which they were made, not misleading in any material respect and (ii) complied in all material respects with the applicable requirements
of the Exchange Act or the Securities Act, as the case may be, the Sarbanes-Oxley Act and the applicable rules and regulations of the SEC thereunder. As of
the date of this Agreement, no Dana Subsidiary is separately subject to the periodic reporting requirements of the Exchange Act.

(b) All of the audited financial statements for and including the fiscal years ended December 31, 2015, 2016 and 2017, and included in
the Dana SEC Documents (including the related notes and schedules thereto) (collectively, the “Dana Financial Statements”), (i) were prepared in accordance
with GAAP applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto), and (ii) fairly presented in all material
respects, the financial position and the results of operations, shareholders’ equity and cash flows of Dana and its consolidated Subsidiaries as of the times and
for the periods then ended. When included in Dana SEC Documents filed with the SEC after the date hereof, the financial statements for Dana included
therein shall have been prepared in accordance with GAAP, consistently applied, and shall present fairly in all material respects the financial position and the
results of operations, shareholders’ equity and cash flows of Dana and its Subsidiaries as at the dates and for the periods presented.

(c) To the knowledge of Dana, none of the Dana SEC Documents is as of the date of this Agreement the subject of ongoing SEC review
and, as of the date hereof, Dana has not received any comments from the SEC with respect to any of Dana SEC Documents which remain unresolved, nor has
it received any inquiry or information request from the SEC as of the date of this Agreement as to any matters affecting Dana which has not been adequately
addressed.

Section 6.8 Absence of Certain Changes. Since December 31, 2017 until the date of this Agreement, (a) Dana has conducted its business in the
ordinary course in all material respects and (b) no Effects have occurred which have had or would reasonably be expected to have a Dana Material Adverse
Effect.

Section 6.9 No Undisclosed Liabilities. Except (a) as reflected or otherwise reserved against on the Dana Financial Statements, (b) for liabilities
and obligations incurred in the ordinary course of business since the most recent balance sheet included in the Dana Financial Statements, and (c) for
liabilities and obligations incurred in connection with this Agreement, the Separation Agreement or the Transactions since December 31, 2017 neither
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Dana nor any of its Subsidiaries has incurred any liabilities or obligations that would be required by GAAP to be reflected on a consolidated balance sheet of
Dana and its Subsidiaries, other than as have not had and would not reasonably be expected to have a Dana Material Adverse Effect.

Section 6.10 Legal Proceedings. There are no Legal Proceedings pending or, to the knowledge of Dana, threatened before or by any
Governmental Entity against Dana or any of its Subsidiaries that would result in a Dana Material Adverse Effect or materially and adversely affect the ability
of Dana to consummate the Transactions. As of the date hereof, there is no Law or Order purporting to enjoin or restrain the execution, delivery or
performance by Dana of this Agreement or the Separation Agreement or the consummation by Dana of the Transactions.

Section 6.11 Benefits.

(a) Section 6.11(a) of the Dana Disclosure Letter sets forth a true and complete list, as of the date of this Agreement, of each Specified
Dana Benefit Plan.

(b) With respect to each Dana Benefit Plan that is an employee pension benefit plan (as defined under Section 3(2) of ERISA or any
comparable provisions under applicable local Laws, regardless of whether subject to ERISA), Dana has made available to GKN true, correct and complete
copies of the following, to the extent applicable: (i) the plan document, (ii) the most recent summary plan description, (iii) the most recent annual report on
Form 5500 (including all schedules) or analogous annual report, if any, to the extent any such Dana Benefit Plan does not cover U.S.-based individuals and
(iv) the most recent annual audited financial statements, actuarial reports and opinion.

(c) The aggregate amount of withdrawal liability if Dana and its Subsidiaries were to withdraw from all Multiemployer Plans and similar
union pension plans under local Laws would not reasonably be expected to have a Dana Material Adverse Effect.

(d) Except as would not reasonably be expected to have a Dana Material Adverse Effect, each Dana Benefit Plan has been established
and administered (to the extent applicable) in compliance with ERISA, the Code and other applicable Law. With respect to each Dana Benefit Plan that is
intended to qualify under Section 401(a) of the Code or similar Laws, except as would not reasonably be expected to have a Dana Material Adverse Effect,
(i) a favorable determination letter has been issued by the IRS with respect to such qualification or a timely application for such determination is now pending
or is not yet required to be filed, (ii) its related trust has been determined to be exempt from taxation under Section 501(a) of the Code, if applicable, and
(iii) no event has occurred since the date of such qualification or exemption that would adversely affect such qualification or exemption.

(e) Except as would not reasonably be expected to have a Dana Material Adverse Effect, the execution and delivery of this Agreement
and the consummation of the Transactions will not (either alone or in combination with another event) (i) result in any material payment or benefit from Dana
or any of its Subsidiaries becoming due, or increase the amount of any payment or benefit due, to any current or former employee, director or consultant of
Dana or any of its Subsidiaries, (ii) increase any material benefits otherwise payable under any Dana Benefit Plan, (iii) result in the acceleration of the time of
payment or vesting of any
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material compensation or benefits from Dana or any of its Subsidiaries to any current or former employee of Dana or any of its Subsidiaries, or (iv) result in
any “excess parachute payments” within the meaning of Section 280G(b)(1) of the Code, except, in the case of clauses (i), (ii) and (iii), for any payments or
benefits required by applicable Law.

(f) There are no pending, or, to the knowledge of Dana, threatened, Legal Proceedings against any Dana Benefit Plan, other than ordinary
claims for benefits by participants and beneficiaries or as would not reasonably be expected to have a Dana Material Adverse Effect.

(g) Except as would not reasonably be expected to have a Dana Material Adverse Effect, neither Dana nor any of its Subsidiaries has any
actual or potential obligation to reimburse or otherwise “gross-up” any person for any Taxes set forth under Section 409A or 4999 of the Code (or any similar
provision of state, local or foreign law).

Section 6.12 Labor.

(a) Except as would not reasonably be expected to have a Dana Material Adverse Effect, neither Dana nor any of its Subsidiaries is
currently experiencing or, to the knowledge of Dana, is there now threatened, a strike, picket, work stoppage, work slowdown or other organized labor
dispute.

(b) Except as would not reasonably be expected to have a Dana Material Adverse Effect, (i) each of Dana and its Subsidiaries is in
compliance with all applicable Labor Laws, (ii) there are no pending or, to the knowledge of GKN, threatened material Legal Proceedings against Dana with
respect to any Labor Laws and (iii) neither Dana nor any of its Subsidiaries has incurred with respect to their respective employees any material liability or
obligation under the Worker Adjustment and Retraining Notification Act or any similar state, local or foreign Law within the six months prior to the date of
this Agreement or any other material severance, redundancy or restructuring costs with respect to any mass layoffs that remains unsatisfied.

Section 6.13 Taxes. Except as would not, individually or in the aggregate, reasonably be expected to have a Dana Material Adverse Effect:

(a) Each of Dana and its Subsidiaries has timely filed with the appropriate Governmental Entity all Tax Returns required to be filed,
taking into account any extensions of time within which to file such Tax Returns, and all such Tax Returns were true, correct and complete. Each of Dana and
its Subsidiaries has duly paid (or there has been paid on its behalf), or made adequate provisions for, all Taxes shown to be due on such Tax Returns.

(b) To the knowledge of Dana, there are no current audits, examinations or other proceedings pending with regard to any Taxes of Dana
or its Subsidiaries. None of Dana or any of its Subsidiaries has received a written notice or announcement of any audits or proceedings with respect to Taxes
of Dana or its Subsidiaries. No written claim has been made by a Governmental Entity in any jurisdiction where Dana or any of its Subsidiaries does not file
Tax Returns that Dana or any of its Subsidiaries is or may be subject to taxation by that jurisdiction.
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(c) Dana and its Subsidiaries have complied with all applicable Laws relating to the payment and withholding of Taxes and have duly and
timely withheld and, in each case, paid over to the appropriate taxing authorities all amounts required to be so withheld and paid over on or prior to the due
date thereof under all applicable Laws.

(d) There are no Liens for Taxes upon any assets of Dana or any of its Subsidiaries, except for Permitted Liens.

(e) There are no Tax allocation or sharing agreements or similar arrangements with respect to or involving Dana or any of its
Subsidiaries, except for customary indemnification provisions contained in any credit or other commercial agreements the primary purpose of which does not
relate to Taxes, and after the Closing Date neither Dana nor any of its Subsidiaries shall be bound by any Tax allocation agreements or similar arrangements
or have any liability thereunder for amounts due in respect of periods prior to the Closing Date.

(f) Neither Dana nor any of its Subsidiaries has participated in any “listed transaction” within the meaning of Treasury Regulation
Section 1.6011-4(b)(2).

(g) Dana has not constituted either a “distributing corporation” or a “controlled corporation” (within the meaning of Section 355(a) of the
Code) in a distribution of stock qualifying for tax-free treatment under Section 355 of the Code (i) in the two (2) years prior to the date of this Agreement or
(ii) in a distribution which could otherwise constitute a “plan” or “series of related transactions” (within the meaning of Section 355(a) of the Code) in
conjunction with the transactions contemplated by this Agreement.

(h) Except for any group of which Dana is the common parent, Dana has not been (i) a member of an affiliated group within the meaning
of Section 1504(a) of the Code (or any similar group defined under a similar provision of state, local, or foreign Law), (ii) filing a consolidated U.S. federal
income Tax Return with any other Person, or (iii) liable for the Taxes of any Person (other than a Subsidiary of Dana) under Treasury Regulation
Section 1.1502-6 or any analogous or similar provision of Law, or as a transferee or successor, by Contract, or otherwise.

Section 6.14 Contracts.

(a) Dana has made available to GKN true, correct and complete copies of any Contract in effect as of the date of this Agreement to which
Dana or any of its Subsidiaries is a party or by which any of its properties or assets are bound which, as of the date of this Agreement:

(i) is required to be filed as an exhibit to Dana’s Annual Report on Form 10-K pursuant to Item 601(b)(10) of Regulation S-K
promulgated by the SEC;

(ii) contains any material non-compete or exclusivity provisions with respect to any line of business or geographic area with
respect to Dana or any of its Subsidiaries, other than requirements purchase obligations, or upon consummation of the Transactions, SpinCo or its
Subsidiaries, or which restricts the conduct of any line of business that is material to Dana and its Subsidiaries;
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(iii) constitutes Indebtedness (including any guarantee thereof) in an amount in excess of £10,000,000 (or the U.S. dollar
equivalent) or any letters of credit or similar instruments issued for the account of Dana or any Dana Subsidiary or mortgaging, pledging or otherwise placing
a Lien securing obligations in excess of £10,000,000 (or the U.S. dollar equivalent) on any portion of the assets of Dana or any of its Subsidiaries, other than
any such agreement, indenture, letter of credit or instrument solely between or solely among Dana and wholly owned Dana Subsidiaries;

(iv) requires Dana or any of its Subsidiaries to dispose of or acquire assets with a fair market value in excess of $20,000,000, or
provides for any pending or contemplated merger, consolidation or similar business combination transaction involving Dana or any of its Subsidiaries; or

(v) relates to the governance of a material joint venture, partnership, limited liability company or similar arrangement, in each case
with a third party.

(b) Each Contract of the type described above in Section 6.14(a) and in effect on the date of this Agreement is referred to herein as a
“Dana Material Contract.” As of the date hereof, except as has not had and would not reasonably be expected to have a Dana Material Adverse Effect, (i) each
Dana Material Contract is legal, valid and binding on Dana and each Dana Subsidiary that is a party thereto and, to the knowledge of Dana, each other party
thereto, and is in full force and effect, except as may be limited by the Enforceability Exceptions, and (ii) neither Dana nor any of its Subsidiaries nor, to the
knowledge of Dana, any other party thereto, is in material breach or violation of, or default under, any Dana Material Contract. Except as would not
reasonably be expected to have a Driveline Material Adverse Effect, no event has occurred that with notice or lapse of time or both would constitute a
violation, breach or default under any Dana Material Contract.

Section 6.15 Environmental Matters. Except as would not, individually or in the aggregate, reasonably be expected to have a Dana Material
Adverse Effect:

(a) Dana and each Dana Subsidiary are, and have been, in compliance with all Environmental Laws.

(b) Dana and each Dana Subsidiary have all Environmental Permits necessary to conduct their current operations and are, and have been,
in compliance with their respective Environmental Permits, and all such Environmental Permits are in good standing.

(c) Neither Dana nor any of its Subsidiaries has, since January 1, 2017, received any written notice, demand, letter or claim alleging that
Dana or any such Subsidiary is in material violation of, or liable under, any Environmental Law or that any Order has been issued against Dana or any of its
Subsidiaries which remains unresolved. There is no Legal Proceeding pending or threatened against Dana or any of its Subsidiaries under any Environmental
Law.

(d) Neither Dana nor any of its Subsidiaries has entered into or is subject to any outstanding Order relating to compliance with
Environmental Laws, Environmental Permits or the investigation, sampling, monitoring, treatment, remediation, removal or cleanup of Hazardous
Substances.
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(e) To the knowledge of Dana, no Hazardous Substances have been released at, on, from or under any Dana Property except as would not
reasonably be expected to result in material liability to Dana or any of its Subsidiaries.

(f) In the last five years ending on the date of this Agreement, neither Dana nor any of its Subsidiaries has assumed, by contract, any
material liability under any Environmental Law or relating to any Hazardous Substances, or is an indemnitor in connection with any threatened or asserted
claim by any third-party indemnitee for any material liability under any Environmental Law or relating to any Hazardous Substances.

(g) None of the products manufactured, distributed, sold, leased, licensed, repaired or delivered by either Dana or any of its Subsidiaries
(or in each case any predecessor thereto) has contained asbestos, or incorporated parts containing asbestos. Neither Dana nor any of its Subsidiaries received
any written notice of any action, claim, suit, investigation or demand relating to exposure to asbestos or asbestos-containing materials.

Section 6.16 Intellectual Property.

(a) Dana has made available to GKN a list of the Owned Dana IP and, to the extent applicable, has included: (i) for each trademark or
service mark that is registered or subject to a pending application for registration, the application number or registration number, the jurisdiction of the
application or registration, and the date filed or issued; (ii) each domain name registered; (iii) for each registered copyright, the number and date of
registration and the jurisdiction of the registration; and (iv) for each patent and patent application, the application number or registration number, the
jurisdiction of the application or registration, and the date filed or issued.

(b) As of the date of this Agreement, to the knowledge of Dana, there are no pending disputes regarding any agreement (i) under which
Dana or any of its Subsidiaries uses or has the right to use any Licensed Dana IP or (ii) under which Dana or any of its Subsidiaries has licensed or otherwise
permitted others the right to use any Owned Dana IP (such agreements described in clauses (i) and (ii) above, the “Dana IP Agreements”), in either case that
would reasonably be expected to have a Dana Material Adverse Effect.

(c) To the knowledge of Dana, Dana or one of its Subsidiaries owns or has a valid and enforceable license or otherwise sufficient right to
use all Intellectual Property Rights necessary to conduct the business of Dana as currently conducted, except such Intellectual Property Rights that, if not
possessed by Dana or one of its Subsidiaries, would not reasonably be expected to have a Dana Material Adverse Effect.

(d) To the knowledge of Dana, except as would not reasonably be expected to have a Dana Material Adverse Effect, Dana and its
Subsidiaries own the Owned Dana IP free and clear of all Liens, other than Permitted Liens and the Dana IP Agreements.
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(e) Except as would not reasonably be expected to have a Dana Material Adverse Effect, to the knowledge of Dana, since January 1,
2015, the operation of Dana’s and its Subsidiaries’ businesses has not infringed upon or misappropriated, and is not infringing upon or misappropriating, the
enforceable Intellectual Property Rights of another Person. No Legal Proceeding alleging infringement, misappropriation, or other violation of any
Intellectual Property Right of another Person is pending or, to the knowledge of Dana, threatened against Dana or any of its Subsidiaries, except, in each case,
for any such infringement or misappropriation that has not had or would not reasonably be expected to have a Dana Material Adverse Effect. To the
knowledge of Dana, no Person or any of such Person’s products or services or other operation of such Person’s business is infringing upon or
misappropriating any Dana IP in a manner that has had or would reasonably be expected to have a Dana Material Adverse Effect.

(f) Except for such Legal Proceedings that, if resolved against Dana or any of its Subsidiaries, would not reasonably be expected to have
a Dana Material Adverse Effect, there are no Legal Proceedings challenging the ownership, validity or enforceability of the Owned Dana IP or, to the
knowledge of Dana, the Licensed Dana IP and, since January 1, 2015, no such Legal Proceedings have been threatened in writing against Dana or any of its
Subsidiaries.

Section 6.17 Compliance with Laws; Permits.

(a) Each of Dana and the Dana Subsidiaries has complied and is in compliance with all Laws which affect the business, properties or
assets of Dana and its Subsidiaries, and no written notice has been received by Dana or any of its Subsidiaries or, to Dana’s knowledge, threatened against
Dana or any of its Subsidiaries alleging any non-compliance with any such Laws, except, in each case, for such non-compliance that has not had and would
not reasonably be expected to have a Dana Material Adverse Effect.

(b) Dana and its Subsidiaries are in possession of all material Permits necessary for Dana and its Subsidiaries to own, lease and operate
their properties or to carry on their business substantially in the manner described in the Dana SEC Documents filed prior to the date hereof and substantially
as is being conducted as of the date of this Agreement (the “Dana Permits”) and all of the Dana Permits are valid, and in full force and effect, except, in each
case, where the failure by Dana or a Dana Subsidiary, as applicable, to possess and maintain any Dana Permit in full force and effect has not had and would
not reasonably be expected to have a Dana Material Adverse Effect.

(c) Neither Dana and the Dana Subsidiaries, nor to the knowledge of Dana, any director, officer or employee of Dana or the Dana
Subsidiaries, since January 1, 2016, has taken any action, directly or indirectly, that would result in a violation by such persons of the FCPA, the U.K. Bribery
Act or any national laws implementing the Organization for Economic Cooperation and Development Convention Against Bribery of Foreign Public Official
in International Business Transactions and other international anti-bribery conventions, including making use of the mail or any means or instrumentality of
interstate commerce corruptly in furtherance of an offer, payment, promise to pay or authorization of the payment of any money, or other property, gift,
promise to give or authorization of the giving of anything of value to any
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“foreign official” (as such term is defined in the FCPA) or any foreign political party or official thereof or any candidate for foreign political office, in
contravention of the FCPA or the U.K. Bribery Act, and Dana and the Dana Subsidiaries have conducted its business in compliance with the FCPA, in each
case except as would not reasonably be expected to have a Dana Material Adverse Effect.

Section 6.18 Properties.

(a) Except as would not reasonably be expected to have a Dana Material Adverse Effect, Dana or one of its Subsidiaries owns good and
valid fee simple title (with respect to jurisdictions that recognize such form of title or substantially similar title with respect to all other jurisdictions),
leasehold interest or licensee interest (as applicable) to each of the Dana Properties, in each case, free and clear of all Liens, except for Permitted Liens.

(b) Except as would not reasonably be expected to have a Dana Material Adverse Effect, each Dana Real Property Lease is legal, valid,
binding and enforceable against Dana or its Subsidiary that is a party thereto, constitutes the entire agreement between Dana or one of its Subsidiaries and the
landlord with respect to the underlying leased Dana Property, and is in full force and effect, except as may be limited by the Enforceability Exceptions. Except
as would not reasonably be expected to have a Dana Material Adverse Effect, (i) neither Dana nor any of its Subsidiaries nor, to Dana’s knowledge, any other
party thereto, is in breach of, or is in violation or default under any Dana Real Property Lease and (ii) no event has occurred that, with notice or lapse of time
or both, would constitute a breach, violation or default under any Dana Real Property Lease by Dana or any of its Subsidiaries or, to the knowledge of Dana,
any other party thereto. Except as would not reasonably be expected to have a Dana Material Adverse Effect, neither Dana nor any of its Subsidiaries has
received notice of any breach, violation or default under any Dana Real Property Lease.

(c) Except as would not reasonably be expected to have a Dana Material Adverse Effect, there is no pending or, to the knowledge of
Dana, threatened, appropriation, condemnation or like Legal Proceeding or Order materially affecting the owned Dana Properties or any part thereof or of any
sale or other disposition of the Dana Properties or any part thereof in lieu of condemnation or other matters materially affecting and impairing the current use,
occupancy or value thereof.

Section 6.19 Information in the U.S. Registration Statement; Proxy Statement; Circular. None of the information supplied or to be supplied in
writing by or on behalf of Dana or any of its Subsidiaries for inclusion or incorporation by reference in the U.S. Registration Statement or the Proxy
Statement will, to the knowledge of Dana, at the time such document is filed with the SEC, at any time such document is amended or supplemented, at the
time such document is declared effective by the SEC (in the case of the U.S. Registration Statement), at the time such document is mailed or at the time of the
Dana Shareholder Meeting (in the case of the Proxy Statement), contain any untrue statement of a material fact or omit to state any material fact required to
be stated therein or necessary to make the statements therein not misleading. The information regarding any of Dana or any of the Dana Subsidiaries, or the
Transactions to be provided by Dana or any of the Dana Subsidiaries specifically for inclusion in, or incorporation by reference into, the Circular or any
announcement will not, at the time of the mailing of the
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Circular or any amendment or supplement thereto or at the time of the making of such announcement, to the knowledge of Dana, contain any untrue statement
of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading. The Proxy
Statement will comply as to form in all material respects with the provisions of the Exchange Act and the rules and regulations of the SEC thereunder.

Section 6.20 Opinion of Financial Advisors. The Dana Board has received the written opinion of the Dana Financial Advisor to the effect that, as
of the date of this Agreement and based on and subject to the assumptions, qualifications, limitations and other matters set forth therein, the Exchange Ratio,
after giving effect to the Transactions, is fair, from a financial point of view, to the holders of Dana Common Stock. Dana shall, promptly following receipt of
such written opinion, furnish an accurate and complete copy to GKN and SpinCo solely for informational purposes.

Section 6.21 Brokers. No broker, investment banker or other Person is entitled to any brokerage fee, finders’ fee or other similar commission for
which GKN would be liable in connection with the Transactions based on arrangements made by or on behalf of Dana or any its Subsidiaries.

Section 6.22 Required Vote. The Dana Shareholder Approval is the only vote of the holders of any class or series of beneficial interest of Dana
necessary to adopt this Agreement and the Separation Agreement and consummate the Transactions.

Section 6.23 Financing

(a) As of the date of this Agreement, Dana has received and accepted an executed commitment letter (including the exhibits, annexes and
schedules thereto, the “Debt Commitment Letter”) from the financial institutions identified therein to provide, subject to the terms and conditions set forth
therein, debt financing in the amounts set forth therein (the “Financing”). The Debt Commitment Letter may be assigned to SpinCo in connection with the
consummation of the Transactions. Dana has delivered to GKN true and complete copies of the executed Debt Commitment Letter and the fee letter
referenced in the Debt Commitment Letter (the “Fee Letter”) (except that the fee amounts, pricing caps, market flex terms and other economic terms set forth
therein, none of which would reasonably be expected to adversely affect the conditionality, enforceability, availability, termination or aggregate principal
amount (below the Required Amount) of the Financing, have been redacted). As of the date of this Agreement, Dana has fully paid any and all commitment
fees or other fees in connection with the Debt Commitment Letter that are payable on or prior to the date hereof. Assuming the Financing is funded in
accordance with the Debt Commitment Letter, the net proceeds contemplated by the Debt Commitment Letter, together with Dana cash on hand, will in the
aggregate be sufficient for Dana and SpinCo to pay the Cash Consideration (as may be adjusted pursuant to the Separation Agreement), any repayment or
refinancing of Indebtedness contemplated by the Debt Commitment Letter and any other amounts required to be paid by Dana or SpinCo in connection with
the consummation of the Transactions and to pay all related fees and expenses of Dana and SpinCo required to be paid at Closing by Dana and SpinCo (the
“Required Amount”). As of the date of this Agreement, the Debt Commitment Letter is (x) a legal, valid and binding obligation of Dana and, to the
knowledge of Dana, each of the other parties thereto, (y) enforceable in
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accordance with its terms against Dana and, to the knowledge of Dana, each of the other parties thereto, in each case subject to the Enforceability Exceptions
and (z) in full force and effect. As of the date of this Agreement, the Debt Commitment Letter has not been amended or modified, and none of the obligations
and commitments contained in the Debt Commitment Letter have been withdrawn, terminated or rescinded in any respect, and, to the knowledge of Dana, no
such amendment, modification, withdrawal, termination or rescission is contemplated. As of the date of this Agreement, to the knowledge of Dana, no event
has occurred which (with or without notice or lapse of time, or both) would or would reasonably be expected to constitute a default or breach or a failure to
satisfy a condition precedent on the part of Dana or any of the parties thereto under the Debt Commitment Letter. As of the date of this Agreement, assuming
the satisfaction or waiver of the conditions to Dana’s obligations to consummate the Transactions, Dana does not have any reason to believe that it will be
unable to satisfy on a timely basis any term or condition of the Debt Commitment Letter required to be satisfied by it or that the full amount of the Financing
will not be available on the Closing Date. The only conditions precedent or other contingencies related to the obligations of the Financing Sources to fund the
full amount of the Financing on the Closing Date are those expressly set forth in the Debt Commitment Letter. There are no side letters or other Contracts or
arrangements to which Dana or any of its Affiliates is a party related to the Financing on the Closing Date other than as expressly contained in the Debt
Commitment Letter and the Fee Letter delivered to GKN prior to the date of this Agreement and any related customary agent fee letters, fee credit letters and
engagement letters (which do not contain any terms that would reasonably be expected to adversely affect the conditionality, availability, termination or
aggregate principal amount (below the Required Amount) of the Financing).

(b) Without limiting Section 11.11, in no event shall the receipt or availability of any funds or financing (including, for the avoidance of
doubt, the Financing) by or to Dana or any of its Affiliates or any other financing transaction be a condition to any of the obligations of Dana under the
Transaction Documents.

Section 6.24 Investigation; Limitation on Warranties; Disclaimer of Other Representations and Warranties. Dana has conducted its own
independent review and analysis of the business, operations, assets, intellectual property, technology, liabilities, results of operations, financial condition and
prospects of the Driveline Business and acknowledges that Dana has been provided access to personnel, properties, premises and records of GKN for such
purposes. In entering into the Transaction Documents, Dana has relied solely upon its independent investigation and analysis of the Driveline Business, and
Dana acknowledges and agrees that it has not been induced by and has not relied upon any representations, warranties or statements, whether express or
implied, made by GKN, any of its Subsidiaries, or any of their respective Affiliates, shareholders, controlling persons, trustees or GKN representatives that
are not expressly set forth in this Agreement and the Separation Agreement, whether or not such representations, warranties or statements were made in
writing or orally. Dana acknowledges and agrees that, except for the representations and warranties of GKN expressly set forth in this Agreement and the
Separation Agreement, (a) GKN does not make, and has not made, any representations or warranties relating to itself or the Driveline Business or otherwise
in connection with the Transactions and Dana is not relying on any representation or warranty except for those expressly set forth in this Agreement and the
Separation Agreement, (b) no Person has been authorized by GKN to make any representation or warranty relating to itself or
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the Driveline Business or otherwise in connection with the Transactions, and if made, such representation or warranty must not be relied upon by Dana as
having been authorized by such party, and (c) any estimates, projections, predictions, data, financial information, memoranda, presentations or any other
materials or information provided or addressed to Dana or any of its representatives are not and shall not be deemed to be or include representations or
warranties unless any such materials or information is the subject of an express representation or warranty of GKN set forth in this Agreement or the
Separation Agreement.

Section 6.25 No Other Representations or Warranties. Except for the representations and warranties of Dana expressly set forth in this Agreement
and the Separation Agreement, neither Dana nor any other Person makes any express or implied representation or warranty with respect to Dana or with
respect to any other information provided to GKN in connection with the Transactions. Dana hereby disclaims any other express or implied representations or
warranties. Dana is not, directly or indirectly, making any representations or warranties regarding any pro forma financial information, financial projections or
other forward-looking information or statements of Dana or any of its Subsidiaries.

