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Dana Holding Corporation
Important Notice Regarding the Availability of Proxy

Materials for the Annual Meeting of

Shareholders to be Held on April 23, 2013

Proxy Statement and Notice of

2013 Annual Meeting of Shareholders

Our Proxy Statement and Annual Report

are Available at www.dana.com/2013proxy
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Dana Holding Corporation

3939 Technology Drive

Maumee, Ohio 43537

March 14, 2013

Dear Fellow Shareholder:

It is our pleasure to invite you to attend the 2013 Annual Meeting of Shareholders of Dana Holding Corporation at 8:30 a.m., Eastern Time, on
Tuesday, April 23, 2013 at The Westin Detroit Metropolitan Airport, 2501 Worldgateway Place, Romulus, Michigan 48242. Registration will
begin at 7:30 a.m., Eastern Time. A map showing the location of the Annual Meeting is on the back cover of the accompanying proxy statement.

The annual report, which is included in this package, summarizes Dana�s major developments and includes our consolidated financial statements.

Whether or not you plan to attend the 2013 Annual Meeting of Shareholders, please either sign and return the accompanying proxy card in the
postage-paid envelope or instruct us by telephone or via the Internet indicating how you would like your shares voted. Instructions on how to
vote your shares by telephone or via the Internet are on the proxy card enclosed with this proxy statement.

Sincerely,
Joseph C. Muscari
Chairman of the Board of Directors
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Dana Holding Corporation

Notice of Annual Meeting of Shareholders

March 14, 2013

Date: April 23, 2013

Time: 8:30 a.m., Eastern Time

Place: The Westin Detroit Metropolitan Airport

2501 Worldgateway Place

Romulus, Michigan 48242

We invite you to attend the Dana Holding Corporation 2013 Annual Meeting of Shareholders to:

1. Elect seven Directors for a one-year term expiring in 2014 or upon the election and qualification of their successors;

2. Act on an advisory vote to approve executive compensation;

3. Ratify the appointment of PricewaterhouseCoopers LLP as the independent registered public accounting firm for the fiscal year ending
December 31, 2013;

4. Consider a shareholder proposal for executives to retain significant stock, if properly presented at the Annual Meeting. This proposal is
opposed by our Board of Directors; and

5. Transact any other business that is properly submitted before the Annual Meeting or any adjournments or postponements of the Annual
Meeting.

In addition to the items above, the 4.0% Series A Preferred Convertible Holders (Series A Preferred Holders) will vote separately as a class to
elect three Directors for a one-year term expiring in 2014 or upon the election and qualification of their successors.

The record date for the Annual Meeting is March 1, 2013 (the Record Date). Only shareholders of record at the close of business on the Record
Date can vote at the Annual Meeting. Dana mailed this Notice of Annual Meeting to those shareholders. Action may be taken at the Annual
Meeting on any of the foregoing proposals on the date specified above or any date or dates to which the Annual Meeting may be adjourned or
postponed.

Dana will have a list of shareholders who can vote at the Annual Meeting available for inspection by shareholders at the Annual Meeting and,
for 10 days prior to the Annual Meeting, during regular business hours at Dana�s Law Department, 3939 Technology Drive, Maumee, Ohio
43537.
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If you plan to attend the Annual Meeting, but are not a shareholder of record because you hold your shares in street name, please bring evidence
of your beneficial ownership of your shares (e.g., a copy of a recent brokerage statement showing the shares) with you to the Annual Meeting.
You also must bring the proxy card your broker provided to you if you intend to vote at the meeting. See the �Questions and Answers� section of
the proxy statement for a discussion of the difference between a shareholder of record and a street name holder.

Whether or not you plan to attend the Annual Meeting and whether you own a few or many shares of stock, the Board of Directors urges you to
vote promptly. Registered holders may vote by signing, dating and returning the enclosed proxy card, by using the automated telephone voting
system, or by using the Internet voting system. You will find instructions for voting by telephone and by the Internet on the proxy card and in the
�Questions and Answers� section of the proxy statement.

By Order of the Board of Directors,

Marc S. Levin

March 14, 2013

Senior Vice President, General Counsel,

and Corporate Secretary
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Dana Holding Corporation

3939 Technology Drive

Maumee, Ohio 43537

2013 PROXY STATEMENT

QUESTIONS AND ANSWERS

The Board of Directors is soliciting proxies to be used at the Annual Meeting of Shareholders to be held on Tuesday, April 23, 2013, beginning
at 8:30 a.m., Eastern Time, at The Westin Detroit Metropolitan Airport, 2501 Worldgateway Place, Romulus, Michigan 48242. This proxy
statement and the enclosed form of proxy are being made available to shareholders beginning March 14, 2013.

