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PART I. FINANCIAL INFORMATION

ITEM 1. DANA CORPORATION

CONDENSED BALANCE SHEET (Unaudited)

(in Millions)

Assets December 31, 1997 June 30, 1998
Cash and Cash Equivalents $ 394.3 $ 145.9
Accounts Receivable

Trade 1,030.6 1,297.0

Other 132.3 187.2
Inventories

Raw Materials 252.9 302.8

Work in Process and Finished Goods 656.9 749.5
Lease Financing 1,330.1 1,455.9
Investments and Other Assets 1,276.8 1,344.0
Property, Plant and Equipment 3,911.3 4,081.7
Less: Accumulated Depreciation 1,866.5 1,814.8

Total Assets $ 7,118.7 $ 7,749.2

Liabilities and Shareholders' Equity

Accounts Payable and Other Liabilities $ 1,518.4 $ 1,801.3
Short-Term Debt 504.2 636.9
Long-Term Debt 2,178.3 2,244.6
Deferred Employee Benefits 1,062.5 1,062.0
Minority Interest 154.1 151.4
Shareholders' Equity 1,701.2 1,853.0

Total Liabilities and
Shareholders' Equity $ 7,118.7 $ 7,749.2




ITEM 1. (Continued)

DANA CORPORATION
STATEMENT OF INCOME (Unaudited)

(in Millions Except Per Share Amounts)

Three Months Ended June 30 Six Months Ended June 30

1997 1998 1997 1998
Net Sales $ 2,140.8 $ 2,340.3 $ 4,256.1 $ 4,690.5
Revenue from Lease Financing
and Other Income 75.5 64.5 211.4 128.7
2,216.3 2,404.8 4,467.5 4,819.2
Costs and Expenses
Cost of Sales 1,816.2 1,970.3 3,611.5 3,955.3
Selling, General and
Administrative Expenses 187.6 196.8 380.6 395.9
Restructuring and Rationalization
Charges 8.9 -- 34.9 --
Interest Expense 49.7 56.2 97.9 113.8
2,062.4 2,223.3 4,124.9 4,465.0
Income Before Income Taxes 153.9 181.5 342.6 354.2
Estimated Taxes on Income (60.7) (70.6) (157.3) (142.0)
Minority Interest (6.2) (6.0) (11.8) (9.3)
Equity in Earnings of Affiliates 6.8 11.1 12.9 20.7
Net Income $ 93.8 $ 116.0 $ 186.4 $ 223.6
Net Income Per Common Share -
Basic $ .90 $ 1.10 $ 1.80 $ 2.12
Diluted $ .89 $ 1.08 $ 1.78  $ 2.08
Dividends Declared and Paid per
Common Share $ .25 $ .29 8 .50 $ .56
Average Number of Shares Outstanding -
For Basic 103.8 105.6 103.8 105.6
For Diluted 104.9 107.4 104.9 107.4
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ITEM 1. (Continued)

DANA CORPORATION
CONDENSED STATEMENT OF CASH FLOWS (Unaudited)

(in Millions)

Six Months Ended June 30

1997 1998
Net Income $ 186.4 $ 223.6
Depreciation and Amortization 168.7 181.8
Gain on Sale of Dana Distribution Europe (45.0) --
Working Capital Change and Other (45.5) (99.5)
Net Cash Flows from Operating Activities 264.6 305.9
Purchases of Property, Plant and Equipment (169.4) (232.0)
Purchases of Assets to be Leased (236.7) (317.7)
Payments Received on Leases and Loans 158.0 162.8
Acquisitions (475.8) (353.7)
Divestitures 152.0 58.5
Other (0.1) (14.0)
Net Cash Flows-Investing Activities (572.0) (696.1)
Net Change in Short-Term Debt (95.9) 51.0
Proceeds from Long-Term Debt 700.3 388.7
Payments on Long-Term Debt (300.2) (250.7)
Dividends Paid (51.9) (59.2)
Other 7.1 12.0
Net Cash Flows-Financing Activities 259.4 141.8
Net Change in Cash and Cash Equivalents (48.0) (248.4)
Cash and Cash Equivalents-beginning of period 227.8 394.3
Cash and Cash Equivalents-end of period $ 179.8 $ 145.9
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ITEM 1. (Continued)

NOTES TO CONDENSED FINANCIAL STATEMENTS
(in Millions Except Per Share Amounts)

1. In the opinion of management, all normal recurring adjustments
necessary to a fair presentation of results for the unaudited interim
periods have been included.

2. In February 1997, Dana acquired the assets of Clark-Hurth Components, a
worldwide manufacturer of off-highway vehicle and equipment components,
and the Sealed Power worldwide piston ring and cylinder liner
operations and assets of SPX Corporation. In January 1998, the
acquisition of the heavy axle and brake business of Eaton Corporation
was completed. In April 1998, the Company acquired 98 percent of the
share capital of Nakata S.A. Industria e Comercio of Sao Paulo, Brazil.
These acquisitions have been accounted for as purchases and their
results of operations have been included since the dates of
acquisition. Goodwill relating to the acquisitions is included in
Investments and Other Assets.

3. In March 1997, Dana completed the sale of its warehouse distribution
operations in the U.K., the Netherlands and Portugal to U.K.-based
Partco Group plc for L 103 (U.S. $164) resulting in an after-tax
gain of $45 (44 cents per share). In February 1998, Dana completed the
sale of its hydraulic brake hose facilities in Columbia City, Ind., and
Garching, Germany, to CF Gomma, S.p.A., of Passirano, Italy. In May
1998, Dana completed the sale of its hydraulic cylinder business to
Hyco International, Inc. of Atlanta, Ga.

4. The Company initiated a rationalization plan at its Perfect Circle
Europe operations resulting in a charge of $36 (35 cents per share) in
the first quarter of 1997.

5. Statement of Financial Accounting Standards (SFAS) No. 128, "Earnings
Per Share," is effective for periods ending after December 15, 1997.
Accordingly, basic and diluted income per share have been computed in
accordance with this statement. Following is a reconciliation of
average shares for purposes of calculating basic and diluted net income

per share.
Three and Six Months Ended June 30
1997 1998
Weighted average common shares outstanding 103.8 105.6
Plus: Incremental shares from
assumed conversion of -
Deferred compensation units .4 .5
Stock options .7 1.3
Total potentially dilutive securities 1.1 1.8
Adjusted average common shares outstanding 104.9 107.4
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ITEM 1. (Continued)

(in Millions)

6. SFAS No. 130, "Reporting Comprehensive Income," is effective for fiscal
years beginning after December 15, 1997. The statement requires, among
other things, the reporting of total comprehensive income in condensed
financial statements of interim periods. Comprehensive income includes
net income and components of other comprehensive income, such as
foreign currency translation adjustments and minimum pension liability
adjustments. Dana's total comprehensive earnings were as follows:

Three Months Ended Six Months Ended
June 30 June 30

1997 1998 1997 1998
Net Income $ 93.8 $ 116.0 $ 186.4 $ 223.6

Other Comprehensive Income/(Loss)
Deferred translation gain/(loss) (16.1) (11.9) (16.4) (24.5)
Total comprehensive income $ 77.7 $ 104.1 $ 170.0 $ 199.1

7. In the first quarter of 1998, Dana sold $350 of new senior unsecured

notes consisting of $150 of 6.5% notes due March 15, 2008 and $200 of
7.0% notes due March 15, 2028. Proceeds from the issues were used to
pay down existing short- and medium-term debt.