ARTICLE VII

CONDUCT OF BUSINESS PENDING THE MERGER

Section 7.1 Conduct of Driveline Business by GKN Pending the Closing. GKN agrees that between the date of this Agreement and the Effective
Time or the date, if any, on which this Agreement is terminated pursuant to Section 10.1, except (i) as set forth in Section 7.1 of the GKN Disclosure Letter,
(ii) as expressly required or expressly permitted by this Agreement or the Separation Agreement, (iii) as may be required by Law, (iv) as consented to in
writing by Dana (which consent shall not be unreasonably withheld, delayed or conditioned) or as undertaken at the written request of Dana, (v) for any
action required to be taken in connection with the Pre-Completion Reorganisation or to achieve the operational separation of the Driveline Business,
consistent with the terms of the Separation Agreement, (vi) for the completion or performance of any obligation undertaken pursuant to any Contract entered
into prior to the date of this Agreement by or relating to any Driveline Subsidiary or any other GKN Subsidiary in connection with the Driveline Business that
has been made available in the GKN Dataroom, and (vii) for any action taken in order to implement the cost savings in the Driveline Business announced by
GKN on February 14, 2018, GKN (x) shall, and shall cause the Driveline Subsidiaries to, use reasonable best efforts to conduct the Driveline Business in all
material respects as a going concern in the ordinary course of business, as carried on prior to the date of this Agreement, and to preserve the business
organization of the Driveline Business, and maintain the existing relations and goodwill of the Driveline Business with customers, suppliers, joint venture
partners, distributors and creditors of the Driveline Business and (y) shall not, and shall not permit any Driveline Subsidiary, to the extent related to the
Driveline Business, to take the following actions (it being understood that no action or omission by GKN or any of its Subsidiaries with respect to the matters
specifically addressed by clauses (a) through (q) below shall be deemed to be a breach of clause (x)):

(a) in the case of any Driveline Subsidiaries, amend its memorandum of association, articles of association, charter, articles of
organization, articles of incorporation, limited partnership agreement, operating agreement, bylaws, limited liability company agreement or equivalent
organizational documents;
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(b) split, combine, subdivide or reclassify any shares of capital stock of any Driveline Subsidiary;

(c) except as required by a Driveline Benefit Plan in effect prior to the date hereof, redeem, purchase or otherwise acquire, or offer to
redeem, purchase or otherwise acquire, any shares of, or other equity interests in, the Driveline Subsidiaries;

(d) acquire or agree to acquire (including by merger, consolidation or acquisition of stock or assets) any corporation, partnership, limited
liability company, other business organization or any division with a value in excess of $50,000,000;

(e) sell, pledge, lease, assign, transfer, dispose of or encumber, or effect a deed in lieu of foreclosure with respect to, any material
property or assets, or voluntarily exercise any purchase or sale rights or rights of first offer pursuant to any agreement with a Driveline Joint Venture where
the exercise of any such right is not otherwise required under the circumstances pursuant to the terms of the applicable agreement, except (A) as set forth on
Section 7.1(e) of the GKN Disclosure Letter, (B) Permitted Liens, (C) pledges and encumbrances on property and assets in the ordinary course of business
and that would not be material to the Driveline Business, (D) with respect to property or assets with a value of less than £5,000,000 individually, (E) sales to
joint venture partners pursuant to existing purchase rights or options and (F) sales of assets in the ordinary course of business on arm’s length terms;

(f) incur, create, assume, refinance or replace any Indebtedness for borrowed money or issue or amend or modify the terms of any debt
securities, in each case in excess of £5,000,000 individually, or assume, guarantee or endorse, or otherwise become responsible (whether directly, contingently
or otherwise) for the Indebtedness of any other Person (other than a Driveline Subsidiary), except (A) any inter-company Indebtedness among GKN and its
Subsidiaries in the ordinary course of business consistent with past practice and (B) Internal FX Trades (as defined in the Separation Agreement) entered into
in the ordinary course of business;

(g) make any loans, advances or capital contributions to, or investments in, any other Person (including to any of its officers, directors,
agents or consultants), make any change in its existing borrowing or lending arrangements for or on behalf of such Persons, or enter into any “keep well” or
similar agreement to maintain the financial condition of any other Person, in each case in excess of £1,000,000 individually or £10,000,000 in the aggregate,
except (A) loans, advances or capital contributions to, or investments in, GKN or any of its Affiliates, including any cash pooling arrangements among GKN
and its Subsidiaries, or (B) trade credit made in the ordinary course of business consistent with past practice;

(h) except in the ordinary course of business, enter into, materially amend or terminate any Driveline Material Contract or Driveline Real
Property Lease (or any Contract that, if existing as of the date of this Agreement, would be a Driveline Material Contract
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or Driveline Real Property Lease); provided, however, that (A) this Section 7.1(h) shall not prohibit or restrict GKN or any Driveline Subsidiary from
entering into a Contract to the extent that such Contract implements an action that is permitted by any of clauses (a) through (g) or (i) through (p) of this
Section 7.1 and (B) for the avoidance of doubt, this Section 7.1(g) shall not prohibit or restrict any Driveline Benefit Plans;

(i) settle or compromise any material legal action, suit or arbitration proceeding, in each case, made or pending against any Driveline
Subsidiary or relating to the Driveline Business, except in each case, (i) where the amount paid in settlement that is not covered by insurance does not exceed
$50,000,000 individually and (ii) that does not involve any material injunctive or equitable relief on the Driveline Business or impose restrictions that are
material to the Driveline Business;

(j) except as required by Law or by a Driveline Benefit Plan in effect as of the date hereof or under the Separation Agreement, (A) enter
into, materially amend or terminate any material Driveline Benefit Plan, except where such change would not result in a material liability to Dana or any
Dana Subsidiary (including, from and after the Closing, SpinCo and each Subsidiary of SpinCo), (B) except in the ordinary course of business, increase the
compensation or employee benefits of any Driveline Employee or (C) increase the compensation or employee benefits of any executive officer who is as of
the date hereof earning an annual base salary in excess of $250,000 or non-employee director, in each case, who as of the date hereof provides services
primarily to the Driveline Business or is reasonably expected to become an employee or non-employee director of SpinCo immediately after the Closing and
other than compensation increases in respect of 2018 (or increases for promotions or new hires) in the ordinary course of business consistent with past
practice;

(k) except as contemplated by the Separation Agreement, terminate the employment of any executive officer providing services primarily
to the Driveline Business other than for cause or hire any individual to serve as an executive officer of the Driveline Business or any Driveline Subsidiary
whose annual base salary is in excess of $350,000;

(l) make any material change to its methods of accounting utilized by the Driveline Business in effect at December 31, 2017, except as
required by a change in IFRS (or any interpretation thereof) or in applicable Law;

(m) enter into any material new line of business outside the automotive, off-highway vehicle, commercial vehicle or industrial markets;

(n) adopt a plan of merger, complete or partial liquidation or resolutions providing for or authorizing such merger, liquidation or a
dissolution, consolidation, recapitalization or bankruptcy reorganization, except for (A) any merger permitted pursuant to Section 7.1(d), (B) any merger
between two or more wholly-owned Subsidiaries of GKN or (C) any complete or partial liquidation of a wholly-owned Subsidiary;

(o) except for issuances or sales by a Driveline Subsidiary to another Driveline Subsidiary, issue, sell, pledge, dispose, encumber or grant
any shares of capital stock of or the equity interests in any Driveline Subsidiary, or any options, warrants, convertible securities or other rights of any kind to
acquire any of the Driveline Subsidiaries’ capital stock or other equity interests;
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(p) except to the extent consistent with past practice or as would not reasonably be expected to relate to a material amount of Taxes or as
required by a change in Law, (A) make, change or rescind any Tax election or Tax reporting practice or policy, (B) agree to any extension or waiver of the
statute of limitations with respect to the assessment or determination of Taxes, (C) file any amended Tax Return or (D) enter into any “closing agreement”
within the meaning of Section 7121 of the Code (or any similar provision of state, local or non-U.S. Law), settle any Tax claim or assessment, surrender any
right to claim a refund of Taxes or fail to pay any Tax as such Tax becomes due and payable (unless such Tax is being contested in good faith through
appropriate proceedings and in respect of which adequate reserves have been set aside in the applicable financial statements); or

(q) authorize, or enter into any contract, agreement, commitment or arrangement to do any of the foregoing.

Notwithstanding anything to the contrary contained in Section 7.1, GKN and its Subsidiaries may effect the Pre-Completion Reorganisation and
the Distribution prior to the Merger in accordance with, and subject to, the terms and conditions of this Agreement and the Separation Agreement, and
nothing herein shall be construed to prevent or restrict that in any manner.

Section 7.2 Conduct of Business by Dana Pending the Closing. Dana agrees that between the date of this Agreement and the Effective Time or
the date, if any, on which this Agreement is terminated pursuant to Section 10.1, except (i) as set forth in Section 7.2 of the Dana Disclosure Letter, (ii) as
expressly required or expressly permitted by this Agreement or the Separation Agreement, (iii) as may be required by Law, (iv) as consented to in writing by
GKN (which consent shall not be unreasonably withheld, delayed or conditioned) or as undertaken at the written request of GKN, and (v) the completion or
performance of any obligation undertaken pursuant to any Contract entered into prior to the date of this Agreement by Dana or any Dana Subsidiary that has
been made available in the Dana Dataroom, Dana (x) shall, and shall cause its Subsidiaries to, use reasonable best efforts to conduct its business in all
material respects as a going concern in the ordinary course of business, as carried on prior to the date of this Agreement, and to preserve its business
organization, and maintain its existing relations and goodwill with customers, suppliers, joint venture partners, distributors and creditors and (y) shall not, and
shall not permit any of its Subsidiaries to (it being understood that no action or omission by Dana or any of its Subsidiaries with respect to the matters
specifically addressed by clauses (a) through (q) below shall be deemed to be a breach of clause (x)):

(a) amend its charter, articles of organization, articles of incorporation, limited partnership agreement, operating agreement, bylaws,
limited liability company agreement or equivalent organizational documents;

(b) split, combine, subdivide or reclassify any shares of beneficial interest of Dana or any of its Subsidiaries;
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(c) declare, set aside or pay any dividend on or make any other distributions (whether in cash, stock, property or otherwise) with respect
to shares of capital stock of Dana or any of its Subsidiaries or other equity securities or ownership interests in Dana or any of its Subsidiaries, except for
(i) Dana’s regular quarterly cash dividends on the shares of Dana Common Stock, not to exceed, in the case of any such dividend $0.10 per share and (ii) the
declaration and payment of dividends or other distributions to Dana by any directly or indirectly wholly owned Dana Subsidiary;

(d) except as required by a Dana Benefit Plan in effect prior to the date hereof, redeem, purchase or otherwise acquire, or offer to redeem,
purchase or otherwise acquire, any Dana Equity Interests (other than with respect to the exercise or settlement of any Dana Equity Awards);

(e) acquire or agree to acquire (including by merger, consolidation or acquisition of stock or assets) any corporation, partnership, limited
liability company, other business organization or any division other than acquisitions that do not exceed $250,000,000 in the aggregate (calculated on an
enterprise value basis) and do not adversely affect, in any material respect, the likelihood that the conditions in Sections 9.1(d)(i), 9.1(d)(ii) and 9.1(d)(iii) will
be fulfilled;

(f) sell, pledge, lease, assign, transfer dispose of or encumber, or effect a deed in lieu of foreclosure with respect to, any material property
or assets or voluntarily exercise any purchase or sale rights or rights of first offer pursuant to any agreement with a Dana Joint Venture where the exercise of
any such right is not otherwise required under the circumstances pursuant to the terms of the applicable agreement, except (A) as set forth on Section 7.2(f) of
the Dana Disclosure Letter, (B) Permitted Liens, (C) pledges and encumbrances on property and assets in the ordinary course of business and that would not
be material to the business of Dana or any assets of Dana or any of its Subsidiaries, (D) with respect to property or assets with a value of less than £5,000,000
individually, (E) sales to joint venture partners pursuant to existing purchase rights or options and (F) sales of assets in the ordinary course of business on
arm’s length terms;

(g) incur, create, assume, refinance or replace any Indebtedness for borrowed money or issue or amend or modify the terms of any debt
securities, in each case in excess of £5,000,000 individually, or assume, guarantee or endorse, or otherwise become responsible (whether directly, contingently
or otherwise) for the Indebtedness of any other Person (other than a Dana Subsidiary), except any inter-company Indebtedness among Dana and its
Subsidiaries in the ordinary course of business consistent with past practice;

(h) make any loans, advances or capital contributions to, or investments in, any other Person (including to any of its officers, directors,
agents or consultants), make any change in its existing borrowing or lending arrangements for or on behalf of such Persons, or enter into any “keep well” or
similar agreement to maintain the financial condition of any other Person, in each case in excess of £1,000,000 individually or £10,000,000 in the aggregate,
except (A) loans, advances or capital contributions to, or investments in, Dana or any of its Affiliates, including any cash pooling arrangements among Dana
and its Subsidiaries or (B) trade credit made in the ordinary course of business consistent with past practice;
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(i) except in the ordinary course of business, enter into, materially amend or terminate any Dana Material Contract or Dana Real Property
Lease (or any Contract that, if existing as of the date of this Agreement, would be a Dana Material Contract or Dana Real Property Lease); provided,
however, that this Section 7.2(i) shall not prohibit Dana or any of its Subsidiaries from entering into a Contract to the extent such Contract implements an
action that is not permitted by any of clauses (a) through (h) or (j) through (p) of this Section 7.2;

(j) settle or compromise any material legal action, suit or arbitration proceeding, in each case, made or pending against Dana or any of its
Subsidiaries, except in each case, (i) where the amount paid in settlement that is not covered by insurance does not exceed $50,000,000 individually and
(ii) that does not involve any material injunctive or equitable relief on Dana or any of its Subsidiaries or impose restrictions that are material to Dana’s
business;

(k) except as required by Law or by a Dana Benefit Plan in effect as of the date hereof, (A) enter into, materially amend or terminate any
material Dana Benefit Plan, except where such change would not result in a material liability to Dana or any Dana Subsidiary (including, from and after the
Closing, SpinCo and each Subsidiary of SpinCo) (B) except in the ordinary course of business consistent with past practice, increase the compensation or
employee benefits of any employee or independent contractor or (C) grant or amend any awards under a Dana Equity Plan, other than with respect to the
grant of 2018 annual equity awards in the ordinary course of business consistent with past practice, or certification of performance or achievement levels for
any Dana PSUs or any adjustments of Dana Equity Awards as provided for in Section 3.4;

(l) make any material change to its methods of accounting in effect at December 31, 2017, except as required by a change in GAAP (or
any interpretation thereof) or in applicable Law;

(m) enter into any material new line of business outside the automotive, off-highway vehicle, commercial vehicle or industrial markets;

(n) adopt a plan of merger, complete or partial liquidation or resolutions providing for or authorizing such merger, liquidation or a
dissolution, consolidation, recapitalization or bankruptcy reorganization, except for (A) any merger permitted pursuant to Section 7.2(e), (B) any merger
between two or more wholly-owned Subsidiaries of Dana or (C) any complete or partial liquidation of a wholly-owned Subsidiary of Dana;

(o) except for (A) issuances or sales by a wholly-owned Dana Subsidiary to Dana or another wholly-owned Dana Subsidiary, or
(B) issuances pursuant to a Dana Equity Plan that is settled with Dana Common Stock authorized in respect of Dana equity-based awards outstanding as of
the date of this Agreement or that are otherwise granted following the date of this Agreement in accordance with Section 7.2(k)(C), issue, sell, pledge,
dispose, encumber or grant any Dana Common Stock or any of the Dana Subsidiaries’ capital stock, or any options, warrants, convertible securities or other
rights of any kind to acquire any Dana Common Stock or any of the Dana Subsidiaries’ capital stock or other equity interests;
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(p) except to the extent consistent with past practice or as would not reasonably be expected to relate to a material amount of Taxes or as
required by a change in Law, (A) make, change or rescind any Tax election or Tax reporting practice or policy, (B) agree to any extension or waiver of the
statute of limitations with respect to the assessment or determination of Taxes, (C) file any amended Tax Return or (D) enter into any “closing agreement”
within the meaning of Section 7121 of the Code (or any similar provision of state, local or non-U.S. Law), settle any Tax claim or assessment, surrender any
right to claim a refund of Taxes or fail to pay any Tax as such Tax becomes due and payable (unless such Tax is being contested in good faith through
appropriate proceedings and in respect of which adequate reserves have been set aside in the applicable financial statements); or

(q) authorize, or enter into any contract, agreement, commitment or arrangement to do any of the foregoing.

Section 7.3 Proxy Statement; U.S. Registration Statement; Circular.

(a) As promptly as reasonably practicable after the date of this Agreement, the Parties shall jointly prepare, and as promptly as
reasonably practicable after the delivery by GKN of the Audited Driveline Financial Statements, shall cause SpinCo to file with the SEC, the U.S.
Registration Statement (which shall include the Proxy Statement in preliminary form). Each Party shall use its reasonable best efforts to (x) have the U.S.
Registration Statement declared effective under the Securities Act as promptly as practicable after such filing, (y) ensure that the U.S. Registration Statement
complies in all material respects with the applicable provisions of the Exchange Act or Securities Act, and (z) keep the U.S. Registration Statement effective
for so long as necessary to complete the Transactions. Each Party shall furnish all information concerning itself, its Affiliates and the holders of its capital
stock to the other Parties and provide such other assistance as may be reasonably requested in connection with the preparation, filing and distribution of the
Proxy Statement, and the preparation and filing of the U.S. Registration Statement. Each Party shall promptly notify the other Parties upon the receipt of any
comments from the SEC or any request from the SEC for amendments or supplements to the U.S. Registration Statement or the Proxy Statement. Each Party
shall, as promptly as practicable after receipt thereof, provide the other Parties with copies of all correspondence between it and its Representatives, on one
hand, and the SEC, on the other hand, and all written comments with respect to the Proxy Statement or the U.S. Registration Statement received from the
SEC. Each Party shall promptly advise the other Parties of any oral comments with respect to the Proxy Statement or the U.S. Registration Statement received
from the SEC. The Parties shall use their reasonable best efforts to respond as promptly as practicable to any comments from the SEC with respect to the U.S.
Registration Statement. Notwithstanding the foregoing, prior to filing the U.S. Registration Statement (or any amendment or supplement thereto), mailing the
Proxy Statement (or any amendment or supplement thereto) or responding to any comments of the SEC with respect to the U.S. Registration Statement, each
Party shall cooperate and provide the other Parties with a reasonable opportunity to review and comment on such document or response (including the
proposed final version of such document or response). SpinCo shall advise Dana and GKN,
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promptly after it receives notice thereof, of the time of effectiveness of the U.S. Registration Statement, the issuance of any stop order relating thereto or the
suspension of the qualification of the SpinCo Ordinary Shares issuable in connection with the Transactions for offering or sale in any jurisdiction, and the
Parties shall use their reasonable best efforts to have any such stop order or suspension lifted, reversed or otherwise terminated. SpinCo shall also take any
other action required to be taken under the Securities Act, the Exchange Act, any applicable foreign or state securities or “blue sky” Laws in connection with
the issuance of the SpinCo Ordinary Shares in the Transactions, and Dana and GKN shall furnish all information concerning Dana and the holders of the
shares of Dana Common Stock, or GKN and the holders of the GKN Ordinary Shares, respectively, as may be reasonably requested in connection with any
such actions.

(b) As promptly as reasonably practicable after the date of this Agreement, GKN shall: (i) prepare (in accordance with the GKN Articles,
the U.K. Listing Rules and other applicable Law) and file with the U.K. Listing Authority the Circular and use its reasonable best efforts to have the Circular
approved by the U.K. Listing Authority as promptly as practicable taking into account Section 7.3(f) and the likely timing of the U.S. Registration Statement
being declared effective by the SEC; and (ii) use its reasonable best efforts otherwise to comply with all legal requirements applicable to the GKN
Shareholder Meeting. Dana shall provide GKN and its Representatives with such reasonable information and access in relation to the Dana business and such
reasonable cooperation so as to enable GKN to prepare the Circular and any supplementary circular (including, in each case, all information required to verify
the contents thereof in relation to Dana), which shall include all information required by the GKN Articles, the Listing Rules, and other applicable Laws to
which GKN is subject. In connection with the Circular, Dana shall provide verification notes verifying the accuracy of statements of fact relating to Dana and
Dana directors belief statements contained within the Circular.

(c) If, at any time prior to the Effective Time, any information relating to GKN, SpinCo, Merger Sub or Dana, or any of their respective
Affiliates, should be discovered by any Party which, in the reasonable judgment of such Party, should be set forth in an amendment of, or a supplement to,
any of the U.S. Registration Statement, the Proxy Statement or the Circular, so that any of such documents would not include any misstatement of a material
fact or omit to state any material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading,
then the Party which discovers such information shall promptly notify the other Parties, and the Parties shall cooperate in the prompt filing with the SEC (or
in the case of an amendment or supplement to the Circular, the U.K. Listing Authority) of any necessary amendment of, or supplement to, the Proxy
Statement, the U.S. Registration Statement or the Circular and, to the extent required by Law, in disseminating the information contained in such amendment
or supplement to shareholders of GKN and Dana. Nothing in this Section 7.3(c) shall limit the obligations of any Party under Section 7.3(a). For purposes of
this Section 7.3, any information concerning or related to GKN, its Affiliates, the Driveline Business or the GKN Shareholder Meeting will be deemed to
have been provided by GKN, and any information concerning or related to Dana, its Affiliates or the business or operation of SpinCo following the
consummation of the Transactions or the Dana Shareholder Meeting will be deemed to have been provided by Dana.
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(d) As promptly as practicable following the date of this Agreement, GKN shall, in accordance with applicable Law and the GKN
Articles, publish the Circular, which shall include a notice of the GKN Shareholder Meeting. Subject to Section 7.3(f), GKN shall use its reasonable best
efforts to hold the GKN Shareholder Meeting as soon as practicable after the Circular is approved and stamped by the U.K. Listing Authority. GKN shall,
through the GKN Board, make the GKN Board Recommendation and include the GKN Board Recommendation in the Circular, and shall solicit and use its
reasonable best efforts to obtain the GKN Shareholder Approval. Notwithstanding the foregoing provisions of this Section 7.3(d):

(i) if, on a date for which the GKN Shareholder Meeting is scheduled, GKN has not received proxies representing a sufficient
number of GKN Ordinary Shares to obtain the GKN Shareholder Approval, or if necessary to comply with applicable Law, whether or not a quorum is
present, GKN shall have the right to make one or more successive postponements or adjournments of the GKN Shareholder Meeting; provided that the GKN
Shareholder Meeting is not postponed or adjourned to a date that is more than thirty (30) days after the date for which the GKN Shareholder Meeting was
originally scheduled (excluding any adjournments or postponements required by applicable Law); and

(ii) at any time prior to the GKN Shareholder Meeting, the GKN Board may effect an Adverse Recommendation Change if the
GKN Board determines in good faith, after consultation with outside legal counsel and financial advisors, that failure to effect an Adverse Recommendation
Change would be inconsistent with the directors’ fiduciary duties under applicable Laws; provided, however, that the GKN Board may not effect an Adverse
Recommendation Change unless (A) GKN has delivered to Dana prior written notice of the GKN Board’s intention to effect an Adverse Recommendation
Change as far in advance of taking such action as is reasonably practicable, which notice shall specify (x) in the case of a proposed Adverse Recommendation
Change based on the receipt of a proposal for a GKN Alternative Transaction, the material terms of the proposed Alternative Transaction and the identity of
the Person proposing the Alternative Transaction, or (y) in the case of a proposed Adverse Recommendation Change not involving a GKN Alternative
Transaction, a reasonably detailed summary of the basis for such Adverse Recommendation Change (and GKN shall keep Dana reasonably informed of any
material developments with respect thereto); (B) after providing such notice and to the extent reasonably practicable prior to effecting an Adverse
Recommendation Change, GKN has negotiated, and shall have caused its Representatives to negotiate, with Dana in good faith (to the extent Dana desires to
negotiate) to make such adjustments in the terms and conditions of the Transaction Documents that the failure of the GKN Board to effect an Adverse
Recommendation Change would not be inconsistent with its fiduciary duties under applicable Laws; and (C) the GKN Board has considered in good faith any
changes to the Transaction Documents that may be offered in writing by Dana to the extent reasonably practicable prior to effecting an Adverse
Recommendation Change and, after such consideration, has determined in good faith, after consultation with outside legal counsel and financial advisers, that
the GKN Board’s failure to effect an Adverse Recommendation Change continues to be inconsistent with the directors’ fiduciary duties under applicable
Laws.

(e) As promptly as practicable following the date of this Agreement and subject to Section 7.3(f), Dana shall, in accordance with
applicable Law and the Dana Governing Documents, establish a record date for, duly call, give notice of, convene and hold the Dana Shareholder Meeting.
Dana shall use its reasonable best efforts to cause the Proxy Statement to be mailed to the shareholders of Dana entitled to vote at the Dana Shareholder
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Meeting and to hold the Dana Shareholder Meeting as soon as practicable after the U.S. Registration Statement is declared effective under the Securities Act.
Dana shall, through the Dana Board, make the Dana Board Recommendation and include the Dana Board Recommendation in the Proxy Statement, and
solicit and use its reasonable best efforts to obtain the Dana Shareholder Approval. Notwithstanding the foregoing provisions of this Section 7.3(e):

(i) if, on a date for which the Dana Shareholder Meeting is scheduled, Dana has not received proxies representing a sufficient
number of Dana Common Stock to obtain the Dana Shareholder Approval, or if necessary to comply with applicable Law, whether or not a quorum is present,
Dana shall have the right to make one or more successive postponements or adjournments of the Dana Shareholder Meeting; provided that the Dana
Shareholder Meeting is not postponed or adjourned to a date that is more than thirty (30) days after the date for which the Dana Shareholder Meeting was
originally scheduled (excluding any adjournments or postponements required by applicable Law); and

(ii) at any time prior to the Dana Shareholder Meeting, the Dana Board may effect an Adverse Recommendation Change if the
Dana Board determines in good faith, after consultation with outside legal counsel and financial advisors, that failure to effect an Adverse Recommendation
Change would be inconsistent with the directors’ fiduciary duties under applicable Laws; provided, however, that the Dana Board may not effect an Adverse
Recommendation Change unless (A) Dana has delivered to GKN prior written notice of the Dana Board’s intention to effect an Adverse Recommendation
Change as far in advance of taking such action as practicable, which notice shall specify (x) in the case of a proposed Adverse Recommendation Change
based on the receipt of a proposal for a Dana Alternative Transaction, the material terms of the proposed Alternative Transaction and shall include a copy of
the relevant proposed transaction agreements with, and the identity of, the Person proposing the Alternative Transaction, or (y) in the case of a proposed
Adverse Recommendation Change not involving an Dana Alternative Transaction, a reasonably detailed summary of the basis for such Adverse
Recommendation Change (and Dana shall keep GKN reasonably informed of any material developments with respect thereto); (B) after providing such notice
and to the extent reasonably practicable prior to effecting an Adverse Recommendation Change, Dana has negotiated, and shall have caused its
Representatives to negotiate, with GKN in good faith (to the extent GKN desires to negotiate) to make such adjustments in the terms and conditions of the
Transaction Documents that the failure of the Dana Board to effect an Adverse Recommendation Change would not be inconsistent with its fiduciary duties
under applicable Laws; and (C) the Dana Board has considered in good faith any changes to the Transaction Documents that may be offered in writing by
GKN to the extent reasonably practicable prior to effecting an Adverse Recommendation Change and, after such consideration, has determined in good faith,
after consultation with outside legal counsel and financial advisers, that that the Dana Board’s failure to effect an Adverse Recommendation Change continues
to be inconsistent with the directors’ fiduciary duties under applicable Laws.

(f) Notwithstanding anything to the contrary in this Section 7.3, GKN and Dana will use their respective reasonable best efforts to hold
the GKN Shareholder Meeting and the Dana Shareholder Meeting on the same date and as soon as reasonably practicable after the date of this Agreement.
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Section 7.4 Permitted GKN Transaction. Notwithstanding anything to the contrary contained in this Agreement (including in Section 7.1), GKN
shall be permitted to enter into any agreement with respect to or consummate any Permitted GKN Transaction.

ARTICLE VIII

ADDITIONAL AGREEMENTS

Section 8.1 Access; Confidentiality; Notice of Certain Events.

(a) From the date of this Agreement until the Effective Time or the date, if any, on which this Agreement is terminated pursuant to
Section 10.1, each of GKN and Dana shall, and shall cause each of their respective Subsidiaries to, consider in good faith any requests to give the other Party,
their officers and a reasonable number of their employees and their authorized Representatives, such access, during normal business hours, to their contracts,
books, records, analysis, projections, plans, systems, senior management, commitments, offices and other facilities and properties, as may be reasonably
requested by the other Party for the purpose of providing for the orderly integration of the Driveline Business and the business of Dana following the
consummation of the Transactions; provided that GKN and its Subsidiaries shall not be required to consider any such request to provide any such access to
Dana to the extent not related to the Driveline Business. All such access shall be coordinated through the disclosing Party or its Representatives in accordance
with such procedures as they may reasonably establish. The terms of the Confidentiality Agreement shall apply to any information provided pursuant to this
Section 8.1. Notwithstanding anything to the contrary set forth in this Section 8.1(a), none of GKN or Dana shall be required to (i) provide access to, or to
disclose information, to the extent such access or disclosure would (A) jeopardize the attorney-client or similar privilege of the disclosing Party or any of its
Subsidiaries, (B) contain information about the disclosing Party’s strategic inquiries, plans or processes, including the process leading to the negotiation and
entry into this Agreement, (C) contravene any applicable Law (including with respect to any competitively sensitive information, if any) or contractual
restriction, or (D) violate any of its obligations with respect to confidentiality (provided that, in the case of clause (A), the withholding party may use
reasonable best efforts to allow such access or disclosure in a manner that does not result in loss or waiver of such privilege, including entering into
appropriate common interest or similar agreements and, in the cause of clause (D), the withholding party may use reasonable best efforts to obtain the
required consent of any third party to such access or disclosure), (ii) provide access to the other Party or any of their respective officers, employees or
Representatives for the purpose of conducting any sampling of the environment or of building materials or (iii) provide access to the other Party except to the
extent such access does not unreasonably disrupt the normal operations of the Party providing access. GKN or Dana may, as each deems advisable and
necessary, reasonably designate any competitively sensitive material provided to the other under this Section 8.1(a) as “Antitrust Counsel Only Material”.

(b) Each Party shall give the other Parties prompt notice (i) of any notice or other communication received by such Party from any
Governmental Entity in connection with this Agreement and the Separation Agreement, the Merger or the other Transactions, or from any Person alleging that
the consent of such Person (or another Person) is
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or may be required in connection with the Merger or the other Transactions, if the subject matter of such communication or the failure of such Party to obtain
such consent would reasonably be expected to be material to the Driveline Business or Dana, (ii) of any Legal Proceeding commenced or, to any Party’s
knowledge, threatened against, such Party or any of its Subsidiaries or Affiliates, in each case, in connection with, arising from or otherwise relating to the
Merger or any other Transaction or (iii) upon becoming aware of the occurrence or impending occurrence of any Effect, which could reasonably be expected
to have a Driveline Material Adverse Effect or a Dana Material Adverse Effect, as the case may be. The failure to comply with the covenants contained in this
Section 8.1 shall not be taken into account when determining whether the conditions set forth in Article IX have been satisfied.

Section 8.2 Efforts; Consents and Approvals.

(a) Subject to Section 8.2(b), each of Dana and GKN shall (i) use their respective reasonable best efforts to take, or cause to be taken, all
actions and to do, or cause to be done, and to assist and cooperate with the other Parties in doing, all things necessary, proper or advisable under applicable
Law to consummate and make effective the Transactions as promptly as practicable and in any event prior to the Outside Date including the obtaining of all
necessary actions, waivers, registrations, permits, authorizations, orders, consents and approvals from Governmental Entities, the expiry or early termination
of any applicable waiting periods, and the making of all necessary registrations and filings (including filings with Governmental Entities, if any) and the
taking of all steps as may be reasonably necessary to obtain an approval or waiver from, or to avoid an action or proceeding by, any Governmental Entities,
(ii) use reasonable best efforts to cause the conditions to the consummation of the Share Purchase, Distribution and Merger set forth in Article IX to be
satisfied as promptly as reasonably practicable (including, in the case of GKN, implementing the Pre-Completion Reorganisation at or prior to the Closing),
and (iii) use reasonable best efforts to take, or cause to be taken, all other actions and do, or cause to be done, and cooperate with each other in order to do, all
other things reasonably necessary or appropriate to cause the Closing to occur and to consummate the Transactions as soon as practicable; provided that, for
the avoidance of doubt, none of the Parties shall be obligated or required by this Section 8.2(a) to waive a condition to the consummation of the Share
Purchase, Distribution and Merger set forth in Article IX or in clause 3 of the Separation Agreement.