What is a proxy?

A proxy is your authorization for someone else to vote for you in the way that you want to vote. When you complete and submit a proxy card or
use the automated telephone voting system or the Internet voting system, you are submitting a proxy. Dana�s Board of Directors is soliciting this
proxy. All references in this proxy statement to �you� will mean you, the shareholder, and to �yours� will mean the shareholder�s or shareholders�, as
appropriate.

What is a proxy statement?

A proxy statement is a document the United States Securities and Exchange Commission (the SEC) requires to explain the matters on which you
are asked to vote on by proxy and to disclose certain related information. This proxy statement and the accompanying proxy card were first
mailed to the shareholders on or about March 14, 2013.

What is the purpose of the Annual Meeting?

At our Annual Meeting, shareholders will act upon the matters outlined in the notice of meeting, including i) the election of directors; ii) an
advisory vote on executive compensation; iii) ratification of the selection of Dana�s independent registered public accounting firm; and iv) a
shareholder proposal, if properly presented at the Annual Meeting. Also, management will report on the state of Dana and respond to questions
from shareholders.
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What is the record date and what does it mean?

The record date for the Annual Meeting is March 1, 2013 (the Record Date). The Record Date was established by the Board of Directors as
required by Delaware law. Holders of common stock and holders of 4.0% Series A Preferred Convertible Stock (Series A Preferred) and 4.0%
Series B Preferred Convertible Stock (Series B Preferred, and together with Series A Preferred, Preferred Stock) at the close of business on the
Record Date are entitled to receive notice of the meeting and to vote at the meeting and any adjournments or postponements of the meeting.

1
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Who is entitled to vote at the Annual Meeting?

Holders of our common stock and holders of our Preferred Stock at the close of business on the Record Date may vote at the meeting.

On March 1, 2013, 147,872,578 shares of our common stock, 2,500,000 shares of Series A Preferred and 5,221,199 shares of Series B Preferred
were outstanding, and accordingly, are eligible to be voted. Pursuant to our Restated Certificate of Incorporation, the holders of our Preferred
Stock vote their Preferred Stock on an as-if-converted basis based on a conversion price of $11.93. As of March 1, 2013, the outstanding Series
A Preferred was convertible into approximately 20,955,574 shares of common stock, and the outstanding Series B Preferred was convertible into
approximately 43,765,288 shares of common stock.

What are the voting rights of the holders of common stock and Preferred Stock?

Each outstanding share of common stock will be entitled to one vote on each matter to be voted upon.

The number of votes for each share of Preferred Stock is calculated in accordance with Dana�s Restated Certificate of Incorporation. At this year�s
meeting, each outstanding share of Preferred Stock will be entitled to approximately 8.382 votes on each matter to be voted upon. As a result,
the holders of our Series A Preferred will have approximately 20,955,574 shares of common stock on an as-if-converted basis to vote and the
holders of our Series B Preferred will have approximately 43,765,288 shares of common stock on an as-if-converted basis to vote. The holders
of Preferred Stock are permitted to vote on this as-if-converted basis along with the holders of common stock on i) the election of directors, ii)
an advisory vote on executive compensation; iii) the ratification of the appointment of PricewaterhouseCoopers LLP as the independent
registered public accounting firm; (iv) a shareholder proposal, if properly presented at the Annual Meeting and v) all other matters that properly
come before the meeting.

Who elects the Series A Preferred Directors?

Our Restated Certificate of Incorporation and the Shareholders Agreement dated January 31, 2008 give the holders of our Series A Preferred the
right to elect three directors at our Annual Meeting. Only the holders of our Series A Preferred will be entitled to vote to elect these three
directors to our Board. Currently, Centerbridge Capital Partners, L.P. and certain of its affiliates (collectively, Centerbridge) are the only holders
of our Series A Preferred.

What is the difference between a shareholder of record and a �street name� holder?

If your shares are registered directly in your name, you are considered the shareholder of record with respect to those shares.

If your shares are held in a stock brokerage account or by a bank or other nominee, then the brokerage firm, bank or other nominee is considered
to be the shareholder of record with respect to those shares. However, you still are considered the beneficial owner of those shares, and your
shares are said to be held in �street name.� Street name holders generally cannot vote their shares directly and must instead instruct the brokerage
firm, bank or other nominee how to vote their shares. See �How do I vote my shares?� below.
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How do I vote my shares?