8. Restructuring and rationalization charges of $162 were recorded in
1997. An accrued liability of $123 remained at December 31, 1997.
During the first six months of 1998, $31 was charged against the
liability, consisting of cash payments of $14 ($12 related to severance
pay and benefits and $2 related to closed facilities) and non-cash
charges of $17 ($3 related to writing down inventory at closed
facilities and $14 related to impaired assets and investment in
operations that were closed or sold). The remaining estimated cash
outlays of $74 ($42 in 1998, $16 in 1999, and $16 thereafter)
generally represent employee separation costs for the approximately
630 workers affected by these activities. The balance of the accrual
is non-cash and will be utilized to write down the affected assets.
Dana's liquidity and cash flows will not be materially impacted by
these actions. Dana's operations over the long term are expected to
benefit from these realignment strategies.
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ITEM 1. (Continued)

(in Millions)

9. In July 1998, the Company completed its acquisition of Echlin Inc., a
global producer of parts for the automotive aftermarket. Dana is
exchanging 0.9293 shares of its common stock for each share of Echlin
common stock outstanding on the effective date of the merger. The
following is unaudited pro forma combined financial information as of
December 31, 1997 and June 30, 1997 and for the three-month and
six-month periods ended June 30, 1998. There were no material
intercompany transactions.

December 31, 1997

Total Assets $ 9,479.6
Total Liabilities $ 6,834.3
Total Equity 2,645.3
Total Liabilities and Equity $ 9,479.6

June 30, 1998

June 30 June 30
1997 1998 1997 1998
Net Sales $ 3,089.7 $ 3,236.6 $ 6,085.9 $ 6,469,
Net Income $ 127.1  $ 160.2 $ 249.0 $  300.




ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF

(in Millions)

Net cash provided by operating activities amounted to $306 for the six
months ended June 30, 1998, compared with $265 in 1997. The increase was
attributable to higher operating net income and depreciation and amortization
expenses in 1998, partially offset by increased working capital requirements.

CASH FLOWS FROM OPERATIONS
FOR SIX MONTHS ENDED JUNE 30

1996 $ 287
1997 265
1998 306

Net cash flows used for investing activities were $696 through six
months of 1998 primarily due to acquisitions and net capital expenditures. In
1998 Dana acquired Eaton Corporation's heavy axle and brake business, the
remaining 40% interest in Simesc, its Brazilian structural components
manufacturing company, and 98% of the share capital of Brazilian suspension
components producer Nakata. Dana also divested the Weatherhead brake hose
operations and the hydraulic cylinder business. In the first six months of 1997,
Dana acquired the assets of Clark-Hurth Components and the piston ring and
cylinder liner operations of SPX Corporation. The Company sold its European
warehouse distribution operations in March 1997.

SIX MONTHS YEAR ENDED
ENDED JUNE 30 DECEMBER 31
1996 $161 $ 357
R 80 w26
ases 222 a0+
S ‘Projected

Capital expenditures were $63 higher than in the first six months of
1997 to support the Company's growth initiatives and continued manufacturing
process improvements. The Company currently anticipates capital spending for the
full year to be slightly above the 1997 level.

Net purchases of leased assets (purchases less principal payments
received on leases and loans) were $155 in the first six months 1998, an
increase of $76 over 1997.

Financing activities provided net cash of $142 in the first six months
of 1998. In the first quarter, Dana sold $350 of new senior unsecured notes
consisting of $150 of 6.5% notes due March 15, 2008 and $200 of 7.0% notes due
March 15, 2028. Proceeds from the issues were used to pay down existing short-
and medium-term debt.

In January, Standard & Poor's Corporation increased Dana's corporate
credit and senior debt ratings to "A-" from "BBB+." The ratings of Dana Credit
Corporation (DCC), Dana's wholly-owned leasing subsidiary, were also raised to
AL

Cash dividends paid in the first six months of 1998 were $59 compared
to $52 last year. In the second quarter Dana's Board of Directors approved a 7%
increase in the dividend to an annualized rate of $1.16 per share. The increased
dividend was paid to shareholders on June 15, 1998.

9
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ITEM 2. (Continued)

(in Millions)

Dana utilizes short-term committed and uncommitted bank lines for the
issuance of commercial paper and bank direct borrowings. Dana (excluding DCC)
had committed and uncommitted borrowing lines of credit totaling $1,047 at June
30, 1998, while DCC's lines were $861. Dana's strong cash flows from operations,
together with its worldwide credit facilities, are expected to provide adequate
liquidity to meet the Company's debt service obligations, projected capital
expenditures and working capital requirements for the balance of 1998.

Dana's management and legal counsel have reviewed the legal proceedings
to which the Company and its subsidiaries were parties as of June 30, 1998
(including, among others, those involving product liability claims and alleged
violations of environmental laws) and concluded that neither the liabilities
that may result from these legal proceedings nor the cash flows related to such
liabilities are reasonably likely to have a material adverse effect on the
Company's liquidity, financial condition or results of operations. The Company
estimates its contingent environmental and product liabilities based upon the
most probable method of remediation or outcome considering currently enacted
laws and regulations and existing technology. Measurement of liabilities is made
on an undiscounted basis and excludes the effects of inflation. In those cases
where there is a range of equally probable remediation methods or outcomes, the
Company accrues at the lower end of the range. At June 30, 1998, the Company had
accrued $46 for product liability costs (products) and $52 for environmental
liability costs (environmental), compared to $50 for products and $55 for
environmental at December 31, 1997. The difference between the Company's minimum
and maximum estimates for contingent liabilities, while not considered material,
was $15 for products and $4 for environmental at June 30, 1998, compared to $15
for products and $1 for environmental at December 31, 1997. At June 30, 1998,
the Company had recorded (as assets) probable recoveries from insurance or third
parties in the amounts of $24 for products and $6 for environmental, compared to
$29 for products and $10 for environmental at December 31, 1997.

Restructuring and Rationalization Expenses

Restructuring and rationalization charges of $162 were recorded in
1997. An accrued liability of $123 remained at December 31, 1997. During the
first six months of 1998, $31 was charged against the liability, consisting of
cash payments of $14 ($12 related to severance pay and benefits and $2 related
to closed facilities) and non-cash charges of $17 ($3 related to writing down
inventory at closed facilities and $14 related to impaired assets and investment
in operations that were closed or sold). The remaining estimated cash outlays of
$74 ($42 in 1998, $16 in 1999, and $16 thereafter) generally represent employee
separation costs for the approximately 630 workers affected by these activities.
The balance of the accrual is non-cash and will be utilized to write down the
affected assets. Dana's liquidity and cash flows will not be materially impacted
by these actions. Dana's operations over the long term are expected to benefit
from these realignment strategies.

10
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ITEM 2. (Continued)

Dana, including those operations that were acquired as a result of the
merger of Echlin with a Dana subsidiary in July 1998, has implemented a program
for reviewing its products and its critical information technology (IT) and
non-IT systems (including those which interface with major customers, suppliers
and other third parties) to identify and develop remediation plans for those
products and systems with elements which may not function properly when
processing dates or data for the Year 2000. The program is under the leadership
of the Company's Global Year 2000 Readiness Team, which includes Year 2000
Project Managers for each of Dana's Strategic Business Units and geographic
regions. PricewaterhouseCoopers LLP is assisting the Company in this review.

While Dana's various operations are at different stages of Year 2000
readiness, the Company expects to complete a review of its products during the
third quarter of 1998. Upon completion of this review, product remediation,
testing and contingency plans will be developed, if appropriate.

Dana has also substantially completed a company-wide inventory and
assessment of its IT and non-IT systems (including business, operating and
factory floor systems) and is now working on remediation plans for its internal
systems. Those plans are expected to be finalized by the end of the third
quarter of 1998. They will include repair, replacement, upgrading, and
retirement of specific systems and components. Priorities will be based on the
Company's business risk assessment. Dana expects to complete the systems
remediation activities by the end of the first quarter of 1999 and the
post-remediation testing by the end of the second quarter and to develop
contingency plans (if needed) before the end of the year.

