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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): April 30, 2018

Dana Incorporated

(Exact name of registrant as specified in its charter)

Delaware 1-1063 26-1531856
(State or other jurisdiction

of incorporation)

(Commission

File Number)

(IRS Employer

Identification Number)
3939 Technology Drive, Maumee, Ohio 43537
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(Address of principal executive offices) (Zip Code)

(419) 887-3000

(Registrant�s telephone number, including area code)

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:

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities
Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this
chapter).

Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act.  ☐
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain
Officers; Compensatory Arrangements of Certain Officers.

The Board of Directors of Dana Incorporated (�Dana�) adopted, effective as of April 30, 2018, an Amended and
Restated Change in Control Severance Plan (the �CIC Plan�) to replace the Change in Control Severance Plan (the �Prior
Plan�), which was set to expire on June 18, 2018.

The CIC Plan is designed to provide severance benefits to senior vice presidents of Dana (or above) whose
employment is terminated as a result of a change in control of Dana. Each of Dana�s current named executive officers
is eligible to participate in the CIC Plan. Under the CIC Plan, any participant who incurs a qualifying termination (as
defined below) will be entitled to receive two times the sum of the individual�s salary and target bonus (three times the
sum of his or her salary and his or her target bonus, in the case of the CEO and CFO) for the year in which termination
occurs. As of the termination date, each named executive officer will be entitled to: (i) the full amount of any earned
but unpaid base salary through the date of termination plus a cash payment for all unused vacation time accrued; (ii) a
pro rata portion of his or her annual bonus for the year in which termination occurs, based on actual performance;
(iii) all equity awards vesting in full (with the target number of performance shares, if applicable) and becoming fully
exercisable; (iv) a lump sum cash amount to allow, but not require, the employee to purchase additional coverage
equal to a total of two years (three years for the CEO) of subsidized COBRA; and (v) reasonable costs of
outplacement services not to exceed $25,000 ($50,000 for the CEO).

The CIC Plan does not provide for any excise tax gross-up payments to executive officers in connection with a change
in control and instead includes provisions requiring a cutback of the benefits payable under the plan if it would result
in the executive receiving a greater payment on an after-tax basis (after accounting for any excise taxes that would
otherwise be triggered). Payments under the CIC Plan are payable in a lump-sum subject to execution of a release of
claims against Dana.

For purposes of the CIC Plan, �qualifying termination� generally means (i) an executive�s involuntary termination of
employment with Dana during the 24-month period following a change in control other than a termination by reason
of death, disability or for cause or (ii) an executive�s resignation of employment with Dana during such period for good
reason.

The foregoing summary of the material terms of the CIC Plan is qualified in its entirety by the actual plan document
which is attached hereto as Exhibit 10.1 and is incorporated herein by reference.
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Item 9.01 Financial Statements and Exhibits.
(d) Exhibits. The following exhibit is filed with this report.

Exhibit No. Description

10.1 Amended and Restated Change in Control Severance Plan, effective as of April 30, 2018
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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 INCORPORATED

Date: April 30, 2018 By: /s/ Douglas H. Liedberg
Name: Douglas H. Liedberg
Title: Senior Vice President, General Counsel & Secretary
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