BORGWARNER INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Auburn Hills, Michigan
March 18, 2011

Dear Stockholder:

BorgWarner Inc. will hold its annual meeting ofatholders at its headquarters located at 3850 HaRdiad, Auburn Hills,
Michigan, 48326, on April 27, 2011, at 9:00 a.racdl time, for the following purposes:

1. To elect four nominees for Class Il Directarsserve for the next three years;

2. To ratify the appointment of Pricewaterhouse@wspLLP as the independent registered public adoauriirm for the
Company for 2011;

3. To consider an advisory vote on compensatioiodr named executive officers;

4. To consider an advisory vote on the frequendhefadvisory vote on compensation of our namedwike officers; and

5. To transact such other business as may propenhe before the meeting or any adjournment or postment thereof.

Only stockholders of record at the close of busiras March 1, 2011 are entitled to vote at the mgedr any adjournment
or postponement thereof.

We have elected to furnish materials for the anmgting via the internet. Beginning on or abouairéh 18, 2011, we will
mail a notice of internet availability to most afrasstockholders containing instructions on howdoess the proxy materials and vote
online. All of our other stockholders will be sentopy of our proxy materials by mail or e-mail@mabout March 18, 2011. See the
first page of the proxy statement and your proxyldar more information on how you can elect toeige your proxy materials over
the internet or by e-mail if you received them bgilnthis year.

YOUR VOTE IS IMPORTANT! You can submit your proxy by telephone or theiinét by following the instructions on
page 1 of the proxy statement. If you receivedjpep copy of our proxy statement, you can votediyrning a proxy card. If you
attend the meeting, you may vote in person if yaghwo do so, even if you have previously submittedr proxy. Please read the
attached proxy statement carefully as it describageater detail the matters to be acted uponyand voting rights with respect to
those matters. The enclosed proxy card is salidiethe Board of Directors of the Company.

Along with the attached proxy statement, we aralisgnyou our Annual Report on Form 10-K for ourcéis year ended
December 31, 2010. Stockholders are not to regardAnnual Report on Form 10-K, which includes @urdited financial
statements, as proxy solicitation material.

By Order of the Board of Directors

/s| _®HN J. GASPAROVIC
John J. Gasparovic
Secretary

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR OUR ANNUAL MEETING
TO BE HELD ON APRIL 27, 2011

Our proxy statement and our 2010 annual report to tockholders are available at
http://www.proxyvote.com

YOUR VOTE IS IMPORTANT!
Please vote as promptly as possible by using teenet or telephone or
by signing, dating and returning the proxy card
mailed to those who receive paper copies of thogypstatement.



BORGWARNER INC.
3850 Hamlin Road
Auburn Hills, Michigan 48326

PROXY STATEMENT

March 18, 2011

This proxy statement is furnished in connectiorhwiite solicitation of proxies by the Board of Di@s of BorgWarner Inc.
(“BorgWarner” or the “Company”) for the Company’2l Annual Meeting of Stockholders to be held a tBompany’s
headquarters at 3850 Hamlin Road, Auburn Hills,ijan 48326 on April 27, 2011 at 9:00 a.m., logakt or at any adjournment or
postponement thereof.

Internet Availability of Proxy Materials

As permitted by rules adopted by the Securitiesx&tange Commission (“SEC”), we are providing ourxyrstatement, the
form of proxy and our Annual Report on Form 10-K fbe fiscal year ended December 31, 2010 to stidkdns electronically via
the internet. (Our Annual Report on Form 10-K éar fiscal year ended December 31, 2010, whichuges$ our audited financial
statements, is not to be regarded as proxy sdlaitanaterial.)Our proxy statement and our 2010 annual report testockholders
are available at http://www.proxyvote.com.

