UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): November 1, 2004

DANA CORPORATION
(Exact name of registrant as specified in its charter)

Virginia 1-1063 34-4361040
(State or other (Commission File Number) (IRS Employer
jurisdiction of Identification Number)

incorporation)

4500 Dorr Street, Toledo, Ohio 43615

(Address of principal executive offices) (zip Code)

Registrant's telephone number, including area code: (419) 535-4500

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to
simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

[ 1] Written communications pursuant to Rule 425 under the Securities Act
(17 CFR 230.425)
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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On November 1, 2004, Dana Corporation ("Dana") entered into an
amendment to the agreement to sell its automotive aftermarket businesses to
Affinia Group Inc. ("Affinia," f/k/a AAG Opco Corp.), an affiliate of The
Cypress Group.

The amendment provides, among other things, that the purchase price for
the automotive aftermarket businesses will consist of (i) $950 million in cash
and (ii) a note issued to Dana by an Affinia affiliate with an initial face
amount of $74.5 million.

The text of the amendment, and Dana's press release announcing the
amendment, are attached to this Form 8-K as Exhibits 99.1 and 99.2,
respectively, and are hereby incorporated herein by reference.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.
(c) Exhibits
99.1 Amendment No. 1 to the Stock and Asset Purchase Agreement,

dated as of November 1, 2004
99.2 Press release issued by Dana Corporation on November 1, 2004
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EXHIBIT 99.1

AMENDMENT NO. 1
TO THE
STOCK AND ASSET PURCHASE AGREEMENT

AMENDMENT NO. 1, dated as of November 1, 2004 (this "AMENDMENT"), to
the Stock and Asset Purchase Agreement, dated as of July 8, 2004 (the
"AGREEMENT"), by and between Affinia Group Inc. (f/k/a "AAG Opco Corp."), a
Delaware corporation, and Dana Corporation, a Virginia corporation.

Capitalized terms used herein but not defined herein shall have the
meanings ascribed to such terms in the Agreement.

WITNESSETH

WHEREAS, the parties to the Agreement desire to amend and supplement
certain terms of the Agreement as described herein.

NOW THEREFORE, in consideration of the foregoing and the respective
representations, warranties, covenants and agreements hereinafter set forth, and
of other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, and intending to be bound hereby, the parties hereby
agree as follows:

1. SECTION 1.2 (PURCHASE AND SALE OF THE PURCHASED ASSETS). Section
1.2 of the Agreement is hereby amended to add the following at the end thereof:

"(o) the existing assets set forth on Schedule 1.2(0)."

A new Schedule 1.2(o0) is hereby added to the schedules to the Agreement in the
form attached hereto as Exhibit 1.

2. SECTION 2.1 (AMOUNT AND FORM OF CONSIDERATION). Section 2.1 of the
Agreement is hereby amended to read in its entirety as follows (additional text
and deleted text are marked):

"Section 2.1. AMOUNT AND FORM OF CONSIDERATION. The consideration to
be paid by Purchaser to Seller and its Subsidiaries (other than an
Acquired Company) in full consideration of the Purchased Shares and
the Purchased Assets shall consist of:

(a) U.S.%$1,024.5 million, consisting of (i) U.S.$950 million*

[U.S.$1,105 million]* (the "INITIAL CASH CONSIDERATION") in cash,
subject to adjustment as set forth in Section 2.3 (the Initial Cash
Consideration, as so adjusted, the "FINAL CASH CONSIDERATION"), to be
paid

* Text that is underlined denotes text that has been added to the Agreement.
Text that appears in square brackets denotes text that has been removed
from the Agreement.

in the manner and at the time set forth in Sections 2.2 and 2.3,

and (ii) a note issued by Affinia Group Holdings Inc., a Delaware
adjustment as set forth in Section 2.3, to be delivered by Purchaser

(b) the assumption by Purchaser on and as of the Closing Date of the
Assumed Liabilities."

A new Exhibit K is hereby added to the Agreement in the form attached as Exhibit
2 to this Amendment.