In addition, Dana is presently reviewing its production and
non-production supplier base to identify critical suppliers and assess their
Year 2000 readiness and is developing a process to assess the readiness of its
major customers and other third parties with whom it does business. It expects
to complete both assessments during the first half of 1999 and to finalize any
necessary contingency plans before the end of the year.

Dana (excluding Echlin) has spent approximately $13 on its Year 2000
activities to date, of which $10 has been charged to expense and $3 has been
capitalized. Based on the work performed to date and on current information and
plans, Dana (excluding Echlin) anticipates that it will incur additional future
costs of $41 in addressing Year 2000 issues, of which $29 will be charged to
expense and $12 will be capitalized. While not included in Dana's results of
operations through June 30, 1998, Echlin has spent $18 on Year 2000 activities,
with $4 charged to expense and $14 capitalized, and anticipates future costs of
$47, with $34 to be charged to expense and $13 to be capitalized.

11
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ITEM 2. (Continued)

Since the Company is still in the assessment phase of its Year 2000
program and since the outcome of the program is subject to a number of risks and
uncertainties (some of which, such as the availability of qualified computer
personnel and the Year 2000 responses of third parties, are beyond Dana's
control), there can be no assurances that Dana will not incur material
remediation costs beyond the above anticipated future costs, or that Dana's
business, financial condition, or results of operations will not be
significantly impacted if Year 2000 problems with its products or systems, or
those of other parties with whom it does business, are not resolved in a timely
manner .

12
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ITEM 2. (Continued)

(in Millions)

Worldwide sales for the second quarter of $2,340 exceeded 1997 second
quarter sales by $199 or 9%. Sales of companies acquired, net of divestitures,
amounted to $79 of the increase. On a comparable basis sales increased $120 or
6% during the quarter with price changes having a minimal effect. Dana's U.S.
sales increased $157 or 10% over 1997 ($110 or 7% excluding the effect of
acquisitions and divestitures). U.S. sales in the second quarter were adversely
affected by work stoppages at General Motors (GM) in 1998 and at both GM and
Chrysler in 1997. Sales from Dana's international operations increased $42 or 7%
over 1997, with the impact of acquisitions, net of divestitures, equaling $32 or
5%. Changes in foreign currency exchange rates since the second quarter of 1997
served to reduce second quarter 1998 sales by approximately $35.

%

1997 1998 CHANGE
u.s $1,538 $1,695 10
International 603 645 7
Total $2,141 $2,340 9

U.S. sales of light truck components to original equipment (OE)
manufacturers increased 9% over 1997, with acquisitions having little impact.
U.S. sales of heavy truck OE components rose 59% over last year (16% with
acquisitions, net of divestitures). Worldwide sales to manufacturers of
off-highway vehicles increased 1% (flat excluding acquisitions) and passenger
car OE sales grew 2% (1% excluding acquisitions).

%
REGION 1997 1998 CHANGE
North America $1,630 $1,817 11
Europe 292 294 1
South America 168 187 11
Asia Pacific 51 42 (18)

North American sales increased 11% in the second quarter, with
acquisitions, net of divestitures, accounting for 3% of the increase. Excluding
the net effect of acquisitions and divestitures, sales in Europe and South
America were flat. Asia Pacific sales were down during the quarter reflecting
continued financial difficulty in the region.

Dana's worldwide distribution business declined 4% in the second
quarter led by an 8% decline in off-highway/industrial distribution sales. U.S.
distribution sales declined 1%; international distribution sales decreased 10%
reflecting the exchange rate impact of a stronger U.S. dollar. Worldwide
automotive distribution sales were down 1%, with no impact from acquisitions and
divestitures. Truck parts distribution sales fell 2%, with a negligible impact
from acquisitions/divestitures.

Revenue from lease financing and other income decreased $11 in the
second quarter of 1998. Lease-related revenue increased $7 or 15% in 1998
corresponding to a 17% increase in average lease financing assets. Other income
recorded in 1997 included $13 from the sale of an investment in a leveraged
lease by DCC and interest income in 1998 was $7 less than in the second quarter
of last year.

Dana's gross margin for the second quarter was 15.8%, compared to 14.7%
in 1997. Gross margin in 1997 was adversely affected by a charge of $9 to cost
of sales related to the Berwick, Pa. plant closing. Excluding the 1997 charge,
Dana's gross margin improved .6% in 1998.

13
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ITEM 2. (Continued)

(in Millions)

Selling, general and administrative expenses (SG&A) increased $9 in
1998. The net impact of acquisitions and divestitures increased SG&A by $3 in
the second quarter. DCC generated higher expenses during the quarter due to
start-up and development costs associated with new programs and expansion. The
ratio of SG&A expense to sales improved from 8.8% in 1997 to 8.4% in 1998.

Dana's operating margin for the second quarter of 1998 was 7.4%
compared to 6.0% in 1997. Excluding the Berwick charge to cost of sales recorded
in 1997, Dana's operating margin improved 1.0% in 1998.

Interest expense was $7 higher than in 1997 due to higher average debt
levels related to acquisitions.

Dana's second quarter effective tax rate was 39% in 1998 and 1997.

Equity in earnings of affiliates was higher in 1998 by $4, primarily
due to higher earnings of the Company's affiliates in Mexico and South America.

The Company reported record second quarter earnings of $116, a $22 or
24% increase over 1997. The earnings for 1997 included an after-tax charge of $5
for the Berwick, Pa. plant closing. Earnings in the second quarter of 1998 and
1997 were both negatively impacted by work stoppages.

Results of Operations (Six Months 1998 vs Six Months 1997)

Dana's worldwide sales of $4,691 in the first six months were $435 or
10% higher than the same period last year. Sales of companies acquired, net of
divestitures, amounted to $175 of the increase. Excluding such activities, sales
increased $260 or 6% with price changes having a minimal effect. Dana's U.S.
sales increased $383 or 12% over 1997 ($241 or 8% excluding the effect of
acquisitions and divestitures). U.S. sales in the second quarter were adversely
affected by work stoppages at GM in 1998 and at both GM and Chrysler in 1997.
Sales from Dana's international operations increased $52 or 4% over 1997, with
the impact of acquisitions, net of divestitures, equaling $33 or 3%. The impact
of changes in foreign currency exchange rates decreased 1998 sales by
approximately $82.

(in Millions)

%

1997 1998 CHANGE
u.s $3,066 $3, 449 12
International 1,190 1,242 4
Total $4,256 $4,691 10

U.S. sales of light truck components to OE manufacturers increased 8%
over Dana's strong performance in 1997, with acquisitions having little impact.
U.S. sales of heavy truck OE components rose 69% over last year (20% with
acquisitions, net of divestitures). Worldwide sales to manufacturers of
off-highway vehicles increased 10%, primarily from acquisitions. Passenger car
OE sales grew 2%, with little impact from acquisitions, net of divestitures.

14
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ITEM 2. (Continued)

Results of Operations (Six Months 1998 vs Six Months 1997)

SALES BY REGION FOR SIX MONTHS ENDED

JUNE 30
e et e ool % _________
REGION 1997 1998 CHANGE

North America $3, 247 $3,680 13
o Europe 610 s8s @
" south America 303 31 13
" asia Pacific % &5 1)

North American sales increased 13% in the first six months of 1998,
with acquisitions, net of divestitures, accounting for 5% of the increase.
Excluding the net effect of acquisitions and divestitures, sales in South
America increased 2% while Europe and Asia Pacific sales were down 1% and 10%,
respectively. OE sales increased 11% in Europe and 3% in Asia Pacific with both
regions being impacted by sluggish distribution sales.