If you are a shareholder of record as of March 1, 2013, as opposed to a street name holder, you will be able to vote in four ways: In person, by
telephone, by the Internet, or by proxy card.

2
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To vote by proxy card, sign, date and return the enclosed proxy card. To vote by using the automated telephone voting system or the Internet
voting system, the instructions for shareholders of record are as follows:

TO VOTE BY TELEPHONE: 800-560-1965

� Use any touch-tone telephone to vote your proxy.

� Have your proxy card and the last four digits of your Social Security Number or Tax Identification Number available when you call.

� Follow the simple instructions the system provides you.

� You may dial this toll free number at your convenience, 24 hours a day, 7 days a week. The deadline for telephone voting is 1 PM (ET),
April 22, 2013.

(OR)

TO VOTE BY THE INTERNET: www.eproxy.com/dan

� Use the Internet to vote your proxy.

� Have your proxy card and the last four digits of your Social Security Number or Tax Identification Number available when you access
the website.

� Follow the simple instructions to obtain your records and create an electronic ballot.

� You may log on to this Internet site at your convenience, 24 hours a day, 7 days a week. The deadline for Internet voting is 1 PM (ET),
April 22, 2013.

If you submit a proxy to Dana before the Annual Meeting, the persons named as proxies will vote your shares as you directed. If no instructions
are specified, the proxy will be voted: i) �FOR� all of the listed director nominees; ii) �FOR� approval of the advisory vote on executive
compensation; iii) �FOR� ratification of PricewaterhouseCoopers LLP as the independent registered public accounting firm; and iv) �AGAINST� the
shareholder proposal.

You may revoke a proxy at any time before the proxy is exercised by:

(1) delivering written notice of revocation to the Corporate Secretary of Dana at the Dana Law Department, 3939 Technology Drive,
Maumee, Ohio 43537;

(2) submitting another properly completed proxy card that is later dated;
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(3) voting by telephone at a subsequent time;

(4) voting by Internet at a subsequent time; or

(5) voting in person at the Annual Meeting.
If you hold your shares in �street name,� you must provide voting instructions for your shares in the manner prescribed by your brokerage firm,
bank or other nominee. Your brokerage firm, bank or other nominee has enclosed or otherwise provided a voting instruction card for you to use
in directing the brokerage firm, bank or other nominee how to vote your shares. If you hold your shares in street name and you want to vote in
person at the Annual Meeting, you must obtain a legal proxy from your broker and present it at the Annual Meeting. You will also need to
provide to us a brokerage statement if you intend to attend the Annual Meeting.

What is a quorum?

There were 212,593,440 shares of Dana�s common stock, including Preferred Stock on an as-if-converted basis for voting purposes, issued and
outstanding on the Record Date. A majority of the issued and outstanding shares, on an as-if-converted basis, or 106,296,721 shares, present or
represented by proxy, constitutes a quorum. A quorum must exist to conduct business at the Annual Meeting.

3
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Will my shares be voted if I do not provide my proxy?

For shareholders of record: If you are the shareholder of record and you do not vote by proxy card, by telephone or via the Internet or in person
at the Annual Meeting, your shares will not be voted at the Annual Meeting.

For holders in street name: If your shares are held in street name, your shares may be voted even if you do not provide the brokerage firm with
voting instructions. Under New York Stock Exchange (the NYSE) rules, your broker may vote shares held in street name on certain �routine�
matters. The NYSE rules consider the ratification of the appointment of our independent registered public accounting firm to be a routine matter.
As a result, your broker is permitted to vote your shares on this matter at its discretion without instruction from you.

When a proposal is not a routine matter, such as the election of directors and the advisory vote on executive compensation, and you have not
provided voting instructions to the brokerage firm with respect to that proposal, the brokerage firm cannot vote the shares on that proposal. The
missing votes for these non-routine matters are called �broker non-votes.� Broker non-votes will be treated as shares that are present and entitled to
vote for purposes of determining the presence of a quorum, but not as shares present and voting on a specific proposal.

What vote is required?