On or about March 18, 2011, we will initiate deliyeof proxy materials to our stockholders of recasl of the close of
business on March 1, 2011 via (1) a notice contgiimstructions on how to access materials on(2ea paper copy mailing or (3) e-
mail distribution. If you received a notice by maiou will not receive a printed copy of the prompaterials in the mail. Instead, the
notice we sent provides instructions on how to se€@nd review all of the important information @néd in the proxy materials.
The notice also provides instructions on how you sabmit your proxy over the internet or by telepdo If you received a notice by
mail and would like to receive a printed copy of puoxy materials or elect to receive the matengdse-mail in the future, please
follow the instructions included in the notice. yidu received a printed copy of proxy materialsnmil and would like to register to
receive a notice of internet availability of promaterials in the future, you can do so by any efrifethods that follow:

* Internet: Access the internet, govtevw.proxyvote.comand follow the enrollment instructions.

e Telephone: Call us free of charge at 1-800-690-8®3& within the United States or Canada.

e E-mail: Send us an e-mail at www.proxyvote.comngsihe control number on your proxy card as thgemtbine,
and state whether you wish to receive a papermaiécopy of our proxy materials and whether yaeguest is for this
meeting only or all future meetings.

Record Date and Shares Outstanding

Only stockholders of record at the close of busiras March 1, 2011 are entitled to vote at the mgefAs of such date,
there were 111,771,743 outstanding shares of comstock. A list of all record holders of our stoekll be available for
examination by stockholders during normal busirtessrs at 3850 Hamlin Road, Auburn Hills, MichigaB326 at least ten days
prior to the annual meeting and will also be avdédgor examination at the annual meeting. On enatter considered at our annual
meeting, you are entitled to one vote for eachaafryshares of common stock.

Voting
You have a choice of voting over the Internet,ddgphone or by using a traditional proxy card.

* To vote by Internet, go to www.proxyvote.com anliofw the instructions there. You will need the ligidnumber included
on your proxy card, voter instruction form or netic



» To vote by telephone, stockholders of record shdidti1-800-690-6903 and follow the instructior®eneficial holders
should dial the phone number listed on your vatstruction form. You will need the 12 digit numidecluded on your
proxy card, voter instruction form or notice.

» If you received a paper copy of a proxy card oevatstruction form, you can mark, sign and dategioxy card and return
it in the envelope that was provided to you.

The deadline for voting by telephone or internetiss9 pm Eastern Time on April 26, 2011.

If you properly sign and return your signed progyctor vote by telephone or by the Internet befbeeannual meeting, we
will vote your shares as you direct. Any proxy reed without specification as to any matter will\ated as to each proposal in
accordance with the recommendation of the Boai@ictors.

If you hold your stock in street name, you may g®ar revoke your voting instructions by followitite specific directions
provided to you by your bank or broker. If you arstockholder of record you may change or revake yote at any time before the
vote is taken by delivering a written notice of@estion to the Secretary of the Company or by sttimgianother vote on or before
April 27, 2011 (including a vote in person at ttaal meeting). For all methods of voting, youstlaote cast will supersede all of
your previous votes.

The election inspectors will tabulate the voted pai®r to the meeting and at the meeting to deil@ernwhether a quorum is
present. The presence in person or by proxy othtilders of a majority of common stock will constéua quorum. A quorum is
necessary to transact business at the annual me&ares of common stock represented by proxasréilect abstentions or
“broker non-votes” (i.e., shares held by a brokenominee which are represented at the annual nggdiut with respect to which
such broker or nominee is not empowered to vota particular proposal) will be counted as presedtentitled to vote for purposes
of determining the presence of a quorum.

With respect to Proposal 1 and the election ofatiines, stockholders may (a) vote in favor of allhmieees, (b) withhold
votes as to all nominees, or (c) withhold votestaspecific nominees. In an uncontested directection, such as this year’'s
election, a director nominee will be elected tovsewn the board only if the votes cast “for” theation of that nominee exceed the
votes cast “against” that nominee’s election. |ooatested election, directors are elected by eafity vote. Withheld votes and
broker non-votes will not affect the outcome of éhection of directors.