3. SECTION 2.3 (PURCHASE PRICE ADJUSTMENT).



(a) Section 2.3(a) of the Agreement is hereby amended to read in its
entirety as follows (additional text and deleted text are marked):

"(a) At least three Business Days prior to the Closing Date, Seller shall
prepare, or cause to be prepared, and deliver to Purchaser a [good-faith
estimated] statement [of Working Capital of the Business as of the opening
of business on the Closing Date] (the "ESTIMATED CLOSING DATE WORKING
CAPITAL STATEMENT") containing[, and] a certificate setting forth a good-
faith estimate of Working Capital as of the opening of business on the
Closing Date (the "ESTIMATED CLOSING DATE WORKING CAPITAL") and a good-
faith estimate of the Closing Date Cash (the "ESTIMATED CLOSING DATE CASH")
(provided that the calculation of "Estimated Closing Date Cash" shall

exclude any Foreign Sub Cash in excess of U.S.$10,000,000). The Estimated
Closing Date Working Capital Statement shall be prepared in accordance with
GAAP, as modified by the accounting policies specified on SCHEDULE 2.3(A)
(the "SPECIFIED ACCOUNTING POLICIES"), consistent with the accounting
principles, procedures, policies and methods that were employed in
preparing the Benchmark Balance Sheet. The Initial Cash Consideration shall
be (i)(A) increased dollar for dollar in an amount not to exceed U.S.$45

the Target Working Capital, or (B) decreased dollar for dollar to the
extent the Estimated Closing Date Working Capital is less than the Target
Working Capital by more than U.S.$74.5 million, [and] (ii)(A) increased
dollar for dollar to the extent that the Estimated Closing Date Cash is
greater than U.S.$0 or (B) decreased dollar for dollar to the extent that
the Estimated Closing Date Cash is less than U.S.$0 and (iii) decreased by

this sentence, the "CLOSING DATE CASH CONSIDERATION")."



(b) Section 2.3(f) of the Agreement is hereby amended to read in its
entirety as follows (additional text and deleted text are marked):

"(f) The Closing Date Cash Consideration shall be (i) subject to the last

two sentences of this Section 2.3(f), (A) increased dollar for dollar to

decreased dollar for dollar to the extent the Final Closing Date Working
Capital is less than the lesser of the Estimated Closing Date Working

extent that the Final Closing Date Cash is greater than the Estimated
Closing Date Cash or (B) decreased dollar for dollar to the extent that the
Final Closing Date Cash is less than the Estimated Closing Date Cash. Any
adjustments in cash to the Closing Date Cash Consideration made pursuant to
this Section 2.3(f) shall be paid by wire transfer of immediately available
funds (together with interest thereon at the Applicable Rate from and
including the Closing Date to, but excluding, the date of such payment) to
the account or accounts specified by Seller, if Seller is owed payment, or
to the account or accounts specified by Purchaser, if Purchaser is owed
payment, within five Business Days after the Final Closing Date Working
Capital and Final Closing Date Cash are agreed to by Purchaser and Seller
or any remaining disputed items are ultimately determined by the Neutral
Auditors. In the event that Final Closing Date Working Capital exceeds

Target Working Capital by an amount in excess of U.S.$45 million, then the

Note (and corresponding adjustments to the prepayment amounts), effective

as of the Closing Date. In the event that Final Closing Date Working

Capital is less than Target Working Capital, then the amount of such

reduced below zero) and, then, if and to the extent the Final Closing Date

Working Capital is less than U.S.$536.5 million, by wire transfer of

(c) Section 2.3(g) of the Agreement is hereby amended to read in its
entirety as follows (additional text and deleted text are marked):

"(g) [The parties agree to work together, between the date hereof and the
Closing, to prepare in good faith an allocation of $5,000,000 of the
$5,126,419 described in the definition of "Closing Date Cash"] Seller shall



take appropriate steps so that the Foreign Sub Cash at Closing is allocated

Schedule 2.3(g) [based on such non-U.S. Acquired Companies' relative

working capital needs]."

(d) A new SCHEDULE 2.3(G) is hereby added to the Agreement in the form
attached as Exhibit 3 to this Amendment.

(e) The Agreement is hereby amended by adding a new Section 2.3(h) as
follows:

"(h) In addition to the adjustments set forth in Section 2.3(f), the
Closing Date Cash Consideration shall be increased by an amount equal to
U.S.$12.5 million on the 180th day after the Closing Date. Any adjustments
to the Closing Date Cash Consideration made pursuant to this Section 2.3(h)
shall be paid by wire transfer of immediately available funds (without
interest) to the account or accounts specified by Seller on the 180th day
after the Closing Date (or, if such date is not a Business Day, the next
succeeding Business Day)."

4., SECTION 3.1 (CLOSING DATE). Section 3.1 of the Agreement is hereby
amended to add the following at the end thereof:

"Subject to the terms and conditions of this Agreement, Seller and
Purchaser shall use their reasonable best efforts to cause the Closing to
occur on November 30, 2004. If the Closing is not completed on such date,
the parties shall, subject to the terms and conditions of this Agreement,
use their reasonable best efforts to cause the Closing to occur as soon
thereafter as practicable."