Proposal I�Election of Directors: If a quorum exists, the election requires a plurality vote of the shares present in person or represented by
proxy at the Annual Meeting and entitled to vote, meaning that the director nominees with the most affirmative votes are elected to fill the
available seats. As outlined in our Bylaws, regardless of this plurality vote any director who receives more �withheld� votes than �for� votes in an
uncontested election is required to tender his or her resignation to the Board for consideration in accordance with the procedures set forth in the
Bylaws. Our Nominating and Corporate Governance Committee will then evaluate the best interests of Dana and its shareholders and will
recommend to the Board the action to be taken with respect to the tendered resignation. Following the Board�s determination, Dana will promptly
publicly disclose the Board�s decision of whether or not to accept the resignation and an explanation of how the decision was reached, including,
if applicable, the reasons for rejecting the resignation.

Proposal II�Advisory Vote on Executive Compensation: The proposal represents an advisory vote and the results will not be binding on the
Board or Dana. If a quorum exists, the affirmative vote of a majority of the shares present in person or represented by proxy at the Annual
Meeting and entitled to vote on the matter will constitute the shareholders� non-binding approval with respect to our executive compensation
programs. Therefore, abstentions will have the same effect as voting against the proposal. Broker non-votes will not be counted as eligible to
vote on the applicable proposal and, therefore, will have no effect on the outcome of the voting on that proposal. The Board will review the
voting results and take them into consideration when making future decisions regarding executive compensation.

Proposal III � Ratify the Appointment of the Independent Registered Public Accounting Firm: If a quorum exists, the proposal to ratify the
appointment of the independent registered public accounting firm must receive the affirmative vote of a majority of the shares present in person
or represented by proxy at the Annual Meeting and entitled to vote on the proposal. Therefore, abstentions will have the same effect as voting
against the proposal. Brokers will have discretionary voting power to vote this proposal so we do not anticipate any broker non-votes (described
above).

Proposal IV � Shareholder Proposal. The shareholder proposal will be voted on at the Annual Meeting only if properly presented by or on behalf
of the shareholder proponent. If a quorum exists, the shareholder proposal must receive the affirmative vote of a majority of the shares present in
person or represented by proxy at the Annual Meeting and entitled to vote on the proposal. Therefore, abstentions will have the same effect as
voting against the proposal. Broker non-votes will not be counted as eligible to vote on the applicable proposal and, therefore, will have no effect
on the outcome of the voting on that proposal.
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Dana will vote properly completed proxies it receives prior to the Annual Meeting in the way you direct. If you do not specify how you want
your shares voted, they will be voted in accordance with management�s recommendations. If you hold shares in more than one account, you must
vote each proxy and/or voting instruction card you receive to ensure that all shares you own are voted. No other matters are currently scheduled
to be presented at the Annual Meeting. An independent third party, Wells Fargo Bank, N.A., will act as the inspector of the Annual Meeting and
the tabulator of votes.

Who pays for the costs of the Annual Meeting?

Dana pays the cost of preparing and printing the proxy statement and soliciting proxies. Dana will solicit proxies primarily by mail, but may also
solicit proxies personally and by telephone, the Internet, facsimile or other means. Dana will use the services of D.F. King & Co., Inc., a proxy
solicitation firm, at a cost of $10,500 plus out-of-pocket expenses and fees for any special services. Officers and regular employees of Dana and
its subsidiaries may also solicit proxies, but they will not receive additional compensation for soliciting proxies. Dana also will reimburse banks,
brokerage houses and other custodians, nominees and fiduciaries for their out-of-pocket expenses for forwarding solicitation materials to
beneficial owners of Dana�s common stock and Preferred Stock.

How can shareholders nominate individuals for election as directors or propose other business to be considered by the shareholders at
the 2014 Annual Meeting of Shareholders?

All shareholder nominations of individuals for election as directors or proposals of other items of business to be considered by shareholders at
the 2014 Annual Meeting of Shareholders must comply with applicable laws and regulations, including SEC Rule 14a-8, as well as Dana�s
Restated Certificate of Incorporation, Bylaws, and Shareholders Agreement, and must be submitted in writing to our Corporate Secretary, Dana
Holding Corporation, 3939 Technology Drive, Maumee, Ohio 43537.

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the �Exchange Act�), we must receive shareholder proposals by
November 14, 2013 to consider them for inclusion in our proxy materials for the 2014 Annual Meeting of Shareholders. A shareholder
submitting a proposal under Rule 14a-8 should send it to Corporate Secretary, Dana Holding Corporation, 3939 Technology Drive, Maumee,
Ohio 43537.