If you hold your stock in “street name,” then plea®te that the New York Stock Exchange (“NYSE'lesuthat guide how
brokers vote your stock have changed. The eleafatirectors is no longer considered a “routinedtter under the NYSE rules.
Consequently, your brokerage firm or other nomimagy no longer vote your shares with respect to #albpl and the election of
directors without specific instructions from youtashow to vote with respect to the election ofteatthe four nominees for director.
Abstentions and broker non-votes represented bsnitdal proxies will not be taken into account irtedenining the outcome of the
election of directors.

With respect to Proposal 2, and stockholder ratiiitiy of the selection of our auditors, ratificaticequires the affirmative
vote of a majority of the votes present or repressat the meeting. Accordingly, an abstentiora droker nonvote will have the
effect of a vote against this proposal.

Proposals 3 & 4

For Proposal 3, the affirmative vote of a majodfythe votes cast is required to approve, on aisadybasis, the
compensation of the Company’s named executivearfiias disclosed in this proxy statement.

With respect to Proposal 4, the option of threeyeavo years, or one year that receives the htghesber of votes cast
will be considered to have been approved by stddens on an advisory basis.

Even though your vote with respect to Proposalsd4is advisory and therefore will not be bindorgthe Company, the
Compensation Committee will review the voting résaind take them into consideration when makingréutiecisions regarding
executive compensation.



Proposals 3 and 4 are not considered “routine” ematinder NYSE rules. Therefore, your brokerage &r other nominee
may not vote your shares with respect to Prop&als4 without specific instructions from you ashiow to vote. Abstentions and
broker non-votes will have no affect on the outcahProposal 3 or 4.

Householding Information

We have adopted a procedure called “householdingijth has been approved by the SEC. Under thisepiwre, a single
copy of our annual report to stockholders, our gretatement or our Notice of Internet Availabildy Proxy materials, as applicable,
will be sent to any household at which two or msi@ckholders reside, unless one of the stockholaetisat address notifies us that
they wish to receive individual copies. This prased reduces our printing costs and fees. Stockmeldého participate in
householding will continue to receive separate proards. Householding will not affect dividend check mailags, if any, in any
way.

We will deliver promptly upon written or oral recgiea separate copy of our annual report to stoddns] our proxy
statement or our Notice of Internet Availability Bfoxy Materials, as applicable, to any stockholttea shared address to which a
single copy of those documents was delivered. if ghare an address with another stockholder andwshu to receive a separate
copy of any of those documents you may inform ugoafr wish by contacting Investor Relations, 385htin Road, Auburn Hills,
Michigan 48326 (tel: 248-754-0882). Similarly, ibly share an address with another stockholder ghaceiving multiple copies and
wish to request that the number of copies of trdisaiments being delivered to that address be rediaca single copy, you may
inform us of your wish by contacting Investor Rilas at the above address and telephone number.

PROPOSAL 1 — ELECTION OF DIRECTORS

The Company’s Board of Directors currently consadt$welve directors and is divided into three sk& Robin J. Adams,
David T. Brown, Jan Carlson and Dennis C. Cunedlaeominees for election as Class Il Directdrths meeting. Following the
election of directors at this annual meeting yowail of Directors will have twelve members and m@eancies. If elected, each
nominee to Class Il will serve for a term of thnggars or until their successor is elected andifipél Class | Directors have terms
expiring at the 2012 Annual Meeting of Stockholdensl the Class Il Directors have terms expirinthat2013 Annual Meeting of
Stockholders. Each of the nominees for electioa &tass Il Director has agreed to serve if electddof the Class Il Directors are
presently directors of the Company. In the eveat #my nominee should become unavailable for electhe Board of Directors may
designate a substitute nominee, in which eventstiaes represented by proxies at the meeting wildied for such substitute
nominee unless an instruction to the contrarydsceted on the proxy card.