5. SECTION 3.3 (DELIVERIES BY PURCHASER TO SELLER). Section 3.3 of the
Agreement is hereby amended and supplemented to include a clause (h), which
reads in its entirety as follows:

"(h) the Note, duly executed by Parent."

6. SECTION 5.5 (FINANCING). The equity commitment letter and the debt
commitment letters and related term sheets set forth on Section 5.5 of the
Purchaser Disclosure Schedule are hereby replaced with the equity commitment
letter and the debt commitment letters attached as Exhibits 4 and 5,
respectively, to this Amendment (the "REPLACEMENT FINANCING COMMITMENTS"), and
Seller hereby waives any rights it may have had with respect to the original
Financing Commitments. Seller agrees that the representations and warranties set
forth in Section 5.5 of the Agreement shall be deemed to apply, as of the date
hereof, to the Replacement



Financing Commitments, and Purchaser hereby restates and reaffirms such
representations and warranties as of the date hereof with respect to such
Replacement Financing Commitments.

7. SECTION 5.10. The Agreement is hereby amended by adding a new
Section 5.10 as follows:

"Section 5.10. NOTE. Purchaser, on behalf of itself and Parent, represents
and warrants that the Note, upon execution and delivery at the Closing,
will constitute a valid obligation of Parent, enforceable against Parent in
accordance with its terms."

8. SECTION 6.12. The Agreement is hereby amended by adding a new
Section 6.12 as follows:

"SECTION 6.12. EUROPEAN AND SOUTH AMERICAN RESTRUCTURING AND RELATED
MATTERS.

(a) Prior to Closing, Seller shall, or shall cause its Subsidiaries to, (1)
transfer ownership of (A) all of the share capital of Quinton Hazell
Automotive Limited, (B) two ordinary shares of Quinton Hazell Belgium SA,
(C) one ordinary share of Quinton Hazell Espana S.A., (D) 95% of the share
capital of Quinton Hazell Italia Spa., (E) all of the share capital of
Quinton Hazell Deutschland GmbH and (F) all of the share capital of M.
Friesen GmbH, in each case, to Brake Parts, Inc.; (ii) transfer ownership
of 5% of Quinton Hazell Italia Spa. to Quinton Hazell Automotive Limited or
another entity selected by Purchaser; (iii) transfer all of the share
capital of Quinton Hazell France S.A.S. to Affinia Holdings S.A.S. a French
holding company to be incorporated as a direct Subsidiary of Seller prior
to Closing; (iv) transfer ownership of all of the share capital of Wix
Filtron sp. zo.o to a Dutch holding Company to be incorporated as a direct
Subsidiary of Seller prior to Closing ("Dutch Holdco"); (v) transfer all of
the share capital of Affinia Holdings S.A.S to Brake Parts Inc.; (vi)
transfer all of the share capital of Dutch Holdco to Brake Parts Inc. (the
equity interests described in clauses (i)-(vi) are referred to as the "QH
INTERESTS") and (vii) at Seller's option, cause Dana Automotive Limited to
transfer to Quinton Hazell Automotive Limited the following real property
interests (the "QH REAL ESTATE") in the manner indicated and for the
amounts specified below (the transfers described in clause (vii) are
referred to as the "QH REAL ESTATE TRANSFERS"):

(A) "Unit 1 Nuneaton" - the land and buildings on the north side of
the Harefield Lane, Nuneaton, the leasehold of which is registered under
ti-



tle number WK240156: Dana Automotive Limited will grant to Quinton Hazell
Automotive Limited a sub-underlease of Unit 1 Nuneaton for a term of years
commencing on the date of Closing and expiring on 15 March 2096. The rent
payable under such sub-underlease shall be an amount equal to the rent
payable by Dana Automotive Limited under the terms of its underlease of
Unit 1 Nuneaton and such sub-underlease shall be granted to Quinton Hazell
Automotive Limited for a premium of GBP 3.8 million plus value added tax
(if any); and

(B) "Unit 2 Nuneaton" - the land and buildings on the west side of
Bermuda Road, Nuneaton, the leasehold of which is registered under title
number WK247227: Dana Automotive Limited will grant to Quinton Hazell
Automotive Limited a sub-underlease of Unit 2 for a term of years
commencing on the date of Closing and expiring on 15 March 2096. The rent
payable under such sub-underlease shall be an amount equal to the rent
payable by Dana Automotive Limited under the terms of its underlease of
Unit 2 Nuneaton and such sub-underlease shall be granted to Quinton Hazell
Automotive Limited for a premium of GBP 920,000 plus value added tax (if

any).