A shareholder who intends to propose business at the 2014 Annual Meeting of Shareholders (other than pursuant to Rule 14a-8) must also
comply with the requirements set forth in our Bylaws. Under Dana�s Bylaws, our shareholders must provide advance notice to Dana if they wish
to nominate individuals for election as directors or propose an item of business to be considered by shareholders at the 2014 Annual Meeting of
Shareholders. For the 2014 Annual Meeting of Shareholders, notice must be received by Dana�s Corporate Secretary no later than the close of
business on January 23, 2014 and no earlier than the close of business on December 23, 2013.

If Dana moves the 2014 Annual Meeting of Shareholders to a date that is more than 30 days before or more than 70 days after the date which is
the one year anniversary of this year�s Annual Meeting date (i.e., April 23, 2014), Dana must receive your notice no earlier than the close of
business on the 120th day prior to the meeting date and no later than the close of business on the later of the 90th day prior to the meeting date or
the 10th day following the day on which Dana first makes a public announcement of the meeting date. In no event will a public announcement of
an adjournment or postponement of an annual meeting commence a new time period (or extend any time period) for the giving of a shareholder�s
notice as described above.

If Dana increases the number of directors to be elected to the Board of Directors at the 2014 Annual Meeting of Shareholders and there is no
public announcement naming all of the nominees for director or specifying the size of the increased Board of Directors at least 100 days prior to
the one year anniversary of this year�s Annual Meeting date (i.e., April 23, 2014), then Dana will consider your notice timely (but only with
respect to nominees for any new positions created by such increase) if Dana receives your notice no later than the close of business on the
10th day following the day on which Dana first makes the public announcement of the increase in the number of directors.
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Notice Requirements to Nominate Individuals for Election to the Board of Directors

A shareholder�s notice to nominate individuals for election to the Board of Directors must provide: (A) all information relating to each individual
that is required to be disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise required, in each case
pursuant to and in accordance with the Exchange Act and the rules and regulations promulgated thereunder, and (B) such person�s written
consent to being named in the proxy statement as a nominee and to serve as a director if elected.

Notice Requirements for Shareholder Proposals

A shareholder�s notice to propose other business to be considered at the 2014 Annual Meeting of Shareholders must provide a brief description of
the business desired to be brought before the meeting, the text of the proposal or business (including the text of any resolutions proposed for
consideration and in the event that such business includes a proposal to amend the Bylaws, the language of the proposed amendment), the
reasons for conducting such business at the meeting and any material interest in such business of such shareholder and the beneficial owner, if
any, on whose behalf the proposal is made.

Additional Notice Requirements � Shareholder/Beneficial Owner Disclosures

Any shareholder or beneficial owner, if any, on whose behalf the nomination or proposal is to be made at the 2014 Annual Meeting of
Shareholders must provide (A) the name and address of the shareholder or beneficial owner, (B) the class or series and number of shares of
capital stock of Dana which are owned beneficially and/or of record by the shareholder or beneficial owner, (C) a description of any agreement,
arrangement or understanding with respect to the nomination or proposal between or among the shareholder and/or beneficial owner, any of their
respective affiliates or associates, and any others acting in concert with any of the foregoing, (D) a description of any agreement, arrangement or
understanding (including any derivative or short positions, profit interests, options, warrants, convertible securities, stock appreciation or similar
rights, hedging transactions, and borrowed or loaned shares) that has been entered into as of the date of the shareholder�s notice by, or on behalf
of, the shareholder and beneficial owners, the effect or intent of which is to mitigate loss to, manage risk or benefit of share price changes for, or
increase or decrease the voting power of, the shareholder or beneficial owner, whether or not such instrument or right will be subject to
settlement in underlying shares of capital stock of Dana, with respect to shares of stock of Dana, (E) a representation that the shareholder is a
holder of record of stock of Dana entitled to vote at the 2014 Annual Meeting of Shareholders and intends to appear in person or by proxy at the
meeting to propose such business or nomination, (F) a representation whether the shareholder or the beneficial owner, if any, intends or is part of
a group which intends (1) to deliver a proxy statement and/or form of proxy to holders of at least the percentage of Dana�s outstanding capital
stock required to approve or adopt the proposal or elect the nominee and/or (2) otherwise to solicit proxies from shareholders in support of such
proposal or nomination, and (G) any other information relating to the shareholder and beneficial owner, if any, required to be disclosed in a
proxy statement or other filings required to be made in connection with solicitations of proxies for, as applicable, the proposal and/or for the
election of directors in an election contest pursuant to and in accordance with Section 14(a) of the Exchange Act and the rules and regulations
promulgated thereunder.