At the meeting, our stockholders will elect foureditors to hold office until our 2014 Annual Meegtfiof Stockholders and

until their respective successors have been delsted and qualified. The directors whose termgffide expire at the meeting are
Directors Robin J. Adams, David T. Brown, Jan Garland Dennis C. Cuneo.

Recommendation

YOUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF EACH OF THE NOMINEES
FOR CLASS 1l DIRECTOR — ROBIN J. ADAMS, DAVID T. BROWN, JAN CARLSON AND DENNIS C. CUNEO.

Required Vote

To be elected, the votes cast “for” the electiothat nominee must exceed the votes cast “against'nominee’s election.
Information on Nominees for Directors and Continuing Directors

The following table sets forth as of March 1, 20®dth respect to each of the Company’s currentatiines continuing to
serve, his or her name, the year in which he offissiebecame a director of the Company, age, galmccupation, and his or her
current directorships in other entities; a naretdescription of the directors’ experience, quedifions, attributes and skills; all

directorships at public companies and registergdstment companies held since March 1, 2006; agiesaription of any relevant
legal proceedings in which the director was invdigace March 1, 2001.



Class | Directors

Phyllis O. Bonanno
1999

Alexis P. Michas
1993

Richard O. Schaum
2005

Age
67

53

64

Principal Occupation
and Directorships
Ms. Bonanno retired from International Trade Salos Inc. or
September 1, 2009. 8iserved as President and CEO of Internati
Trade Solutions, Inc., an international trade ctimgy firm, since
March 2002. She was the President of TradeBuilders, from
October 2000 until October 2001. She was Presidéntolumbia
College from July 1997 until Marc2000. She is also a director
Adams Express Company, Mohawk Industries, Inc. Retgloleum&
Resources Corporation.

Ms. Bonanno brings to the board management opesadfiacademi

and public policy knowledge. Ms. Bonanno'’s pulgimicy expertise

was gained through 10 years of service as thedirsttor of the U.S

Trade Representative’s Office of Private Sectoridaa in the

Executive Office of Presidents Carter and Reag&he developed
global business knowledge in the maauifiring sector during hi

employment as Corporate Vice President of Inteonali Trade for
Warnaco, Inc., a worldwide apparel manufacturerer lgxtensive

international trade expertise including knowleddetrade rules an

regulations benefits BorgWame Ms. Bonanno’s experience as

director of other public companies in varied indiest has resulted i

her broad understanding of corporate governance.

Mr. Michas is the founder and Managing Partner ohider
Investment Company, LLC, a private investment fiimce 2008. Mr.
Michas has also been the Managing Partner and ectdir of
Stonington Partners, Inc., a private investmemb fisince 1994. Prior
to that, Mr. Michas was a partner of Merrill Lyn€tapital Partnes,
Inc. (“MLCP"), a wholly owned subsidiary of Merrillynch & Co.,
Inc., from 1993 to 1994 and Senior Vice PresidenMaCP from
1989 to 1993. He served on the board of directdrMLCP from
1989 to 2001 and was a Consultant to MLCP from 1892001. Mr.
Michas was also a Managing Director of the InvestimBanking
Division of Merrill Lynch, Pierce, Fenner & Smitindorporated fron
1991 to 1994. Mr. Michas received a Bachelor ofsAtegree fron
Harvard College and a Master of Business Admirtistnadegree fron
Harvard Business School. Mr. Michas is the Chairrofthe Board
of Lincoln Educational Services Corporation, a cliog of
PerkinElmer, Inc. and AirTran Airways, Inc.