All of the transactions described in clauses (i)-(vi) of this Section 6.12
(the "QH TRANSFERS") shall occur unless Purchaser shall have notified
Seller otherwise on or before November 8, 2004. All of the transactions
described in clause (vii) of this Section 6.12 shall occur unless Seller
shall have notified Purchaser otherwise on or before the third Business Day
prior to the Closing.

(b) SOUTH AMERICAN RESTRUCTURING AND RELATED MATTERS. Prior to Closing,
Seller shall, or shall cause its Subsidiaries to, (i) transfer all of the
right, title and interest of Seller, or the applicable Subsidiary or
Subsidiaries of Seller (other than an Acquired Company), in, to and under
all of the assets, properties, rights, Contracts and claims of Seller, or
such Subsidiary or Subsidiaries, located in Argentina, whether tangible or
intangible, real, personal or mixed, in each case, Related to the Business
but excluding the Excluded Assets, to Brake Parts Argentina S.A. (the
"ARGENTINE TRANSFER"); (ii) transfer all of the right, title and interest
of Seller, or the applicable Subsidiary or Subsidiaries of Seller (other
than an Acquired Company), in, to and under all of the assets, properties,
rights, Contracts and claims of Seller, or such Subsidiary or Subsidiaries,
located in Venezuela, whether tangible or intangible, real, personal or
mixed, in each case, Related to the Business but excluding the Excluded
Assets, to Echlin de Venezuela C.A.; (the "VENEZUELAN TRANSFER"), (iii)
transfer all of the right, title and interest of Seller, or the applicable
Subsidiary or Subsidiaries of Seller (other than an



Acquired Company), in, to and under all of the assets, properties, rights,
Contracts and claims of Seller, or such Subsidiary or Subsidiaries, located
in Brazil, whether tangible or intangible, real, personal or mixed, in each
case, Related to the Business but excluding the Excluded Assets, to AAG
Brasil Ind. E Com. de Autopecas (the "BRAZILIAN TRANSFER"). In connection
with the foregoing transfers, Seller shall cause (A) Brake Parts Argentina
S.A. to agree to assume and be liable for, and to pay, perform and
discharge when due, all obligations and Liabilities of Seller and its
Subsidiaries (other than Acquired Companies), whether occurring or accruing
before, on or after the date of the Argentine Transfer, whether known or
unknown, fixed or contingent, asserted or unasserted, and not satisfied or
extinguished as of the date of the Argentine Transfer, primarily relating
to, primarily arising out of or primarily resulting from the Business in
Argentina; (B) Echlin de Venezuela C.A. to agree to assume and be liable
for, and to pay, perform and discharge when due, all obligations and
Liabilities of Seller and its Subsidiaries (other than Acquired Companies),
whether occurring or accruing before, on or after the date of the
Venezuelan Transfer, whether known or unknown, fixed or contingent,
asserted or unasserted, and not satisfied or extinguished as of the date of
the Venezuelan Transfer, primarily relating to, primarily arising out of or
primarily resulting from the Business in Venezuela; and (C) AAG Brasil Ind.
E Com. de Autopecas to agree to assume and be liable for, and to pay,
perform and discharge when due, all obligations and Liabilities of Seller
and its Subsidiaries (other than Acquired Companies), whether occurring or
accruing before, on or after the date of the Brazilian Transfer, whether
known or unknown, fixed or contingent, asserted or unasserted, and not
satisfied or extinguished as of the date of the Brazilian Transfer,
primarily relating to, primarily arising out of or primarily resulting from
the Business in Brazil.

(c) TRANSFER TAXES. Notwithstanding anything to the contrary in Section
14.9:

(1) Purchaser shall be responsible for and shall pay Transfer Taxes,
regardless of the Person liable for such Taxes under applicable Law,
arising out of the QH Transfers;

(ii) to the extent (A) the sum of (1) the Transfer Taxes arising out
of the QH Transfers PLUS (2) the Transfer Taxes resulting from the direct
or indirect transfers of the QH Interests under Article I of this Agreement
at the Closing exceeds (B) the Transfer Taxes that would otherwise have
resulted from the direct or indirect transfers of the QH Interests under
Article I of this Agreement in the absence of the QH Transfers, such excess
shall not count against the U.S.$1 million Transfer Tax threshold set forth



in Section 14.9(a) of this Agreement,

(iii) Seller shall be responsible for and shall pay Transfer Taxes,
regardless of the Person liable for such Taxes under applicable Law,
arising out of the QH Real Estate Transfers, to the extent (A) the sum of
(1) the Transfer Taxes arising out of the QH Real Estate Transfers PLUS (2)
the Transfer Taxes resulting from the direct or indirect transfers of the
QH Real Estate under Article I of this Agreement at the Closing exceeds (B)
the Transfer Taxes that would otherwise have resulted from the direct or
indirect transfers of the QH Real Estate under Article I of this Agreement
in the absence of the QH Real Estate Transfers (it being understood that
any amount not in excess of such amount shall count against the U.S.$1
million Transfer Tax threshold set forth in Section 14.9(a) of this
Agreement).