The notice requirements above will be deemed satisfied by a shareholder with respect to business other than a director nomination if the
shareholder has notified Dana of his, her or its intention to present a proposal at the 2014 Annual Meeting of Shareholders in compliance with
applicable rules and regulations promulgated under the Exchange Act and the shareholder�s proposal has been included in a proxy statement that
has been prepared by Dana to solicit proxies for the 2014 Annual Meeting of Shareholders. Dana may require any proposed nominee to furnish
such other information as it may reasonably require in determining the eligibility of the proposed nominee to serve as a director of Dana.

Dana�s Bylaws specifying the advance notice and additional requirements for shareholder nomination and shareholder proposal requirements are
available on Dana�s website at www.dana.com.
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How many of Dana�s directors are independent?

Dana�s Board of Directors has determined that eight of Dana�s ten current directors, or 80%, are independent. For a discussion of the Board of
Directors� basis for this determination, see the section of this proxy statement entitled �Director Independence and Transactions of Directors with
Dana.�

Does Dana have a Code of Ethics?

Yes, Dana has Standards of Business Conduct for Employees, which applies to employees and agents of Dana and its subsidiaries and affiliates,
as well as Standards of Business Conduct for Members of the Board of Directors. The Standards of Business Conduct for Employees and
Standards of Business Conduct for Members of the Board of Directors are available on Dana�s website at www.dana.com.

Is this year�s proxy statement available electronically?

Yes. You may view this proxy statement and the proxy card, as well as the 2012 annual report, electronically by going to our website at
www.dana.com/2013proxy and clicking on the document you wish to view, either the proxy statement and proxy card or annual report.

How can I find the results of the Annual Meeting?

Preliminary results will be announced at the Annual Meeting. Final results will be published in a Current Report on Form 8-K to be filed with
the SEC within four business days after the Annual Meeting. If the official results are not available at that time, we will provide preliminary
voting results in the Form 8-K and will provide the final results in an amendment to the Form 8-K as soon as they become available.

A copy of Dana�s Annual Report on Form 10-K for the fiscal year ended December 31, 2012, as filed with the Securities and Exchange
Commission, may be obtained without charge upon written request to the Corporate Secretary, Dana Holding Corporation, 3939
Technology Drive, Maumee, Ohio 43537.

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to Be Held on April 23, 2013.

The proxy statement and Dana�s annual report to security holders are available on our website at www.dana.com/2013proxy.
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EXECUTIVE OFFICERS

Following are the names and ages of the executive officers of Dana, their positions with Dana and summaries of their backgrounds and business
experience. Our executive officers are those individuals who serve on Dana�s Strategy Board. All executive officers are elected or appointed by
the Board of Directors and hold office until the annual meeting of the Board of Directors following the annual meeting of shareholders in each
year.

Name

Age as
of

March 1,
2013

Principal Occupation and Business

Experience During Past 5 Years
Executive

Officer
Aziz S. Aghili 54 President of Off-Highway Technologies (since July 2011),

President, Asia Pacific (October 2010 to April 2012), President,
Dana Europe (December 2009 to October 2010), Dana Holding
Corporation; Vice President and General Manager, Body
Systems (France) (August 2007 to December 2009), Vice
President, Asia Pacific (March 2007 to August 2007), Meritor,
Inc. (global auto parts supplier).

2011 � Present

Jeffrey S. Bowen 55 Chief Administrative Officer (since September 2011), Dana
Holding Corporation; Corporate Vice President (January 2010 to
August 2011), Vice President, GM DealCor (June 2008 to
December 2009), Vice President, HR Operations (March 2004
to May 2008), Navistar International Corporation (commercial
vehicle manufacturer).

2011 � Present

George T. Constand 54 Chief Technical and Quality Officer (since January 2009), Vice
President Global Engineering, Light Axle Products, Automotive
Systems Group (April 2005 to December 2008), Dana Holding
Corporation.

2009 � Present

Jacqueline A. Dedo 51 Chief Strategy Officer (since June 2010), Chief Strategy and
Procurement Officer (June 2010 to June 2011), Senior Vice
President � Strategy and Business Development (September 2008
to June 2010), Dana Holding Corporation; Senior Vice President
of Innovation and Growth (mid 2007 to March 2008), President �
Automotive Group (April 2004 to mid 2007), The Timken
Company (manufacturer of bearings, alloy and specialty steel).