(b) Without limiting the generality of Section 8.2(a), Dana, on the one hand, and GKN, on the other hand, shall, in connection with the
efforts referenced in this Section 8.2 to obtain all authorizations for the Transactions under any applicable competition or foreign investment Law
(collectively, the “Antitrust Laws”), (i) as soon as reasonably practicable, each prepare and file any pre-merger notification required under the HSR Act to be
filed with the Federal Trade Commission and the U.S. Department of Justice and in no event later than fifteen Business Days after the date of this Agreement
and (ii) promptly provide any supplemental information requested or required by a Governmental Entity in connection with such a notification in substantial
compliance with applicable Antitrust Laws. Subject to applicable Law, the Parties and their respective counsel shall (A) cooperate in all respects with each
other in connection with any filing or submission with a Governmental Entity in connection with the Transactions and in connection with any investigation or
other inquiry by or before a Governmental Entity relating to the Transactions, including any proceeding initiated by a private
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person, (B) have the right to review in advance, and to the extent practicable each shall consult the other on, any material filing made with, or written
materials to be submitted to, any Governmental Entity in connection with the Transactions and of any material communication received or given in
connection with any proceeding by a private Person, in each case, regarding any of the Transactions, (C) promptly inform each other of any material
communication (or any other material correspondence or memoranda) received from, or given to, the United States Department of Justice or the United States
Federal Trade Commission or any other applicable Governmental Entity and (D) promptly furnish each other with copies of all correspondence, filings and
written communications between them or their Subsidiaries or Affiliates, on the one hand, and any Governmental Entity or its respective staff, on the other
hand, with respect to the Transactions. Each Party shall (with respect to any in person discussion or meeting), and shall to the extent practicable (with respect
to any telephonic discussion or meeting), provide each other Party and its counsel with advance notice of and the opportunity to participate in any material
discussion or meeting with any Governmental Entity in respect of any filing, investigation or other inquiry in connection with the Transactions.

(c) To the extent reasonably necessary and consistent with the Parties’ obligations in Section 8.2(a), the Parties shall be required to
(i) propose, negotiate, commit to, effect and agree to, by consent decree, hold separate order or otherwise, the sale, divestiture, license, holding separate, and
other disposition of and restriction on the businesses, assets, properties, product lines, and equity interests of, or changes to the conduct of business of any of
the Parties, (ii) create, terminate or divest relationships, ventures, contractual rights or obligations of any of the Parties, and (iii) otherwise take or commit to
take any action that would limit any Party’s freedom of action with respect to, or its ability to retain or hold, directly or indirectly, any businesses, assets,
equity interests, product lines or properties of each Party’s business (each of the foregoing actions, a “Divestiture Action”) so long as any such Divestiture
Action, or all Divestiture Actions collectively, would not result in a material adverse effect on the business, results of operations, assets or financial condition
of Dana and the Driveline Business, taken as a whole. GKN shall not be required to, and Dana shall not be permitted to, take, offer to take or commit to take,
any of the foregoing actions referred to in clauses (c)(i) through (iii) involving any businesses, assets, equity interests, product lines or properties of GKN and
its Subsidiaries other than the Driveline Business. The Parties agree that the proceeds of any Divestiture Action shall be retained by a Driveline Subsidiary or
Dana, as applicable.

(d) In furtherance and not in limitation of the covenants of the Parties contained in Section 8.2(a), if any objections are asserted with
respect to the Transactions under any Antitrust Law or if any suit or investigation is instituted (or threatened to be instituted) by any applicable Governmental
Entity or any private party challenging the Merger or any of the other Transactions as violative of any Antitrust Law or which would otherwise prevent,
impede or delay the consummation of the Transactions, the Parties shall use their respective reasonable best efforts to cooperate with each other and resolve
any such objections or suits so as to permit consummation of the Transactions.

(e) The Parties shall reasonably cooperate with each other and use their respective reasonable best efforts to take such actions as the other
may reasonably request to (i) consummate the Pre-Completion Reorganisation and (ii) obtain any consents from any third parties (excluding, for the
avoidance of doubt, any Governmental Entity) as may be
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reasonably required to consummate the Merger or the other Transactions; provided that, notwithstanding the foregoing, the Parties shall not be required to
incur any expenses or liabilities, including the incurrence of interest or the payment of additional fees or penalties, or make any payments or expenditures, in
order to obtain the consents set forth in this Section 8.2(e); provided, further, that the consummation of the Transactions shall not be delayed by, or
conditioned on, the receipt or failure to receive of any such consents. The Parties will consider in good faith any proposed amendments to the structure of the
Pre-Completion Reorganisation.

Section 8.3 Publicity. So long as this Agreement is in effect, none of the Parties, or any of their respective Affiliates, shall issue or cause the
publication of any press release or other announcement with respect to this Agreement, the Separation Agreement or the Transactions (other than an Adverse
Recommendation Change made in accordance with Section 7.3(d) or Section 7.3(e), as applicable) without the prior written consent of the other Parties,
unless such Party determines, after consultation with outside counsel, that it is required by applicable Law or by any listing agreement with, or the listing
rules of, a national securities exchange or trading market to issue or cause the publication of any press release or other announcement with respect to the
Transactions, this Agreement or the Separation Agreement, in which event such Party shall provide a reasonable opportunity to the other Parties to review and
comment upon such press release or other announcement and shall give due consideration to all reasonable additions, deletions or changes suggested thereto;
provided that the foregoing shall not apply to any release or other public statement to the extent containing information that is consistent with any other
release or public statement previously issued or made in accordance with this Section 8.3.

Section 8.4 Directors’ and Officers’ Insurance and Indemnification.

(a) After the Effective Time, SpinCo shall, and shall cause the Surviving Corporation and each of its Subsidiaries to, assume, honor and
fulfill in all respects the obligations of Dana, each Subsidiary of Dana, each Driveline Subsidiary, SpinCo and each Subsidiary of SpinCo to each individual
who at the Effective Time is, or at any time prior to the Effective Time was, a director, officer, employee or agent of Dana, such Subsidiary of Dana, such
Driveline Subsidiary, SpinCo or such Subsidiary of SpinCo, as applicable, (a “Covered Person”) in respect of indemnification and exculpation from liabilities
for acts or omissions occurring at or prior to the Effective Time as provided under the organizational or governing documents of Dana, such Subsidiary of
Dana, such Driveline Subsidiary, SpinCo or such Subsidiary of SpinCo, in each case, as in effect on the date hereof and under any agreement in existence as
of the date of this Agreement providing for indemnification between Dana, such Subsidiary of Dana, such Driveline Subsidiary, SpinCo or such Subsidiary of
SpinCo and any Covered Person in effect on the date hereof (the “Indemnification Agreements”) to the individuals entitled to indemnification, exculpation
and/or advancement of expenses under such organizational or governing documents or Indemnification Agreements arising out of or relating to actions or
omissions in their capacity as such occurring at or prior to the Effective Time, including in connection with the consideration, negotiation and approval of this
Agreement and the Transactions.
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(b) Without limiting the provisions of Section 8.4(a), for a period of six years after the Effective Time (and until such later date as of
which any matter covered hereby commenced during such six year period shall have been finally disposed of), SpinCo shall, and shall cause the Surviving
Corporation to, to the fullest extent permitted by applicable Law: (i) indemnify and hold harmless each Covered Person against and from any costs or
expenses (including attorneys’ fees), judgments, fines, losses, claims, damages, liabilities and amounts paid in settlement in connection with any claim,
action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative, to the extent such claim, action, suit, proceeding or
investigation arises out of or pertains to: (A) any action or omission or alleged action or omission in such Covered Person’s capacity as such prior to the
Effective Time, or (B) this Agreement and any of the Transactions; and (ii) pay in advance of the final disposition of any such claim, action, suit, proceeding
or investigation the expenses (including attorneys’ fees) of any Covered Person upon receipt of an undertaking by or on behalf of such Covered Person to
repay such amount if it shall ultimately be determined that such Covered Person is not entitled to be indemnified. Notwithstanding anything to the contrary
contained in this Section 8.4 or elsewhere in this Agreement, SpinCo and the Surviving Corporation (x) shall not be liable for any settlement effected without
their prior written consent (which consent shall not be unreasonably withheld, delayed or conditioned), (y) shall not have any obligation under this Agreement
to any Covered Person to the extent that a court of competent jurisdiction shall determine in a final and non-appealable order that such indemnification is
prohibited by applicable Law, in which case the Covered Person shall promptly refund to SpinCo or the Surviving Corporation the amount of all such
expenses theretofore advanced pursuant thereto (unless such court orders otherwise) and (z) shall not settle or compromise or consent to the entry of any
judgment or otherwise seek termination with respect to any claim, action, suit, proceeding or investigation of a Covered Person for which indemnification
may be sought under this Section 8.4(b) unless such settlement, compromise, consent or termination includes an unconditional release of such Covered
Person from all liability arising out of such claim, action, suit, proceeding or investigation and does not include any admission of liability with respect to such
Covered Person or such Covered Person consents in writing.

(c) For a period of six years after the Effective Time (and until such later date as of which any matter covered hereby commenced during
such six year period shall have been finally disposed of), the organizational and governing documents of the Surviving Corporation, SpinCo and its
Subsidiaries shall contain provisions no less favorable with respect to indemnification, advancement of expenses and exculpation of Covered Persons for
periods prior to and including the Effective Time than are currently set forth in such documents and shall not contain any provision to the contrary. The
Indemnification Agreements with Covered Persons that survive the Transactions shall continue in full force and effect in accordance with their terms.

(d) For a period of six years after the Effective Time (and until such later date as of which any matter covered hereby commenced during
such six year period shall have been finally disposed of), SpinCo shall cause to be maintained in effect the current policies of directors’ and officers’ liability
insurance maintained by Dana (provided that SpinCo may substitute therefor policies with reputable and financially sound carriers of at least the same
coverage and amounts containing terms and conditions which are no less advantageous) with respect to claims arising from or related to facts or events which
occurred at or before the
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Effective Time; provided, however, that SpinCo shall not be obligated to make premium payments for such insurance to the extent such premiums, in the
aggregate, exceed 300% of the premiums paid as of the date hereof by Dana for such insurance (such 300% amount, the “Base Premium”); provided, further,
if such insurance coverage cannot be obtained at all, or can only be obtained at an aggregate premium in excess of the Base Premium, SpinCo shall maintain
the most advantageous policies of directors’ and officers’ insurance obtainable for an aggregate premium equal to the Base Premium; provided, further, if
Dana in its sole discretion elects, by giving written notice to SpinCo at least five (5) Business Days prior to the Effective Time, then, in lieu of the foregoing
insurance, effective as of the Effective Time, SpinCo shall purchase a directors’ and officers’ liability insurance “tail” or “runoff” insurance program for a
period of six years after the Effective Time with respect to acts and/or omissions committed or allegedly committed at or prior to the Effective Time (such
coverage shall have an aggregate coverage limit over the term of such policy in an amount not to exceed the aggregate coverage limit under the SpinCo’s
existing directors’ and officers’ liability policy, and in all other respects shall be comparable to such existing coverage); provided, further, that the aggregate
premium shall not exceed 300% of the annual premium paid as of the date hereof by Dana for such insurance.

(e) The Covered Persons (and their successors and heirs) are intended express third-party beneficiaries of this Section 8.4, and this
Section 8.4 shall not be amended in a manner that is adverse to the Covered Persons (including their successors and heirs) or terminated without the consent
of the Covered Persons (including their successors and heirs) affected thereby, except pursuant to a termination of this Agreement pursuant to Section 10.1.
All rights under this Section 8.4 are intended to be in addition to and not in substitution of other rights any Covered Persons may otherwise have.

Section 8.5 Obligations of Merger Sub. SpinCo shall take all action necessary to cause Merger Sub to perform its obligations under this
Agreement and to consummate the Transactions, including the Merger, upon the terms and subject to the conditions set forth in this Agreement. Following the
Effective Time, SpinCo shall take all action necessary to cause the Surviving Corporation to perform its obligations under this Agreement.

Section 8.6 Rule 16b-3. Prior to the Effective Time, Dana and SpinCo shall take all such steps as may be required to cause any acquisitions or
dispositions of SpinCo Ordinary Shares (including derivative securities with respect to SpinCo Ordinary Shares) or Dana Common Stock resulting from the
Transactions by each individual, if any, who is subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to Dana or SpinCo to
be exempt under Rule 16b-3 promulgated under the Exchange Act, with such steps to be taken in accordance with applicable SEC rules and regulations and
interpretations of the SEC staff.

Section 8.7 Control of Operations. Without limiting any Party’s rights or obligations under this Agreement, the Parties understand and agree that:
(a) nothing contained in this Agreement shall give Dana, directly or indirectly, the right to control or direct the operations of GKN or any of its Subsidiaries
(including the Driveline Subsidiaries) prior to the Effective Time, and prior to the Effective Time, GKN shall exercise, consistent with the terms and
conditions of this Agreement, complete control and supervision over its operations; and (b) nothing contained in this Agreement shall give GKN, directly or
indirectly, the right to control or direct Dana’s operations prior to the Effective Time, and prior to the Effective Time, Dana shall exercise, consistent with the
terms and conditions of this Agreement, complete control and supervision over its operations.
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Section 8.8 Security Holder Litigation. GKN shall promptly notify Dana, and Dana shall promptly notify GKN, of any Legal Proceeding related
to the Transaction Documents or the Transactions threatened or brought against GKN, its directors or officers by securityholders of GKN (a “GKN
Transaction Litigation”), on the one hand, or Dana, its directors or officers by securityholders of Dana, on the other hand (a “Dana Transaction Litigation” and
each such action, a “Transaction Litigation”). GKN shall provide Dana a reasonable opportunity to participate, in (but not control), the defense of a GKN
Transaction Litigation and Dana shall provide GKN a reasonable opportunity to participate in (but not control), the defense of a Dana Transaction Litigation,
including, in each case, the opportunity to review material communications and participate in material meetings with opposing counsel or any Governmental
Entity in connection with a Transaction Litigation. Except to the extent required by applicable Law, GKN, on the one hand, and Dana, on the other hand, shall
not enter into any settlement agreement, agree to any undertakings or approve or otherwise agree to any waiver that may be sought in connection with such
Transaction Litigation, without the prior written consent of Dana or GKN, as applicable (which consent shall not be unreasonably withheld; provided,
however, that GKN’s consent with respect to any Dana Transaction Litigation shall not be required if the settlement involves (i) solely the payment of an
aggregate amount not to exceed $500,000 (net of insurance and including attorney’s fees in connection with such settlement) and supplemental disclosure,
(ii) no admission of wrongdoing or liability, (iii) no injunction or similar relief, and (iv) the withdrawal or admission of all claims relating to this Agreement,
the Merger or the other transaction contemplated hereby; provided, further, however, that Dana’s consent with respect to any GKN Transaction Litigation
shall not be required if the settlement involves (i) solely the payment of an aggregate amount not to exceed $500,000 (net of insurance and including
attorney’s fees in connection with such settlement) and supplemental disclosure, (ii) no admission of wrongdoing or liability, (iii) no injunction or similar
relief, and (iv) the withdrawal or admission of all claims relating to this Agreement, the Merger or the other transaction contemplated hereby

Section 8.9 Stock Exchange Listing. Each of the Parties shall use their reasonable best efforts to cause the SpinCo Ordinary Shares to be issued
in each of the Distribution and the Merger to be approved for listing on the NYSE, subject to official notice of issuance, prior to the Share Purchase Time.

Section 8.10 Financing.

(a) Subject to the terms of this Agreement, Dana shall use, and shall cause its Affiliates to use, its reasonable best efforts to take, or cause
to be taken, all actions and to do, or cause to be done, all things necessary, proper or advisable to consummate and obtain the Financing on the terms and
subject only to the conditions (including, to the extent required, the market flex provisions) set forth in the Debt Commitment Letter and the Fee Letter (or on
other terms that, with respect to conditionality, enforceability, availability, termination or aggregate principal amount (below the Required Amount) of the
Financing, are not less favorable in any material respect to Dana than the terms and conditions (including any market
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flex provisions) set forth in the Debt Commitment Letter), including using its reasonable best efforts to (i) maintain in effect the Debt Commitment Letter in
accordance with the terms and subject to the conditions thereof, (ii) negotiate and enter into definitive agreements with respect to the Financing on the terms
and subject only to the conditions (including the market flex provisions) set forth in the Debt Commitment Letter (or on terms that, with respect to
conditionality, enforceability, availability, termination or aggregate principal amount (below the Required Amount) of the Financing, are not less favorable in
any material respect to Dana than the terms and conditions (including the market flex provisions) set forth in the Debt Commitment Letter), (iii) satisfy (and
cause its Affiliates to satisfy) on a timely basis all conditions applicable to it and its Affiliates in the Debt Commitment Letter and the definitive agreements
relating to the Financing that are within its control (or, if deemed advisable by Dana, seek the waiver of conditions applicable to Dana contained in the Debt
Commitment Letter or the definitive agreements relating to the Financing), (iv) consummate the Financing at or prior to the Closing Date, including using,
and causing its Affiliates to use, its reasonable best efforts to cause the Financing Sources to fund the Financing at the Closing, and (v) comply with its
covenants and other obligations under the Debt Commitment Letter and the definitive agreements relating to the Financing. Subject to the terms of this
Agreement, Dana shall not, without the prior written consent of GKN, (A) terminate the Debt Commitment Letter or any definitive agreement relating to the
Financing, unless such Debt Commitment Letter or definitive agreement is replaced in a manner consistent with the following clause (B), or (B) agree to or
permit any amendment or modification to be made to, or grant any waiver of any provision under, the Debt Commitment Letter or the definitive agreements
relating to the Financing unless such amendment, modification or waiver would not (1) reduce (or could reasonably be expected to have the effect of
reducing) the aggregate amount of the Financing to an amount below the Required Amount or (2) impose new or additional conditions precedent to the
availability of the Financing or otherwise expand, amend or modify any of the conditions to the Financing, or otherwise expand, amend or modify any other
provision of the Debt Commitment Letter in a manner that would reasonably be expected to materially delay or prevent funding of the Financing (or
satisfaction of the conditions to the Financing) on the Closing Date or (3) adversely affect the ability of Dana to enforce its rights against other parties to the
Debt Commitment Letter or the definitive agreements relating to the Financing (it being understood that Dana may amend the Debt Commitment Letter to
add lenders, lead arrangers, bookrunners, syndication agents or other similar entities who had not executed the Debt Commitment Letter as of the date of this
Agreement; provided that no Financing Source under the Debt Commitment Letter shall be relieved, released or novated (prior to the full funding of such
Financing Source’s portion of the Financing) for any part of its commitments by virtue of such addition unless consented to in writing by GKN, other than in
accordance with the Debt Commitment Letter). Dana shall promptly deliver to GKN copies of any amendment, modification or waiver to or under the Debt
Commitment Letter or any definitive agreement relating to the Financing entered into in accordance with this Section 8.10 (including as a result of the
exercise of any market flex provisions contained therein).

(b) Dana shall keep, upon request of GKN, GKN informed on a reasonably current basis, and update GKN in reasonable detail of the
status of its efforts to arrange the Financing and provide to GKN copies (including drafts) of the definitive agreements relating to the Financing. Dana shall
give GKN prompt notice of (i) any termination of the Debt Commitment Letter, any definitive agreement relating to the Financing or any portion of the
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Financing, (ii) any actual or threatened breach, default, termination or repudiation of any provisions of the Debt Commitment Letter or the definitive
agreements related to the Financing, in each case by any party thereto, of which Dana becomes aware, (iii) the receipt of any written notice or other written
communication from any lender with respect to any (A) actual or threatened breach, default, termination or repudiation of any provisions of the Debt
Commitment Letter or any definitive agreements relating to the Financing, in each case by any party thereto or (B) material dispute or disagreement between
or among any parties to the Debt Commitment Letter or any definitive agreements relating to the Financing and (iv) the occurrence of any event or
development that would reasonably be expected to adversely impact the ability of Dana to obtain all or any portion of the Financing necessary to fund the
Required Amount on the terms and conditions and in the manner contemplated by the Debt Commitment Letter and the definitive agreements relating to the
Financing. As soon as reasonably practicable, but in any event within two Business Days of the date GKN delivers to Dana a written request in respect
thereof, Dana shall provide any information reasonably requested by GKN relating to any circumstance referred to in the immediately preceding sentence. If
any portion of the Financing becomes unavailable on the terms and conditions (including any applicable market flex provisions) contemplated by the Debt
Commitment Letter, Dana shall use its reasonable best efforts to arrange and obtain in replacement thereof, as promptly as practicable, and negotiate and enter
into definitive agreements with respect to, alternative financing from alternative sources in an amount sufficient to fund the Required Amount or such
unavailable portion thereof, as the case may be, with the terms and conditions (including the market flex provisions) not less favorable in any material respect
to Dana than the terms and conditions set forth in the Debt Commitment Letter and the Fee Letter, as promptly as practicable following the occurrence of
such event. Dana shall deliver to GKN true and complete copies of all Contracts or other arrangements pursuant to which any such alternative source shall
have committed to provide any portion of the Financing (except in the case of customary fee letters where fee amounts, market flex terms, pricing caps and
other economic terms set forth therein, none of which would reasonably be expected to adversely affect the conditionality, enforceability, availability,
termination or aggregate principal amount (below the Required Amount) of any such alternative financing, may be redacted). For purposes of this Agreement,
references to the “Financing” shall include the financing contemplated by the Debt Commitment Letter as permitted to be amended, modified or replaced by
this Section 8.10 and references to “Debt Commitment Letter” shall include such documents as permitted to be amended, modified or replaced by this
Section 8.10.

(c) Prior to the Share Purchase Time, GKN shall use its reasonable best efforts, and will cause each of its Subsidiaries to use its
respective reasonable best efforts, to cooperate with Dana in good faith to implement the Financing, including using reasonable best efforts to cooperate at the
request of Dana with respect to:

(i) participating in, and assisting with, marketing efforts relating to the Financing, including assisting with the timely preparation of
customary confidential information memoranda, private placement memoranda, prospectuses, offering memoranda, investor presentations and other
customary offering documents and marketing materials;
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(ii) assisting in the preparation of rating agency presentations and attending and participating (and causing senior management and
Representatives of GKN to participate) in a reasonable and limited number of meetings that are requested reasonably in advance with rating agencies,
roadshows, due diligence sessions (including accounting due diligence sessions), drafting sessions, calls, presentations and meetings at reasonable times and
locations mutually agreed and otherwise cooperating with the marketing efforts for the Financing and assisting Dana in obtaining ratings in connection with
the Financing;

(iii) delivery of documentation and other information reasonably requested by the Financing Sources with respect to applicable
“know-your-customer” and anti-money laundering rules and regulations, including the PATRIOT Act, at least three Business Days in advance of the Closing,
in each case to the extent reasonably requested at least 10 Business Days in advance of the Closing;

(iv) furnishing Dana and its Representatives with the Required Information (provided that in no event shall the Required
Information be deemed to include or shall GKN otherwise be required to provide (A) any information regarding any post-Closing or pro forma cost savings,
synergies, capitalization, ownership or other pro forma adjustments to be incorporated into any information used in connection with the Financing (in each
case limiting the obligations of GKN set forth in clause (v) below), (B) any description of all or any component of the Financing, including any such
description to be included in liquidity and capital resources disclosure or any “description of notes”, or other information customarily provided by the
Financing Sources or their counsel, (C) risk factors relating to all or any component of the Financing, (D) financial statements or other information (including
segment reporting and consolidating and other financial statements and data) required by Rule 3-09, Rule 3-10 or Rule 3-16 of Regulation S-X,
(E) Compensation Disclosure and Analysis required by Regulation S-K Item 402 or (F) other information customarily excluded from a Rule 144A offering
memorandum) (the information referred to in clauses (A) – (F), the “Excluded Information”));

(v) providing reasonable assistance to Dana in connection with Dana’ preparation of pro forma financial information and pro forma
financial statements to the extent required by SEC rules and regulations or customary in a Rule 144A offering of high yield debt securities, it being agreed
that GKN will not be required to provide any information or assistance relating to (A) the proposed aggregate amount of debt financing, together with
assumed interest rates, dividends (if any) and fees and expenses relating to the incurrence of such debt financing; (B) any post-Closing or pro forma cost
savings, synergies, capitalization, ownership or other pro forma adjustments to be incorporated into any information used in connection with the Financing; or
(C) any financial information related to Dana or any of its Subsidiaries or any adjustments that are not directly related to the Transactions;

(vi) causing the independent auditors for the Driveline Business to (A) provide, consistent with customary practice, (x) customary
“comfort letters” (including “negative assurance” comfort and change period comfort) and customary consents to the inclusion of audit reports in any relevant
offering or marketing materials, registration statements and related government filings, in each case, in connection with any proposed securities offering made
as part of the Financing as reasonably requested by Dana as necessary or customary for financings similar to the Financing, (y) reasonable assistance to Dana
in connection with Dana’s preparation of pro forma financial statements and information and (B) attend accounting due diligence sessions and provide
customary assistance with due diligence activities;
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(vii) providing customary management representation letters to the independent auditors for the Driveline Business in relation to
such auditors’ providing “comfort letters” in connection with any securities offering made as part of the Financing;

(viii) facilitating the execution and delivery at the Closing of definitive documents related to the Financing on the terms
contemplated by the Debt Commitment Letter and executing and delivering any customary pledge and security documents and customary closing certificates
and documents as may be reasonably requested by Dana and otherwise reasonably facilitating the pledging of collateral and the granting of security interests
in respect of the Financing, it being understood that such documents will not take effect until the Effective Time;

(ix) providing authorization letters to the Financing Sources authorizing the distribution of information to prospective lenders or
investors and containing a customary representation to the Financing Sources contemplated by the Debt Commitment Letter that the public side versions of
such documents (if any) do not include material non-public information about GKN and its Subsidiaries (taken as a whole) or their securities (including a
customary “10b-5” statement); and

(x) taking all corporate and other actions, subject to the occurrence of the Closing, reasonably requested by Dana to (A) subject to
Section 8.10(f) below, permit the consummation of the Financing and (B) cause the direct borrowing or incurrence of all of the proceeds of the Financing,
including any high-yield debt financing, by SpinCo or any of its Subsidiaries concurrently with or immediately following the Effective Time.

(d) Each Party hereby consents to the use of its and its Subsidiaries’ logos in connection with the Financing, provided that such logos are
used solely in a manner that is not intended to or reasonably likely to harm or disparage such Party or its Subsidiaries or the reputation or goodwill of such
Party or its Subsidiaries.

(e) GKN will use its reasonable best efforts, and will cause each of its Subsidiaries to use its respective reasonable best efforts, to update
any Required Information provided to Dana and the Financing Sources as may be necessary so that such Required Information (i) is Compliant, (ii) meets the
applicable requirements set forth in the definition of “Required Information” and (iii) would not, after giving effect to such update(s), cause the Marketing
Period to cease pursuant to the definition of “Marketing Period.” For the avoidance of doubt, Dana may, to most effectively access the financing markets,
require the cooperation of GKN and its Subsidiaries under this Section 8.10 at any time, and from time to time and on multiple occasions, between the date
hereof and the Closing Date; provided, that, for the avoidance of doubt, the Marketing Period shall not be applicable as to each attempt to access the markets.
In addition, if, in connection with a marketing effort contemplated by the Debt Commitment Letter, Dana reasonably requests GKN to file a public disclosure
that contains material non-public information with respect to the Driveline Business, which Dana reasonably determines (and GKN does not unreasonably
object) to include in a customary offering memorandum for the Debt Financing, then, GKN shall file such public disclosure document.
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(f) Notwithstanding the requirements of Sections 8.10(c), (b) and (d), (i) in no event shall GKN or any of its Subsidiaries be required to
(1) bear any out-of-pocket cost or expense, pay any fee (for which it has not received prior reimbursement), enter into any letter, certificate, document,
agreement or instrument (other than representation letters and authorization letters) that is not contingent on the occurrence of the Effective Time, or incur any
other liability in connection with the Financing prior to the Closing Date, (2) take any actions, that in the good faith determination of GKN, would interfere
unreasonably with the business or operations of GKN and its Subsidiaries, (3) take any action that would reasonably be expected to conflict with, or result in
any violation or breach of, or default (with or without notice or lapse of time, or both) under the GKN Articles or any Contract to which GKN or any of its
Subsidiaries is a party or (4) cause its legal counsel to deliver any legal opinions. For the avoidance of doubt, none of GKN or its Subsidiaries (other than
SpinCo) or any of their respective officers, directors (with respect to any Subsidiary of GKN) or employees shall be required to execute or enter into or
perform any agreement with respect to the Financing contemplated by the Debt Commitment Letter that is not contingent upon the Closing or that would be
effective prior to the Closing (other than the execution of representation letters and authorization letters) and no directors or officers of GKN that will not be
continuing directors or officers, acting in such capacity, shall be required to execute or enter into or perform any agreement with respect to the Financing.
Dana shall promptly, upon request by GKN, reimburse GKN for all documented and reasonable out-of-pocket costs and expenses (including (A) reasonable
attorney’s fees and (B) fees and expenses of GKN’s accounting firms engaged to assist in connection with the Financing, including performing additional
requested procedures, reviewing any offering documents, participating in any meetings and providing any comfort letters) incurred by GKN or any of its
Subsidiaries and their respective Representatives in connection with the Financing, including the cooperation of GKN and its Subsidiaries and
Representatives contemplated by this Section 8.10, and shall indemnify and hold harmless GKN, its Subsidiaries and their respective Representatives in
connection with the Financing, including the cooperation of GKN, its Subsidiaries and their respective Representatives from and against any and all losses,
damages, claims, costs or expenses suffered or incurred by any of them in connection with the arrangement of the Financing and any information used in
connection therewith (other than with respect to any historical information provided by GKN or any of its Subsidiaries), except to the extent any of the
foregoing was suffered or incurred as a result of the bad faith, gross negligence or willful misconduct of GKN or its Subsidiaries, or in each case, their
respective Representatives.

Section 8.11 SpinCo Share Issuance. Prior to the Effective Time, SpinCo shall take all actions necessary to authorize the issuance
of a number of SpinCo Ordinary Shares such that the total number of SpinCo Ordinary Shares in issue immediately following the Effective Time will equal
the number of SpinCo Ordinary Shares to be issued in the Distribution in accordance with the terms of the Separation Agreement and in connection with the
Merger in accordance with the terms of this Agreement.
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Section 8.12 Financials.