Dana's worldwide distribution business declined 6% in the first six
months of 1998. U.S. distribution sales declined 1%; international distribution
sales decreased 16% due to the exchange rate impact of a stronger U.S. dollar
and the disposition of the European warehouse distribution business in March
1997. Worldwide automotive distribution sales were down 10%, all of which
resulted from acquisitions and divestitures. Off-highway/industrial distribution
sales decreased 2% and truck parts distribution sales fell 4%; excluding the
impact of acquisitions, net of divestitures, these sales declined 4% and 2%,
respectively.

Revenue from lease financing and other income decreased $83 in 1998.
Other income recorded in 1997 included $76 relating to the divestiture of the
European warehouse distribution operations and $13 from the sale of an
investment in a leveraged lease by DCC. Lease-related revenue increased $12 or
13% in 1998 corresponding to a 16% increase in average lease financing assets.

Dana's gross margin for the first six months of 1998 was 15.7%,
compared to 14.3% in 1997. Charges to cost of sales in 1997 included $26
relating to the rationalization plan at the Company's Perfect Circle Europe
operations in France and $9 associated with the cost of closing the Berwick, Pa.
plant. Excluding the charges in 1997, Dana's gross margin improved .6%.

SG&A expenses increased $15 in 1998, the effect of higher start-up and
development costs associated with new leasing programs and expansion of the
lease portfolio. The ratio of SG&A expense to sales improved from 8.9% in 1997
to 8.4% in 1998.

Dana's operating margin for the six-month period was 7.2% compared to
5.4% in 1997. Excluding the previously explained charges to cost of sales
recorded in 1997, Dana's operating margin improved 1.0% in 1998.

Interest expense was $16 higher than in 1997 due to higher average debt
levels related to acquisitions.

Dana's effective tax rate for the first half of 1998 was 40% compared
to 46% for 1997's first six months. The effective rate in 1997 was higher due to
providing valuation reserves for tax benefits previously recorded in France and
for tax benefits associated with the expenses recorded for the rationalization
plan at Dana's Perfect Circle Europe operations.

15
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ITEM 2. (Continued)

Results of Operations (Six Months 1998 vs Six Months 1997)

(in Millions)

Minority interest in net income of consolidated subsidiaries decreased
$3, primarily due to the lower earnings of Albarus S.A. (a Brazilian subsidiary)
and its majority-owned subsidiaries.

Equity in earnings of affiliates was higher in 1998 by $8, primarily
due to losses no longer being recorded for Korea Spicer Corporation, which was
sold in November of 1997, as well as higher earnings of the Company's Mexican
affiliates and DCC's leasing affiliates.

The Company reported record profit of $224, an increase of $37 or 20%
from 1997. Earnings per diluted share increased 17% over the first six months of
1997. The Company's 1998 earnings included a $3 after-tax gain on the sale of
its hydraulic brake hose business. The earnings for 1997 included a $45
after-tax gain on the sale of the European warehouse operations and charges of
$36 for the rationalization plan of the Perfect Circle Europe operations and $5
for the Berwick, Pa. plant closing.

Dana's component sales to producers of light truck and sport utility
vehicles continued strong in the first six months of 1998 as the popularity of
these vehicles remained steady. Second-half demand for light truck and sport
utility vehicles is anticipated to remain strong; however, the GM work stoppage
has reduced the demand for Dana products and will adversely affect Dana's sales
and profits in the third quarter. The impact on Dana's second-half results will
depend on GM's ability to recoup lost production resulting from the work
stoppage. Sales to the medium and heavy truck markets should continue
significantly above last year due to the integration of the Eaton axle
operations and higher North American truck production levels.

Forward Looking Information

Any forward-looking statements contained in this report represent
management's current expectations based on present information and current
assumptions. Such statements are indicated by words such as "anticipates,"
"expects," "believes," "intends," "plans," and similar expressions.
Forward-looking statements are inherently subject to risks and uncertainties.
Actual results could differ materially from those which are anticipated or
projected due to a number of factors. These factors include changes in business
relationships with the Company's major customers, work stoppages at major
customers, competitive pressures on sales and pricing, increases in production
or material costs that cannot be recouped in product pricing, factors affecting
the ability of the Company and/or third parties with whom it does business to
resolve Year 2000 problems in a timely manner, and changes in global economic
and market conditions.
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PART II - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS.

The Company and its consolidated subsidiaries are parties to various
pending judicial and administrative proceedings arising in the ordinary course
of business. The Company's management and legal counsel have reviewed the
probable outcome of these proceedings, the costs and expenses reasonably
expected to be incurred, the availability and limits of the Company's insurance
coverage, and the Company's established reserves for uninsured liabilities.
While the outcome of the pending proceedings cannot be predicted with certainty,
based on its review, management believes that any liabilities that may result
are not reasonably likely to have a material effect on the Company's liquidity,
financial condition or results of operations.

Under the rules of the Securities and Exchange Commission, certain
environmental proceedings are not deemed to be ordinary routine proceedings
incidental to the Company's business and are required to be reported in the
Company's annual and/or quarterly reports. The Company is not currently a party
to any such proceedings.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

The following are the results of voting by stockholders present or
represented at the Special Meeting of Dana's stockholders on June 30, 1998:

The stockholders approved Proposal 1 to issue shares of the Company's
common stock in connection with the merger of Echo Acquisition Corp. (a
wholly-owned subsidiary of the Company) with and into Echlin Inc. There were
76,633,836 shares voted in favor, 950,767 shares voted against, and 479,479
shares abstaining.

The stockholders approved Proposal 2 to amend the Company's Restated
Articles of Incorporation to increase the number of shares of the common stock
authorized to be issued from 240 million to 350 million shares. There were
81,707,900 shares voted in favor, 2,255,735 shares voted against, and 293,872
shares abstaining.

The stockholders approved Proposal 3 to adjourn the Special Meeting to
permit further solicitation of proxies in the event that there were insufficient
votes at the time of the meeting to approve Proposal 1. There were 57,549,542
shares voted in favor, 20,138,943 shares voted against, and 375,598 shares
abstaining.

ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K.

a). The exhibits listed in the "Exhibit Index" are filed as a part of

this report.

b). Reports on Form 8-K

The Company filed a Form 8-K on July 9, 1998, reporting the completion
of the merger of Echo Acquisition Corp., a wholly-owned subsidiary of the
Company, with and into Echlin Inc., with Echlin surviving the merger as a

wholly-owned subsidiary of Dana.
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SIGNATURE

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 CORPORATION

Date: August 14, 1998 /s/ John S. Simpson

John S. Simpson
Chief Financial Officer
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EXHIBIT INDEX

Description

Restated Articles of Incorporation, effective July 2,
1998

Restated By-Laws, effective July 20, 1998

Specimen Single Denomination Stock Certificate

Rights Agreement, dated as of April 25, 1996, between
Registrant and ChemicalMellon Shareholder Services,
L.L.C., Rights Agent

Indenture for Senior Securities between Dana
Corporation and Citibank, N.A., Trustee, dated as of
December 15, 1997

First Supplemental Indenture between Dana

Corporation, as Issuer, and Citibank, N.A., Trustee,
dated as of March 11, 1998

Form of 6.50% Notes due March 15, 2008 and 7.00% Notes
due March 15, 2028

Excess Benefits Plan, restated as of December 8, 1997

Directors Retirement Plan, restated as of December 8,
1997

Supplemental Benefits Plan, restated as of April 20,
1998

Financial Data Schedule
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Exhibit 3-A
Effective July 2, 1998

RESTATED ARTICLES OF INCORPORATION
OF
DANA CORPORATION

FIRST: The name of the corporation is DANA CORPORATION (hereinafter referred to
as the "Corporation").

