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Item 1.01. Entry into a Material Definitive Agreement.

On April 28, 2006, the Board of Directors (the Board) of Dana Corporation (Dana) suspended the annual crediting of units to participants’ stock accounts
under the Dana Corporation Director Deferred Fee Plan (the Plan). Dana’s non-management directors participate in this Plan. Prior to this action, on the date
of the Board’s annual organizational meeting each year, each non-management director’s stock account was credited with a number of units equivalent to the
number of whole shares of Dana stock that could have been purchased for the dollar amount of $75,000, based on the trading price of the stock on the grant
date.

To replace the annual grant of units under the Plan, the Board authorized an increase in the annual retainer paid to non-management directors for service
on the Board from $40,000 to $115,000. In 2006, the $75,000 increase will be paid in equal installments, together with the quarterly retainer payments
remaining in the year. Commencing in 2007, the total annual retainer of $115,000 will be paid in equal quarterly payments. This increase is subject to the
approval of the United States Bankruptcy Court for the Southern District of New York, which has jurisdiction over Dana’s bankruptcy case under chapter 11
of the United States Bankruptcy Code.

Previously, in February 2006, the Board had suspended the deferral provisions of the Plan, under which non-management directors could elect to defer
their compensation for services to the Board and Board committees, and directed that all such compensation be paid in cash.
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Signatures

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

Dana Corporation
(Registrant)

Date: May 4, 2006 By: /s/ Michael L. DeBacker
Michael L. DeBacker
Vice President, General Counsel and Secretary




