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* Changes from the By-Laws in effect prior to March 1, 2004, are underlined 
herein.
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B. TIMELINESS.

1

I. ANNUAL MEETINGS. Shareholder proposals to be included in Dana's 
proxy materials for any annual meeting shall be submitted in accordance with the 
timeliness requirements of the Exchange Act. Other shareholder proposals and 
shareholder nominations for directors to be voted on at any annual meeting shall 
be delivered before the close of business on the 90th day before the anniversary 
date of the prior year's annual meeting, or, if the meeting is called for a date 
not within 30 days before or after such anniversary date, before the close of 
business on the 10th day following the date on which the notice of the meeting 
was mailed or the date on which Dana first made a Public Announcement of the 
meeting date, whichever occurs first.

II. SPECIAL MEETINGS. Shareholder proposals related to the business 
to be conducted at any special meeting and shareholder nominations for directors 
to be voted on at any special meeting at which directors are to be elected shall 
be delivered before the close of business on the 3rd day following the date on 
which the notice of the meeting was mailed or the date on which Dana first made 
a Public Announcement of the meeting date, whichever occurs first.

III. ADJOURNMENTS AND POSTPONEMENTS. A Public Announcement of an 
adjournment or postponement of an annual or special meeting shall not commence a 
new time period for the giving of shareholder notices.

C. CONTENTS. Shareholder notices shall contain the names and addresses 
(as they appear on the records of Dana's transfer agent) of the shareholders and 
all beneficial owners on whose behalf the nomination or proposal is made, the 
class and number of Dana shares which are owned of record and beneficially by 
the shareholders and the beneficial owners, and a representation that the 
shareholders intend to appear in person or by proxy at the meeting to bring the 
proposal or nomination before the meeting. In addition, (i) shareholder 
nominations for directors shall contain the information about the 
director-nominees and about the nominating shareholders which is required to be 
disclosed in solicitations of proxies for the election of directors in an 
election contest or otherwise under the Exchange Act, and (ii) shareholder 
proposals shall contain a brief description of the proposed business to be 
presented, the reason for presenting such business at the meeting, and any 
material interests which the shareholders and the beneficial owners have in such 
business.

SECTION 3.4. CONDUCT OF MEETINGS.

SECTION 3.4.1. CHAIRMAN AND PROCEDURES. Shareholder meetings shall be 
chaired by the Chairman of the Board or by such person as he or she may 
designate. The chairman of the meeting shall determine and announce the rules of 
procedure for the meeting and shall rule on all procedural questions during the 
meeting.

SECTION 3.4.2. PROPER NOMINATIONS AND BUSINESS. Nominations for 
directors and other proposals shall be deemed properly brought before a 
shareholder meeting only when brought in accordance with Virginia Law, the 
Exchange Act, and this Article III. The chairman of the meeting shall determine
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