SECOND: The purposes for which the Corporation is formed are to manufacture and
deal in metal and other products. The Corporation may engage in any other
business except a business that is required to be stated in these articles.

THIRD: The maximum number of shares of stock that may be issued by the
Corporation shall be 350,000,000 shares of Common Stock of the par value of
$1.00 per share and 5,000,000 shares of Preferred Stock, without par value.

1. Shares of Preferred Stock may be divided into and issued in
one or more series, each series to be so designated as to
distinguish the shares thereof from the shares of all other
series and classes; authority is hereby expressly vested in
the Board of Directors to divide any or all of the Preferred
Stock into series and, within the limitations prescribed by
law and by this Article, to fix and determine the following
relative rights and preferences, as to which there may be
variations between different series:

(a) the number of shares constituting such series and the
designation of such series which shall be such as to
distinguish the shares thereof from the shares of all
other series and classes;

(b) the rate of dividend, the time of payment and, if
cumulative, the dates from which dividends shall be
cumulative, and the extent of participation rights,
if any;

(c) any right to vote with holders of shares of any other
series or class and any right to vote as a class,
either generally or as a condition to specified
corporation action;

(d) in the event the shares of the series are to be
redeemable, the price at and the terms and conditions
on which shares may be redeemed;

(e) the amount payable upon shares in event of
involuntary liquidation;

(f) the amount payable upon shares in event of voluntary
liquidation;
(9) any sinking fund provisions for the redemption or

purchase of shares; and

(h) the terms and conditions on which shares may be
converted, if the shares of any series are issued
with the privilege of conversion.
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The shares of all series of Preferred Stock shall be identical
except as, within the limitations set forth above in this
Section 1, shall have been fixed and determined by the Board
of Directors prior to the issuance thereof.

The holders of shares of Preferred Stock of each series shall
be entitled to receive, when and as declared payable by the
Board of Directors, dividends at the dividend rate fixed by
the Board of Directors for such series and not exceeding such
rate except to the extent of any participation right.
Dividends, if cumulative and in arrears, shall not bear
interest. No dividends shall be declared or paid on or set
apart for the Common Stock or for stock of any other class
hereafter created ranking junior to the Preferred Stock in
respect of dividends or assets (hereinafter called Junior
Stock) unless and until (i) full dividends on the outstanding
Preferred Stock at the dividend rate or rates therefor,
together with the full additional amount required by any
participation right, shall have been paid or declared and set
apart for payment with respect to all past dividend periods,
to the extent that the holders of the Preferred Stock are
entitled to dividends with respect to any particular past
dividend period, and the current dividend period, and (ii) all
mandatory sinking fund payments that shall have become due in
respect of any series of the Preferred Stock shall have been
made. Unless full dividends with respect to all past dividend
periods on the outstanding Preferred Stock at the dividend
rate or rates therefor, to the extent that holders of the
Preferred Stock are entitled to dividends with respect to any
particular past dividend period, together with the full
additional amount required by any participation right, shall
have been paid or declared and set apart for payment and all
mandatory sinking fund payments that shall have become due in
respect of any series of the Preferred Stock shall have been
made, no distributions shall be made to the holders of the
Preferred Stock of any series unless distributions are made to
the holders of the Preferred Stock of all series then
outstanding in proportion to the aggregate amounts of the
deficiencies in payments due to the respective series, and all
payments shall be applied, first, to dividends accrued and in
arrears, next, to any amount required by any participation
right, and, finally, to mandatory sinking fund payments. The
terms "current dividend period" and "past dividend period"
mean, if two or more series of Preferred Stock having
different dividend periods are at the time outstanding, the
current dividend period or any past dividend period, as the
case may be, with respect to each such series.

In the event of any liquidation, dissolution, or winding up of
the Corporation, the holders of the Preferred Stock of each
series shall be entitled to receive, for each share thereof,
the fixed liquidation price for such series, plus, in case
such liquidation, dissolution or winding up shall have been
voluntary, the fixed liquidation premium for such series, if
any, together in all cases with a sum equal to all dividends
accrued or in arrears thereon and the full additional amount
required by any participation right, before any distribution
of the assets shall be made to holders of the Common Stock or
Junior Stock; but the holders of the Preferred Stock shall be
entitled to no further participation in such distribution. If,
upon any such liquidation, dissolution or winding up, the
assets distributable among the holders of the Preferred Stock
shall be sufficient to permit the payment of the full
preferential amounts aforesaid, then such assets shall be
distributed among the holders of the Preferred Stock then
outstanding ratably in proportion to the full preferential
amounts to which they are respectively entitled. For the
purposes of this Section 3, the expression "dividends accrued
or in arrears" means, in respect of each share of the
Preferred Stock of any series at a
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particular time, an amount equal to the product of the rate of
dividend per annum applicable to the shares of such series
multiplied by the number of years and any fractional part of a
year that shall have elapsed from the date when dividends on
such shares become cumulative to the particular time in
guestion less the total amount of dividends actually paid on
the shares of such series or declared and set apart for
payment thereon; provided, however, that, if the dividends on
such shares shall not be fully cumulative, such expression
shall mean the dividends, if any, cumulative in respect of
such shares for the period stated in the Articles of Serial
Designation creating such shares less all dividends paid in or
with respect to such period.

Except as the right to vote generally or as a class may be
conferred upon holders of outstanding shares of Preferred
Stock by law or by any Articles of Serial Designation issued
with respect to any series thereof, holders of issued and
outstanding shares of Common Stock shall have the exclusive
right to vote on the Election of Directors and on all other
matters submitted to a vote of stockholders. Such holders of
Common Stock shall be entitled to one vote for each share of
Common Stock held by them. Subject to the prior rights and
preferences of the holders of Preferred Stock as set forth in
these Articles and in any Articles of Serial Designation
issued with respect to any series of Preferred Stock, the
holders of outstanding shares of Common Stock shall be
entitled to receive dividends, if, when and as declared by the
Board of Directors out of funds legally available for payment
thereof, and to receive in pro rata distribution the assets of
the Corporation remaining after payment of all liabilities and
all preferential amounts to which the holders of shares at the
time outstanding of all classes of stock having prior rights
thereto shall be entitled upon voluntary or involuntary
liquidation of the Corporation.

No holder of any stock of the Corporation of any class now or
hereafter authorized shall, as such, have any preemptive right
to acquire any shares of any stock of the Corporation, of any
class now or hereafter authorized, or any securities
convertible into stock of the Corporation, or any warrants,
rights or options granted by the Corporation for the purchase
of any such shares or securities.

Series A Junior Preferred Stock:

A. Designation and Amount. The shares of such series
shall be designated as a "Series A Junior
Participating Preferred Stock" (the "Junior Preferred
Stock") and the number of shares constituting such
series shall be 1,000,000. Such number of shares may
be increased or decreased by resolution of the Board
of Directors; provided, that no decrease shall reduce
the number of shares of Junior Preferred Stock to a
number less than the number of shares then
outstanding plus the number of shares issuable upon
exercise of outstanding rights, options or warrants
or upon conversion of outstanding securities issued
by the Corporation. All shares removed from the
Junior Preferred Stock by any such decrease become
authorized but unissued shares of Preferred Stock and
may be reissued as part of a new series of Preferred
Stock subject to the restrictions and conditions set
forth herein.