Mr. Michas brings 26 years of private equity expete across a wic
range of industries, and a successful record of niagagontrol
investments in public companies. He also bringdersive
transactional expertise including: mergers and aaguns, IPOs, debt
and equity offerings and bank financings. Mr. Misthas seed on
the compensation, governance, audit, finance an@cutixe
committees of boards of other public companies had been o
BorgWarner's board of directors since the Compaagaime a publi
company in 1993. His knowledge of the Company hisdthoroudp
understanding of the role of the board of directpralify him to serve
on our board of directors and to serve as Leadciire

Mr. Schaum has been General Manager, 3rd Horizaodates LLC
a technology assessment and development compacg, klay 2003.
He was Vice President and General Manager of Velsgistems fo
WaveCrest Laboratories, Inc. from October 2003 | utine 2005.
Before that, for more than thirty years he was viddimlerChrysler



Thomas T. Stallkamp
2006

Class Il Directors

64

Age

and its predecessor Chrysi€orporation, most recently as Execul
Vice President, Product Development from Jan2&30 until his
retirement in March 2003. Mr. Schaum is a fellofattte Society o
Automotive Engineers and served as its Presiden2G@7. Mr.
Schaum is also a director of Sterling Construc@an

Mr. Schaum's nearly four decades of business expeiin prograr
management, product development and manufacturinidpe globa
auto industry bring technological understandingowation expertis
and extensi@ industry knowledge to BorgWarner's board.
WaveCrest  Laboratories he oversaw  development
commercialization of proprietary transportationteyss. As Executiv
Vice President of Product Development at Chrys\ér, Schaum lec
all Powertrain Operatits, a business with $7 billion in sales. He
intimate knowledge of the kinds of products BorgWéar musi
develop for the future of transportation.

Mr. Stallkamp is the founder and principal of Cobblaative

Management LLC, a private supply chain consulting.f From 2004
to 2010 he was an Industrial Partner in Ripplewbimddings LLC, a

New York private equity group. From 2003 to 2004, served a

Chairman of MSX International, Inc., a global prei of technology-
driven engineering, business and specialized staffiervices, an

from 2000 to 2003 he served as its Vice Chairmad @arief

Executive Officer. From 1980 to 1999, Mr. Stallkareld various

positions with DaimlerChrysler Corporation and igedecessor
Chrysler Corporation, the most recent of which weree Chairmar

and President. Mr. Stallkamp also serves as ectdireof Baxtel

International, Inc., a global diversified healtheamompany, and as

trustee of EntrepreneurShares Series Trust.

Mr. Stdlkamp’s experience within and outside of the auttive
industry, and his nearly 20 year tenure with Damdhkeysler anc
Chrysler Corporation, important customers of Borghkéa, his
international perspective and his financial acunggmalify him for
membeship on the Company’s board. His service on therdsoaf
Visteon (an automotive parts supplier) 205 and Asahi TE!
Corporation (a manufacturer of automotive and otbemts) 2008 to
2010 has given him additional insight into the pria#i of anc
chdlenges confronting automotive suppliers.  Mr. Kehp's
perspective has been broadened by experience euthiel autc
industry and through his private equity financinxgerience.

Principal Occupation
and Directorships

Jere A. Drummond
1996

71

Mr. Drummond retired from the BellSouth Corporatioan
DecembeBl, 2001. He served as Vice Chairman of the Bells
Corporation from January 2000 until his retireméte. was Presidel
and Chief Executive Officer of BellSouth Communioas Group, a
provider of traditional telephone operations anddprccts, fromr
January 1998 until December 1999. He was Presidedt Chiet
Executive Officer of BellSouth TelecommunicationB)c. from
January 1995 until December 1997 and was electalireztor of
BellSouth Telecommunications, Inc. in 1993. Helga director o
AirTran Holdings, Inc. and SAIC, Inc.

Having served as an officer of a Fortune 500 compdellSouth
Corporation, for 19 years, Mr. Drummond brings astee
management expence and the perspective of a former CEC
BorgWarner's board. His significant marketing estpece adds to th



Timothy M. Manganello
2002

John R. McKernan, Jr.
2009

Ernest J. Novak, Jr.
2003

61

62

66

board’'s range of knowledge. Mr. Drummond’s sernaceboards o
directors of other public companies, and specificabn the
Compensation Qumittee of another public company, adds to
value on BorgWarner's board and as chair of our pemsatior
committee. Mr. Drummond was also a director of tdieam
Communications, Inc. until 2009.