(a) GKN will appoint, on Dana’s behalf and at Dana’s cost, GKN’s auditors and instruct them to provide to Dana as promptly as
reasonably practicable after the date of this Agreement, the audited financial statements of the Driveline Business prepared in accordance with IFRS
consistently applied and audited in accordance with generally accepted auditing standards (or for Public Company Accounting Oversight Board standards
only if required for the U.S. Registration Statement), including the balance sheets of the Driveline Business as of December 31, 2016 and December 31, 2017,
and the combined statements of income, equity and cash flows of the Driveline Business for the fiscal years ended December 31, 2015, December 31, 2016
and December 31, 2017 (collectively, the “Audited Driveline Financial Statements”). The Parties shall use their reasonable best efforts to cooperate with and
assist the auditors in preparing and furnishing such financials.

(b) GKN will use reasonable best efforts to prepare and furnish to Dana, within 45 days after the end of the applicable fiscal quarter, the
unaudited statements of income, equity and cash flows of the Driveline Business for each interim fiscal period beginning on or after January 1, 2018 and
ended prior to the Closing Date, and the unaudited balance sheet of the Driveline Business as of the end of such interim fiscal period, together with
corresponding information in respect of the comparable period in the prior fiscal year, in each case, prepared in accordance with IFRS (collectively, the
“Unaudited Interim Driveline Financial Statements”).

(c) To the extent such delivery date otherwise occurs prior to the Closing, and except for the reporting periods described elsewhere in this
Section 8.12, GKN will appoint, on Dana’s behalf and at Dana’s cost, GKN’s auditors and instruct them to prepare and furnish to Dana, within 90 days after
the end of each fiscal year the audited combined statements of income, equity and cash flows for the Driveline Business for such fiscal year and the audited
combined balance sheets as of the end of such fiscal year, in each case, prepared in accordance with IFRS. The Parties shall use their reasonable best efforts to
cooperate with and assist the auditors in preparing and furnishing such financials.

(d) GKN shall provide reasonable assistance to its auditors in connection with the matters set forth in Sections 8.12(a) and 8.12(c) for
which they have been instructed as set forth therein.

Section 8.13 Formation of SpinCo and Merger Sub; Approvals; Capitalization and Governance of SpinCo.

(a) As promptly as reasonably practicable after the lapse of the Melrose Offer and in any event before the filing of the U.S. Registration
Statement, the Parties shall form and organize SpinCo as a public limited company under the laws of England and Wales. The directors of SpinCo shall be
designated by GKN and shall be reasonably acceptable to Dana. Immediately after the formation of SpinCo, (w) the SpinCo directors will approve the
Transactions applicable to SpinCo and authorize the execution and delivery by SpinCo of the Transaction Documents to which it is contemplated to be a
party, (x) the shareholders of SpinCo will approve and/or adopt, as applicable, the Transactions applicable to SpinCo and (y) the Parties shall cause
(1) SpinCo to accede to this Agreement by executing a signature page to this
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Agreement or a separate joinder instrument acceptable to all Parties, after which time SpinCo shall be a party hereto for all purposes set forth herein and
(2) the Separation Agreement to be novated to add SpinCo as a party thereto, after which time SpinCo shall be a party thereto for all purposes set forth
therein; provided, however, that notwithstanding such novation, Dana shall remain liable for all of its obligations under the Separation Agreement.
Notwithstanding anything to the contrary set forth in this Agreement or the Separation Agreement, the obligations of SpinCo to perform its respective
covenants hereunder or thereunder, and the first date on which the accuracy of SpinCo’s representations and warranties hereunder or thereunder shall speak,
shall commence only at the time of its accession or novation, as applicable. From and after its formation and prior to the Effective Time, SpinCo shall not
engage in any activities other than in connection with or as contemplated by the Transaction Documents or have any assets, liabilities or obligations of any
nature other than those incident to its formation, pursuant to or contemplated by the Transaction Documents or in connection with the Transactions.

(b) As promptly as reasonably practicable after the formation of SpinCo pursuant to Section 8.13(a), and in any event within ten Business
Days thereafter, (i) SpinCo shall cause Merger Sub to be formed and organized as a Delaware corporation, which shall be a direct or indirect wholly owned
Subsidiary of SpinCo and from and after such formation until the Effective Time, Merger Sub shall remain a direct or indirect wholly owned Subsidiary of
SpinCo. Immediately after the formation of Merger Sub, (w) the board of directors of Merger Sub shall approve the Transactions applicable to Merger Sub
and authorize the execution and delivery by Merger Sub of the Transaction Documents to which it is contemplated to be a party, (x) the stockholders of
Merger Sub shall approve and adopt this Agreement and approve the Merger in accordance with Delaware Law and (y) SpinCo shall cause Merger Sub to
accede to this Agreement by executing a signature page to this Agreement or a separate joinder instrument acceptable to all Parties, after which time Merger
Sub shall be a party hereto for all purposes set forth herein. Notwithstanding anything to the contrary set forth in this Agreement, the obligations of Merger
Sub to perform its respective covenants hereunder, and the first date on which the accuracy of Merger Sub’s representations and warranties hereunder or
thereunder shall speak, shall commence only at the time of its accession. From and after its formation and prior to the Effective Time, each of Merger Sub and
each subsidiary of SpinCo that, directly or indirectly, holds any capital stock of, or other equity interest in, Merger Sub shall not engage in any activities other
than in connection with or as contemplated by the Transaction Documents or have any assets, liabilities or obligations of any nature other than those incident
to its formation, pursuant to or contemplated by the Transaction Documents or in connection with the Transactions.

(c) Other than the Transaction Documents, there will be no (x) options, warrants, calls, pre-emptive rights, subscriptions or other rights,
agreements, arrangements or commitments of any kind, including any shareholder rights plan, relating to the issued or unissued SpinCo Ordinary Shares, in
each case obligating SpinCo or any of its Subsidiaries to issue, transfer or sell or cause to be issued, transferred or sold any shares of, or other equity interest
in, SpinCo or any of its Subsidiaries or securities convertible into or exchangeable for such shares or equity interests, or obligating SpinCo or any of its
Subsidiaries to grant, extend or enter into any such option, warrant, call, subscription or other similar right, agreement, arrangement or commitment or
(y) outstanding obligations of SpinCo or any of its Subsidiaries to repurchase, redeem or otherwise acquire any SpinCo Ordinary Shares or any
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shares of, or other equity interests in, SpinCo or any of its Subsidiaries, or to provide funds to make any investment (in the form of a loan, capital contribution
or otherwise) in SpinCo or any of its Subsidiaries. As of immediately following the Distribution, there will be no dividends or other distributions on SpinCo
Ordinary Shares which have a record date prior to the Distribution but which shall be payable after the Distribution.

(d) Any breach or failure to perform its obligations under the Transaction Documents by SpinCo or Merger Sub under the Transaction
Documents shall, to the extent caused by or resulting from any action or failure to act by GKN, be deemed a breach of the applicable Transaction Document
by GKN, and to the extent caused by or resulting from any action or failure to act by Dana, be deemed to be a breach of the applicable Transaction Document
by Dana.

Section 8.14 Tax Matters

(a) Dana will carry out the actions set out in Section 8.14(a) of the Dana Disclosure Letter.

(b) GKN will carry out the actions set out in Section 8.14(b) of the GKN Disclosure Letter.

ARTICLE IX

CONDITIONS TO CONSUMMATION OF THE SHARE PURCHASE, THE
DISTRIBUTION AND THE MERGER

Section 9.1 Conditions to Each Party’s Obligations to Effect the Share Purchase and the Distribution. The respective obligations of GKN and
Dana to effect the Share Purchase and the Distribution shall be subject to the satisfaction at or prior to the Share Purchase Time of each of the following
conditions, any and all of which may be waived in whole or in part by GKN and Dana, to the extent permitted by applicable Law:

(a) Shareholder Approval. Each of the GKN Shareholder Approval and the Dana Shareholder Approval shall have been obtained.

(b) Pre-Completion Reorganisation. The Pre-Completion Reorganisation shall have been consummated in all material respects in
accordance with the Separation Agreement.

(c) Laws and Orders.

(i) No Laws shall have been enacted or promulgated by any Governmental Entity of competent jurisdiction (in a jurisdiction
material to the business of GKN or Dana) which prohibits or makes illegal the consummation of the Transactions and there shall be no Order of a court of
competent jurisdiction (in a jurisdiction material to the business of GKN or Dana) in effect preventing the consummation of the Transactions.
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(ii) There shall be no legal impediment to the declaration and payment of the Distribution.

(d) Consents. Each of the following consents and approvals shall have been obtained:

(i) The European Commission having issued a decision under Article 6(1)(b), 6(2), 8(1) or 8(2) of Council Regulation (EC)
No. 139/2004 (the “Merger Regulation”) (or being deemed to have done so under Article 10(6) of the Merger Regulation) declaring the Transactions
compatible with the common market and/or, if any aspect of the Transactions is referred to a competent authority of a European Union or EFTA State or more
than one such competent authorities under Article 4 or Article 9 of the Merger Regulation, confirmation having been received from each such competent
authority that the Transactions may proceed;

(ii) The receipt of evidence in a form and substance reasonably satisfactory to Dana and GKN that, if required, all filings have been
made and all the waiting periods having expired, lapsed or been terminated in relation to the Transactions pursuant to the HSR Act; and

(iii) Any other mandatory or appropriate filings and notifications identified by GKN and Dana under relevant Antitrust Laws
having been made, all applicable waiting periods (including any extensions thereof) under any applicable legislation or regulations of any jurisdiction having
expired, lapsed or been terminated and all authorizations or clearances having been obtained.

(e) Registration Statement. The U.S. Registration Statement shall have become effective in accordance with the provisions of the
Securities Act. No stop order suspending the effectiveness of the U.S. Registration Statement shall have been issued by the SEC and remain in effect and no
proceeding to that effect shall have been commenced or threatened.

(f) Circular. The Circular shall have been approved by the U.K. Listing Authority.

(g) Listing. The SpinCo Ordinary Shares to be issued in each of the Distribution and the Merger shall have been approved for listing on
the NYSE, subject only to official notice of issuance.

(h) Melrose Offer. The Melrose Offer shall have lapsed having failed to become or be declared wholly unconditional.
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Section 9.2 Conditions to Obligations of Dana. The obligations of Dana to effect the Share Purchase are also subject to the satisfaction or waiver
(in writing) by Dana at or prior to the Share Purchase Time of each of the following additional conditions:

(a) Representations and Warranties. (i) The representations and warranties of GKN set forth in Sections 4.1, 4.2(a), 4.6, 5.1, 5.2 and 5.14
shall be true and correct in all respects at and as of the Closing Date, as though made at and as of the Closing Date, except for any inaccuracies which would
not be material to GKN and its Subsidiaries, taken as a whole, and (ii) each of the other representations and warranties of GKN set forth in this Agreement
shall be true and correct at and as of the Closing Date as though made as of the Closing Date, except (x) in the case of each of clauses (i) and (ii),
representations and warranties that by their terms speak as of a specific date shall be true and correct only as of such date and (y) in the case of clause (ii),
where any failures of any such representations and warranties to be true and correct would not reasonably be expected to have a Driveline Material Adverse
Effect; and Dana shall have received a certificate signed on behalf of GKN by a duly authorized executive officer of GKN to the foregoing effect.

(b) Performance of Covenants and Agreements of GKN. GKN shall have performed or complied in all material respects with all
covenants and agreements required to be performed or complied with by it under this Agreement and the Separation Agreement at or prior to the Closing; and
Dana shall have received a certificate signed on behalf of GKN by a duly authorized executive officer of GKN to such effect.

(c) No Driveline Material Adverse Effect. Since the date of this Agreement, no Driveline Material Adverse Effect shall have occurred
and be continuing.

Section 9.3 Conditions to Obligations of GKN. The obligations of GKN to effect the Share Purchase and the Distribution are also subject to the
satisfaction or waiver (in writing) by GKN at or prior to the Share Purchase Time of each of the following additional conditions:

(a) Representations and Warranties. (i) The representations and warranties of Dana set forth in Section 6.2(a) of this Agreement shall be
true and correct in all respects, other than for de minimis deviations, (ii) the representations and warranties of Dana set forth in Section 6.1, 6.2 (other than
Section 6.2(a)), 6.3, 6.20, 6.21 and 6.22 shall be true and correct in all respects at and as of the Closing Date, as though made at and as of the Closing Date,
except for any inaccuracies which would not be material to Dana and its Subsidiaries, taken as a whole, and (iii) each of the other representations and
warranties of Dana set forth in this Agreement shall be true and correct at and as of the Closing Date as though made as of the Closing Date, except (x) in the
case of each of clauses (i), (ii) and (iii), representations and warranties that by their terms speak as of a specific date shall be true and correct only as of such
date, and (y) in the case of subclause (iii), where any failures of any such representations and warranties to be true and correct would not reasonably be
expected to have a Dana Material Adverse Effect; and GKN shall have received a certificate signed on behalf of Dana by a duly authorized executive officer
of Dana to the foregoing effect.

(b) Performance of Covenants and Agreements of Dana. Dana shall have performed or complied in all material respects with all
covenants and agreements required to be performed or complied with by it under this Agreement or the Separation Agreement at or prior to the Closing; and
GKN shall have received a certificate signed on behalf of Dana by a duly authorized executive officer of Dana to such effect.
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(c) No Dana Material Adverse Effect. Since the date of this Agreement, no Dana Material Adverse Effect shall have occurred and be
continuing.

Section 9.4 Conditions to Each Party’s Obligations to Effect the Merger. The respective obligations of GKN and Dana to effect the Merger shall
be subject only to the consummation at or prior to the Effective Time of the Share Purchase.

ARTICLE X

TERMINATION

Section 10.1 Termination. This Agreement may be terminated and the Merger and the other Transactions may be abandoned (except as otherwise
provided below, whether before or after receipt of the GKN Shareholder Approval or Dana Shareholder Approval, if applicable) only as follows:

(a) by mutual written consent of Dana and GKN;

(b) prior to the Share Purchase Time, by either Dana or GKN, if there has been a breach by the other Party of any representation,
warranty, covenant or agreement set forth in this Agreement and the Separation Agreement, which breach (i) in the case of a breach by GKN would result in
the conditions in Section 9.2(a) or Section 9.2(b) not being satisfied and (ii) in the case of a breach by Dana, would result in the conditions in Section 9.3(a)
or Section 9.3(b) not being satisfied (and, in each case, such breach is not curable prior to the Outside Date, or if curable prior to the Outside Date, has not
been cured within the earlier of (x) thirty (30) calendar days after the receipt of notice thereof by the defaulting Party from the non-defaulting Party or
(y) three (3) Business Days before the Outside Date); provided, however, this Agreement may not be terminated pursuant to this Section 10.1(b) by any Party
if such Party is then in material breach of any representation, warranty, covenant or agreement set forth in this Agreement and the Separation Agreement;

(c) prior to the Share Purchase Time, by either Dana or GKN, if the Share Purchase Time shall not have occurred by 11:59 p.m.,
New York time, on the Outside Date; provided that in the event the Marketing Period has commenced but has not yet ended by such date, then the Outside
Date shall automatically be extended to the date that is three Business Days following the then-scheduled end date of the Marketing Period; provided, further,
that the right to terminate this Agreement pursuant to this Section 10.1(c) shall not be available to any Party whose breach of any representation, warranty,
covenant or agreement set forth in this Agreement or the Separation Agreement has been the primary cause of, or resulted in, the Share Purchase Time not
occurring prior to the Outside Date;

(d) prior to the Share Purchase Time, by either GKN or Dana, if a Governmental Entity of competent jurisdiction (in a jurisdiction
material to the business of GKN or Dana), shall have issued a final, non-appealable Order, in each case permanently restraining, enjoining or otherwise
prohibiting the consummation of the Merger or other Transactions; provided, however, that the right to terminate this Agreement pursuant to this
Section 10.1(d) shall not be available to any Party whose failure to comply with any provision of this Agreement or the Separation Agreement has been the
primary cause of, or resulted in, such Order;
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(e) prior to the Share Purchase Time, by (i) Dana, if the GKN Board effects an Adverse Recommendation Change or (ii) either GKN or
Dana, if the GKN Shareholder Approval shall not have been obtained at the GKN Shareholder Meeting or at any adjournment or postponement thereof, in
each case, at which a vote on such approval was taken;

(f) prior to the Share Purchase Time, by (i) GKN, if the Dana Board effects an Adverse Recommendation Change, or (ii) either GKN or
Dana, if the Dana Shareholder Approval shall not have been obtained at the Dana Shareholder Meeting or at any adjournment or postponement thereof, in
each case, at which a vote on such approval was taken;

(g) prior to the Share Purchase Time, by GKN or Dana if the Melrose Offer shall have become or been declared wholly unconditional; or

(h) prior to the Share Purchase Time, by GKN or Dana if the condition set forth in Section 9.1(c)(ii) shall not have been satisfied prior to
the Outside Date and all other conditions have been satisfied (or, in the case of conditions that by their terms can only be satisfied at the Closing, are capable
of being satisfied if the Closing were to occur at the time of termination).

Section 10.2 Effect of Termination.

(a) In the event of the termination of this Agreement by GKN or Dana as provided in Section 10.1, written notice thereof shall forthwith
be given to the other Party specifying the provision hereof pursuant to which such termination is made, and this Agreement shall forthwith become null and
void and there shall be no liability (except as provided in Section 8.10(f) or this Section 10.2) on the part of any Party, except that the Confidentiality
Agreement, Section 8.10(f), this Section 10.2 and Section 11.1 through Section 11.11 shall survive such termination.

(b) In the event that:

(i) (A) a GKN Alternative Transaction shall have been publicly made, proposed or disclosed and not withdrawn, after the date of
this Agreement and prior to the GKN Shareholder Meeting, and (B) this Agreement is terminated by GKN or Dana pursuant to Section 10.1(c), then GKN
shall pay the Termination Fee as directed by Dana by wire transfer of same day funds within two (2) Business Days following such termination;

(ii) (A) a Dana Alternative Transaction shall have been publicly made, proposed or disclosed and not withdrawn, after the date of
this Agreement and prior to the Dana Shareholders Meeting, and (B) this Agreement is terminated by GKN or Dana pursuant to Section 10.1(c), then Dana
shall pay the Termination Fee as directed by GKN by wire transfer of same day funds within two (2) Business Days following such termination;
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(iii) this Agreement is terminated (A) by Dana pursuant to Section 10.1(b) or (B) by GKN or Dana pursuant to Section 10.1(e) or
Section 10.1(h), then GKN shall pay the Termination Fee, as directed by Dana by wire transfer of same day funds, within two (2) Business Days after such
termination (and the exercise of a termination right by Dana under Section 10.1(h) shall take precedence over the exercise of a termination right under
Section 10.1(c) by any Party such that, in circumstances where both termination rights are exercised, the Termination Fee shall be payable under this Section
(iii));

(iv) this Agreement is terminated (A) by GKN pursuant to Section 10.1(b) or (B) by GKN or Dana pursuant to Section 10.1(f)(ii),
then Dana shall pay the Termination Fee, as directed by GKN by wire transfer of same day funds, within two (2) Business Days after such termination;

(v) this Agreement is terminated by GKN pursuant to Section 10.1(f)(i), then Dana shall pay the Specified Termination Fee, as
directed by GKN by wire transfer of same day funds, within two (2) Business Days after such termination (and the exercise of a termination right by GKN
under Section 10.1(f)(i) shall take precedence over the exercise of a termination right under Section 10.1(f)(ii) by any Party such that, in circumstances where
both termination rights are exercised, the Specified Termination Fee shall be payable under this Section (v));

(vi) this Agreement is terminated by GKN or Dana pursuant to Section 10.1(g) and prior to the Melrose Offer having become or
been declared unconditional as to acceptances, the GKN Board has recommended that the GKN Shareholders accept the Melrose Offer, then GKN shall pay
the Termination Fee, as directed by Dana by wire transfer of same day funds, within two (2) Business Days after such termination; or

(vii) this Agreement is terminated by GKN or Dana pursuant to Section 10.1(g) (other than in the circumstances set forth in clause
(vi) above), then GKN shall pay the Melrose Termination Fee, as directed by Dana by wire transfer of same day funds, within two (2) Business Days after
such termination.

(c) In no event shall Section 10.2(b) require (x) GKN to pay an aggregate amount in excess of the Termination Fee or the Melrose
Termination Fee, as applicable, or (y) Dana to pay an aggregate amount in excess of the Termination Fee or the Specified Termination Fee, as applicable, in
each case except as set forth in Section 10.2(d). In no event shall GKN be required to pay the Termination Fee more than once or both the Termination Fee
and the Melrose Termination Fee. In no event shall Dana be required to pay the Termination Fee more than once or both the Termination Fee and the
Specified Termination Fee.

(d) If either GKN or Dana fails to pay any amounts due to the other Party under Section 10.2(b) on the dates specified, then the
defaulting party shall pay all costs and expenses (including legal fees and expenses) incurred by such other Party in connection with any action or proceeding
(including the filing of any lawsuit) taken by it to collect such unpaid amounts, together with interest thereon on such unpaid amounts at the prime lending
rate prevailing at such time, as published in the Wall Street Journal, from the date such amounts were required to be paid until the date actually received by
such other Party.
 

81



(e) Each Party acknowledges that the agreements contained in this Section 10.2 are an integral part of the Transactions and that none of
the Termination Fee, the Specified Termination Fee or the Melrose Termination Fee, as applicable, is a penalty, but rather are liquidated damages in a
reasonable amount that will compensate Dana or GKN, as applicable, in the circumstances in which any such fee is payable by GKN or Dana, as applicable.
Notwithstanding anything to the contrary in this Agreement, other than as set forth in Section 10.2(a) or Dana’s right to specific performance in accordance
with Section 11.11, (i) Dana’s right to receive payment of the Termination Fee or the Melrose Termination Fee, as applicable, from GKN (in circumstances
where it is payable hereunder) shall be the sole and exclusive remedy of Dana against GKN and its Subsidiaries and any of their respective former, current or
future officers, trustees, directors, partners, shareholders, managers, members, Affiliates or agents for the loss suffered as a result of the failure of the Merger
to be consummated and (ii) upon payment of such amount in accordance with Section 10.2, none of GKN and any of its Subsidiaries or any of their respective
former, current or future officers, directors, partners, shareholders, managers, members, Affiliates or agents shall have any further liability or obligation
relating to or arising out of this Agreement, the Separation Agreement or the Transactions (including with respect to specific performance). Notwithstanding
anything to the contrary in this Agreement, other than as set forth in Section 8.10(f), Section 10.2(a) or GKN’s right to specific performance in accordance
with Section 11.11, (A) GKN’s right to receive payment of the Termination Fee or the Specified Termination Fee, as applicable, from Dana (in circumstances
where it is payable hereunder) shall be the sole and exclusive remedy of GKN against the Financing Sources, Dana and its Subsidiaries and any of their
respective former, current or future officers, directors, partners, shareholders, managers, members, Affiliates or agents for the loss suffered as a result of the
failure of the Merger to be consummated and (B) upon payment of such amount in accordance with Section 10.2, none of Dana, any of its Subsidiaries or any
of their respective former, current or future officers, trustees, directors, partners, shareholders, managers, members, Affiliates or agents shall have any further
liability or obligation relating to or arising out of this Agreement, the Separation Agreement or the Transactions (including with respect to specific
performance). Notwithstanding anything to the contrary contained in this Agreement, no GKN Related Party shall have any rights or claims against any
Financing Sources in connection with this Agreement, the Financing or the transactions contemplated hereby or thereby, whether at law or equity, in contract,
in tort or otherwise; provided that the foregoing will not limit the rights of the parties to any commitment letter or other agreement related to the Financing
under such commitment letter or other agreement (including of SpinCo to the extent the Debt Commitment Letter has been assigned to SpinCo).
Notwithstanding anything to the contrary contained in this Agreement, no Financing Sources shall be subject to any special, consequential, punitive or
indirect damages or damages of a tortious nature with respect to actions in connection with the Financing.

ARTICLE XI

MISCELLANEOUS

Section 11.1 Amendment and Modification; Waiver.

(a) Subject to applicable Law and except as otherwise provided in this Agreement, this Agreement may be amended, modified and
supplemented, whether before or
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after receipt of the GKN Shareholder Approval or Dana Shareholder Approval, as applicable, by written agreement of the GKN and Dana (by action taken by
their respective boards of directors); provided, however, that after the receipt of the Dana Shareholder Approval or the GKN Shareholder Approval, no
amendment, modification or supplement shall be made which by Law requires further approval by such shareholders without obtaining such further approval.
This Agreement may not be amended except by an instrument in writing signed on behalf of each of GKN and Dana.

(b) At any time and from time to time prior to the Effective Time, each of GKN and Dana may, to the extent legally allowed and except
as otherwise set forth herein, (i) extend the time for the performance of any of the obligations or other acts of the other Party or Parties, as applicable,
(ii) waive any inaccuracies in the representations and warranties made to it by the other Party contained herein or in any document delivered pursuant hereto,
and (iii) waive compliance with any of the covenants, agreements or conditions for its benefit contained herein. Any agreement on the part of GKN or Dana,
as applicable, to any such extension or waiver shall be valid only if set forth in an instrument in writing signed on its behalf. Any delay in exercising any right
under this Agreement shall not constitute a waiver of such right.

(c) Notwithstanding anything to the contrary contained herein, Sections 10.2(a), 10.2(e), 11.6(b), 11.8 and 11.9 and this Section 11.1(c)
(and any other provision of this Agreement to the extent an amendment, supplement, waiver or other modification of such provision would modify the
substance of such Sections, to the extent such Sections are applicable to the Financing Sources) may not be amended, supplement, waived or otherwise
modified in a manner adverse to a Financing Source without the prior written consent of such Financing Source.

Section 11.2 Non-Survival of Representations, Warranties and Covenants. None of (a) the representations and warranties and (b) covenants and
agreements, to the extent such covenants and agreements apply to the period between the date hereof and the Effective Time, contained in this Agreement or
in any certificate, instrument or other document delivered pursuant to this Agreement shall survive the Effective Time. Following the Effective Time, no
action may be brought by any party claiming (1) any breach of any such representation and warranty or (2) any breach prior to the Effective Time of any such
covenant or agreement. For the avoidance of doubt, notwithstanding anything to the contrary herein, nothing in this Section 11.2 shall apply to the Separation
Agreement.

Section 11.3 Expenses. Except as expressly provided in this Agreement or the Separation Agreement, any Expenses incurred in connection with
this Agreement, the Separation Agreement or the Transactions shall be paid by the Party incurring such Expenses; provided, that (i) the preparation, printing,
filing and mailing of the U.S. Registration Statement and the Proxy Statement, including the preparation of and audit of the Audited Driveline Financial
Statements, shall be paid by Dana; (ii) any economist, or legal counsel in jurisdictions other than the US and the UK, engaged for the purpose of pursuing any
filings under Antitrust Laws shall be jointly appointed by GKN and Dana and the costs shared equally; and (iii) the preparation, printing and mailing of the
Circular shall be paid by GKN.
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Section 11.4 Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if delivered personally
(notice deemed given upon receipt), or sent by a nationally recognized overnight courier service, such as Federal Express (notice deemed given upon receipt
of proof of delivery), to the Parties at the following addresses (or at such other address for a Party as shall be specified by like notice):

(a) if to GKN, to:

GKN plc
Ipsley House
Ipsley Church Lane
Redditch
Worchestershire
B98 0TL
United Kingdom
Attention: Chief Legal Officer, GKN plc

with a copy to:

Cravath, Swaine & Moore LLP
825 Eighth Avenue
New York, NY 10019-7475
Attention: Richard Hall

George Schoen
Jenny Hochenberg

and

Slaughter and May
One Bunhill Row
London, UK EC1Y 8YY
Attention: Martin Hattrell

Robert Innes

(b) if to Dana, to:

Dana Incorporated
3939 Technology Drive
Maumee, Ohio 43537
Attention: Douglas H. Liedberg, Senior Vice President, General
Counsel and Secretary

with a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019-6064
Attention: Tarun Stewart
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and

Macfarlanes LLP
20 Cursitor Street
London, UK EC4A 1LT
Attention: Graham Gibb

(c) if to SpinCo or Merger Sub, to such address as the Parties shall agree and specify in the joinder agreement or on the signature page
counterpart pursuant to which SpinCo or Merger Sub, as applicable, accedes to this Agreement and becomes a party hereto.

Section 11.5 Counterparts. This Agreement may be executed manually, electronically by email or by facsimile by the Parties, in any number of
counterparts, each of which shall be considered one and the same agreement and shall become effective when a counterpart hereof shall have been signed by
each of the Parties and delivered to the other Parties.

Section 11.6 Entire Agreement; Third-Party Beneficiaries.

(a) This Agreement (including the GKN Disclosure Letter and the Dana Disclosure Letter), the Separation Agreement and the
Confidentiality Agreement, including any related annexes, Exhibits and Schedules hereto and thereto, constitute the entire agreement among the Parties with
respect to the subject matter hereof and thereof and supersede all other prior agreements and understandings, both written and oral, among the Parties or any
of them with respect to the subject matter hereof and thereof.

(b) Except as provided in Section 8.4, none of this Agreement (including the GKN Disclosure Letter and the Dana Disclosure Letter), the
Separation Agreement or the Confidentiality Agreement are intended to confer upon any Person other than the Parties any rights or remedies hereunder,
except that the Financing Sources shall be express third party beneficiaries of Sections 10.2(a), 10.2(e), 11.1(c), 11.8 and 11.9 and this Section 11.6(b), each
of such Sections shall expressly inure to the benefit of the Financing Sources and the Financing Sources shall be entitled to rely on and enforce the provisions
of such Sections.

Section 11.7 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by rule of Law or
public policy, all other terms and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of
the Transactions is not affected in any manner adverse to any Party. Upon such determination that any term or other provision is invalid, illegal or incapable
of being enforced, the Parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in an
acceptable manner to the end that the Transactions are fulfilled to the extent possible.
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Section 11.8 Governing Law; Jurisdiction.