B. Dividends and Distributions.
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(1)

(i1)

Subject to the prior and superior rights of
the holders of any shares of any series of
Preferred Stock ranking prior and superior
to the shares of Junior Preferred Stock with
respect to dividends, the holders of shares
of Junior Preferred Stock, in preference to
the holders of the Common Stock and of any
other junior stock, shall be entitled to
receive, when, as and if declared by the
Board of Directors out of funds legally
available for the purpose, quarterly
dividends payable on the first day of March,
June, September and December in each year
(each such date being referred to herein as
a "Quarterly Dividend Payment Date"),
commencing on the first Quarterly Dividend
Payment Date after the first issuance of a
share or fraction of a share of Junior
Preferred Stock, in an amount per share
(rounded to the nearest cent) equal to the
greater of (a) $10.00 (payable in cash) or
(b) subject to the provision for adjustment
hereinafter set forth, 100 times the
aggregate per share amount of all cash
dividends, and 100 times the aggregate per
share amount (payable in kind) of all
non-cash dividends or other distributions,
other than a dividend payable in shares of
Common Stock or a subdivision of the
outstanding shares of Common Stock (by
reclassification or otherwise), declared on
the Common Stock since the immediately
preceding Quarterly Dividend Payment Date
or, with respect to the first Quarterly
Dividend Payment Date, since the first
issuance of any share or fraction of a share
of Preferred Stock. In the event the
Corporation shall at any time after the date
hereof declare or pay any dividend on Common
Stock payable in shares of Common Stock, or
effect a subdivision or combination or
consolidation of the outstanding shares of
Common Stock (by reclassification or
otherwise than by payment of a dividend in
shares of Common Stock) into a greater or
lesser number of shares of Common Stock,
then in each such case the amount to which
holders of shares of Junior Preferred Stock
were entitled immediately prior to such
event under clause (b) of the preceding
sentence shall be adjusted by multiplying
such amount by a fraction the numerator of
which is the number of shares of Common
Stock outstanding immediately after such
event and the denominator of which is the
number of shares of Common Stock that were
outstanding immediately prior to such event.

The Corporation shall not declare and set
aside for payment a dividend or distribution
on the Common Stock (other than a dividend
payment in shares of Common Stock) until it
shall declare and set aside for payment a
dividend or distribution on the Junior
Preferred Stock as provided in paragraph (i)
of this Section. In the event no dividend or
distribution shall have been declared on the
Common Stock during the period between any
Quarterly Dividend Payment Date and the next
subsequent Quarterly Dividend Payment Date,
a dividend of $10.00 per share on the Junior
Preferred Stock shall nevertheless be
payable on such subsequent Quarterly
Dividend Payment Date.
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(iii) Dividends shall begin to accrue and be
cumulative on outstanding shares of Junior
Preferred Stock from the Quarterly Dividend
Payment Date next preceding the date of
issue of such shares of Junior Preferred
Stock, unless the date of issue of such
shares is prior to the record date for the
first Quarterly Dividend Payment Date, in
which case dividends on such shares shall
begin to accrue from the date of issue of
such shares, or unless the date of issue is
a Quarterly Dividend Payment Date or is a
date after the record date for the
determination of holders of shares of Junior
Preferred Stock entitled to receive a
quarterly dividend and before such Quarterly
Dividend Payment Date, in either of which
events such dividends shall begin to accrue
and be cumulative from such Quarterly
Dividend Payment Date. Accrued but unpaid
dividends shall not bear interest. Dividends
paid on the shares of Junior Preferred Stock
in an amount less than the total amount of
such dividends at the time accrued and
payable on such shares shall be allocated
pro rate on a share-by-share basis among all
such shares at the time outstanding. The
Board of Directors may fix a record date for
the determination of holders of shares of
Junior Preferred Stock entitled to receive
payment of a dividend or distribution
declared thereon, which record date shall be
not more than 60 days prior to the date
fixed for the payment thereof.

Voting Rights. The holders of shares of Junior
Preferred Stock shall have the following voting
rights:

(1) Subject to the provision for adjustment
hereinafter set forth, each share of Junior
Preferred Stock shall entitle the holder
thereof to 100 votes on all matters
submitted to a vote of the stockholders of
the Corporation. In the event the
Corporation shall at any time declare or pay
any dividend on Common Stock payable in
shares of Common Stock, or effect a
subdivision or combination or consolidation
of the outstanding shares of Common Stock
(by reclassification or otherwise than by
payment of a dividend in shares of Common
Stock) into a greater or lesser number of
shares of Common Stock, then in each such
case the number of votes per share to which
holders of shares of Junior Preferred Stock
were entitled immediately prior to such
event shall be adjusted by multiplying such
number by a fraction the numerator of which
is the number of shares of Common Stock
outstanding immediately after such event and
the denominator of which is the number of
shares of Common Stock that were outstanding
immediately prior to such event.

(ii) Except as otherwise provided herein or by
law, the holders of shares of Junior
Preferred Stock and the holders of Shares of
Common Stock and any other capital stock of
the Corporation having general voting rights
shall vote together as one voting group on
all matters submitted to a vote of
stockholders of the Corporation.

(iii) The Articles of Incorporation of the
Corporation shall not be amended in any
manner which would materially alter or
change
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the powers, preferences or special rights of
the Junior Preferred Stock so as to affect
them adversely without the affirmative vote
of the holders of at least two-thirds of the
outstanding shares of Junior Preferred
Stock, voting together as a single voting
group.

(iv) Except as set forth herein or as otherwise
provided by law or by the Articles of
Incorporation, holders of Junior Preferred
Stock shall have no voting rights.

Certain Restrictions.

(1) Whenever quarterly dividends or other
dividends or distributions payable on the
Junior Preferred Stock as provided in
Section (b) of this Paragraph 6 are in
arrears, thereafter and until all accrued
and unpaid dividends and distributions,
whether or not declared, on shares of Junior
Preferred Stock outstanding shall have been
paid in full, the Corporation shall not:

(a) declare or pay, or set apart for
payment, dividends on, make any
other distributions on, or redeem or
purchase or otherwise acquire for
consideration any shares of stock
ranking junior (either as to
dividends or upon liquidation,
dissolution or winding up) to the
Junior Preferred Stock;

(b) declare or pay dividends on or make
any other distributions on any
shares of stock ranking on a parity
(either as to dividends or upon
liquidation, dissolution or winding
up) with the Junior Preferred Stock,
except dividends paid ratably on the
Junior Preferred Stock and all such
parity stock on which dividends are
payable or in arrears in proportion
to the aggregate amounts of the
deficiencies in payments due to the
respective series;

(c) purchase or otherwise acquire for
consideration any shares of Junior
Preferred Stock, or any shares of
Stock ranking on a parity with the
Junior Preferred Stock, except in
accordance with a purchase offer
made in writing or by publication
(as determined by the Board of
Directors) to all holders of such
shares upon such terms as the Board
of Directors, after consideration of
the respective annual dividend rates
and other relative rights and
preferences of the respective series
and classes, shall determine in good
faith will result in fair and
equitable treatment among the
respective series or classes.

(ii) The Corporation shall not permit any
subsidiary of the Corporation to purchase or
otherwise acquire for consideration any
shares of stock of the Corporation unless
the Corporation could, under paragraph (i)
of this Section D purchase or otherwise
acquire such shares at such time and in such
manner .

Reacquired Shares. Any shares of Junior Preferred

Stock purchased or otherwise acquired by the
Corporation in any manner whatsoever shall be
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retired and cancelled promptly after the acquisition
thereof. All such shares shall upon their
cancellation become authorized but unissued shares of
Preferred Stock and may be reissued as part of a new
series of Preferred Stock, subject to the conditions
and restrictions on issuance set forth herein.