2008 � Present

Pat D�Eramo 50 President of Commercial Vehicle Driveline Technologies (since
August 2012), President of North America (March 2012 to
August 2012), Dana Holding Corporation; President (April 2009
to April 2012), Benteler Automotive, NA (automotive supplier);
Vice President of Manufacturing (November 2001 to April
2009), Toyota Motor Manufacturing Kentucky (global
automotive manufacturer).

2012 � Present
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Name

Age as
of

March 1,
2013

Principal Occupation and Business

Experience During Past 5 Years Executive Officer
Marc S. Levin 58 Senior Vice President, General Counsel and Secretary (since

February 2008), Acting General Counsel and Acting Secretary
(April 2007 to February 2008), Deputy General Counsel
(February 2005 to April 2007), Dana Holding Corporation.

2008 �Present

Dwayne Matthews 53 President of Power Technologies (since September 2009), Vice
President of Operations and Sales for Sealing Products
Group�North America (August 2006 to September 2009), Dana
Holding Corporation.

2011 �Present

William G. Quigley, III 51 Executive Vice President and Chief Financial Officer (since
March 2012), Dana Holding Corporation; Executive Vice
President and Chief Financial Officer (November 2007 to
October 2011), Senior Vice President and Chief Financial
Officer (March 2007 to November 2007), Visteon Corporation
(global automotive supplier).

2012 �Present

Mark E. Wallace 46 Executive Vice President (since June 2011), President of Light
Vehicle Driveline Technologies (since September 2012),
President of On-Highway Technologies (June 2011 to
September 2012), President � Heavy Vehicle Group (August
2009 to June 2011), President of Global Operations (January
2009 to December 2009), President Operational Excellence
Group (October 2008 to December 2008), Dana Holding
Corporation; President and Chief Executive Officer (January
2008 to October 2008), Vice President and Chief Operating
Officer (June 2003 to January 2008) Webasto Roof Systems,
subsidiary of Webasto A.G. (supplier of roof systems and
heating/cooling systems to vehicle manufacturers).

2008 �Present

Roger J. Wood 50 President and Chief Executive Officer (since April 2011), Dana
Holding Corporation; Executive Vice President (May 2009 to
April 2011) and Group President, Engine (January 2010 to April
2011), BorgWarner, Inc. (a leading, global supplier of highly
engineered automotive systems and components); President
(August 2005 to December 2009), BorgWarner Turbo Systems
Inc. and BorgWarner Emissions Systems Inc. (subsidiaries of
BorgWarner Inc.).

2011 to Present
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COMPENSATION OF EXECUTIVE OFFICERS

COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis describes the key principles and approaches used to determine the elements of compensation
awarded to, earned by and paid to each of our named executive officers during 2012. This discussion provides information and context to the
compensation disclosures included in the accompanying compensation tables and corresponding narrative discussion and footnotes below, and
this discussion should be read in conjunction with those disclosures.

The following members of our Strategy Board are our named executive officers for 2012:

Roger J. Wood � President and Chief Executive Officer

William G. Quigley III � Executive Vice President and Chief Financial Officer

Mark E. Wallace � Executive Vice President and President, Light Vehicle Technologies

Aziz S. Aghili � President, Off-Highway Technologies

Jeffrey S. Bowen � Chief Administrative Officer

James A. Yost is also presented as a named executive officer since he served as Chief Financial Officer during part of 2012. Mr. Yost stepped
down from his role as our Chief Financial Officer on March 1, 2012 and left Dana on May 12, 2012 when the term of his employment agreement
expired.

Executive Summary

We believe that our compensation program objectives outlined below have resulted in decisions on executive compensation that have
appropriately encouraged the achievement of financial goals that have benefited our shareholders and are expected to drive long term
shareholder value. We had a strong 2012 fiscal year. Summarized below are some key highlights of our financial performance for 2012:

� We achieved positive net income of $300 Million.

� Our Adjusted EBITDA was $781 Million on Sales of $7.22 Billion.

� Our Adjusted EBITDA was 10.8% as a percentage of Sales.

� Our Free Cash Flow was $175 Million.

� We initiated a Common Stock Dividend and Common Stock Repurchase Program.
These achievements represent the continuation of a strong growth trend. The compensation decisions made by our Compensation Committee
with respect to 2012 reflect our company�s strong performance relative to our expectations for the year despite the instability of the global
economy, especially as it relates to the European region and Brazil.