Mr. Manganello hasgen Chairman of the Board and Chief Exect
Officer of the Company since 2003. He was Presidamt Chief
Operating Officer from February 2002 until Febru@03. He wa
Executive Vice President from June 2001 until Faby®?002. He wa
Vice President of the Company from Februa®@9 until June 200
and President and General Manager of BorgWarnegTransfel
Systems Inc. from February 1999 until Febru2®@2. He wa:
appointed a director of the Company in 2002. Mrnlyknello is alsi
a director of Benis Company, Inc. and Zep Inc. He also serveb@
Board Chairman of the Federal Reserve Bank of @oicdetroit
branch.

Mr. Manganello began his career in the automotndustry in 1973
During his career at BorgWarner, he has held semanagemen
positions in operations, sales, and business dpwelat. Before
joining BorgWarner in 1989, Mr. Manganello held guat
engineering management positions at Chrysler Catjoor from 1973
to 1981, and sales management positions at PT QuenpsLink Bel
from 1981 to 1988. He is also a member of the Esity of
Michigan College of Engineering’s National Advisad@pmmittee an
is a past chairman of the Executive Committee & Board o
Trustees for the Manufacturer’s Alliance (MAPI). rMManganellos
knowledge of all aspects of the Company's businasd of the
automotive industry position him well to serve ag €hairman an
Chief Executive Officer.

Governor McKernan has been Chairman of the Boaré&difcatior
Management Corporation, a large provider of priyadstsecondan
education in North America, since December 2008.wds Executiv:
Chairman of Education Management Corporation frahrkary 200°
to December 2008 and Chief Executive Officer froept&émber 2003
until February 2007. He previously held the officef President an
Vice Chairman and was a member of the Board of diors since
June 1999. Mr. McKernan also served as GoverndghefState o
Maine from 1987 to 1995.

Governor McKernan bringsot BorgWarner’'s board a blend
experience as a former Governor of Maine, a formés
Congressman, a former State Legislator and fornte® ©f a public
company. His knowledge of the legislative proaamsbined with his
demonstrated leadership capabititend CEO’s perspective provid
valuable point of view on the BorgWarner board. v&oor
McKernan also has significant experience as a tirec Governo
McKernan's practice of corporate, regulatory andnastrative law
enables him to provide a legal perspective on s$aeing the board
and the Company in those areas and with respectotporate
governance.

Mr. Novak retired as a Managing Partner from E&&oung in June
2003. He was a Managing Partner from 1986 untileJR@03. Mr.
Novak is also a director of A. Schulman, Inc. aimdtEnergy Corp.



Mr. Novak's extensive knowledge of accounting amsl financial
expertise across a broad range of public compamnigee him wel
qualified as a member of our boarddaas chairman of the au
committee of our board. Mr. Novak spent over thinears
performing, reviewing and supervising audits of elge public
companies' financial statements and overseeinflitng of them with
the Securities and Exchange ComnussiHe has a master's degre:
accounting, is a Certified Public Accountant andrently chairs the
audit committees of two other public companies.



Class lll Directors

Robin J. Adams
2005

David T. Brown
2004

Jan Carlson
2010

Age
57

62

50

Principal Occupation
and Directorships
Mr. Adams has been Executive Vice President, Chiedridial Officer
and Chief Administrative Officer since April 200le was Executiv
Vice President —Finance and Chief Financial Officer of Americ
Axle & Manufacturing Holdings Inc. (“American AxIg@"from July
1999 until April2004. Prior to joining American Axle, he was V|
President and Treasurer and principal financidateffof BorgWarne
Inc. from May 1993 until June 1999. Mr. Adams lisoaa director o
Carlisle Companies Inc.