The parties hereto shall reasonably cooperate to reduce or eliminate any
potential Transfer Taxes arising out of these transactions, including
obtaining available Transfer Tax exemption certificates (such as sales and
use Tax blanket exemption certificates) from the applicable state, local or
foreign taxing jurisdictions."

9. SECTION 6.13. The Agreement is hereby amended by adding a new
Section 6.13 as follows:

"SECTION 6.13. ECHLIN NAME. Seller shall use reasonable best efforts to
obtain for the Business from Standard Motor Products ("SMP") an exclusive,
royalty-free license to use the "Echlin" name as part of the company name
for any Acquired Companies that use it as of the date of this Agreement and
to sell current Echlin packaged inventory through December 31, 2004;
PROVIDED, HOWEVER, that in using its reasonable efforts Seller shall not be
required by this Section 6.13 to incur any cost, expense, obligation or
liability or to give up any rights in order to obtain any license (but, to
the extent necessary to obtain SMP's consent to the foregoing, Seller and
its Subsidiaries shall promptly pay to SMP all amounts owed to SMP)."

10. SECTION 7.7(F) (USE OF SELLER NAME).

(a) Section 7.7(f) of the Agreement is hereby amended to read in its
entirety as follows:

"(f) at the Closing, Seller will enter into an agreement with Purchaser to
grant, or cause its Subsidiaries to grant, Purchaser licenses, effective as
of Closing, to use the "Spicer", "Urba" and "Brosol" brand names on the
terms set forth on SCHEDULE 7.7(F);"



(b) Schedule 7.7(f) to the Agreement is hereby replaced with the term
sheet attached as Exhibit 6.

11. SECTION 7.10.

(a) The Agreement is hereby amended by adding a new Section 7.10 as
follows:

"SECTION 7.10. OTHER AGREEMENTS. At the Closing, Purchaser shall enter into
guarantees substantially in the forms attached as SCHEDULE 7.10."

(b) A new SCHEDULE 7.10 is hereby added to the Agreement in the form
attached as Exhibit 7 to this Amendment.

12. SECTION 10.1(F)(IV) (LONG-TERM DISABILITY).

(a) Section 10.1(f)(iv) of the Agreement is hereby amended to read in
its entirety as follows (additional text and deleted text are marked):

"(iv) Notwithstanding anything herein to the contrary, Seller and its
Subsidiaries shall retain all Liabilities for [long-term disability salary
continuation income] benefits under any long-term disability plan of Seller

Business who are receiving, or are eligible to receive, such benefits as of

Disclosure Schedule] (the "LTD EMPLOYEES")[under any long-term disability
plan of Seller and its Subsidiaries]."

(b) SECTION 10.1(F)(IV) of the Seller Disclosure Schedule is hereby deleted in
its entirety.

13. SECTION 10.2 (TRANSITION AGREEMENTS; ANCILLARY AGREEMENTS).

(a) Section 10.2 of the Agreement is hereby amended to read in its entirety as
follows (additional text and deleted text are marked):

"Section 10.2. TRANSITION AGREEMENTS; ANCILLARY AGREEMENTS. Effective at
the Closing, Purchaser and Seller, or such of their respective Subsidiaries
as appropriate, shall enter into one or more transition services agreements
substantially in the form of Exhibit H (the "Transition Services
Agreements" and together with the Transition Intellectual Property License
Agreement, the "Transition Agreements"). On and after the date hereof and
until [the one-month anniversary of ]Jthe Closing, Purchaser and Seller
agree to negotiate in good faith to enter into agreements on the terms and
conditions set



forth in the schedule of ancillary agreements attached as Exhibit I (the
"Schedule of Ancillary Agreements"). Purchaser and Seller hereby agree that

(b) A new Schedule 10.2 is hereby added to the schedules to the
Agreement in the form attached hereto as Exhibit 8.

14. SECTION 10.3 (FURTHER ASSURANCES). Section 10.3(f) of the
Agreement is hereby amended to add the following at the end thereof:

"Notwithstanding anything to the contrary herein, Seller shall cause all
insurance proceeds owing to Seller or its Affiliates (including the
Acquired Companies and including proceeds payable by any of its Affiliates)
in respect of a fire that occurred at Echlin Mexicana's facilities in
November 2003 to be paid to Seller or its Affiliates, as applicable, prior
to the Closing."