(a) This Agreement and the Financing, and all claims or causes of actions that may be based upon, arise out of or related to this
Agreement or the negotiation, execution or performance of this Agreement or the Financing, shall be governed by, and construed in accordance with, the
Laws of the State of New York without giving effect to conflicts of laws principles (except (i) for the duties of the members of the GKN Board and SpinCo
Board, which shall be governed by the Laws of England and Wales, (ii) for the duties of the members of the Dana Board, which shall be governed by the
Laws of Delaware and (iii) to the extent the DGCL shall be held to govern the Merger).

(b) Each of the Parties and the GKN Related Parties hereby irrevocably and unconditionally submits, for itself and its property, to the
exclusive jurisdiction of any state of federal court sitting in New York County, in the State of New York, and any appellate court from any appeal thereof, in
any Legal Proceeding arising out of or relating to this Agreement, the Financing or the Transaction Documents or the transactions contemplated hereby or
thereby. Each of the Parties and the GKN Related Parties hereby irrevocably and unconditionally (i) agrees not to commence any such Legal Proceeding
except in such courts, (ii) agrees that any claim in respect of any such Legal Proceeding may be heard and determined in such courts, (iii) waives, to the
fullest extent it may legally and effectively do so, any objection which it may now or hereafter have to the laying of venue of any such Legal Proceeding in
such courts, and (iv) waives, to the fullest extent permitted by Law, the defense of an inconvenient forum to the maintenance of such Legal Proceeding in
such courts. Each of the Parties and the GKN Related Parties agrees that a final judgment in any such Legal Proceeding shall be conclusive and may be
enforced in other jurisdictions by suit on the judgment or in any other manner provided by Law. Each Party irrevocably consents to service of process in the
manner provided for notices in Section 11.4. Nothing in this Agreement will affect the right of any Party to serve process in any other manner permitted by
Law.

Section 11.9 Waiver of Jury Trial. EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION, DIRECTLY OR INDIRECTLY, ARISING OUT OF OR RELATING TO THIS
AGREEMENT, THE TRANSACTION DOCUMENTS, THE FINANCING AND ANY OF THE AGREEMENTS DELIVERED IN CONNECTION
HEREWITH OR THE MERGER AND OTHER TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY CERTIFIES AND
ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE EITHER OF SUCH WAIVERS,
(B) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF SUCH WAIVERS, (C) IT MAKES SUCH WAIVERS VOLUNTARILY,
AND (D) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 11.9.

Section 11.10 Assignment. This Agreement shall not be assigned by any of the Parties (whether by operation of Law or otherwise) without the
prior written consent of the other Parties. Subject to the preceding sentence, but without relieving any Party of any obligation hereunder, this Agreement will
be binding upon, inure to the benefit of and be enforceable by the Parties and their respective successors and assigns.
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Section 11.11 Enforcement; Remedies.

(a) Except as otherwise provided herein, any and all remedies herein expressly conferred upon a Party will be deemed cumulative with
and not exclusive of any other remedy conferred hereby, or by Law or equity upon such Party, and the exercise by a Party of any one remedy will not preclude
the exercise of any other remedy. Notwithstanding anything to the contrary contained in this Agreement, no Party may bring any suit, action or proceeding
based in whole or in part upon any actual or alleged inaccuracy in any representation or warranty contained in this Agreement other than any such suit, action
or proceeding based exclusively on breach of contract and, for the avoidance of doubt, no Party may bring any such suit, action or proceeding based on gross
negligence, negligence or breach of statute, except to the extent mandatory applicable Law prohibits the exclusion of liability on such basis.

(b) The Parties 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 agreed that prior to the termination of this Agreement pursuant to Article X, the
non-breaching Party shall be entitled to an injunction or injunctions to prevent breaches of this Agreement by any other Party and to specifically enforce the
terms and provisions of this Agreement.

(c) The Parties’ right of specific enforcement is an integral part of the Transactions and each Party hereby waives any objections to the
grant of the equitable remedy of specific performance to prevent or restrain breaches of this Agreement by any other Party (including any objection on the
basis that there is an adequate remedy at Law or that an award of specific performance is not an appropriate remedy for any reason at Law or equity), and
each Party shall be entitled to an injunction or injunctions and to specifically enforce the terms and provisions of this Agreement to prevent or restrain
breaches or threatened breaches of, or to enforce compliance with, the covenants and obligations of such Party under this Agreement all in accordance with
the terms of this Section 11.11. In the event any Party seeks an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the
terms and provisions of this Agreement, such Party shall not be required to provide any bond or other security in connection with such order or injunction all
in accordance with the terms of this Section 11.11.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, GKN and Dana have caused this Agreement to be signed by their respective officers thereunto duly authorized as of
the date first written above.
 

GKN PLC

By /s/ David Radford
 Name: David Radford
 Title: Head of Legal

 
DANA INCORPORATED

By /s/ Douglas H. Liedberg
 Name: Douglas H. Liedberg
 Title: Senior Vice President, General Counsel & Secretary

 
[Signature Page to Agreement and Plan of Merger]



Acceded to as of [•], 2018
 

[SPINCO]

By  
 Name:
 Title:

 
Notice:

[SPINCO]

with a copy to:

[•]  
Attention:  [•]
Email:  [•]
Facsimile:  [•]
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THIS AGREEMENT is made the 9th day of March, 2018

PARTIES:
 

1. GKN plc whose registered office is at PO Box 55, Ipsley House Ipsley Church Lane, Redditch, Worcestershire, B98 0TL (registered in England
No. 04191106) (“GKN”);

AND
 

2. Dana Incorporated whose registered office is at The Corporation Trust Company, Corporation Trust Center, 1209 Orange Street, Wilmington, New
Castle, Delaware 19801 (registered in Delaware, USA under file number 4469758) (“Dana”).

WHEREAS:
 

(A) GKN, through various of its subsidiaries, operates the GKN Driveline Business and is able to sell or (as the case may be) procure the sale of the
Shares.

 

(B) GKN wishes to separate the GKN Driveline Business from the Retained Business in connection with the combination of the GKN Driveline Business
with the entire business and operations of Dana pursuant to the terms of the Merger Agreement.

 

(C) Dana plc (“SpinCo”) will be incorporated as an English public limited company which is intended, on completion of the transactions contemplated
under the Merger Agreement and this Agreement, to be the listed holding company of the combined GKN Driveline Business and Dana.

 

(D) Pursuant to this Agreement, GKN shall sell, and SpinCo shall purchase and pay for, the Shares, in each case on the terms and subject to the conditions
of this Agreement.

 

(E) In consideration for the sale of the Shares, SpinCo agrees to issue and allot the Consideration Shares and pay the Cash Consideration.

THE PARTIES AGREE as follows:
 
1. Interpretation
 

1.1 In this Agreement, the Schedules and the Attachments to it:
 

“Agreed Amount”
  

means such amount as may be agreed in writing between GKN and Dana (including by their respective
advisers on their behalf);

“Asset Allocation Schedule”   has the meaning given in clause 5.2;

“Auburn Hills Property”

  

means the property leased to GKN Driveline North America, Inc. and occupied by it, GKN Sinter Metals
LLC and GKN North America Services, Inc. at 2200 North Opdyke Road, Auburn Hills, Michigan,
USA;



“Books and Records”

  

has its common law meaning and includes, without limitation, all notices, correspondence, orders,
inquiries, drawings, plans, books of account and other documents and all computer disks or tapes or other
machine legible programmes or other records (excluding software);

“Business Day”
  

means a day (other than a Saturday or a Sunday) on which banks are open for general business in London
and New York;

“Business Information”

  

means all information (in whatever form held) including (without limitation) all:
(A) formulas, designs, specifications, drawings, non-technical know-how, manuals and instructions;
 

(B) customer lists, employee information, sales, marketing and promotional information;
 

(C) business plans and forecasts; and
 

(D) all accounting and tax records, correspondence, orders and enquiries;

“Cash Consideration”   has the meaning given in clause 4.1(A);

“Cash Pooling Agreement”

  

means all cash-pooling agreements between any third party bank and members of the Retained Group
and members of the GKN Driveline Group, from which each member of the GKN Driveline Group shall
withdraw prior to the Share Purchase Time;

“Citi Supply Chain Finance
Agreement”   

means the supply chain finance arrangements under the documents contained in folder 7.3.1 of the GKN
Dataroom;

“Claimant”   has the meaning given in clause 17.2 or 17.5 (as the case may be);

“Close Out Transactions”   means any of the transactions and payments contemplated by clause 10.1;

“Closing Valuation”   has the meaning given in clause 5.1;

“Code”   means the US Internal Revenue Code of 1986;
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“Consideration Shares”

  

means such number of new SpinCo Shares as will, immediately following completion of the transactions
contemplated by this Agreement and the Merger Agreement, result in Qualifying Shareholders and
holders of such SpinCo Shares representing the aggregate fractional interests of Qualifying Shareholders
together holding 47.25 per cent of the fully diluted share capital of SpinCo at such time (and, for the
purposes of this definition, “fully diluted” shall include taking into account the effect of any issuance of
Dana shares pursuant to clause 4.10);

“De-Grouping Liabilities”

  

any Tax liabilities arising as a result of or in connection with any member of the GKN Driveline Group
ceasing to be directly or indirectly owned or controlled by GKN as a result of the entering into of this
Agreement or the Distribution or the transfer of the Shares pursuant to this Agreement, but excluding any
payments made pursuant to any arrangement referred to in paragraph 4 of Schedule 12 (Tax);

“Disputing Party”   has the meaning given in clause 10.10;

“Distribution”   has the meaning given in clause 4.1(B);

“Driveline Incremental
Reorganisation Liabilities”

  

means, up to an amount of Chinese RMB 90,000,000, the Chinese Tax liabilities arising as a result of the
transfer or distribution by GKN Industries Limited of GKN Sinter Metals Yizheng Co Ltd and GKN
Bazhou Metal Powder Co Ltd pursuant to the Pre-Completion Reorganisation;

“Effective Date”   means 31 December 2017;

“Estimated Intercompany Debt
Amount”   

means GKN’s good faith estimate of the Intercompany Debt Amount provided to SpinCo pursuant to
clause 10.7;

“Estimated Intercompany Debt
Amount Schedule”   

has the meaning given in clause 10.7;

“Event”

  

means any event, act, omission or transaction (other than any action taken or omission made in
accordance with the provisions of Schedule 12 (Tax)), and for the avoidance of doubt any reference to an
Event occurring on or before a particular date shall include a reference to any Event which for Tax
purposes is deemed to have, or is treated or regarded as having, occurred on or before that date;
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“Excluded Asset”

  

means:
 

(A)  any issued shares or stock or any other direct or indirect interest in the capital of GKN Driveline
Beshel Joint Stock Company;

 

(B)  any asset used in the GKN Group’s global or regional headquarters operations as carried on at the
Redditch Property, the Auburn Hills Property, the Woodridge Property and the Shanghai Head
Office (save as specifically provided under this Agreement); and

 

(C)  the Retained Marks;

“Expert”

  

means such individual at an independent firm of chartered accountants of international repute as Dana
and GKN may agree or, failing such agreement within 10 Business Days of the notification referred to in
clause 7.4 or clause 10.14 (as the case may be), to such independent firm of chartered accountants of
international repute as the President of the Institute of Chartered Accountants in England and Wales may,
on the application of either GKN or Dana, nominate;

“FII Claims”

  

means:
 

(A)  the High Court Claim; and
 

(B)  the appeals by GKN Industries Limited notified to the First tier Tribunal (Tax Chamber) under
appeal numbers TC/2017/05722 and TC/2017/07746 appealing against the imposition of tax by
notices of 30 June and 28 September 2017 pursuant to Part 8C of the Corporation Tax Act 2010
upon awards from the High Court Claim paid on or around those dates;

“Financial Statement Warranties”
  

means the warranties set out in Part A of Schedule 2 (Financial Statement Warranties) and “Financial
Statement Warranty” shall be construed accordingly;

“Financing”   has the meaning given in the Merger Agreement;

“Flexible Apportionment
Agreement”   

has the meaning given in Schedule 5 (Pensions);
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“Fokker Receivable”
  

means the debt of £158,586,000 (as at the Effective Date) owed by Fokker Technologies Holding BV to
GKN Industries Limited, and any interest accrued or accruing thereon;

“Full Title Guarantee”
  

means with the benefit of the implied covenants set out in Part 1 of the Law of Property (Miscellaneous
Provisions) Act 1994 when a disposition is expressed to be made with full title guarantee;

“GKN Aerospace Netherlands
Receivable”   

means the debt of £304,668,000 (as at the Effective Date) owed by GKN Aerospace Netherlands BV to
GKN Industries Limited, and any interest accrued or accruing thereon;

“GKN America Corp Receivable”
  

means the debt of £555,646,000 (as at the Effective Date) owed by GKN America Corp to GKN
Industries Limited, and any interest accrued or accruing thereon;

“GKN Dataroom”

  

means the virtual dataroom hosted by Donnelley Financial Solutions made available by GKN to Dana for
the purposes of Dana’s due diligence process with respect to the sale of the GKN Driveline Business and
provided by GKN to Dana on one or more electronic storage devices as soon as reasonably practicable
after the date of this Agreement and in any event no later than three Business Days after the date of this
Agreement;

“GKN Disclosure Letter”   has the meaning given to that term in the Merger Agreement;

“GKN Driveline Business”

  

means all of the business and operations of GKN’s Driveline and Off-highway Powertrain divisions and
its activities in relation to cylinder liners and piston rings, including as carried on, by or through:
 

(A)  the GKN Driveline Companies;
 

(B)  the GKN Driveline Subsidiaries; and
 

(C)  all other assets or arrangements to be transferred to the GKN Driveline Group on the terms set out in
Attachment 2 (Shanghai Non-Driveline BPA), Attachment 3 (Liuzhou Driveline BPA) and
Attachment 4 (Wisconsin Driveline BPA) (as the case may be),
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in each case, save as otherwise specified in this Agreement, but excluding:
 

(i) the Excluded Assets;
 

(ii)  any activities of GKN Industries Limited before the Share Purchase Time that do not relate to the
business of the other members of the GKN Driveline Group; and

 

(iii)  the FII Claims;

“GKN Driveline Companies”
  

means those companies identified as such in Part A of Attachment 1 (Basic information about the GKN
Driveline Companies);

“GKN Driveline Group”   means the GKN Driveline Companies and the GKN Driveline Subsidiaries;

“GKN Driveline Guarantee”

  

means any guarantee, indemnity, assurance, undertaking, commitment or other security obligation
granted or entered into by any member of the GKN Driveline Group in relation to or arising out of an
obligation or liability of GKN or any member of the Retained Group;

“GKN Driveline Subsidiaries”
  

means those companies identified as such in Part B of Attachment 1 (Basic information about the GKN
Driveline Subsidiaries), which for the avoidance of doubt include the JV Companies;

“GKN’s Group”

  

means GKN, its subsidiaries and subsidiary undertakings from time to time, any holding company of
GKN and all other subsidiaries or subsidiary undertakings of any such holding company (including, prior
to the Share Purchase Time, the members of the GKN Driveline Group);

“GKN’s Solicitors”   means Slaughter and May of One Bunhill Row, London EC1Y 8YY;

“GKN US Driveline Companies”

  

means:
 

(A)  GKN Driveline Newton LLC;
 

(B)  GKN Rockford Inc.;
 

(C)  GKN Walterscheid, Inc.;
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(D)  GKN Driveline Bowling Green, Inc.;
 

(E)  GKN Driveline North America, Inc.; and
 

(F)  GKN Freight Services, Inc.;

“Global Insurance Policy”   has the meaning given in clause 17.1;

“Global Retirement Benefit
Arrangement”

  

means any scheme, plan or arrangement, whether or not funded or insured (or, if the context so requires,
the trustees or managers of any such scheme, plan or arrangement), established or operated by or on
behalf of a member of GKN’s Group anywhere in the world, under which any pension, lump sum,
gratuity, payment of costs (including medical, dental or other healthcare costs) or other like benefit is
provided or to be provided:
 

(A)  on or after retirement;
 

(B)  on death;
 

(C)  on or after termination of employment;
 

(D)  on completion of a specified period of service; or
 

(E)  on or in connection with disability,
 

but excluding any benefit provided under an arrangement the sole purpose of which is to provide benefits
on injury or death by accident occurring whilst an employee;

“High Court Claim”

  

means the claim by GKN Industries Limited as the 3rd claimant in the claim issued in the High Court
under claim number HC03C02184 against the Commissioners for Inland Revenue and the
Commissioners for HMRC seeking restitution for tax paid by mistake and other causes of action and
relief, which claim is enrolled in the Franked Investment Income Group Litigation to include the rights
and interests of GKN Industries Limited arising from any orders and judgments whenever made in
relation to that claim;

“HMRC”   means Her Majesty’s Revenue and Customs;

“Indemnified Party”   has the meaning given in clause 14.6;
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“Indemnifying Party”   has the meaning given in clause 14.6;

“Information Technology”   means computer hardware, software and networks;

“Intellectual Property”

  

means patents, rights in inventions, know-how, confidential information, trade marks (including any
goodwill associated therewith), rights in designs, copyrights and database rights (whether or not any of
these is registered and including any applications for registration of any such thing) and all rights or
forms of protection of a similar nature or having equivalent or similar effect to any of these which may
subsist anywhere in the world;

“Intercompany Debt”

  

means amounts owing, including in respect of interest accrued on such amounts, from members of the
GKN Driveline Group to the members of the Retained Group or (as applicable) from members of the
Retained Group to members of the GKN Driveline Group, but excluding:
 

(A)  ordinary course receivables in relation to the supply of goods and services;
 

(B)  ordinary course payables in relation to the supply of goods and services;
 

(C)  assets or liabilities under Internal FX Trades;
 

(D)  assets or liabilities under Internal Cross Currency Interest Rate Swaps; and
 

(E)  the Reorganisation Debt;

“Intercompany Debt Amount”
  

means the aggregate principal amount, including in respect of interest accrued on such amounts, of the
Intercompany Debt outstanding at the Share Purchase Time;

“Internal Cross Currency Interest
Rate Swaps”   

means cross-currency interest rate swap transactions entered into by GKN Enterprise Limited and GKN
Industries Limited as recorded in internal accounting entries;

“Internal FX Trades”
  

means forward foreign exchange transactions entered into by GKN Enterprise Limited and a member of
the GKN Driveline Group as recorded in internal accounting entries;
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“Joint IP”   has the meaning given in clause 16.4;

“JV Agreement”

  

means any shareholders’ agreement, joint venture agreement or any other agreement relating to the
governance and operations of any JV Company, including such JV Company’s articles of association (or
any document equivalent thereto);

“JV Companies”

  

means:
 

(A)  GKN Driveline Malaysia Sdn. Bhd.;
 

(B)  GKN HUAYU Driveline Systems (Chongqing) Co. Ltd;
 

(C)  GKN Zhongyuan Cylinder Liner Company Limited;
 

(D)  Matsui-Walterscheid Ltd;
 

(E)  Nanjing FAYN Piston Ring Co. Ltd;
 

(F)  Shanghai GKN Driveline Sales Company Limited;
 

(G)  Shanghai GKN HUAYU Driveline Systems Company Limited;
 

(H)  Taiway Limited;
 

(I)   Transejes Transmisiones Homocineticas de Colombia SA; and
 

(J)   Unidrive Pty Limited,
 

and “JV Company” shall mean any one of them, details of which are set out in Part C of Attachment 1
(Basic information about the JV Companies);

“JV IP Licences”
  

means all licences of the Retained Marks granted by the Retained Group or the GKN Driveline Group to
any JV Company;

“LCIA Rules”
  

means the LCIA Rules of Arbitration in force at the time of commencement of any dispute between the
parties under clause 42;

“Leakage”   has the meaning given in clause 7.1;
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“Leakage Notice”   means a written notice of the occurrence of Leakage;

“Legacy SPA”

  

means the Master Sale and Purchase Agreement dated 11 November 2016 made between GKN Industries
Limited and Altra Industrial Motion Corp. related to the sale of the Stromag business, and all agreements
entered into pursuant thereto to which GKN Industries Limited is a party;

“Licence Term”   means the period of 24 months from the Share Purchase Time;

“Liuzhou Driveline Business”
  

means the manufacture, assembly and sale of double universal joints carried on at 7 Liu Tai Rd, Liuzhou,
Guangxi Province 545007, China;

“Merger Agreement”
  

means the Agreement and Plan of Merger dated on or around the date of this Agreement between GKN
and Dana;

“New TP Policy”

  

means the transfer pricing policies outlined in the document entitled “GKN Driveline – Operating
Manual and Transfer Pricing – CVJ Europe Briefing 4 December 2017” contained in folder 3.26.6 of the
GKN Dataroom;

“Original Parties”   means Dana and GKN, each being an “Original Party”;

“Other Jurisdictions”   has the meaning given in paragraph 2(A) of Part 1 of Schedule 4 (Property);

“Permitted Leakage”   means those payments and other types of distributions specified in Schedule 8 (Permitted Leakage);

“Pre-Completion Reorganisation”

  

means the reorganisation relating to members of the GKN Driveline Group and businesses to be effected
between the date of this Agreement and the Share Purchase Time in accordance with the steps (other than
the Distribution or the transfer of the Shares pursuant to the Distribution) set out in Schedule 1
(Pre-Completion Reorganisation) together with such amendments and modifications as may be made in
accordance with clause 3.2 or 3.3;
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“Proceedings”

  

means any proceeding, suit or action arising out of or in connection with this Agreement or the
negotiation, existence, validity or enforceability of this Agreement, whether contractual or
non-contractual;

“Qualifying Shareholders”   means those shareholders on the register of members of GKN at the Special Dividend Record Date;

“Redditch Property”
  

means the property owned by GKN Holdings Plc at Ipsley House, Ipsley Church Lane, Redditch, United
Kingdom;

“Relief”

  

means any relief, loss, allowance, exemption, set-off, deduction or credit in respect of any Tax or
relevant to the computation of any income, profits or gains for the purposes of any Tax, and any right to a
repayment of Tax;

“Reorganisation Debt”

  

means:
 

(A)  the loan outstanding (including any accrued but unpaid interest) between GKN as borrower and
GKN Industries Limited as lender in connection with the purchase (forming part of the
Pre-Completion Reorganisation) by GKN Enterprise Limited from GKN Industries Limited of GKN
Industries Limited’s rights, title and interest as lender in respect of the Fokker Receivable, the GKN
Aerospace Netherlands Receivable and the GKN America Corp Receivable; and

 

(B)  any other loan or receivable (including any accrued but unpaid interest) created or owing between
GKN and GKN Industries Limited in connection with the transfer of a member or members of the
GKN Driveline Group or assets of the GKN Driveline Business or the transfer of a member or
members of the Retained Group or assets of the Retained Business as part of the Pre-Completion
Reorganisation;

“Reorganisation Note”
  

has the meaning given in Step 5 of the Reorganisation Structuring Paper, including any accrued but
unpaid interest;

“Reorganisation Note Assumption
Deed”   

means a deed in a form reasonably satisfactory to SpinCo, GKN and GKN Industries Limited providing
for the substitution of SpinCo in the place of GKN as the issuer of, and obligor under, the Reorganisation
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Note, the assumption by SpinCo of GKN’s obligations and liabilities under the Reorganisation Note and
the release of GKN from all its obligations and liabilities under the Reorganisation Note;

“Reorganisation Structuring Paper”   means the reorganisation structuring paper, in the agreed form;

“Retained Business”
  

means the business and operations of the Retained Group (which, for the avoidance of doubt, excludes
the GKN Driveline Business);

“Retained Group”

  

means GKN, its subsidiaries and subsidiary undertakings from time to time, any holding company of
GKN and all other subsidiaries or subsidiary undertakings of any such holding company (but excluding
members of the GKN Driveline Group);

“Retained Group Guarantee”

  

means any guarantee, indemnity, assurance, undertaking, commitment or other security obligation
granted or entered into by GKN or any member of the Retained Group in relation to or arising out of an
obligation or liability of any member of the GKN Driveline Group or the GKN Driveline Business;

“Retained Group Related Person”

  

means any member of the Retained Group or any of their respective advisers, directors, officers or
employees as at the date hereof and only for as long as they are a member of the Retained Group but
shall not include any member of the GKN Driveline Group or their respective advisers, directors, officers
or employees;

“Retained Marks”
  

means the name “GKN” and the names, marks, logos and devices set out in Schedule 9 (Retained
Marks);

“Revised Intercompany Debt
Amount”   

has the meaning given in clause 10.10;

“Retained Tax Liabilities”

  

means:
 

(A)  any Tax liability of a member of the GKN Driveline Group arising after the Share Purchase Time in
connection with any asset described in clause 11.1 (including any Tax liability in respect of the
ownership of such asset or any income, profit, gain, payment or supply in connection with such
asset) except to the extent deducted from any payment by a member of SpinCo’s Group to a
member of the Retained Group pursuant to clause 14.9 in connection with any such asset;
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(B)  any Tax liability arising in connection with the transfer of any asset pursuant to clause 11.1 or 11.2;
 

(C)  any Tax liability of a member of the GKN Driveline Group in connection with any FII Claim
(except to the extent: (i) of any relevant provision in respect of such FII Claim in the Unaudited
Carve Out Accounts; (ii) deducted from any payment by a member of SpinCo’s Group to a member
of the Retained Group pursuant to paragraph 3.3(A) of Schedule 12 (Tax); or (iii) the relevant Tax
liability was discharged before the Effective Date); and

 

(D)  any Tax liabilities arising from the Close-Out Transactions except to the extent that such Tax
liabilities do not exceed any income, profits or gains earned, accrued or received in connection with
the Close-Out Transactions by a member of the GKN Driveline Group;

“Service Document”   means a claim form, application notice, order, judgment or other document relating to any Proceedings;

“Shanghai Head Office”   Suite 1105-1110, 11th Floor, 1600 Century Avenue, Pudong, Shanghai, China;

“Shanghai Non-Driveline Business”   means all activities carried on at the Shanghai Head Office;

“Shared Business Contract”

  

means:
 

(A)  each Supply Chain Finance Agreement; and
 

(B)  any contract, arrangement or agreement which relates to both the Retained Business and the GKN
Driveline Business and to which both a member (or members) of the Retained Group and a member
(or members) of the GKN Driveline Group are a party or under which both a member (or members)
of the Retained Group and a member (or members) of the GKN Driveline Group are otherwise
entitled to benefit;
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“Share Purchase”   has the meaning given in clause 3.1;

“Share Purchase Time”   means the time at which the Share Purchase is completed;

“Shares”   means all the issued shares or stock in the capital of each of the GKN Driveline Companies;

“Signing Valuation”   has the meaning given in clause 5.1;

“SocGen Supply Chain Finance
Agreement”   

means the supply chain finance arrangements under the documents contained in folder 7.3.2 of the GKN
Dataroom;

“Special Dividend”

  

means the distribution in specie to be declared by GKN prior to the Share Purchase Time and approved
by GKN’s shareholders and satisfied by the issue of the Consideration Shares, to those persons set out in
clause 4.2 (as directed by GKN) and (if so determined by the board of GKN) the payment of any part of
the Cash Consideration, to Qualifying Shareholders immediately after the Share Purchase Time;

“Special Dividend Record Date”   means the date determined by the board of GKN as the record date for the Special Dividend;

“SpinCo”   means the newly incorporated English public limited company as described in Recital C;

“SpinCo’s Group”

  

means SpinCo, its subsidiaries and subsidiary undertakings, any holding company of SpinCo and all
other subsidiaries of any such holding company from time to time (including, from the Share Purchase
Time, the GKN Driveline Group);

“SpinCo Shares”   means ordinary shares of $0.01 each in the capital of SpinCo;

“SpinCo Transitional Services”   has the meaning given in Schedule 7 (Transitional Services);

“Sponsorship Agreement”
  

means the Sponsorship Agreement dated 4 August 2017 between Jaguar Land Rover Limited, Jaguar
Racing Limited, GKN Automotive Limited and GKN Holdings plc;
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“Split”   has the meaning given in clause 9.1;

“Supply Chain Finance Agreements”

  

means:
 

(A)  the Citi Supply Chain Finance Agreement; and
 

(B)  the SocGen Supply Chain Finance Agreement;

“Surrender”
  

means the surrender, sharing or transfer of any Relief between companies treated as members of the
same group for Tax purposes;

“Tax”

  

means all taxes, levies, duties and imposts and any charges, deductions or withholdings in the nature of
tax including taxes on gross or net income, profits or gains and taxes on receipts, sales, use, occupation,
development, franchise, employment, value added and personal property, together with all penalties,
charges, interest and additions thereto relating to any of them or to any failure to file any return required
for the purposes of any of them, whether disputed or not;

“Tax Authority”   means any authority responsible for the collection or management of any Tax;

“Trade Mark Licence”   means the trade mark licence in the agreed form between GKN and SpinCo;

“Transaction Documents”   means this Agreement, the Merger Agreement and the Trade Mark Licence;

“Transitional Services”   has the meaning given in Schedule 7 (Transitional Services);

“True Up Funding Amount”   has the meaning given in clause 10.10;

“Unaudited Carve Out Financials
Report”   

means the Unaudited Carve Out accounts, together with the appendices attached thereto, as contained in
folder 2.4.1 of the GKN Dataroom;

“Unaudited Carve Out Accounts”
  

means the unaudited carve out income statement and unaudited carve out net assets, and the basis of
preparation statement as set out on pages 3, 4 and 5 of the Unaudited Carve Out Financials Report;

“Valuation Firm”   has the meaning given in clause 5.1;
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“VAT”

  

means:
 

(A)  within the European Union, any tax imposed by any Member State in conformity with the Directive
of the Council of the European Union on the common system of value added tax (2006/112/EC);
and

 

(B)  outside the European Union, any tax corresponding to, or substantially similar to, the common
system of value added tax referred to in paragraph (A) of this definition;

“Wisconsin Driveline Business”   means the cylinder liner business carried on at the Wisconsin Site;

“Wisconsin Site”   means W156 N9305 Tipp St, Menomonee Falls, WI 53051, USA;

“Woodridge Property”
  

means the property leased to GKN Walterscheid, Inc. and occupied by it and GKN North America
Services, Inc. at 2715 Davey Road, Woodridge, Illinois, USA; and

“Working Hours”   means 9 a.m. to 5 p.m. on a Business Day.
 