Liquidation, Dissolution or Winding Up. Upon any
voluntary or involuntary liquidation, dissolution or
winding up of the Corporation, no distribution shall
be made (1) to the holders of shares of stock ranking
junior (either as to dividends or upon liquidation,
dissolution or winding up) to the Junior Preferred
Stock unless, prior thereto, the holders of shares of
Junior Preferred Stock shall have received an amount
equal to accrued and unpaid dividends and
distribution thereon, whether or not declared, to the
date of such payment plus an amount equal to the
greater of (a) $100 per share and (b) an aggregate
amount per share, subject to the provision for
adjustment hereinafter set forth, equal to 100 times
the aggregate amount to be distributed per share to
holders of Common Stock, or (2) to the holders of
stock ranking on a parity (either as to dividends or
upon liquidation, dissolution or winding up) with the
Junior Preferred Stock, except distributions made
ratably on the Junior Preferred Stock and all other
such parity stock in proportion to the full
preferential amounts to which the holders of all such
shares are entitled upon such liquidation,
dissolution or winding up. In the event the
Corporation shall at any time declare or pay any
dividend on Common Stock payable in shares of Common
Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of Common
Stock (by reclassification or otherwise than by
payment of a dividend in shares of Common Stock) into
a greater or lesser number of shares of Common Stock,
then in each such case the aggregate amount to which
holders of shares of Junior Preferred Stock were
entitled immediately prior to such event under the
provision in clause (1) of the preceding sentence
shall be adjusted by multiplying such amount by a
fraction the numerator of which is the number of
shares of Common Stock outstanding immediately after
such event and the denominator of which is the number
of shares of Common Stock that were outstanding
immediately prior to such event.

Consolidation, Merger, etc. In case the Corporation
shall enter into any consolidation, merger, share
exchange, combination or other transaction in which
the shares of Common Stock are exchanged for or
changed into other stock or securities, cash and/or
any other property, then in any such case the shares
of Junior Preferred Stock shall at the same time be
similarly exchanged or changed in an amount per share
(subject to the provision for adjustment thereinafter
set forth) equal to 100 times the aggregate amount of
stock, securities, cash and/or any other property
(payable in kind), as the case may be, into which or
for which each share of Common Stock is changed or
exchanged. In the event the Corporation shall at any
time declare or pay any dividend on Common Stock
payable in shares of Common Stock, or effect a
subdivision or combination or consolidation of the
outstanding shares of Common Stock (by
reclassification or otherwise) into a greater or
lesser number of shares of Common Stock, then, in
each such case the amount set forth in the preceding
sentence with respect to the exchange or change of
shares of Junior Preferred Stock shall be adjusted by
multiplying such amount by a
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fraction the numerator of which is the number of
shares of Common Stock outstanding immediately after
such event and the denominator of which is the number
of shares of Common stock that were outstanding
immediately prior to such event.

Redemption; Repurchase. The outstanding shares of
Junior Preferred Stock may be redeemed at the option
of the Board of Directors, in whole, but not in part,
at any time, or from time to time, at a cash price
per share equal to (i) the greater of (a) $100 or (b)
subject to the provision for adjustment hereinafter
set forth, the product of 100 times the Current
Market Price, as such term is hereinafter defined, of
the Common Stock, plus (ii) all dividends which on
the redemption date have accrued on the shares to be
redeemed and have not been paid or declared and a sum
sufficient for the payment thereof set apart, without
interest. The Corporation may, from time to time and
to the extent allowed by law, purchase or otherwise
acquire shares of Junior Preferred Stock provided,
however, that if and whenever any quarterly dividend
shall have accrued on the Junior Preferred Stock
which has not been paid or declared and a sum
sufficient for the payment thereof set apart, the
Corporation may not purchase or otherwise acquire any
shares of Junior Preferred Stock unless all shares of
such stock at the time outstanding are so purchased
or otherwise acquired. In the event the Corporation
shall at any time after July 25, 1986 pay any
dividend on Common Stock payable in shares of Common
Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of Common
Stock (by reclassification or otherwise than by
payment of a dividend in shares of Common Stock) into
a greater or lesser number of shares of Common Stock,
then in each such case the amount to which holders of
shares of Junior Preferred Stock were entitled
immediately prior to such event under subsection (i)
of the preceding sentence shall be adjusted by
multiplying such amount by a fraction the numerator
of which is the number of shares of Common Stock
outstanding immediately after such event and the
denominator of which is the number of shares of
Common Stock that were outstanding immediately prior
to such event.

The "Current Market Price" shall be deemed to be the
average of the daily closing prices per share of the
Common Stock for the thirty (30) consecutive Trading
Days (as such term is hereinafter defined)
immediately prior to the day before the redemption
date; provided, however, that in the event that the
Current Market Price per share of the Common Stock is
determined during a period following the announcement
by the Corporation of (A) a dividend or distribution
on such Common Stock payable in shares of such Common
Stock or securities convertible into shares of such
Common Stock, or (B) any subdivision, combination or
reclassification of such Common Stock, and prior to
the expiration of the requisite thirty (30)
Trading-Day period, as set forth above, after the
ex-dividend date for such dividend or distribution,
or the record date for such dividend or distribution,
or the record date for such subdivision, combination
or reclassification, then, and in each such case, the
Current Market Price shall be properly adjusted to
take into account ex-dividend trading. The closing
price for each day shall be the last sale price,
regular way, or, in case no such sale takes place on
such day, the average of the closing bid and asked
prices,
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regular way, in either case as reported in the
principal consolidated transaction reporting system
with respect to securities listed or admitted to
trading on the New York Stock Exchange or, if the
shares of Common Stock are not listed or admitted to
trading on the New York Stock Exchange, as reported
in the principal consolidated transaction reporting
system with respect to securities listed on the
principal national securities exchange on which the
shares of Common Stock are listed or admitted to
trading or, if the shares of Common Stock are not
listed or admitted to trading on any national
securities exchange, the average of the last quoted
high bid and low asked prices in the over-the-counter
market, as reported by the National Association of
Securities Dealers, Inc. Automated Quotations System
("NASDAQ") or such other system then in use, or, if
on any such date the shares of Common Stock are not
quoted by any such organization, the average of the
closing bid and asked prices as furnished by a
professional market maker making a market in the
Common Stock selected by the Board of Directors of
the Company. If on any such date no market maker is
making a market in the Common Stock, the fair value
of such shares on such date as determined in good
faith by the Board of Directors of the Company shall
be used. The term "Trading Day" shall mean a day on
which the principal national securities exchange on
which the shares of Common Stock are listed or
admitted to trading is open for the transaction of
business or, if the shares of the Common Stock are
not listed or admitted to trading on any national
securities exchange, a business day.

I. Fractional Shares. The Junior Preferred Stock may be
issued in fractions of a share which shall entitle
the holder, in proportion to such holder's fractional
shares, to exercise voting rights, receive dividends,
participate in distributions and to have the benefit
of all other rights of holders of shares of Junior
Preferred Stock.

J. Rank. Nothing herein contained shall preclude the
Board of Directors from creating or authorizing any
class or series of Preferred Stock ranking on a
parity with or prior to the Junior Preferred Stock as
to the payment of dividends or the distribution of
assets.

FOURTH: No contract or other transaction between the Corporation and any other
corporation, in the absence of fraud, shall be affected or invalidated by the
fact that any one or more of the directors of the Corporation is or are
interested in, or is a director or officer or are directors or officers of, such
other corporation, and any director or directors, individually or jointly, may
be a party or parties to, or may be interested in, any such contract or
transaction of the Corporation or in which the Corporation is interested and no
contract, act or transaction of the Corporation with any person or persons, firm
or corporation in the absence of fraud shall be affected or invalidated by the
fact that any director or directors of the Corporation is a party, or are
parties to or interested in such contract, act or transaction, or in any way
connected with such person or persons, firm or corporation, and each person and
every person who may become a director of the Corporation is hereby relieved
from any liability that might otherwise exist from thus contracting with the
Corporation for the benefit of himself or any firm, association or corporation
in which he may be in anywise interested.