15. PRODUCTS. Purchaser and Seller hereby agree to enter into a letter
agreement on the terms and conditions set forth in Exhibit 9.

16. SECTION 10.4. The Agreement is hereby amended by adding a new
Section 10.4 as follows:

"Section 10.4. ACQUISITION FINANCING. Without limiting the generality of
Section 6.10 or Section 7.5(b):

(a) Seller shall use its reasonable best efforts to provide to Purchaser
not later than November 7, 2004 information concerning the Business (the
"UPDATED INFORMATION") sufficient to (i) update all of the financial
information contained in the preliminary offering circular dated as of
November 1, 2004 (the "PRELIMINARY OFFERING CIRCULAR") as of, and for the
six- and twelve-month periods ended, June 30, 2004, and for the six-month
period ended June 30, 2003, and to reflect financial information as of, and
for the nine- and twelve-month periods ended, September 30, 2004, and for
the nine-month period ended September 30, 2003 including all such
information contained in the sections captioned "Summary--Summary
Historical and Pro Forma Financial Data", "Unaudited Pro Forma Combined
Financial Information", "Selected Historical Financial Data", "Management's
Discussion and Analysis of Financial Condition and Results of Operations"
and "Combined Financial Statements" and (ii) permit Pricewaterhouse-
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Coopers LLP to provide a comfort letter customary for transactions similar
to those contemplated by the Preliminary Offering Circular with respect to
the Updated Information, with comfort levels that are consistent with those
that PricewaterhouseCoopers LLP has indicated it would be prepared to
provide with respect to the financial information being replaced by the
Updated Information. Updated Information sufficient to satisfy the
conditions described in the foregoing clauses (i) and (ii) shall be
referred to as "SUFFICIENT UPDATED INFORMATION").

(b) Purchaser shall (subject to the other terms and conditions of this
Agreement) use its reasonable best efforts to enter into a definitive
purchase agreement (the "NOTE PURCHASE AGREEMENT") on or before November
12, 2004 with one or more initial purchasers providing for the offer and
sale of up to U.S.$300 million of senior subordinated notes (the "SENIOR
SUBORDINATED NOTES") on terms and conditions customary for financing
acquisitions of this nature and including the following terms:

(i) if Seller shall have delivered to Purchaser Sufficient Updated
Information on or before November 7, 2004:

(A) that the sale of the Senior Subordinated Notes shall be
conditioned upon the simultaneous consummation of the Closing under this
Agreement; and

(B) that delivery of, and payment for, the Senior
Subordinated Notes shall occur on or about November 30, 2004.

(ii) if Seller shall not have delivered to Purchaser Sufficient
Updated Information on or before November 7, 2004:

(A) that the sale of the Senior Subordinated Notes shall not
be conditioned upon the simultaneous consummation of the Closing under this
Agreement;

(B) that delivery of, and payment for, the Senior
Subordinated Notes shall occur on or about November 17, 2004;

(C) that the net proceeds (after fees, discounts and
expenses) for the Senior Subordinated Notes shall be deposited by the
initial purchasers into an escrow account and that such proceeds will only
be released to the Purchaser (1) if such proceeds are to be used to fund the
simultaneous consummation of the Closing under this Agreement and (ii) if no
default or event of default would occur under the instruments governing the
Senior Subordinated Notes;
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(D) that Purchaser will be required to redeem the Senior
Subordinated Notes if the Closing under this Agreement does not occur by the
Outside Date or this Agreement is terminated prior to such Closing (any such

redemption, a "MANDATORY EARLY REDEMPTION"); and

(E) unless Seller consents, that a Mandatory Early
Redemption shall not require the payment of any premium or penalty on the
face amount of the Senior Subordinated Notes in excess of 0.1% of such face
amount.

(c) Subject to the last sentence of this Section 10.4(c), Seller hereby
agrees to indemnify, defend and hold the Purchaser Indemnified Group
harmless from and against any and all Losses arising out of or resulting
from a Mandatory Early Redemption. The foregoing indemnity shall in no way
limit the Purchaser's rights and remedies in respect of any breach of this
Agreement (other than a breach of Section 10.4(a)). Notwithstanding the
foregoing, in the event of a termination of this Agreement pursuant to
Section 13.1(c), any portion of the Initial Deposit not returned to Seller
following a Mandatory Redemption (other than such portion attributable to
interest that has accrued on the Senior Subordinated Notes prior to
redemption) shall constitute a "Loss" of Seller for purposes of Section
11.2(b)(ii) of this Agreement.