1.2 In this Agreement, unless otherwise specified:
 

 (A) references to clauses, paragraphs, Schedules and Attachments are to clauses and paragraphs of, and Schedules and Attachments to, this
Agreement;

 

 (B) references to any document in the “agreed form” means that document in a form agreed by GKN and Dana and initialled for the purposes of
identification;

 

 (C) use of any gender includes the other genders;
 

 

(D) a reference to any statute or statutory provision shall be construed as a reference to the same as it may have been, or may from time to time be,
amended, modified or re-enacted and shall include any subordinate legislation made from time to time under that statute or statutory provision
except to the extent that any amendment or modification made or coming into effect of any statute or statutory provision after the date of this
Agreement would increase or alter the liability of any of GKN or Dana under this Agreement;

 

 (E) references to a “company” shall be construed so as to include any, corporation or other body corporate, wherever and however incorporated
or established;

 

 
(F) references to a “person” shall be construed so as to include any individual, firm, company, corporation, body corporate, government, state or

agency of a state, local or municipal authority or government body or any joint venture, association or partnership (whether or not having
separate legal personality);
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 (G) the expressions “body corporate”, “holding company”, “subsidiary” and “subsidiary undertaking” shall have the meaning given to them
in the Companies Act 2006;

 

 (H) any reference to a “day” (including the phrase “Business Day”) shall mean a period of 24 hours running from midnight to midnight;
 

 (I) references to times are to London time;
 

 
(J) any indemnity or obligation to pay (the “Payment Obligation”) being given or assumed on an “after-Tax basis” or expressed to be

“calculated on an after-Tax basis” means that the amount payable pursuant to such Payment Obligation (the “Payment”) shall be calculated
in such a manner as will ensure that, after taking into account:

 

 (i) any Tax required to be deducted or withheld from the Payment;
 

 (ii) the amount and timing of any additional Tax which becomes payable as a result of the Payment’s being subject to Tax; and
 

 (iii) the amount and timing of any Tax benefit which is obtained, to the extent that such Tax benefit is attributable to the matter giving
rise to the Payment Obligation,

the recipient of the Payment is in the same position as that in which it would have been if the matter giving rise to the Payment Obligation had
not occurred (or, in the case of a Payment Obligation arising by reference to a matter affecting a person other than the recipient of the
Payment, the recipient of the Payment and that other person are, taken together, in the same position as that in which they would have been
had the matter giving rise to the Payment Obligation not occurred), provided that the amount of the Payment shall not exceed that which it
would have been if it had been regarded for all Tax purposes as received solely by the recipient and not any other person;

 

 (K) the formulation “to the extent that” shall be read as meaning “if, but only to the extent that”;
 

 
(L)     (i) the rule known as the ejusdem generis rule shall not apply and accordingly general words introduced by the word “other” shall not be

given a restrictive meaning by reason of the fact that they are preceded by words indicating a particular class of acts, matters or things;
and

 

 (ii) general words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to
be embraced by the general words;
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 (M) references to writing shall include any modes of reproducing words in a legible and non-transitory form and whether sent or supplied by
electronic mail;

 

 
(N) references to any English legal term for any action, remedy, method of judicial proceeding, legal document, legal status, court, official, or any

legal concept or thing shall in respect of any jurisdiction other than England be deemed to include what most nearly approximates in that
jurisdiction to the English legal term;

 

 (O) all headings and titles are inserted for convenience only and are to be ignored in the interpretation of this Agreement; and
 

 (P) the Schedules and Attachments form part of this Agreement and shall have the same force and effect as if expressly set out in the body of this
Agreement, and any reference to this Agreement shall include the Schedules and Attachments.

 
2. Sale and purchase
 

2.1 GKN shall sell or shall procure the sale of, and SpinCo shall purchase, the Shares with Full Title Guarantee free from all charges and encumbrances
and from all other rights exercisable by third parties, together with all rights attached or accruing to them at the Share Purchase Time.

 

2.2 GKN waives any and all rights of pre-emption which it may have in respect of the transfer of the Shares and shall ensure that any rights of
pre-emption over any of the Shares held by any member of the Retained Group are waived at or prior to the Share Purchase Time.

 
3. Conditions and Pre-Completion Reorganisation
 

3.1 The sale and purchase of the Shares (the “Share Purchase”) and the Distribution pursuant to this Agreement are in all respects conditional upon the
satisfaction or waiver (to the extent permitted by applicable law) of the conditions set out in Sections 9.1, 9.2 and 9.3 of the Merger Agreement.

 

3.2 In respect of the Pre-Completion Reorganisation, the parties agree that, after the date of this Agreement, GKN may make any change (other than any
change that would result in a change to the shares or share capital of GKN Industries Limited) to any of the steps (other than the Distribution and the
transfer of the Shares) set out in Schedule 1 (Pre-Completion Reorganisation) as GKN has determined, acting in good faith, would reduce the cost of
the Pre-Completion Reorganisation or would otherwise be commercially reasonable, provided that:

 

 (A) GKN notifies Dana in advance of any such change, has given Dana a reasonable opportunity to comment on any such change and has taken
account of Dana’ reasonable comments on any such change; and

 

 
(B) Dana (acting in good faith) has not notified GKN that such change would have a material adverse effect on SpinCo’s Group. For the purposes

of this clause 3.2(B), a “material adverse effect” shall be the incurring of unindemnified losses, costs or liabilities or the loss of any assets
(including Reliefs) in excess of $1,000,000.
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3.3 Promptly after the date of this Agreement, GKN and Dana shall discuss in good faith how any of the steps set out in Schedule 1 (Pre-Completion
Reorganisation) could be modified in order to reduce any net costs associated with the Distribution or the transfer of the Shares pursuant to the
Distribution. Neither party shall unreasonably withhold or delay their consent to any proposal by the other to modify any of the steps set out in
Schedule 1 (Pre-Completion Reorganisation) following such discussions.

 

3.4 As part of the Pre-Completion Reorganisation, the parties acknowledge and agree that:
 

 
(A) the Shanghai Non-Driveline Business shall be transferred as a going concern by GKN China Holding Co. Ltd to a member of the Retained

Group (such member of the Retained Group to be identified by GKN prior to such transfer) on the terms set out in Attachment 2 (Shanghai
Non-Driveline Business BPA);

 

 (B) the Liuzhou Driveline Business shall be transferred as a going concern by GKN Power Solutions (Liuzhou) Co Limited to GKN Industries
Limited on the terms set out in Attachment 3 (Liuzhou Driveline Business BPA); and

 

 (C) the Wisconsin Driveline Business shall be transferred as a going concern by GKN Sinter Metals LLC to GKN Driveline Newton LLC on the
terms set out in Attachment 4 (Wisconsin Driveline Business BPA).

 

3.5 This Agreement shall terminate simultaneously with valid termination of the Merger Agreement.
 

3.6 If this Agreement terminates in accordance with clause 3.5 and without limiting a party’s right to claim damages, all obligations of the parties under
this Agreement shall end (except for the provisions of clauses 31 to 35 (inclusive) and clauses 37 to 40 (inclusive)) but (for the avoidance of doubt)
including any rights or liabilities of the parties which have accrued before termination).

 
4. Consideration
 

4.1 Save as may be adjusted in accordance with the terms of this Agreement, the total consideration for the Share Purchase shall be:
 

 
(A) the payment by SpinCo of the sum of $1,721,000,000 in accordance with clause 8, plus a daily amount of $161,656 in respect of each day

from (and excluding) the date falling six months after the date of this Agreement to (and including) the Share Purchase Time (such aggregate
amount, as it may be reduced pursuant to clause 7.7, being the “Cash Consideration”);

 

 (B) the allotment and issue by SpinCo to the Qualifying Shareholders (or to a third party custodian for the benefit of the Qualifying Shareholders)
of the Consideration Shares (the “Distribution”); and
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 (C) the assumption of GKN’s liabilities and obligations under the Reorganisation Note pursuant to the Reorganisation Note Assumption Deed to
be entered into at the Share Purchase Time.

 

4.2 GKN hereby directs that:
 

 (A) the Consideration Shares be allotted and issued to the Qualifying Shareholders (or to such third party custodian as GKN may direct for the
benefit of the Qualifying Shareholders) pro rata to their respective shareholding in GKN; and

 

 
(B) to the extent Qualifying Shareholders are entitled to fractional interests of Consideration Shares, such number of SpinCo Shares as represents

the aggregate of such fractional interests be issued to or at the direction of such third party as GKN may nominate to be sold for the benefit of
the Qualifying Shareholders,

in each case in accordance with the Special Dividend.
 

4.3 The Cash Consideration shall be payable by SpinCo to GKN or GKN’s nominee in accordance with Schedule 3 (Share Purchase Time Arrangements).
 

4.4 The parties acknowledge and agree that receipt by GKN or GKN’s nominee from SpinCo of the Cash Consideration shall be a full, complete and
effective discharge of SpinCo’s obligation to pay the Cash Consideration.

 

4.5 SpinCo shall issue the Consideration Shares, each credited as fully paid, with the same rights and ranking pari passu in all respects with the existing
fully paid ordinary shares of $0.01 each in the capital of SpinCo, including the right to receive all dividends, distributions or any return of capital
declared, paid or made by SpinCo on or after the Share Purchase Time.

 

4.6 SpinCo shall procure that the Consideration Shares shall be issued free from any pre-emptive right, option, right to acquire, mortgage, charge, pledge,
lien or other form of security or encumbrance or equity on, over, or affecting them or other third party rights or claims of any nature whatsoever.

 

4.7 SpinCo shall procure that any rights of pre-emption or other restrictions on the issue of any of the Consideration Shares conferred on any person by
SpinCo’s articles of association or otherwise are waived by such person no later than the Share Purchase Time.

 

4.8 Promptly after the Special Dividend Record Date, GKN shall make available to SpinCo the registered names, addresses and shareholdings of
Qualifying Shareholders.

 

4.9 Any payment (other than the payment of the Cash Consideration) made by a party under this Agreement (including any payment of any amount of
Leakage pursuant to clause 7) shall (so far as possible) be treated as an adjustment to the consideration for the Shares.
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4.10 Dana undertakes not to issue, grant or award any option over, or award any other right to subscribe for, any Dana shares following the Dana
Shareholder Meeting (as such term is defined in the Merger Agreement) other than a maximum of 250,000 Dana shares which may be issued by Dana
at any time between the date of this Agreement and the Share Purchase Time pursuant to the terms of the Dana Omnibus Reserve Plan.

 
5. Valuation of the GKN US Driveline Companies
 

5.1 Within 45 days following the date of this Agreement, GKN and Dana shall jointly engage an independent valuation firm of nationally recognized
reputation in the United States (the “Valuation Firm”) to determine the value of the GKN US Driveline Companies, taken as a whole, as of the Share
Purchase Time (the “Signing Valuation”). GKN and Dana shall instruct the Valuation Firm to provide a draft of the Signing Valuation to GKN and
Dana within 60 days following the date of this Agreement. Following receipt of such draft, GKN and Dana shall reasonably cooperate in good faith
with the Valuation Firm to resolve any objections and shall instruct the Valuation Firm to provide a final version of the Signing Valuation to GKN and
Dana within 90 days following the date of this Agreement. Within 5 days following the Share Purchase Time, GKN and Dana shall jointly instruct the
Valuation Firm to make any such changes as are necessary to the Signing Valuation, based on updated information as of the Share Purchase Time, and
to provide a draft of such updated valuation (the “Closing Valuation”) to GKN and Dana within 20 days following the Share Purchase Time.
Following receipt of such draft, Dana and GKN shall reasonably cooperate in good faith with the Valuation Firm to resolve any objections and shall
instruct the Valuation Firm to provide a final version of the Closing Valuation to GKN and Dana within 30 days following the Share Purchase Time.

 

5.2 Within 30 days following Share Purchase Time, GKN and Dana shall jointly engage an independent valuation firm of nationally recognized
reputation in the United States, which may be the Valuation Firm, to allocate: (i) the Closing Valuation among the GKN US Driveline Companies and
(ii) further allocate the Closing Valuation (and the amount of liabilities of the GKN US Driveline Companies) among each of the assets of the GKN
US Driveline Companies, in each case, as of the Share Purchase Time, in a manner consistent with relevant Tax laws, including, as applicable,
Section 1060 of the Code (the “Asset Allocation Schedule”) and to provide a draft of the Asset Allocation Schedule to GKN and Dana within 60
days following the Share Purchase Time. Following receipt of such draft, GKN and Dana shall reasonably cooperate in good faith with the valuation
firm to resolve any objections and shall instruct the valuation firm to provide a final version of the Asset Allocation Schedule to GKN and Dana
within 75 days following the Share Purchase Time.

 

5.3 With respect to the valuations and valuation firms described in clauses 5.1 and 5.2:
 

 

(A) each of Dana and GKN shall use commercially reasonable efforts to keep the other party reasonably informed, including by: (i) responding
promptly to requests from the other party for regular updates, (ii) inviting the other party to participate in material conversations with the
valuation firm and (iii) including the other party in material written communications with the valuation firm in each case relating to the
valuation firm’s progress in preparing the applicable determination;
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 (B) each of Dana and GKN shall cooperate with the other party (and its agents) and the valuation firm; and
 

 (C) each of Dana and GKN shall use commercially reasonable efforts to provide in a timely manner any information, data and assistance required
or requested by the valuation firm to properly perform its determination.

 

5.4 Dana and GKN agree that all costs and expenses incurred in connection with the engagement of any valuation firm described in clauses 5.1 and 5.2
shall be borne by the GKN Driveline Group.

 

5.5 Each of the Closing Valuation and the Asset Allocation Schedule shall be final and binding upon Dana, SpinCo and GKN for all Tax purposes and,
except as required by applicable law or as mutually agreed to in writing by Dana and GKN, SpinCo agrees to act, and will cause all other members of
SpinCo’s Group to act, and GKN agrees to act, and will cause all other member of the Retained Group to act, in accordance with the Closing
Valuation and the Asset Allocation Schedule for all Tax purposes, including with respect to any forms or reports (including IRS Form 8594) required
to be filed pursuant to Section 1060 of the Code, or any provisions of local, state or foreign law, and to cooperate in the preparation of any such forms
or reports and to timely file such forms or reports in the manner required by applicable law.

 
6. Financing and guarantee
 

6.1 Dana undertakes to put SpinCo in sufficient funds prior to the Share Purchase Time to permit SpinCo to pay the Cash Consideration pursuant to this
Agreement, including (if necessary) by assigning the benefit of the Debt Commitment Letter and/or the Financing to SpinCo.

 

6.2 In consideration of GKN agreeing to sell the Shares on the terms set out in this Agreement, Dana hereby unconditionally and irrevocably guarantees
to GKN the due and punctual performance and observance by SpinCo of its obligation to pay the Cash Consideration pursuant to this Agreement and
agrees to indemnify GKN in respect of any breach by SpinCo of such obligation. The liability of Dana under clauses 6.2 to 6.5 (inclusive) shall not be
released or diminished by any variation of the terms of this Agreement, any forbearance, neglect or delay in seeking performance of the obligations
hereby imposed or any granting of time for such performance.

 

6.3 If and whenever SpinCo defaults for any reason whatsoever in the performance of its obligation to pay the Cash Consideration pursuant to this
Agreement, Dana shall forthwith upon demand unconditionally perform (or procure performance of) and satisfy (or procure satisfaction of) such
obligation in the manner prescribed by this Agreement and so that the same benefits shall be conferred on GKN as would have been received if such
obligation, commitment or undertaking had been duly performed and satisfied by Dana.
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6.4 This guarantee is to be a continuing guarantee and accordingly is to remain in force until all the obligations of SpinCo shall have been performed or
satisfied regardless of the legality, validity or enforceability of any provisions of this Agreement and notwithstanding the winding-up, liquidation,
dissolution or other incapacity of SpinCo or any change in the status, control or ownership of SpinCo. This guarantee is in addition to, without
limiting and not in substitution for, any rights or security which GKN may now or after the date of this Agreement have or hold for the performance
and observance of SpinCo’s obligation to pay the Cash Consideration pursuant to this Agreement.

 

6.5 As a separate and independent stipulation, Dana agrees that if SpinCo’s obligation to pay the Cash Consideration pursuant to this Agreement is not be
enforceable against or recoverable from SpinCo by reason of any legal limitation, disability or incapacity on or of SpinCo or any fact or circumstance
(other than any limitation imposed by this Agreement) shall nevertheless be enforceable against and recoverable from Dana as though the same had
been incurred by Dana and Dana were the sole or principal obligor in respect thereof and shall be performed or paid by Dana on demand.

 
7. No Leakage
 

7.1 GKN warrants and undertakes that from and including the Effective Date and until and including the Share Purchase Time, other than Permitted
Leakage:

 

 
(A) no member of the GKN Driveline Group has declared, authorised, paid or made (whether actual or deemed) to any member of the Retained

Group or any Retained Group Related Person, any dividend, distribution or other return of capital (whether by reduction of capital, purchase
of shares or otherwise) or will do any of those things;

 

 
(B) no member of the GKN Driveline Group has transferred or surrendered any asset or future benefit to, or assumed, indemnified or incurred any

liability (including, without limitation, any indebtedness, expenses or costs) for the benefit of, the Retained Group or any Retained Group
Related Person or will do any of those things;

 

 (C) no member of the GKN Driveline Group has made any payment of interest on any loan to any member of the Retained Group or any Retained
Group Related Person or will do any of those things;

 

 (D) no member of the GKN Driveline Group has made or will make any payment to any Global Retirement Benefit Arrangement;
 

 
(E) no member of the GKN Driveline Group has forgiven, waived or released, whether conditional or not, in favour of any member of the

Retained Group or Retained Group Related Person, any sum or obligation due by any such member of the Retained Group to any member of
the GKN Driveline Group, or will do any such thing;
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(F) no member of the GKN Driveline Group has made any payments for the benefit of the Retained Group or any Retained Group Related Person
(including, without limitation, management, advisory, professional services or other such charges, fees, costs or expenses, or any transaction,
retention or sale bonuses (including but not limited to any bonuses paid to any person in connection with the transactions contemplated by this
Agreement)) or will do any such thing;

 

 (G) no payment has been made by GKN Industries Limited to GKN Enterprise Limited pursuant to clause 10.1(A) or 10.1(B);
 

 (H) no member of the GKN Driveline Group has made any payment of Tax nor incurred any Tax Liability in connection with or arising out of any
of the matters referred to in (A) to (G) above; and

 

 (I) no member of the GKN Driveline Group has made or entered into any agreement or arrangement to give effect to any of the matters referred
to in (A) to (G) above or will do any of those things,

the occurrence of any of the events set out in this clause 7.1 constituting an incident of “Leakage”.
 

7.2 The parties acknowledge and agree that none of the following events shall constitute an incident of Leakage:
 

 

(A) payments or accruals in respect of ordinary course payments consistent with past practice to be made by a member of the GKN Driveline
Group or part of the GKN Driveline Business to GKN Investments LP, pursuant to property leases from time to time granted by GKN
Investments LP in accordance with the terms of the limited partnership agreement between GKN Holdings Plc, GKN Investments LP, GKN
Group Pension Trustee Limited and GKN Group Pension Trustee (No. 2) Limited dated 31 May 2013, as amended or restated from time to
time;

 

 

(B) payments or transfers of cash under and in accordance with the GKN Group’s cash pooling and treasury management arrangements existing as
at the date of this Agreement (provided that a corresponding intercompany balance is duly recorded by the payor or transferor in respect of
any such payment or transfer and provided that such cash pooling balances are settled in cash at the Share Purchase Time in accordance with
clause 10); and

 

 (C) the assumption by SpinCo of GKN’s liabilities under the Reorganisation Note pursuant to clause 4.1(C) and the Reorganisation Note
Assumption Deed.

 

7.3 Promptly following service by SpinCo (or any person on behalf of SpinCo) on GKN of a Leakage Notice, GKN and SpinCo shall seek to agree the
amount of the relevant Leakage. A Leakage Notice shall be in writing without prejudice to clause 7.9 and shall specify in reasonable detail the nature
of the Leakage and the amount claimed.

 

7.4 If the amount of Leakage stated in a Leakage Notice is disputed by GKN, GKN shall give notice in writing of such fact to SpinCo within 10 Business
Days of receipt of the Leakage Notice specifying in reasonable detail the matters which are in dispute (a “Dispute Notice”). To the extent that GKN
and SpinCo cannot reach agreement on the amount of Leakage within 10 Business Days after service of a Dispute Notice, SpinCo
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 or GKN may refer the dispute to the Expert, on the basis that the Expert is to make a decision on the dispute and notify SpinCo and GKN of its
decision within 30 Business Days of receiving the reference or such longer reasonable period as the Expert may determine.

 

7.5 Each party shall bear its own costs with respect to the finalisation of any amount of Leakage. The costs of the Expert shall be borne by GKN and
SpinCo as set out in clause 7.6(C) below.

 

7.6 In any reference to the Expert in accordance with clause 7.4 above:
 

 (A) the Expert shall act as an expert and not as an arbitrator;
 

 (B) the decision of the Expert shall, in the absence of fraud or manifest error, be final and binding on the parties;
 

 (C) the costs of the Expert shall be paid by GKN and SpinCo equally or as otherwise determined by the Expert; and
 

 (D) each of GKN and SpinCo shall respectively provide or procure the provision to the Expert of all such information as the Expert shall
reasonably require.

 

7.7 If any amount of Leakage is agreed or determined before the Share Purchase Time, notwithstanding any provision of this Agreement, the parties
hereby agree that the consideration payable in respect of the Shares shall be reduced by an amount equal to the amount of such Leakage.

 

7.8 If any amount of Leakage is agreed or determined in accordance with clause 7.3 or clause 7.4 after the Share Purchase Time, to the extent such any
amount of Leakage is not already accounted for pursuant to clause 7.7, the parties hereby agree that an amount in cash equal to the amount of such
Leakage shall be paid by GKN to SpinCo on an after-Tax basis immediately following such agreement or determination (as far as possible by way of
repayment of the Cash Consideration).

 

7.9 GKN shall not be liable in respect of any claim or obligation arising as a result of any Leakage unless GKN has received a Leakage Notice from
SpinCo (or any person on behalf of SpinCo) on or before the date which is nine months after the Share Purchase Time.

 
8. Share Purchase Time
 

8.1 Completion of the Share Purchase shall take place at the time specified in Section 2.2 of the Merger Agreement (or on such other date as GKN and
SpinCo may agree in writing) at the offices of GKN’s Solicitors at One Bunhill Row, London, EC1Y 8YY (or at such other place as GKN and SpinCo
may agree in writing).

 

8.2 At the Share Purchase Time GKN shall do those things listed in Part A (GKN’s obligations at the Share Purchase Time) of Schedule 3 (Share
Purchase Time arrangements) and SpinCo shall do those things listed in Part B (SpinCo’s obligations at the Share Purchase Time) of Schedule 3 (the
Share Purchase Time arrangements). Completion of the sale of the Shares shall take place in accordance with Part C (General) of Schedule 3 (the
Share Purchase Time arrangements).
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9. Transfer and Split of contracts
 

9.1 Subject to clause 9.8, GKN shall use all reasonable endeavours (both before and after the Share Purchase Time) to procure that an arrangement is
entered into with the relevant counterparty to each Shared Business Contract whereby:

 

 (A) each relevant member of the Retained Group (on the one hand) and each relevant member of the GKN Driveline Group (on the other hand)
will continue to enjoy the benefits under such Shared Business Contract; and

 

 (B) each relevant member of the Retained Group (on the one hand) and each relevant member of the GKN Driveline Group (on the other hand)
remains responsible for its own debts and liabilities under such Shared Business Contract,

in each case by the entering into of separate agreements (a “Split”), provided always that if the costs to any member of the GKN Driveline Group
relating to any Shared Business Contract would increase to more than 25% as a consequence of any Split, such Split shall be subject to Dana’ prior
written approval.

 

9.2 Any costs incurred by either party in effecting or otherwise in connection with a Split shall be borne by the GKN Driveline Group.
 

9.3 Without prejudice to clause 10, in the event and to the extent that:
 

 (A) any relevant member of the Retained Group pays a sum in discharge of a liability under a Shared Business Contract which is properly
attributable to a member of the GKN Driveline Group; or

 

 (B) any relevant member of the GKN Driveline Group receives a payment under a Shared Business Contract which is properly attributable to a
member of the Retained Group,

such relevant member of the GKN Driveline Group shall pay to the relevant member of the Retained Group (on an after-Tax basis in the case of
clause 9.3(A)) such amount as is required to reimburse the relevant member of the Retained Group, and if such payment is not made within 30 days of
request, SpinCo (on behalf of the relevant member of the GKN Driveline Group) shall make the payment itself to GKN (on behalf of the relevant
member of the Retained Group).

 

9.4 Without prejudice to clause 10, in the event and to the extent that:
 

 (A) any relevant member of the GKN Driveline Group pays a sum in discharge of a liability under a Shared Business Contract which is properly
attributable to a member of the Retained Group; or
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 (B) any relevant member of the Retained Group receives a payment under a Shared Business Contract which is properly attributable to a member
of the GKN Driveline Group,

such relevant member of the Retained Group shall pay to the relevant member of the GKN Driveline Group (on an after-Tax basis in the case of
clause 9.4(A)) such amount as is required to reimburse the relevant member of the GKN Driveline Group, and if such payment is not made within 30
days of request, GKN shall (on behalf of the relevant member of the Retained Group) make the payment itself to SpinCo (on behalf of the relevant
member of the GKN Driveline Group).

 

9.5 If any member of the Retained Group has provided a guarantee in respect of a Shared Business Contract, then as part of the Split of such Shared
Business Contract:

 

 
(A) GKN and SpinCo shall use their respective reasonable endeavours to procure that the relevant member of the Retained Group is released and

discharged in full from such guarantee as it relates to the element of the Shared Business Contract that pertains to the GKN Driveline Group
and the provisions of clause 10.2 shall apply to the release of such guarantee, mutatis mutandis; and

 

 
(B) SpinCo’s obligation to use reasonable endeavours under paragraph (A) above shall include an obligation, to the extent reasonably required, to

provide (or procure the provision by a member of SpinCo’s Group of) a guarantee relating to the element of the Shared Business Contract that
pertains to the GKN Driveline Group.

 

9.6 If any member of the GKN Driveline Group has provided a guarantee in respect of a Shared Business Contract, then as part of the Split of such
Shared Business Contract:

 

 
(A) GKN and SpinCo shall use their respective reasonable endeavours to procure that the relevant member of the GKN Driveline Group is

released and discharged in full from such guarantee as it relates to the element of the Shared Business Contract that pertains to the Retained
Group and the provisions of clause 10.3 shall apply to the release of such guarantee, mutatis mutandis; and

 

 
(B) GKN’s obligation to use reasonable endeavours under paragraph (A) above shall include an obligation, to the extent reasonably required, to

provide (or procure the provision by a member of GKN’s Group of) a guarantee relating to the element of the Shared Business Contract that
pertains to the Retained Group.

 

9.7 Subject to clause 9.8, after the Share Purchase Time, and until the Split of any Shared Business Contract has been effected, to the extent permitted
under the terms of the relevant Shared Business Contract, each relevant member of the Retained Group and each relevant member of the GKN
Driveline Group shall continue to enjoy the benefit of such Shared Business Contract and shall remain responsible for its own debts and liabilities
under such Shared Business Contract.
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9.8 If a Split in respect of a Shared Business Contract is not effected within nine months after the Share Purchase Time, then upon six months’ written
notice to SpinCo, GKN may elect to terminate or procure the termination of the relevant Shared Business Contract insofar as it applies to a member of
the GKN Driveline Group (or the participation of the relevant member of the GKN Driveline Group under such contract). Upon such election, SpinCo
shall procure that the relevant members of the GKN Driveline Group take all reasonable steps to effect such termination and settle any outstanding
accruals thereunder owed by any relevant member of the GKN Driveline Group to a member of the Retained Group or a third party under such Shared
Business Contract and shall pay to GKN on an after-Tax basis such amount as required to indemnify the relevant members of the Retained Group
from and against all payments made by GKN or any member of the Retained Group in respect of any matter which is properly the liability of a
member of the GKN Driveline Group under such Shared Business Contract.

 
10. Guarantees and Intercompany Debt
 

10.1 GKN undertakes to each of Dana and SpinCo that it will procure that between the date of this Agreement and the Share Purchase Time:
 

 

(A) each Internal FX Trade is closed out and (i) all amounts owed by any member of the Retained Group to any member of the GKN Driveline
Group as a result of such closing out (on the one hand) and (ii) all amounts owed by any member of the GKN Driveline Group to any member
of the Retained Group as a result of such closing out (on the other hand) shall be discharged by GKN (on behalf of relevant members of the
Retained Group) or GKN Industries Limited (on behalf of the relevant members of the GKN Driveline Group) (as the case may be). Amounts
payable between GKN and GKN Industries Limited referred to in this clause 10.1(A) shall be set off against each other and only the net
amount paid; and

 

 

(B) each Internal Cross-Currency Interest Rate Swap is closed out and (i) all amounts owed by GKN Enterprise Limited to GKN Industries
Limited as a result of such closing out (on the one hand) and (ii) all amounts owed by GKN Industries Limited to GKN Enterprise Limited as
a result of such closing out (on the other hand) shall be discharged by GKN Enterprise Limited or GKN Industries Limited (as the case may
be). Amounts payable between GKN Enterprise Limited and GKN Industries Limited referred to in this clause 10.1(B) shall be set off against
each other and only the net amount paid.

 

10.2 Following the Share Purchase Time SpinCo shall use reasonable endeavours to procure that, as soon as reasonably practicable, (i) in respect of each
Retained Group Guarantee listed in Part A of Schedule 6 (Guarantees), and (ii) after becoming aware of any other Retained Group Guarantee which
is not listed in Part A of Schedule 6 (Guarantees), in respect of such other Retained Group Guarantee, the relevant members of the Retained Group
are released and discharged in full from each such Retained Group Guarantee and, pending the release of each such Retained Group Guarantee,
SpinCo undertakes:

 

 
(A) to pay to GKN on an after-Tax basis such amount as required to indemnify GKN and each other member of the Retained Group from and

against all actions, claims, proceedings, loss, damage, and all payments, costs or expenses incurred by GKN or such other member of the
Retained Group in relation to or arising out of such Retained Group Guarantee; and
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 (B) not to enter into any variation of any agreement which may have the effect of adversely varying such Retained Group Guarantee (or the
contractual obligations underlying such guarantee) without the prior written consent of GKN.