FIFTH: Unless otherwise changed by the By-Laws, the number of the directors
shall be ten.
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SIXTH:

In this Article:

"applicant" means the person seeking indemnification
pursuant to this Article.

"expenses" includes counsel fees.

"liability" means the obligation to pay a judgment,
settlement, penalty, fine, including any excise tax
assessed with respect to an employee benefit plan, or
reasonable expenses incurred with respect to a
proceeding.

"party" includes an individual who was, is, or is
threatened to be made a named defendant or respondent
in a proceeding.

"proceeding" means any threatened, pending, or
completed action, suit, or proceeding, whether civil,
criminal, administrative or investigative and whether
formal or informal.

In any proceeding brought by a shareholder of the
Corporation in the right of the Corporation or
brought by or on behalf of shareholders of the
Corporation, no director or officer of the
Corporation shall be liable to the Corporation or its
shareholders for monetary damages in excess of
$50,000.00 with respect to any transaction,
occurrence or course of conduct, whether prior or
subsequent to the effective date of this Article,
except for liability resulting from such person's
having engaged in willful misconduct or a knowing
violation of the criminal law or any federal or state
securities law.

The Corporation shall indemnify any person who was or
is a party to any proceeding, including a proceeding
brought by a shareholder in the right of the
Corporation or brought by or on behalf of
shareholders of the Corporation, by reason of the
fact that he is or was a director or officer of the
Corporation against any liability incurred by him in
connection with such proceeding unless he engaged in
willful misconduct or a knowing violation of the
criminal law.

The provisions of this Article shall be applicable to
all proceedings commenced on or after the effective
date hereof, arising from any act or omission,
whether occurring before or after such effective
date. The effective date of this Article shall be the
date on which the State Corporation Commission of the
Commonwealth of Virginia issues a Certificate of
Amendment with respect hereto. No amendment or repeal
of this Article shall have any effect on the rights
provided under this Article with respect to any act
or omission occurring prior to such amendment or
repeal. The Corporation shall promptly take all such
actions, and make all such determinations, as shall
be necessary or appropriate to comply with its
obligation to make any indemnity under this Article
and shall promptly pay or reimburse all reasonable
expenses, including attorneys' fees, incurred by any
such director, officer, employee or agent in
connection with such actions and determinations or
proceedings of any kind arising therefrom.
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The termination of any proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not of itself
create a presumption that the applicant did not meet
the standard of conduct described in Section 2 or 3
of this Article.

Any indemnification under Section 3 of this Article
(unless ordered by a court) shall be made by the
Corporation in accordance with the procedures set
forth in Section 13.1-701 of the Virginia Stock
Corporation Act as in effect from time to time,
except that in the event there has been a change in
the composition of a majority of the Board of
Directors after the date of (i) the alleged act or
omission or (ii) commencement of a continuing act or
omission with respect to which indemnification is
claimed, any determination as to indemnification and
advancement of expenses with respect to any claim for
indemnification made pursuant to this Article shall
be made exclusively by special legal counsel agreed
upon by the Board of Directors and the applicant. If
the Board of Directors and the applicant are unable
to agree upon such special legal counsel, the Board
of Directors and the applicant each shall select a
nominee, and the nominees shall select such special
legal counsel.

(a) The Corporation shall pay for or reimburse the
reasonable expenses incurred by any applicant who is
a party to a proceeding in advance of final
disposition of the proceeding or the making of any
determination under Section 3 if the applicant
furnishes the Corporation:

(1) a written statement of his good
faith belief that he has met the
standard of conduct described in
Section 3; and

(ii) a written undertaking, executed
personally or on his behalf, to
repay the advance if it is
ultimately determined that he did
not meet such standard of conduct.

(b) The undertaking required by paragraph (ii)
of subsection (a) of this section shall be
an unlimited general obligation of the
applicant but need not be secured and may be
accepted without reference to financial
ability to make repayment.

(c) Authorizations of payments under this
section shall be made in accordance with the
procedure specified in Section 6.

The Board of Directors is hereby empowered, by
majority vote of a quorum consisting of disinterested
Directors, to cause the Corporation to indemnify, or
to agree in advance to indemnify, by Bylaw provision
or agreement any person who was, is or may become a
party to any proceeding, by reason of the fact that
he is or was an employee or agent of the Corporation,
or is or was serving at the request of the
Corporation as director, officer, employee or agent
of another corporation, partnership, joint venture,
trust, employee benefit plan or other enterprise, to
the same extent as if such person were specified as
one to whom indemnification is granted in Section 3.
The provisions of Sections 4 through 7 of this
Article shall be applicable to any indemnification
provided hereafter pursuant to this Section 8.
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10.

Every reference herein to directors, officers,
employees or agents shall include former directors,
officers, employees and agents and their respective
heirs, executors and administrators. The
indemnification hereby provided and provided
hereafter pursuant to the power hereby conferred by
this Article on the Board of Directors shall not be
exclusive of any other rights to which any person may
be entitled, including any right under policies of
insurance that may be purchased and maintained by the
Corporation or others, with respect to claims, issues
or matters in relation to which the Corporation would
not have the power to indemnify such person under the
provisions of this Article. Such rights shall not
prevent or restrict the power of the Corporation to
make or provide for any further indemnity, or
provisions for determining entitlement to indemnity,
pursuant to one or more indemnification agreements,
bylaws, or other arrangements (including, without
limitation, creation of trust funds or security
interests funded by letters of credit or other means)
approved by the Board of Directors (whether or not
any of the directors of the Corporation shall be a
party to or beneficiary of any such agreements,
bylaws or arrangements); provided, however, that any
provision of such agreements, bylaws or other
arrangements shall not be effective if and to the
extent that it is determined to be contrary to this
Article or applicable laws of the Commonwealth of
Virginia.

Each provision of this Article shall be severable,
and an adverse determination as to any such provision
shall in no way affect the validity of any other
provision.

SEVENTH: Except as expressly otherwise required in these Articles of
Incorporation, an amendment or restatement of these Articles that requires
shareholder approval shall be approved by a majority of the votes entitled to be
cast by each voting group that is entitled to vote on the matter.
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Exhibit 3-B
Adopted July 20, 1998
BY-LAWS OF DANA CORPORATION
ARTICLE I. EFFECTIVE DATE

SECTION 1.1. EFFECTIVE DATE. These By-Laws are adopted by the Board of Directors
(the "Board") of Dana Corporation ("Dana") on and effective July 20, 1998.

ARTICLE II. OFFICES

SECTION 2.1. REGISTERED OFFICE. Dana's registered office shall be located at
Riverfront Plaza, East Tower, 951 East Byrd Street, Richmond, Virginia 23219.

SECTION 2.2. BUSINESS OFFICE. Dana's principal business office shall be located
at 4500 Dorr Street, Toledo, Ohio 43615, with a mailing address of P.0. Box
1000, Toledo, Ohio 43697.

ARTICLE III. SHAREHOLDER MEETINGS

SECTION 3.1. ANNUAL MEETINGS. Unless the Board fixes a different date, the
annual meeting of shareholders of Dana to elect directors and to transact other
business (if any) shall be held on the first Wednesday of April each year, at
the time and place designated by the Board in the notice of meeting. The Board
may postpone or cancel any annual meeting at any time prior to the designated
meeting date and time by means of (i) a press release reported by the Dow Jones
News, Associated Press or a comparable national news service, or (ii) a document
filed with the Securities and Exchange Commission ("SEC") (in either case, a
"Public Announcement")

SECTION 3.2. SPECIAL MEETINGS. Special meetings of shareholders may be called by
the Board, the Chairman of the Board (the "Chairman"), or the President, to
elect directors and/or transact such other business as is described in the
n