(d) If Seller shall not have delivered to Purchaser Sufficient Updated
Information on or before November 7, 2004, then Seller shall be required,
as a condition to Purchaser's obligation to sell the Senior Subordinated
Notes, to deposit into an escrow account for the benefit of the purchasers
and holders of the Senior Subordinated Notes an amount (the "INITIAL
DEPOSIT") in U.S. Dollars equal to the sum of (i) the maximum possible
redemption price under the Note Purchase Agreement (the '"NOTE PROCEEDS")
LESS (ii) the net proceeds (after fees, discounts and expenses) to be paid
into the escrow account under the Note Purchase Agreement. In the event of
a Mandatory Early Redemption, the Initial Deposit will be available for use
in redeeming the Senior Subordinated Notes; provided that the Initial
Deposit shall be applied to such redemption only if and to the extent that
the Note Proceeds (together with any interest earned on such amount while
held in escrow) are insufficient to redeem the Senior Subordinated Notes,
and the remaining balance of the Initial Deposit (if any) after such

redemption shall be promptly returned
Agreement occurs, the Initial Deposit
amount equal to the interest that has
Notes prior to the Closing under this
shall be returned to Seller (together
amount
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while held in escrow). Seller shall pay all costs and expenses related to
the escrow, including fees and expenses of the escrow agent, if any;
provided that, notwithstanding the foregoing, in the event of a termination
of this Agreement pursuant to Section 13.1(c), any such costs and expenses
(other than interest that has accrued on the Senior Subordinated Notes
prior to redemption) shall constitute a "Loss" of Seller for purposes of
Section 11.2(b)(ii) of this Agreement."

17. SECTION 14.1 (TAX INDEMNIFICATION). Clause (ii) of Section 14.1(b)
is hereby amended to read in its entirety as follows:

"(ii) Transfer Taxes and VAT required to be borne by Purchaser pursuant to
Section 6.12(c) and Section 14.9,"

18. SECTION 15.1 (DEFINITIONS). Section 15.1 is hereby amended (i) in
the definition of "Closing Date Cash," to replace "$5,126,419" with
U.S.$10,000,000 and (ii) to add the following definitions in the appropriate
alphabetical location:

"'FINAL CONSIDERATION' means the sum of the Final Cash Consideration, the
Final Note Principal Amount and the Assumed Liabilities (other than
liabilities or obligations of the Acquired Companies).

"'FINAL NOTE PRINCIPAL AMOUNT' means the principal amount of the Note, as
adjusted pursuant to Section 2.3(f).

"'NOTE' has the meaning set forth in Section 2.1(a)."

19. SECTION 15.2 (ENTIRE AGREEMENT). Section 15.2 is hereby amended to
add the following at the end thereof:

"Nothing contained in any Transfer Deed shall be deemed to modify or limit
any of the terms and provisions of this Agreement, including the provisions
of Article XI."

20. SCHEDULE 1.2(G) (INTELLECTUAL PROPERTY). Annex A to Schedule
1.2(g) is hereby amended by deleting each trademark listed therein that contains
either the name "URBA" or the name "BROSOL."

21. SCHEDULE 2.4 (PURCHASE PRICE ALLOCATION). Schedule 2.4 to the
Agreement is hereby replaced with Exhibit 10 to this Amendment.

22. SECTION 4.7 OF THE SELLER DISCLOSURE SCHEDULE (MATERIAL ADVERSE
CHANGES) . Section 4.7 of the Seller Disclosure Schedule is hereby amended by the
addition of the items set forth on Exhibit 11 to this Amendment. The disclosures
set
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forth on Exhibit 11 shall be deemed for all purposes of the Agreement to have
been disclosed as of the date of this Amendment, except for purposes of
determining whether any representation or warranty of Seller set forth in the
Agreement (a) is true and correct for purposes of Section 8.1 and (b) is
accurate or has been breached for purposes of Section 11.2(a)(i) (in each of
which cases, the disclosures set forth on Exhibit 11 shall be deemed to have
been disclosed as of the date of the Agreement).

23. MATERIAL ADVERSE CHANGES. As an inducement to Purchaser to enter
into this Amendment and to consummate the transactions contemplated hereby,
Seller hereby represents and warrants to Purchaser that, except as contemplated
by the Agreement or as set forth on Section 4.7(a) of the Seller Disclosure
Schedule (as amended hereby), since December 31, 2003, (i) the business of the
Acquired Companies and the Business has been conducted in all material respects
in the ordinary course of business consistent with past practice (except as
expressly requested by Purchaser), and (ii) there has not been and does not
exist any change or event or effect that, individually or in the aggregate, has
had or would reasonably be expected to have a Material Adverse Effect.