 

10.3 Following the Share Purchase Time GKN shall use reasonable endeavours to procure that, as soon as reasonably practicable (i) in respect of each
GKN Driveline Guarantee listed in Part B of Schedule 6 (Guarantees) and (ii) after becoming aware of the existence of any other GKN Driveline
Guarantee which is not listed in Part B of Schedule 6 (Guarantees), in respect of such other GKN Driveline Guarantee, the relevant member of the
GKN Driveline Group is released and discharged in full from each such GKN Driveline Guarantee and pending the release of each such GKN
Driveline Guarantee, GKN undertakes:

 

 
(A) to pay to SpinCo on an after-Tax basis such amount as required to indemnify SpinCo and the relevant member of the GKN Driveline Group

from and against all actions, claims, proceedings, loss, damage, and all payments, costs or expenses incurred by SpinCo or the relevant
member of the GKN Driveline Group in relation to or arising out of such GKN Driveline Guarantee; and

 

 (B) not to enter into any variation of any agreement which may have the adversely effect of varying such GKN Driveline Guarantee (or the
contractual obligations underlying such guarantee) without the prior written consent of SpinCo.

 

10.4 SpinCo’s obligation to use reasonable endeavours under clause 10.2 shall include an obligation, to the extent reasonably required, to offer to provide
(or procure the offer of provision by a member of SpinCo’s Group of) a replacement guarantee indemnity assurance, undertaking, commitment or
other security obligation on equivalent terms to such Retained Group Guarantee, or otherwise on such terms as may be required by any relevant third
party.

 

10.5 GKN’s obligation to use reasonable endeavours under clause 10.3 shall include an obligation, to the extent reasonably required, to offer to provide (or
procure the offer of provision by a member of GKN’s Group of) a replacement guarantee indemnity assurance, undertaking, commitment or other
security obligation on equivalent terms to such GKN Driveline Group Guarantee, or otherwise on such terms as may be required by any relevant third
party.

 

10.6 Following the Share Purchase Time each of GKN and SpinCo agrees to procure that:
 

 (A) any ordinary course receivables owed by any member of the Retained Group to any member of the GKN Driveline Group; and
 

 (B) any ordinary course payables owed by any member of the GKN Driveline Group to any member of the Retained Group, will both be settled
on 30 Business Days payment terms and otherwise in accordance with the normal terms of trading between the companies concerned.
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10.7 Throughout the period prior to the Share Purchase Time, GKN shall, as soon as reasonably practical upon written request by Dana, keep Dana
informed as to the likely Estimated Intercompany Debt Amount that will be paid in accordance with this clause 10 on the basis of the position at the
end of the last calendar month for which records are available at such time. By no later than 10 Business Days prior to the Share Purchase Time, GKN
shall notify SpinCo of the Estimated Intercompany Debt Amount by way of written notice scheduling the net relevant intercompany balances owing
between the Retained Group (on the one hand) and the GKN Driveline Group (on the other hand) (such notice being the “Estimated Intercompany
Debt Amount Schedule”).

 

10.8 In respect of the Intercompany Debt the parties agree as follows:
 

 
(A) if, at the Share Purchase Time, any Intercompany Debt is owed by a member of the GKN Driveline Group to a member of the Retained

Group, SpinCo (on behalf of that member of the GKN Driveline Group) shall repay that Intercompany Debt to GKN (who shall receive the
same on behalf of that member of the Retained Group);

 

 
(B) if, at the Share Purchase Time, any Intercompany Debt is owed by a member of the Retained Group to a member of the GKN Driveline

Group, GKN (on behalf of that member of the Retained Group) shall repay that Intercompany Debt to SpinCo (who shall receive the same on
behalf of that member of the GKN Driveline Group); and

 

 (C) all payments required to be made pursuant to clauses 10.8(A) and 10.8(B) shall be aggregated and, to the extent possible, be made by way of
set-off and the net amount paid in accordance with clauses 10.9 to 10.17.

 

10.9 At the Share Purchase Time:
 

 
(A) if the Estimated Intercompany Debt Amount Schedule shows an Estimated Intercompany Debt Amount owing from the GKN Driveline

Group to the Retained Group, SpinCo or a member of the GKN Driveline Group shall pay to GKN such Estimated Intercompany Debt
Amount; or

 

 (B) if the Estimated Intercompany Debt Amount Schedule shows an Estimated Intercompany Debt Amount owing from the Retained Group to the
GKN Driveline Group, either:

 

 (i) GKN shall pay, or procure that the relevant members of the Retained Group shall pay, to SpinCo such Estimated Intercompany Debt
Amount; or

 

 
(ii) the parties may agree that the Cash Consideration payable by SpinCo at the Share Purchase Time shall be reduced by way of set off

against the amount of such Estimated Intercompany Debt Amount payable by GKN to SpinCo in satisfaction of such Estimated
Intercompany Debt Amount.
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10.10 If, acting reasonably and in good faith, following the Share Purchase Time, GKN or SpinCo discovers or determines that the Estimated Intercompany
Debt Amount paid pursuant to clause 10.8 was incorrect (such party being the “Disputing Party”), the Disputing Party shall, by not later than 30
Business Days after the Share Purchase Time, give notice in writing to the other party of the difference between the amount which it believes the
Intercompany Debt Amount to have been (the “Revised Intercompany Debt Amount”) and the Estimated Intercompany Debt Amount (such
difference being the “True Up Funding Amount”) together with an explanation (in reasonable detail, including all relevant calculations and such
background documents and papers as are reasonably required to confirm the figures in such calculations) of the basis for such revised amounts.

 

10.11 GKN shall procure that each member of the Retained Group and GKN’s accountants provide without charge such reasonable access to their personnel
(who shall be instructed to give prompt information and explanations), Books and Records, calculations and working papers as SpinCo or SpinCo’s
accountants and advisers may request in connection with their review of the Estimated Intercompany Debt Amount pursuant to clause 10.10, subject
to providing such undertakings as GKN may reasonably request.

 

10.12 SpinCo shall procure that each member of the GKN Driveline Group and SpinCo’s accountants provide without charge such reasonable access to their
personnel (who shall be instructed to give prompt information and explanations), Books and Records, calculations and working papers as GKN or
GKN’s accountants and advisers may request in connection with their review of the Estimated Intercompany Debt Amount pursuant to clause 10.10,
subject to providing such undertakings as SpinCo may reasonably request.

 

10.13 Upon either (i) the agreement of the other party with the Revised Intercompany Debt Amount within 10 Business Days of the notification referred to
in clause 10.10 or (ii) the decision of the Expert being communicated to GKN and SpinCo in accordance with the provisions of clause 10.15:

 

 (A) if SpinCo has paid the Estimated Intercompany Debt to GKN pursuant to clause 10.9(A) and either:
 

 (i) the Revised Intercompany Debt Amount is greater than the Estimated Intercompany Debt Amount then SpinCo shall pay the True
Up Funding Amount to GKN; or

 

 (ii) the Revised Intercompany Debt Amount is less than the Estimated Intercompany Debt Amount then GKN shall pay the True Up
Funding Amount to SpinCo; or

 
31



 (B) if GKN has paid (or otherwise satisfied) the Estimated Intercompany Debt to SpinCo pursuant to clause 10.9(B) and either:
 

 (i) the Revised Intercompany Debt Amount is greater than the Estimated Intercompany Debt Amount then GKN shall pay or procure
that the relevant member of the Retained Group shall pay the True Up Funding Amount to SpinCo; or

 

 (ii) the Revised Intercompany Debt Amount is less than the Estimated Intercompany Debt Amount then SpinCo shall pay the True Up
Funding Amount to GKN.

 

10.14 If GKN and SpinCo cannot agree on the Revised Intercompany Debt Amount within 10 Business Days of the notification referred to in clause 10.10
(or such later date as they both agree in writing) any matter in dispute shall be referred by either party to the Expert.

 

10.15 The Expert (i) shall act as an expert and not as an arbitrator, (ii) shall determine whether the Estimated Intercompany Debt Amount or the Revised
Intercompany Debt Amount (or such other amount as the Expert may determine) should properly have been paid in accordance with clause 10.8 and
(iii) shall make and communicate its decision to GKN and SpinCo within 15 Business Days (or such later date as GKN and SpinCo may agree in
writing) of appointment and it shall be final and binding on the parties (in the absence of manifest error).

 

10.16 Subject to the parties procuring the maintenance of the confidential nature of any shared information, GKN and SpinCo shall each give the other (and
their respective representatives and/or accountants from time to time) or the Expert, as the case may be, without charge, full access during Working
Hours to those books of account, documents, files and papers which the requesting party or firm may reasonably require to verify the Estimated
Intercompany Debt Amount and any Revised Intercompany Debt Amount and to their personnel who shall be instructed to give promptly all the
information and explanations as the requesting party or firm may reasonably require for the same purposes.

 

10.17 Each party shall bear its own costs with respect to the finalisation of the Intercompany Debt Amount and shall share the costs of the Expert equally
(or in such other proportions as the Expert shall determine).

 

10.18 For the avoidance of doubt there shall be no double counting of any benefits arising from any adjustment made under this clause 10 and those made
under clause 5.

 

10.19 GKN confirms that prior to the Share Purchase Time the Cash Pooling Arrangements in respect of the members of the GKN Driveline Group will be
terminated so that no agreement or arrangement will be outstanding in respect of the Cash Pooling Agreement under which any members of the GKN
Driveline Group will have any obligation of any kind pursuant to it.

 

10.20 For the avoidance of doubt, it is explicitly agreed that this clause 10 shall not apply to the assumption by SpinCo of GKN’s liability under the
Reorganisation Note pursuant to the Reorganisation Note Assumption Deed, which assumption shall constitute full and final settlement on the part of
GKN of such liability, and no cash settlement under this clause 10 shall be required in respect of any liability (or asset) that forms part of the
Reorganisation Note.
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11. Wrong pockets
 

11.1 To the extent that title to:
 

 (A) any Excluded Asset;
 

 

(B) any asset (including, for the avoidance of doubt, any contract, Intellectual Property, Business Information and any associated goodwill) which
was not used predominantly in the GKN Driveline Business (as compared to its use by the Retained Group as a whole) in the 12 months prior
to the Share Purchase Time (and ignoring the effect of any sale or disposal of the Retained Group’s Aerospace or Powder Metallurgy divisions
that occurs within such period); or

 

 (C) any trade mark which includes or consists of any of the Retained Marks,

is acquired, or has the effect of being acquired, by SpinCo’s Group under this Agreement (directly or indirectly), SpinCo covenants to procure
(subject to any necessary third party consent being obtained, having taken reasonable endeavours to procure such consent) that any such asset is
promptly transferred to such member of the Retained Group as GKN may specify for a negligible sum and, from the Share Purchase Time, is held on
trust (to the extent permitted by law or pursuant to the terms of the relevant contract) for GKN pending such transfer for no further consideration
provided that, if the relevant asset has more than negligible value the parties shall discuss in good faith whether and to what extent the Cash
Consideration should be reallocated.

 

11.2 To the extent that title to any asset (including, for the avoidance of doubt, any contract, Intellectual Property, Business Information and any associated
goodwill) owned by a member of the Retained Group which was used predominantly in the GKN Driveline Business (as compared to its use by the
Retained Group as a whole) in the 12 months prior to the Share Purchase Time (and ignoring the effect of any sale or disposal of the Retained Group’s
Aerospace or Powder Metallurgy divisions that occurs within such period), other than an Excluded Asset, is not acquired, or has the effect of not
being acquired, by SpinCo’s Group under this Agreement (directly or indirectly), GKN covenants to procure (subject to any necessary third party
consent being obtained, having taken reasonable endeavours to procure such consent) that any such asset is promptly transferred to such member of
the GKN Driveline Group as SpinCo may specify for a negligible sum and, from the Share Purchase Time, is held on trust (to the extent permitted by
law or pursuant to the terms of the relevant contract) for the relevant member of the GKN Driveline Group pending such transfer for no further
consideration provided that, if the relevant asset has more than negligible value the parties shall discuss in good faith whether and to what extent the
Cash Consideration should be reallocated.

 

11.3 The operation of this clause 11:
 

 (A) in relation to the Shared Business Contracts shall be subject to clause 9; and
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 (B) in relation to employees shall be subject to Schedule 11 (Employees).
 
12. Transitional Services

GKN shall provide or procure the provision of the Transitional Services and SpinCo shall provide or procure the provision of the SpinCo Transitional
Services (as the case may be) in accordance with Schedule 7 (Transitional Services). The parties undertake in good faith to discuss and agree any
additions to the services set out in Part B of Schedule 7 (Transitional Services) required from time to time, and such additional services to be provided
by GKN or any member of the Retained Group, or SpinCo or any member of SpinCo’s Group, shall be provided on an at cost basis (in accordance
with the principles set out in paragraph 3.1 of Part A of Schedule 7 (Transitional Services)), except as otherwise agreed between the parties. Without
prejudice to Schedule 7 (Transitional Services) and to the extent permitted by applicable law, prior to the Share Purchase Time GKN shall use
reasonable endeavours to obtain and maintain any consents necessary from third parties in order to (x) provide the Transitional Services and
(y) permit SpinCo to provide the SpinCo Transitional Services.

 
13. GKN’s warranties and SpinCo’s warranties
 

13.1 GKN warrants to Dana and SpinCo that each of the Financial Statement Warranties is true and accurate at the date of this Agreement.
 

13.2 GKN warrants to Dana and SpinCo that each of the following warranties is true and accurate at the date of this Agreement and will be true and
accurate immediately prior to Completion:

 

 (A) it has the requisite power and authority to enter into and perform this Agreement;
 

 (B) the obligations of it under this Agreement constitute binding obligations of it in accordance with their respective terms;
 

 (C) the execution and delivery of, and the performance by it of its obligations under, this Agreement will not:
 

 (i) result in a breach of any provision of its memorandum or articles of association;
 

 (ii) result in a breach of, or constitute a default under, any instrument to which it is a party or by which it is bound; or
 

 (iii) so far as it is aware, result in a breach of any order, judgment or decree of any court or governmental agency to which it is a party or
by which it is bound;
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 (D) no order has been made and no resolution has been passed for its winding up and, so far as it is aware, no petition has been presented for the
purpose of its winding up, in each case other than in connection with a solvent winding up or restructuring;

 

 (E) no administration order has been made and, so far as it is aware, no petition or application for such an order has been made or presented and
no administrator has been appointed in respect of it;

 

 (F) no receiver (which expression shall include an administrative receiver) has been appointed in respect of it or over all or substantially all of its
assets; and

 

 (G) no composition or similar arrangement with all or any class of creditors has been proposed under Part 1 Insolvency Act 1986 in respect of it.
 

13.3 Dana warrants to GKN that each of the following warranties is true and accurate at the date of this Agreement and will be true and accurate
immediately prior to Completion:

 

 (A) it has the requisite power and authority to enter into and perform this Agreement;
 

 (B) the obligations of it under this Agreement constitute binding obligations of it in accordance with their respective terms;
 

 (C) the execution and delivery of, and the performance by it of its obligations under, this Agreement will not:
 

 (i) result in a material breach of any provision of its memorandum or articles of association;
 

 (ii) result in a material breach of, or constitute a default under, any instrument to which it is a party or by which it is bound; or
 

 (iii) so far as it is aware, result in a breach of any order, judgment or decree of any court or governmental agency to which it is a party or
by which it is bound;

 

 (D) no order has been made and no resolution has been passed for its winding up and, so far as it is aware, no petition has been presented for the
purpose of its winding up, in each case other than in connection with a solvent winding up or restructuring;

 

 (E) no administration order has been made and, so far as it is aware, no petition or application for such an order has been made or presented and
no administrator has been appointed in respect of it;

 

 (F) no receiver (which expression shall include an administrative receiver) has been appointed in respect of it or over all or substantially all of its
assets; and
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 (G) no composition or similar arrangement with all or any class of creditors has been proposed under Part 1 Insolvency Act 1986 in respect of it.
 

13.4 Except in the case of fraud, Dana acknowledges that it does not rely on and has not been induced to enter into this Agreement on the basis of any
warranties, representations, covenants, undertakings, indemnities or other statements whatsoever, other than those contained in the Transaction
Documents, and Dana acknowledges that none of GKN, any member of the Retained Group, any member of the GKN Driveline Group or any of their
directors, officers, employees or agents have given any such warranties, representations, covenants, undertakings, indemnities or other statements.

 

13.5 Each of the Financial Statement Warranties and the warranties set out in clause 13.2 and 13.3 shall be construed as being separate and independent
and (except where expressly provided to the contrary) shall not be limited or restricted by reference to or inference from the terms of any other
Financial Statement Warranty or warranty set out in clause 13.2 or 13.3.

 

13.6 SpinCo and Dana each undertake and agree that (in the absence of fraud) it has no rights against and shall not make any claim against any director,
officer, employee, agent or adviser of GKN or any member of the Retained Group on whom it may have relied before agreeing to any term of this
Agreement or entering into this Agreement.

 

13.7 GKN undertakes to each of Dana and SpinCo and agrees that (in the absence of fraud) it has no rights against and shall not make any claim against
any director, officer, employee, agent or adviser of (i) any member of the GKN Driveline Group; (ii) Dana; or (iii) SpinCo or on whom it may have
relied before agreeing to any term of this Agreement or entering into this Agreement.

 

13.8 Without limiting any other rights or remedies available to Dana under this Agreement or the Merger Agreement, if, whether before or after
Completion, Dana becomes aware that there has been any breach of the Financial Statement Warranties, the warranties set out in clause 13.2 or any
other term of this Agreement, Dana shall not be entitled to terminate or rescind this Agreement.

 

13.9 Without limiting any other rights or remedies available to Dana or SpinCo under this Agreement or the Merger Agreement, if, whether before or after
Completion, GKN becomes aware that there has been any breach of the warranties set out in clause 13.3 or any other term of this Agreement, GKN
shall not be entitled to terminate or rescind this Agreement.

 

13.10 The provisions of Part B of Schedule 2 (Financial Statement Warranties) shall apply in respect of claims under the Financial Statement Warranties.
 

13.11 For the avoidance of doubt, neither the provisions of Part B of Schedule 2 (Financial Statement Warranties) nor the provisions of Schedule 10
(Limitation of Liability) shall apply in respect of claims under the warranties set out in clause 13.2 or 13.3.
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14. Mutual indemnities and limitation of liability
 

14.1 The provisions of this clause 14 shall be subject in all respects to the provisions of Schedule 10 (Limitation of Liability).
 

14.2 The provisions of this clause 14 do not relate to any liability (present, future or contingent) to pay or contribute to the funding of any retirement
benefit (lump sum or pension) liability or any benefit of the type referred to in the defined term “Retirement Benefit Arrangement” (for the avoidance
of doubt, in any country) in Part B of Schedule 5 (Pensions) to or in respect any person (including all benefits referred to in Schedule 5 (Pensions)).

 

14.3 For the purposes of this clause 14:
 

 

“GKN Driveline
Business Liabilities”

  

means any and all of the obligations, claims, liabilities (including of or in respect of Tax) and expenses arising out of the
GKN Driveline Business (excluding: (i) any such obligations, claims, liabilities or expenses arising out of or associated
with the Pre-Completion Reorganisation; (ii) any De-Grouping Liabilities; (iii) any Retained Tax Liabilities, in each case,
other than the Driveline Incremental Reorganisation Liabilities; or (iv) any obligation to pay, deduct or account for any
tax or social security contributions (including UK income tax and employee and employer National Insurance
Contributions and any similar liability in any other jurisdiction) in respect of any of the Awards (as defined in Schedule
13 (Employee Share Schemes)) where the relevant liability is to be indemnified by GKN in accordance with paragraph 4
of Schedule 13 (Employee Share Schemes)), whether or not in the ordinary course of business, in each case whether
matured or unmatured, liquidated or unliquidated, fixed, known or unknown, and whether arising out of circumstances
existing prior to, on or subsequent to the Share Purchase Time and regardless of where or against whom such obligations,
liabilities and expenses are asserted or determined or whether asserted or determined prior to, on or subsequent to the
Share Purchase Time; and

 

“Retained Business
Liabilities”

  

means any and all of the obligations, claims, liabilities (including of or in respect of Tax) and expenses which are not
GKN Driveline Business Liabilities (including: (i) any such obligations, claims, liabilities or expenses arising out of or
associated with the Pre-Completion Reorganisation; (ii) any De-Grouping Liabilities; and (iii) any Retained Tax
Liabilities, in each case, other than the Driveline Incremental Reorganisation Liabilities), whether or not in the ordinary
course of business, in each case whether matured or unmatured, liquidated or unliquidated, fixed, known or unknown,
and whether arising out of circumstances existing prior to, on or subsequent to the Share Purchase Time and regardless of
where or against whom such obligations, liabilities and expenses are asserted or determined or whether asserted or
determined prior to, on or subsequent to the Share Purchase Time.

 
37



14.4 SpinCo hereby covenants to pay GKN and any other member of the Retained Group on an after-Tax basis an amount equal to any losses, costs,
damages and expenses whatsoever, suffered or arising, directly or indirectly, from or in consequence of any of the GKN Driveline Business
Liabilities.

 

14.5 GKN hereby covenants with each of Dana and SpinCo to pay SpinCo and any other member of SpinCo’s Group on an after-Tax basis an amount
equal to any losses, costs, damages and expenses whatsoever, suffered or arising, directly or indirectly, from or in consequence of any of the Retained
Business Liabilities.

 

14.6 For the purposes of clauses 14.4 and 14.5:
 

 
(A) GKN (or a member of the Retained Group) shall be deemed to have suffered a loss arising from a GKN Driveline Business Liability to the

extent a loss, cost, damage or expense would have been suffered or would have arisen, directly or indirectly, from or in consequence of a
GKN Driveline Business Liability but for the utilisation of any Tax asset of the Retained Group; and

 

 
(B) SpinCo (or a member of SpinCo’s Group) shall be deemed to have suffered a loss arising from a Retained Business Liability to the extent a

loss, cost, damage or expense would have been suffered or would have arisen, directly or indirectly, from or in consequence of a Retained
Business Liability but for the utilisation of any Tax asset of SpinCo’s Group,

and, in each case, the amount of such deemed loss shall be equal to the loss, cost, damages or expense that would have been suffered but for such
utilisation. For the avoidance of doubt, a Tax asset Surrendered in accordance with paragraph 2.4 of Schedule 12 (Tax), or apportioned in accordance
with paragraph 4 of Schedule 12 (Tax), by a member of the Retained Group or a member of SpinCo’s Group shall not, from the date of that Surrender
or that apportionment, be treated as a Tax asset of the relevant group making the Surrender (or to which it is not apportioned) for the purposes of this
clause 14.6. No loss shall be deemed to have been suffered or to have arisen pursuant to this clause 14.6 by reason of, and clauses 14.4 and 14.5 shall
not apply in respect of, the Surrender or apportionment of a Tax asset in accordance with Schedule 12 (Tax) (or arrangements made pursuant to
paragraph 4 thereof).

 

14.7 The parties agree that if any party (for itself or on behalf of any member of the Retained Group or SpinCo’s Group, as the case may be) (an
“Indemnified Party”) gives notice to each of the others (or any member of the Retained Group or SpinCo’s Group, as the case may be) (the
“Indemnifying Party”) of any claim against the Indemnifying Party under the indemnities contained in clauses 14.4 and 14.5, or any Indemnified
Party becomes aware of any claim against it or any other fact, matter or circumstance which, if substantiated, will or might give rise to a claim against
the Indemnifying Party under the indemnities contained in clauses 14.4 and 14.5 then the provisions of Schedule 10 (Limitation of liability) shall
apply to such claim or potential claim.
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14.8 Without limiting any other provision of this Agreement, all moneys or other items which are received by a member of the Retained Group at or after
the Share Purchase Time in connection with the GKN Driveline Business shall be held in trust by the relevant member of the Retained Group for the
relevant member of SpinCo’s Group and shall be promptly paid over to SpinCo (on behalf of the relevant member of SpinCo’s Group) (and GKN
shall procure the same).

 

14.9 Without limiting any other provision of this Agreement, all moneys or other items which are received by:
 

 (A) any member of SpinCo’s Group at or after the Share Purchase Time in connection with the Retained Business; or
 

 (B) GKN Industries Limited at or after the Share Purchase Time that do not relate to the carrying out of the GKN Driveline Business by any other
member of the GKN Driveline Group,

shall be held in trust by the relevant member of SpinCo’s Group for the relevant member of the Retained Group and shall be promptly paid (less any
costs or expenses (including Tax) incurred by any member of SpinCo’s Group in respect thereof) over to GKN (on behalf of the relevant member of
the Retained Group) (and SpinCo shall procure the same).

 
15. Legacy SPA
 

15.1 GKN shall become entitled to the benefit of the Legacy SPA and GKN and SpinCo shall use reasonable endeavours to procure the assignment of the
benefit of the Legacy SPA to GKN with effect from the Share Purchase Time to the extent that such benefit has not been assigned pursuant to the
novation referred to in clause 15.2.

 

15.2 Both before and after the Share Purchase Time, GKN (on the one hand) shall (or shall procure that a member of the Retained Group shall), and
SpinCo (on the other hand) shall co-operate and use their respective reasonable endeavours to procure that GKN Industries Limited is released from
any obligations and/or liabilities accruing or arising on or after the date of this Agreement under the Legacy SPA. In order to procure such releases,
GKN (or another member of the Retained Group) shall be obliged to offer to enter into one or more novation agreements in favour of the relevant
counterparty pursuant to which it would assume the liabilities in respect of, and undertake to perform the obligations under, the Legacy SPA on the
same terms (other than change solely required to reflect the changes in counterparty).

 

15.3 GKN hereby indemnifies SpinCo (on its own behalf and on behalf of any member of SpinCo’s Group) on an after-Tax basis against (i) all claims,
liabilities, losses, damages, costs and expenses (or any action claim, suit, proceeding in respect thereof) of any member of SpinCo’s Group as
incurred, relating to or arising out of or in connection with (whether directly or indirectly) the Legacy SPA save in respect of any breach of the Legacy
SPA by SpinCo or any member of SpinCo’s Group arising after the Share Purchase Time; and (ii) any third party costs or expenses that may be
incurred by any member of the GKN Driveline Group in connection with or as a result of the novation or assignment of the Legacy SPA pursuant to
clause 15.1 or 15.2.
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15.4 The provisions of Schedule 10 (Limitation of Liability), other than paragraphs 1.2, 1.7, 2, 3.4 and 4 of Schedule 10 (Limitation of Liability), shall
apply mutatis mutandis to any claim or potential claim brought under clause 15.3, as if references to the Indemnifying Party were references to GKN
and references to the Indemnified Party were references to SpinCo.

 
16. Intellectual Property
 

16.1 SpinCo hereby grants, and shall procure the grant by each relevant member of SpinCo’s Group (with effect from the Share Purchase Time) to GKN
and each member of the Retained Group a non-exclusive, perpetual, irrevocable, worldwide, assignable (in whole or in part to a purchaser of the
business to which the licence relates), fully paid-up, royalty-free licence (with the right to sub-license) of all Intellectual Property (excluding rights in
software) owned by the GKN Driveline Group or SpinCo at the Share Purchase Time which has been used (but not to the extent such that it has been
transferred pursuant to clause 11.1) in the business of the Retained Group in the 12 months prior to the Share Purchase Time or which has been
disclosed for use or potential use to a member of the Retained Group prior to the Share Purchase Time in each case in relation to:

 

 (A) parts, components and subsystems for use in the aerospace industry, including structural parts and parts for aerospace engines;
 

 (B) metal powders;
 

 (C) parts and components which are the product of conventional and/or advanced powder metallurgy processes, including additive manufacturing
processes; and

 

 (D) off highway wheels, chassis frames and components and structural assemblies for off-highway and on highway vehicles (excluding driveline
assemblies for vehicles).

GKN shall have the right to request a licence within 12 months from the Share Purchase Time to all Intellectual Property (excluding rights in
software) owned by a member of SpinCo’s Group that relates in whole or in part to any of the fields described above in paragraphs (A) to (D) but
which has not been disclosed to a member of the Retained Group prior to the Share Purchase Time, such licence to be negotiated in good faith
between the parties.

 

16.2 GKN hereby grants, and shall procure the grant by each relevant member of the Retained Group (with effect from the Share Purchase Time) to each
of Dana and SpinCo a non-exclusive, perpetual, irrevocable, worldwide, assignable (in whole or in part to a purchaser of the business to which the
licence relates), fully paid-up, royalty-free licence (with the right to sub-license) of all Intellectual Property (excluding the Retained Marks and rights
in software) owned by the Retained Group at the Share Purchase Time which has been used (but not to the extent such that it has been transferred
pursuant to clause 11.2) in the business of the GKN Driveline Group prior to the Share Purchase Time or which has been disclosed for use or potential
use to a member of the GKN Driveline Group prior to the Share Purchase Time in each case in relation to:
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 (A) electric and conventional drivetrains and driveline systems for vehicles (excluding aircraft) and all parts and components thereof;
 

 (B) power-management products, systems and service solutions for off-highway and industrial markets; and
 

 (C) cylinder liners, including liners for cars, trucks, compressors and mechanical engines; liners for marine engines and generators; relevant
internal combustion engine components; and other casting parts.

SpinCo shall have the right to request a licence within 12 months from the Share Purchase Time to all Intellectual Property (excluding rights in
software) owned by any member of the Retained Group that relates in whole or in part to the fields described above in paragraphs (A) and (B), but has
not been disclosed to a member of SpinCo’s Group prior to the Share Purchase Time, such licence to be negotiated in good faith between the parties.

 

16.3 Save as provided in clauses 16.1 and 16.2 and Schedule 7 (Transitional Services) and without prejudice to the Trade Mark Licence: (a) SpinCo shall
procure that all licences of Intellectual Property owned by the Retained Group granted to any member of the GKN Driveline Group terminate at the
Share Purchase Time; and (b) GKN shall procure that all licences of Intellectual Property owned by any member of the GKN Driveline Group granted
to any member of the Retained Group terminate at the Share Purchase Time.

 

16.4 Notwithstanding clauses 16.1 and 16.2, for any Intellectual Property that was jointly created (“Joint IP”) by a member or members of the Retained
Group and a member or members of SpinCo’s Group prior to the Share Purchase Time with ownership of the Joint IP being held by either:

 

 (A) a member of either SpinCo’s Group or a member of the Retained Group; or
 

 (B) jointly between a member or members of SpinCo’s Group and a member or members of the Retained Group;

to the extent that such Joint IP is not, at the date of this Agreement, subject to any written agreement between a member of the Retained Group and a
member of SpinCo’s Group relating to the ownership or use of such Joint IP, the parties agree to negotiate an agreement in good faith to specify
ownership, assignments, licences, inventor compensation and any other relevant matters as agreed by the parties.