Objectives and Elements of Our Compensation Program
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The overall objectives of our executive compensation program are to attract, motivate, reward and retain talent. We believe that in order to
achieve our objectives, our compensation and benefits must be competitive with executive compensation arrangements generally provided to
executive officers at similar levels at other comparable-sized companies where we compete for talent. The various components of Dana�s
executive compensation program are designed to:

� Align management incentives and shareholder interests;

� Motivate executive management and employees to focus on business goals over short term and long term horizons; and
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� Attract and retain executive talent.
The principal elements of our executive compensation program are:

� Base salary;

� Annual cash incentives;

� Long term incentives;

� Perquisite allowance; and

� Retirement benefits.
Certain executives, including some of our named executive officers, have executive employment agreements and change in control agreements,
as described in the �Executive Agreements� section below.

Administration

The Compensation Committee of the Board of Directors assists the Board in fulfilling its obligations related to the compensation of Dana�s
executive officers, and in general, with respect to compensation and benefits programs relating to all employees. Our current Compensation
Committee consists of a chairman and independent directors who are appointed annually by the Board. Under its Charter, the Compensation
Committee must have a minimum of three members who meet the requirements for independence as set forth by the SEC, the New York Stock
Exchange and our Standards of Director Independence. Members of the Committee must also qualify as �non-employee directors� within the
meaning of Exchange Act Rule 16b-3 and as �outside directors� for purposes of Section 162(m) of the Internal Revenue Code.

The Compensation Committee members during 2012 were: Keith E. Wandell (Chairman), Joseph C. Muscari and Steven B. Schwarzwaelder.

The Compensation Committee�s responsibilities include, but are not limited to, reviewing our executive compensation philosophy and strategy,
participating in the performance evaluation process for our President and Chief Executive Officer (CEO), setting base salary and incentive
opportunities for our CEO and other senior executives, establishing the overarching pay philosophy for Dana�s management team, establishing
incentive compensation and performance goals and objectives for our executive officers and other eligible executives and management, and
determining whether performance objectives have been achieved. The Compensation Committee also recommends to the Board employment
and severance agreements for our CEO and key senior executives designated by our CEO. Executive sessions are held by the Compensation
Committee without the participation of any member of executive management, including the named executive officers.

Last year�s non-binding advisory vote on executive compensation otherwise known as �say on pay� was very positive with over 92% of our
shareholders voting in favor of our pay practices. After considering the strong support the proposal received as well as the Committee�s view of
the value of consistency from year to year in both our approach to compensation and the selection of balanced elements of compensation, the
Committee concluded that no changes to the elements of compensation for our named executive officers were necessary in light of the
shareholders� vote.

Compensation Consultants

Our Compensation Committee has the sole authority to retain, compensate and terminate any independent compensation consultants of its
choosing. During 2012, the Compensation Committee retained Mercer (US) Inc. (�Mercer) as its independent advisor and its work does not raise
any conflict of interest. The Compensation Committee requested Mercer�s advice on a variety of issues, including compensation strategy, market
comparisons, pay and performance alignment versus industry peers, executive pay trends, stock ownership

Edgar Filing: DANA HOLDING CORP - Form DEF 14A

Table of Contents 23



11

Edgar Filing: DANA HOLDING CORP - Form DEF 14A

Table of Contents 24



Table of Contents

guidelines, compensation best practices and potential compensation plan designs and modifications. In addition to its services for the
Compensation Committee, separate and distinct from executive and director compensation consulting services, Mercer provided select services
for Dana in various other capacities in 2012. Those services included international benefits pooling consulting and other global compensation
consulting where Mercer data was most prevalent in a given country. These other services were not approved by our Board of Directors or the
Compensation Committee because they relate to broad-based compensation and benefit plans. Our management utilized Pay Governance LLC
(Pay Governance) for global compensation and benefits advice.

Our Peer Group and Use of Competitive Market Data

Our management as well as the Compensation Committee reviews competitive market data to assist in decision-making regarding Dana�s
compensation and benefits programs. Both reviewed market pay data among comparably-sized general industrial companies, as provided by
Mercer. Market pay data was gathered from Mercer�s 2012 Benchmark Database which contains compensation data from over 3,100
participating organizations in the U.S.

Our management and the Compensation Committee review the pay and performance of our executive officers and, in the process, use the survey
market pay data and peer group data when available to establish appropriate compensation levels. Our peer group includes the following 15
companies:

Eaton Corporation Tenneco Inc.
TRW Automotive Holdings Corp. Meritor, Inc.
Navistar International Corporation BorgWarner Inc.

Cummins Inc. The Manitowoc Company, Inc.
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