24. WAIVER. As an inducement to both Parties to enter into this
Amendment and to consummate the transactions contemplated hereby, each Party
hereby waives all claims of breach or potential breach of the Agreement asserted
in writing to the other Party or its Representatives prior to the date of this
Amendment, and all such claims of breach or potential breach are hereby deemed
cured.

25. MISCELLANEOUS. All terms set forth in Article XV of the Agreement
are restated herein in full with the exception that references to "this
Agreement" shall be references to "this Amendment."

26. REMAINDER OF AGREEMENT. Except as expressly set forth herein, this
Amendment shall not by implication or otherwise alter, modify, amend or in any
way affect any of the terms, conditions, obligations, covenants or agreements
contained in the Agreement, all of which shall continue to be in full force and
effect.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to
be executed as of the date first above written.

AFFINIA GROUP INC.

By: /s/ Michael Finley

Name: Michael Finley
Title: President

DANA CORPORATION

By: /s/ Michael L. DeBacker

Name: Michael L. DeBacker
Title: Vice President

[Signature Page to Amendment No. 1 to the Stock Purchase Agreement]



EXHIBIT 99.2

NEWS RELEASE

Contacts: Michelle Hards [DANA LOGO]
Dana Corporation
(419) 535-4636
michelle.hards@dana.com

DANA CORPORATION ANNOUNCES AMENDMENT TO AGREEMENT
FOR SALE OF ITS AUTOMOTIVE AFTERMARKET BUSINESSES

TOLEDO, Ohio, November 2, 2004 - Dana Corporation (NYSE: DCN) announced that it
and The Cypress Group have amended the agreement to sell Dana's automotive
aftermarket businesses to Affinia Group Inc., an affiliate of The Cypress Group.
Among other things, the amendment revises the purchase price to approximately $1
billion, comprised of $950 million in cash and a seller's note with a $74.5
million face amount.

Dana expects the transaction to close by the end of November 2004, as previously
announced in the company's third-quarter earnings release and conference call.
Closing is subject to the purchaser's completion of financing, as well as other
usual and customary conditions.

Dana Chairman and CEO Michael Burns reiterated that the completed transaction
will provide Dana with important strategic and financial flexibility. "As we've
shared from the start, this transaction will allow Dana to leverage our historic
strengths and core businesses to better serve our global original equipment
customers," he said.

Credit Suisse First Boston LLC and Goldman, Sachs & Co. are acting as financial
advisors to Dana for this transaction.

The Cypress Group is a New York based private equity group which manages two
private equity funds with more than $3.5 billion in commitments. Cypress invests
in privately negotiated transactions, targeting operating businesses and
investing with management to foster continued growth. The Cypress website
address is: www.cypressgp.com.

Dana Corporation is a global leader in the design, engineering, and manufacture
of value-added products and systems for automotive, commercial, and off-highway
vehicles. Delivering on a century of innovation, the company's continuing
operations employ approximately 45,000 people worldwide dedicated to advancing
the science of mobility. Founded in 1904 and based in Toledo, Ohio, Dana
operates technology, manufacturing, and customer-service facilities in 30
countries. Sales from continuing operations totaled $7.9 billion in 2003. The
company's Internet address is: www.dana.com.

FORWARD - LOOKING STATEMENTS

CERTAIN STATEMENTS CONTAINED IN THIS RELEASE CONSTITUTE "FORWARD-LOOKING"
STATEMENTS WITHIN THE MEANING OF THE PRIVATE SECURITIES LITIGATION REFORM ACT OF
1995. THESE STATEMENTS REPRESENT DANA'S EXPECTATIONS BASED ON OUR CURRENT
INFORMATION AND ASSUMPTIONS. FORWARD-LOOKING STATEMENTS ARE INHERENTLY SUBJECT
TO RISKS AND UNCERTAINTIES. DANA'S ACTUAL RESULTS COULD DIFFER

MATERIALLY FROM THOSE THAT ARE ANTICIPATED OR PROJECTED DUE TO A NUMBER OF
FACTORS, INCLUDING THE SUCCESS AND TIMING OF THE CONTEMPLATED DIVESTITURE OF THE
AUTOMOTIVE AFTERMARKET BUSINESS AND OTHER FACTORS SET OUT IN OUR PUBLIC FILINGS
WITH THE SECURITIES AND EXCHANGE COMMISSION. DANA DOES NOT UNDERTAKE TO UPDATE
ANY FORWARD-LOOKING STATEMENTS IN THIS RELEASE.

# ##