 

16.5 GKN shall procure, with effect from the Share Purchase Time, the grant by GKN (or the relevant member of the Retained Group) to SpinCo of a head
licence on the same terms and conditions as at the Share Purchase Time (subject only to clause 16.6) of each JV IP Licence with the right for SpinCo
to grant a sub-licence to each JV Company which sub-licence shall be on the same terms as each JV IP Licence as at the Share Purchase Time, subject
only to such modifications or amendments as are necessary for each such JV IP Licence to operate as a sub-licence under the corresponding head
licence to be entered into pursuant to this clause 16.5.
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16.6 Each head licence to be entered into pursuant to clause 16.5 shall include provisions to the effect that:
 

 

(A) SpinCo shall use its reasonable endeavours to procure that, as soon as reasonably practicable after the Share Purchase Time, each JV
Company will transition away from using the word “GKN” or any confusingly similar name in its corporate name (to the extent that its
corporate name contains the word “GKN”) and from any other use of the word “GKN” in the course of its business to the extent that such use
is not permitted under the Trade Mark Licence;

 

 (B) each such head licence shall terminate automatically on the earlier of the expiry of the Licence Term or termination of the Trade Mark
Licence; and

 

 
(C) SpinCo undertakes to procure the payment to GKN of any royalties due to SpinCo or a member of the GKN Driveline Group during the

Licence Term in respect of the Retained Marks licensed pursuant to any JV IP Licence or JV Agreement and to provide GKN with any
documents provided by any JV Company to SpinCo in support of or which are necessary to verify such royalties.

 

16.7 If SpinCo or a member of the GKN Driveline Group ceases to hold any interest in a JV Company, SpinCo shall procure the termination of any
sub-licence granted by SpinCo pursuant to clause 16.5, from the date on which SpinCo or such member of the GKN Driveline Group ceases to hold
any interest in such JV Company.

 

16.8 Any sub-licence granted by SpinCo pursuant to clause 16.5 shall terminate automatically on the termination or expiry of the relevant head licence.
 

16.9 SpinCo shall procure (i) that each JV Company complies with the provisions of its sub-licence granted pursuant to clause 16.5; and (ii) the immediate
termination of any such sub-licence, at GKN’s written request, if the relevant JV Company commits or omits any act which would permit SpinCo to
terminate the sub-licence.

 

16.10 GKN shall procure the grant, with effect from the Share Purchase Time, to GKN Automotive Limited of a non-exclusive, royalty-free licence of the
GKN name which is sufficient solely to enable GKN Automotive Limited to perform its obligations under the Sponsorship Agreement. SpinCo agrees
to use its reasonable endeavours to procure the termination of any licence of the GKN name granted pursuant to the terms of the Sponsorship
Agreement as soon as possible after the Share Purchase Time and in any event shall terminate or procure the termination of any such licence as soon
as permissible under the terms of the Sponsorship Agreement.
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17. Insurance
 

17.1 With effect from the Share Purchase Time, each member of the GKN Driveline Group shall (subject to clauses 17.2 and 17.4) cease to be insured or
covered by the insurance policies of the Retained Group (each a “Global Insurance Policy”) and may not make any claim under such policies save as
specifically provided in clauses 17.2, and 17.4. GKN undertakes with SpinCo that each Global Insurance Policy under which a member of the GKN
Driveline Group enjoys coverage shall be maintained in force until the Share Purchase Time.

 

17.2 Dana shall use all commercially reasonable endeavours to obtain insurance up to an exposure equal to the Agreed Amount on the basis set out in the
AON proposal dated 2 March 2018. The cost of such insurance shall be borne by Dana.

 

17.3 In respect of any insurance claim which has been made at any time before the Share Purchase Time by or on behalf of any member of the GKN
Driveline Group (for these purposes the “Claimant”) under any Global Insurance Policy (including further claims directly relating to any such
insurance claims):

 

 

(A) GKN shall, and shall procure that the relevant members of the Retained Group shall (to the extent that it is permissible under such insurance
policy to do so) either, at SpinCo’s option: (i) use reasonable endeavours after the Share Purchase Time to recover all monies due from
insurers; or (ii) permit the Claimant (or SpinCo on its behalf) itself to pursue, negotiate and agree any such claim in which case GKN shall, at
no cost to SpinCo or the Claimant, provide and procure all such reasonable assistance and information as the Claimant (or SpinCo on its
behalf) may request to enable the Claimant to collect its valid claims and to exercise its rights under this clause and under any Global
Insurance Policy concerned; and

 

 

(B) GKN shall, and shall procure that the relevant members of the Retained Group shall, to the extent that the losses in respect of which the claim
is made have not been made good prior to the Share Purchase Time (including by specific provision in the Unaudited Carve Out Accounts) or
to the extent that SpinCo has not already been indemnified prior to the Share Purchase Time in respect of the losses giving rise to the
insurance claim, pay any monies received in respect of such claim (after taking into account any deductible or excess and less any Tax
suffered on the proceeds and any reasonable out of pocket expenses suffered or incurred by GKN or any member of the Retained Group in
connection with such claim) to SpinCo or, at SpinCo’s written direction, the Claimant as soon as practicable after receipt by GKN or any
member of the Retained Group. For the avoidance of doubt, GKN and SpinCo agree that SpinCo shall have access to the Global Insurance
Policies in respect of such claims until the last of such claims have been finally determined, provided that nothing in this clause 17.2 shall
require GKN to extend the relevant Global Insurance Policy beyond its existing term.
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17.4 With respect to any event, act or omission relating to any member of the GKN Driveline Group that occurred or existed prior to the Share Purchase
Time that is covered by an “occurrence based” Global Insurance Policy, GKN shall, at the direction of SpinCo or the relevant member of the GKN
Driveline Group, use its reasonable endeavours to make a claim under such Global Insurance Policy (to the extent that it is permissible under such
Global Insurance Policy to do so). GKN undertakes with SpinCo that nothing will be done by any member of the Retained Group which would cause
any “occurrence based” Global Insurance Policy under which any claim has been made or may be made pursuant to this clause 17.4 to cease to be in
full force and effect or otherwise adversely affect the rights of SpinCo or any relevant member of the GKN Driveline Group to effect recovery of valid
claims thereunder.

 

17.5 In the event SpinCo or any relevant member of the GKN Driveline Group (for these purposes the “Claimant”) notifies a claim pursuant to clause 17.4
and to the extent that it is permissible under such Global Insurance Policy to do so, GKN shall or shall procure that the relevant member of the
Retained Group shall:

 

 (A) at SpinCo’s or the Claimant’s cost, make all necessary notifications and claims under the relevant Global Insurance Policy and either, at
SpinCo’s option:

 

 (i) use all reasonable endeavours to recover all monies due from insurers in respect of such claim; or
 

 
(ii) permit the Claimant (or SpinCo on its behalf) itself to pursue, negotiate and agree any such claim, in which case GKN shall provide

and procure such reasonable assistance and information as the Claimant (or SpinCo on its behalf) may request to enable the Claimant
to collect its valid claims and to exercise its rights under this clause; and

 

 

(B) pay to SpinCo or, at SpinCo’s written direction, the Claimant, as soon as practicable after receipt by GKN or any member of the Retained
Group, any proceeds in respect of such claim actually received under the relevant Global Insurance Policy (less any deductible or excess
actually paid by GKN or any other member of the Retained Group and less any Tax suffered on the proceeds and any reasonable out of pocket
expenses suffered or incurred by GKN or any other member of the Retained Group).

 
18. Property

Each of the parties shall comply with its obligations in Schedule 4 (Property).
 
19. Pensions

Each of the parties shall comply with its obligations in Schedule 5 (Pensions).
 
20. Employees

Each of the parties shall comply with its obligations in Schedule 11 (Employees).
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21. Tax

Each of the parties shall comply with its obligations in Schedule 12 (Tax).
 
22. Share schemes

Each of the parties shall comply with its obligations in Schedule 13 (Employee Share Schemes).
 
23. Sanctions Compliance

Prior to the Share Purchase Time, GKN will adopt such changes to the US sanctions compliance program of the GKN Driveline Group as are
sufficient to ensure that following the Share Purchase Time the GKN Driveline Group complies with all sanctions and any related laws, regulations,
embargoes or similar or equivalent restrictive measures that would apply if SpinCo was a US incorporated entity.

 
24. Access
 

24.1 For a period of seven years from the Share Purchase Time, SpinCo shall make available to GKN any Books and Records of any member of the GKN
Driveline Group (or, if practicable, the relevant parts of those Books and Records) which are required by GKN or any member of the Retained Group
for the purpose of dealing with its Tax affairs or complying with its statutory or other reporting obligations and, accordingly, SpinCo shall, upon being
given reasonable notice by GKN and subject to the relevant member of the Retained Group giving such undertaking as to confidentiality as SpinCo
shall reasonably require, procure that such Books and Records of any member of the GKN Driveline Group are made available to GKN for inspection
(during Working Hours) and copying (at GKN’s expense) for and only to the extent necessary for such purpose.

 

24.2 For a period of seven years from the Share Purchase Time, GKN shall make available to each of Dana and SpinCo any Books and Records of the
Retained Group (or, if practicable, the relevant parts of those Books and Records) which are required by Dana, SpinCo or any member of SpinCo’s
Group for the purpose of dealing with the Tax affairs of any member of the GKN Driveline Group or complying with their or the GKN Driveline
Group’s statutory or other reporting obligations and, accordingly, GKN shall, upon being given reasonable notice by Dana or SpinCo and subject to
Dana and SpinCo giving such undertakings as to confidentiality as GKN shall reasonably require, procure that such Books and Records are made
available to Dana or SpinCo for inspection (during Working Hours) and copying (at Dana or SpinCo’s expense, as appropriate) for and only to the
extent necessary for such purpose.

 

24.3 Without prejudice to clauses 24.1 and 24.2, following the Share Purchase Time SpinCo shall, and shall procure that each member of the GKN
Driveline Group shall:

 

 
(A) provide to GKN, in accordance with GKN’s normal accounting reporting timetables, the financial and management accounting information

for the accounting period in which the Share Purchase Time falls for each member of the GKN Driveline Group as separately reported within
GKN’s Group prior to the Share Purchase Time using GKN’s Group financial and management reporting systems;

 
45



 
(B) provide to GKN within 20 Business Days after the Share Purchase Time a full annual statutory data set for the period from 31 December 2017

to the Share Purchase Time for each member of the GKN Driveline Group as separately reported within GKN’s Group prior to the Share
Purchase Time using GKN’s Group financial and management reporting systems; and

 

 (C) provide GKN’s auditors with access to the records and personnel of the relevant reporting units in order to conduct their audit procedures for
GKN’s Group reporting purposes.

 
25. Restrictions on GKN
 

25.1 The provisions of this clause 25 are made with the intention of assuring to Dana, SpinCo and the members of the GKN Driveline Group following the
Share Purchase Time the full benefit and value of the goodwill of the GKN Driveline Business and as a constituent part of this Agreement.
Accordingly, GKN agrees that the restrictions contained in this clause 25 are reasonable and necessary for the protection of the legitimate interests of
Dana, SpinCo and the members of the GKN Driveline Group.

 

25.2 Subject to clause 25.4, GKN agrees with each of Dana, SpinCo and the members of the GKN Driveline Group that it will not, and it shall procure that
no subsidiary of GKN will (for so long as it remains a subsidiary of GKN), directly or indirectly on its own behalf or on behalf of any other person:

 

 (A) for the period from (and including) the Share Purchase Time to (and including) the third anniversary of the Share Purchase Time, carry on or
be engaged in carrying on a Competing Business; or

 

 
(B) without prejudice to any of the foregoing, for the period from (and including) the Share Purchase Time to (and including) the third anniversary

of the Share Purchase Time, use any of the Retained Marks, or (save for any licence to SpinCo or any member of the GKN Driveline Group)
license any of the Retained Marks for use in a Competing Business.

 

25.3 The restrictions contained in each sub-clause of clause 25.2 shall be construed as separate and individual restrictions and shall each be capable of
being severed without prejudice to the other restrictions or to the remaining provisions

 

25.4 Dana and SpinCo (on behalf of themselves and the members of the GKN Driveline Group) acknowledge and agree that clause 25.2 shall not restrict
or prohibit any member of the Retained Group from:

 

 (A) carrying on anywhere in the world in any way any Existing Business; or
 

 
(B) holding shares in a listed company for investment purposes only where the relevant member of the Retained Group does not exercise, directly

or indirectly, any management function in the company concerned or any material influence in that company, which shall be taken to be the
case if the shares do not confer more than five per cent. of the votes which could normally be cast at a general meeting of the company;
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(C) acquiring or investing in (and the operating of) any entity or entities or business which carries on a Competing Business if such Competing
Business is ancillary or incidental to such entity’s, entities’ or business’ main business, and the Competing Business will be deemed to be
ancillary or incidental if the turnover of such entity, entities or business generated by its Competing Business is less than 40 per cent. of its
total turnover in respect of the last financial year prior to its acquisition or the investment; or

 

 (D) acquiring or investing in (and the operating of) any entity or entities or business which carries on the same or substantially the same business
as an Existing Business.

 

25.5 For the purposes of this Clause 25:

“Competing Business” means any business engaged in the development, manufacture and sale of:
 

 (A) electric or conventional drivetrains or driveline systems for vehicles (excluding aircraft) and all parts of components thereof;
 

 (B) power-management products, systems and service solutions for off-highway and industrial markets; and
 

 (C) cylinder liners, including liners for cars, trucks, compressors and mechanical engines, liners for marine engines and generators, relevant
internal combustion engine components, and other casting parts; and

“Existing Business” means any business carried on by any member of the Retained Group at the date of this Agreement, including:
 

 (A) the development production and sale of metal powders;
 

 
(B) the development, manufacture and sale of parts and components which are the product of conventional and/or advanced powder metallurgy

processes, including additive manufacturing processes, for use in any markets including automotive and off-highway and on-highway
vehicles;

 

 (C) the development, manufacture and sale of off-highway wheels; and
 

 (D) the development, manufacture and sale of highway chassis frames, components and structural assemblies for off-highway and on-highway
vehicles (excluding driveline assemblies for vehicles),

or natural developments thereof.
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26. Effect of completion of Share Purchase

Any provision of this Agreement which is capable of being performed after but which has not been performed at or before the Share Purchase Time
and all warranties and covenants and other undertakings contained in or entered into pursuant to this Agreement (other than the covenants in
paragraph 2.1 of Schedule 12 (Tax)) shall remain in full force and effect notwithstanding the completion of the Share Purchase. The covenants and
undertakings in paragraph 2.1 of Schedule 12 (Tax) shall not survive the Share Purchase Time.

 
27. No deductions or withholdings
 

27.1 All sums payable under this Agreement shall be paid free and clear of all deductions or withholdings whatsoever, save only as may be required by
law.

 

27.2 If any deductions or withholdings for, or on account of, Tax are required by law to be made from any payment under this Agreement (other than
payment of interest or the consideration for the sale of the Shares) then the payer shall be obliged to pay to the recipient such additional amount as
will, after such deduction or withholding has been made and after taking account of any Tax benefit attributable to such deduction or withholding,
leave the recipient with the same amount as it would have been entitled to receive in the absence of any such requirement to make a deduction or
withholding.

 

27.3 If any deductions or withholdings for or on account of Tax are required by law to be made from the payment of the Cash Consideration as a result of
the residence of SpinCo or Dana, then SpinCo shall be obliged to pay GKN such additional amount as will, after such deduction or withholding has
been made and after taking account of any Tax benefit attributable to such deduction or withholding, leave GKN with the same amount as it would
have been entitled to receive in the absence of any such requirement to make a deduction or withholding.

 
28. Remedies and waivers
 

28.1 Except as provided in Schedule 10 (Limitation of Liability), no delay or omission by any party to this Agreement in exercising any right, power or
remedy provided by law or under this Agreement or any other documents referred to in it shall:

 

 (A) affect that right, power or remedy; or
 

 (B) operate as a waiver of it.
 

28.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not, unless otherwise expressly stated,
preclude any other or further exercise of it or the exercise of any other right, power or remedy.

 

28.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not
exclusive of any rights, powers and remedies provided by law.
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28.4 No party shall be entitled to rescind or terminate this Agreement (whether before or after the Share Purchase Time) for breach of any of the terms,
warranties or other obligations set out in this Agreement, except that this Agreement shall terminate simultaneously with the valid termination of the
Merger Agreement.

 
29. Assignment and novation
 

29.1 Each of GKN and Dana undertakes to novate this Agreement as soon as reasonably practicable after the incorporation of SpinCo so that SpinCo
becomes a party to this Agreement and assumes the obligations under this Agreement that would have been imposed on SpinCo if it had been a party
as of the date of this Agreement. Dana and GKN acknowledge and agree that they will procure that, from and after SpinCo becomes a party to this
Agreement by virtue of such novation until the Share Purchase Time, SpinCo shall not take any action, give any consent or approval, or exercise any
other discretion under this Agreement without the prior agreement of Dana and GKN.

 

29.2 GKN may, upon giving notice to SpinCo, at any time assign all or any part of the benefit of, or its rights or benefits under, this Agreement (together
with any causes of action arising in connection with it) to any other member of the Retained Group, provided that: (i) the liabilities and obligations of
SpinCo shall be no greater, and the rights and remedies of SpinCo shall be no less, than they would have been had there been no such assignment;
(ii) in the event that the assignee will cease to be a member of the Retained Group, the assignee shall, and GKN shall procure that the assignee shall,
assign all of the rights or benefits assigned to it back to GKN on or prior to the time at which the assignee ceases to be a member of the Retained
Group, and (iii) GKN shall remain directly responsible for any and all of its obligations under this Agreement so assigned until they have been fully
discharged.

 

29.3 Subject to clause 29.4, neither Dana nor SpinCo shall assign, or purport to assign, all or any part of the benefit of, or its rights or benefits under, this
Agreement (together with any causes of action arising in connection with any of them).

 

29.4 Each of Dana and SpinCo may assign, charge or otherwise grant security over all or any part of the benefit of, and their rights and benefits under, this
Agreement (together with any causes of action arising in connection with any of them) to or in favour of any bank(s) and/or financial institution(s)
lending money or making other financing facilities available to any member of SpinCo’s Group and any trustee(s) or agent(s) appointed on behalf
thereof in connection with such facilities provided that the assignee of such rights shall not be entitled to further assign them other than by way of
enforcement of such security or syndication of such facilities. The parties hereby agree that where SpinCo assigns the benefit of this Agreement in
whole or in part to any other person, the liabilities and obligations of GKN shall be no greater, and the rights and remedies of SpinCo shall be no less,
than they would have been had there been no such assignment.

 
30. Further assurance

Insofar as it is able to do so after the Share Purchase Time, each of GKN and SpinCo shall, on being required to do so by SpinCo or GKN
(respectively), do or procure the doing of all acts and/or execute or procure the execution of all documents as SpinCo or GKN (as the case may be)
may reasonably consider necessary to:
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 (A) transfer the GKN Driveline Business to SpinCo in accordance with the terms of this Agreement; and
 

 (B) ensure that each of GKN and SpinCo (as the case may be) are afforded the full benefit of the provisions of this Agreement.
 
31. Entire agreement
 

31.1 The agreements contained within the Transaction Documents constitute the only agreements between the parties relating to the sale and purchase of
the GKN Driveline Business.

 

31.2 Each party acknowledges and agrees that:
 

 (A) in entering into this Agreement it is not relying upon any pre-contractual statement which is not expressly repeated in the Transaction
Documents;

 

 (B) it shall have no right of action against any other party to this Agreement arising out of or in connection with any pre-contractual statement
except to the extent that it is expressly repeated in the Transaction Documents;

 

 
(C) except as otherwise expressly provided for in the Transaction Documents, its only right or remedy in connection with this Agreement shall be

for breach of contract to the exclusion of all other rights and remedies (including, for the avoidance of doubt, those for misrepresentation
(whether made prior to or in this Agreement), injunction, specific performance or other equitable relief);

 

 
(D) except as otherwise expressly set out in the Transaction Documents, all warranties implied by law in any jurisdiction (whether by statute, or

otherwise) in relation to the Share Purchase are excluded to the fullest extent permitted by law or, if incapable of exclusion, any rights or
remedies in relation to them are irrevocably waived; and

 

 (E) nothing in this clause 31.2 shall exclude or limit any liability for fraud.
 

31.3 For the purposes of this clause 31, “pre-contractual statement” means any draft, agreement, undertaking, representation, warranty, promise,
assurance or arrangement of any nature whatsoever, whether or not in writing, relating to the subject matter of this Agreement or the Merger
Agreement made or given by any person at any time prior to the date of this Agreement.

 

31.4 This Agreement may only be varied in writing signed by each of the parties.
 
32. Notices
 

32.1 Except where expressly stated otherwise, a notice under this Agreement shall only be effective if it is in writing.
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32.2 Notices under this Agreement shall be sent to a party at its address and for the attention of the individual set out below:
 
Party   Address   For the attention of
GKN   Its registered office from time to time   Chief Legal Officer

Copy to

  

Cravath, Swaine & Moore LLP
825 Eighth Avenue
New York, NY 10019-7475   

Richard Hall
George Schoen

Copy to

  

Slaughter and May
One Bunhill Row
London   

Robert Innes
Martin Hattrell

Dana   Its registered office from time to time   Douglas H. Liedberg

Copy to

  

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019-6064   

Tarun Stewart

SpinCo   C/o Dana’s registered office from time to time   Douglas H. Liedberg

Copy to

  

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019-6064   

Tarun Stewart

Copy to

  

Macfarlanes LLP
20 Cursitor Street
London
EC1A 4LT   

Graham Gibb
Richard Burrows

Copy to

  

Slaughter and May
One Bunhill Row
London   

Robert Innes
Martin Hattrell

provided that a party may change its notice details on giving notice to the other parties to this Agreement of the change in accordance with this clause
32. That notice shall only be effective on the day falling five clear Business Days after the notification has been received or such later date as may be
specified in the notice.

 

32.3 Any notice given under this Agreement shall, in the absence of earlier receipt, be deemed to have been duly given as follows:
 

 (A) if delivered personally, on delivery;
 

 (B) if sent by first class inland post, two clear Business Days after the date of posting; and
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 (C) if set by airmail, six clear Business Days after the date of posting.
 

32.4 Any notice given under this Agreement outside Working Hours in the place to which it is addressed shall be deemed not to have been given until the
start of the next period of Working Hours in such place.

 

32.5 The provisions of this clause 32 shall not apply in relation to the service of Service Documents.
 
33. Announcements
 

33.1 Except as permitted under Section 8.3 of the Merger Agreement, no announcement concerning the sale of the GKN Driveline Business or any
ancillary matter shall be made by any party without the prior written approval of the other parties. This clause 33.1 does not apply in the
circumstances described in clause 33.2 and shall not restrict the release or publication of the agreed form Announcements (or the release or
publication of any information contained in any such Announcements).

 

33.2 A party may, to the extent permitted or practicable, after consultation with the other parties make an announcement concerning the transactions
contemplated by this Agreement or any ancillary matter if required by:

 

 (A) law;
 

 (B) the content requirements of any GKN shareholder circular; or
 

 
(C) any securities exchange or regulatory or governmental body or any Tax Authority to which that party (or, in the case of GKN, a member of the

Retained Group, and, in the case of SpinCo, a member of SpinCo’s Group) is subject or submits, wherever situated, whether or not the
requirement has the force of law,

in which case the party concerned shall take all such steps as may be reasonable and practicable in the circumstances to agree the contents of the
announcement with the other parties before making such announcement.

 

33.3 The restrictions contained in this clause 33 shall continue to apply after the Share Purchase Time or the termination of this Agreement without limit in
time.

 
34. Confidentiality
 

34.1 Subject to clause 33 (Announcements) and clause 34.2:
 

 (A) each party shall treat as confidential and not disclose or use any information received or obtained as a result of entering into or performing this
Agreement which relates to:

 

 (i) the provisions of this Agreement;
 

 (ii) the negotiations relating to this Agreement;
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 (iii) the subject matter of this Agreement; and
 

 (iv) the other parties.
 

 
(B) SpinCo shall treat, and shall procure that each member of SpinCo’s Group shall treat, as confidential and not disclose or use any information

concerning any member of the Retained Group (including, prior to the Share Purchase Time, the GKN Driveline Group) obtained or received
as a result of the negotiation and entering into of this Agreement; and

 

 (C) GKN shall treat, and shall procure that each member of the Retained Group shall treat, as confidential and not disclose or use any information:
 

 (i) obtained or received concerning any member of SpinCo’s Group as a result of the negotiation and entering into of this Agreement;
and

 

 (ii) with effect from the Share Purchase Time, retained after the Share Purchase Time exclusively concerning the GKN Driveline Group.
 

34.2 Notwithstanding the provisions of clause 34.1, a party may disclose or use any such confidential information if and to the extent:
 

 (A) required by applicable law of any relevant jurisdiction or for the purposes of any Proceedings;
 

 (B) required by existing contractual obligations;
 

 (C) required by any securities exchange or regulatory or governmental body or any Tax Authority to which that party is subject or submits,
wherever situated;

 

 (D) required to vest the full benefit of this Agreement in that party;
 

 (E) the disclosure is made to the professional advisers, auditors and bankers of that party on a need to know basis and provided they have a duty
to keep such information confidential;

 

 (F) the information has come into the public domain through no fault of that party or the persons specified in clause 31.2(E);
 

 (G) it can demonstrate that such information was properly and lawfully in its possession, or was available to it prior to the time that information
was disclosed to or obtained by it provided that such information was not received in breach of any confidential undertaking or obligation; or

 

 (H) the other parties have given prior written consent to the disclosure,

provided that any such information disclosed pursuant to clause 34.2(A) or (B) shall be disclosed (where reasonably practicable and not otherwise
prohibited by applicable law or regulation) only after notice has been given to the other parties of such requirement with a view to providing the other
parties with the opportunity to contest such disclosure or use or otherwise agreeing the content and timing of such disclosure.
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34.3 The restrictions contained in this clause 34 shall continue to apply after Share Purchase Time or the termination of this Agreement without limit in
time.

 
35. Costs and expenses

Except as otherwise stated in this Agreement or the Merger Agreement:
 

 (A) the costs and expenses of Dana in relation to the negotiations leading up to the Share Purchase and the preparation, execution and carrying
into effect of this Agreement shall be borne by Dana; and

 

 (B) the costs and expenses of GKN in relation to the negotiations leading up to the Share Purchase and the preparation, execution and carrying
into effect of this Agreement shall be borne by GKN.

 
36. Counterparts
 

36.1 This Agreement may be executed in any number of counterparts, and by each Original Party on separate counterparts, but shall not be effective until
each Original Party has executed at least one counterpart.

 

36.2 Each counterpart shall constitute an original of this Agreement, but all the counterparts shall together constitute but one and the same instrument.
 
37. Invalidity

If at any time any provision of this Agreement is or becomes illegal, invalid or unenforceable in any respect under the law of any jurisdiction, that
shall not affect or impair:

 

 (A) the legality, validity or enforceability in that jurisdiction of any other provision of this Agreement; or
 

 (B) the legality, validity or enforceability under the law of any other jurisdiction of that or any other provision of this Agreement.
 
38. Contracts (Rights of Third Parties) Act 1999
 

38.1 Subject to clauses 38.2 to 38.4 (inclusive), the parties to this Agreement do not intend that any term of this Agreement should be enforceable, by
virtue of the Contracts (Rights of Third Parties) Act 1999, by any person who is not a party to this Agreement.

 

38.2 Any benefits conferred by this Agreement on any member of the Retained Group shall be enforceable by GKN as trustee for and on behalf of the
relevant member of the Retained Group.
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38.3 Any benefits conferred by this Agreement on any member of SpinCo’s Group shall be enforceable by SpinCo as trustee for and on behalf of the
relevant member of SpinCo’s Group.

 

38.4 Each of the persons referred to in clause 13.6, clause 13.7 and paragraph 1.9 of Schedule 10 (Limitation of liability) may enforce the provisions of that
clause or paragraph as if they were a party to this Agreement.

 
39. Damages not necessarily an adequate remedy
 

39.1 The parties acknowledge that a person with rights under this Agreement may be irreparably harmed by any breach of its terms, and that damages
alone may not necessarily be an adequate remedy.

 

39.2 The parties acknowledge that, without prejudice to any other rights or remedies of a party, if a breach of the terms of this Agreement occurs or is
threatened, the remedies of injunction, specific performance and other equitable relief, or any combination of these remedies, may be available.

 

39.3 The parties also agree, if any of the remedies set out in clause 39.2 is sought in relation to any threatened or actual breach of the terms of this
Agreement, to waive any rights they may have to oppose that remedy on the grounds that damages would be an adequate alternative.

 
40. Choice of governing law

This Agreement is to be governed by and construed in accordance with English law. Any matter, claim or dispute arising out of or in connection with
this Agreement, whether contractual or non-contractual, is to be governed by and determined in accordance with English law.

 
41. Disputes prior to or on Share Purchase Time

Other than matters which fall to be resolved by an Expert pursuant to the provisions of this Agreement, any dispute between the parties prior to or at
the Share Purchase Time arising out of or in connection with this Agreement (whether contractual or non-contractual), including any question
regarding its existence, validity or termination, shall be determined by the courts of England and Wales which shall have exclusive jurisdiction.

 
42. Disputes after Share Purchase Time
 

42.1 Other than matters which fall to be resolved by an Expert pursuant to the provisions of this Agreement, any dispute between the parties after the Share
Purchase Time arising out of or in connection with this Agreement (whether contractual or non-contractual), including any question regarding its
existence, validity or termination, shall be referred to and finally resolved by arbitration under the LCIA Rules, which are deemed to be incorporated
by reference into this clause 42.
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42.2 The number of arbitrators shall be three.
 

42.3 The seat, or legal place, of arbitration shall be London.
 

42.4 The language to be used in the arbitral proceedings shall be English.
 

42.5 The parties agree that in so far as any provision contained in the LCIA Rules is incompatible with applicable English law, that provision or relevant
part of that provision is to be excluded.

 

42.6 Nothing in this clause 42 shall operate to restrict or prevent any party from seeking interim relief before the courts of England and Wales.
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IN WITNESS whereof this Agreement has been duly executed by the parties on the day first before written
 
EXECUTED and DELIVERED     
For and on behalf of     
GKN PLC   )  /s/ David Radford

  )  Name: David Radford
    Title: Head of Legal

EXECUTED and DELIVERED     
For and on behalf of     
DANA INCORPORATED   )  /s/ Douglas H. Liedberg

  )  Name: Douglas H. Liedberg
    Title: Senior Vice President, General Counsel & Secretary
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