Mr. Adams has 35ears experience in the transportation industry.
has been the executive leader for the financiahmiggtions of twc
publicly traded U.S. companies for the last 18 geahere he he
gained significant experience dealing with publiecnpany boards on a
host of financial and strategic issues. He hasgapce and provided
oversight in the areas of accounting, audit, cafefinance, treasur
tax, business development, investor relations anébrmation
technology. He has played a leadership rolénancial transaction
that include public debt and equity offerings, IP€acuritizations an
bank financings. Mr. Adams also contributes meiygst acquisitior
experience, thorough knowledge of the Company’sness and th
automotive industry, as well as financial acumen.

Mr. Brown retired from Owens Corning, a global leadn glas:
technology, on December 31, 2007. He was Presidedt Chiel
Executive Officer of Owens Corning from April 200@ntil his
retirement. He wag£xecutive Vice President and Chief Opera
Officer from January 2001 to March 2002. He waseViRresident c
Owens Corning and President, Insulating SystemsinBss fromr
January 1997 to December 2000. Mr. Brown is alsdiractor of
Franklin Electric Co., Inc.

As President and Chief Executive Officer of Owengrrihg, Mr.
Brown led Owens Corning during a difficult periadthat company”
history associated with its asbestefated liability dating back t
1958. He brings operational experience dhd perspective of
former CEO to his service on BorgWarner's boardr. Brown was ¢
director of Owens Corning until December 31, 20(His experienci
serving on boards of other public companies in edarindustrie:
contributes to his knowledge of corporate govereanc

Mr. Carlson was appointed President and Chief Bxexfficer and
Director of Autoliv in early 2007. He joined Autelin 1999 as
President of Autoliv Electronics and held that posi until April
2005, when hdecame Vice President of Engineering of Autolid a
member of that company’s Executive Committee.

Mr. Carlson brings international perspective contey the globa
automotive industry and the experience and perisigeof a currently
serving CEO of a nok)S company to the board. Prior to joini
Autoliv, Mr. Carlson was President of Saab Comltitea division
within Saab aircraft group specializing in commalizing military
technologies. Mr. Carlson also contributes to theard’s
understanding of technology and manufacturing.



Dennis C. Cune
2009

61

Mr. Cuneo has been an attorney with Fisher & RIslLLP since Jul
1, 2010, serving as Managing Partner of the firkWashington DC
office, after having been with Arent Fox LLP sindevember2006.
He was Senior Vice President of Toyota North Ameritnc. from
2000 to 2006; Corporate Secretary and Chief Enwmemtal Officer of
Toyota Motor North America Inc. from 2004 to 20@&d Senior Vice
President of Toyota Motor Manufacturing North Ancarfrom 2001 to
2006. Mr. Cuneo was formerly Board Chairman of thedera
Reserve Bank of Cleveland, Cincinnati branch andnighe board c
the Center for Automotive Research. Mr. Cuneo $® al director o
AK Steel Holding Corporation.

Mr. Cuneobrings experience in, and understanding of, theraotive
industry and its trends. Mr. Cuneo is a formeri@erxecutive ant
officer at Toyota Motor North America, Inc. and Totg Motor
Manufacturing North America. Mr. Cuneo’s Toyotare=r spanne
more than 22 years, during which he was responsdrléefal affairs
administration, public relations, investor relaspnenvironmente
affairs, corporate advertising, government relajophilanthropy
planning, research and Toyota’s Latin America Rese&roup. Mr
Cuneo also provides a legal perspective on isassd the board and
the Company with respect to board oversight areamporate
governance and regulatory matters.

10



No director nominee, director or executive officerelated to any other director nominee, directoexecutive officer (or to
any director or executive officer of any of the Gmany’s subsidiaries) by blood, marriage or adoptidmere are no arrangements or
understandings between any nominee or any of eactirs or executive officers or any other persorspant to which that nominee
or director or executive officer was nominated tected as a director of the Company or any of itissgliaries. No director or
executive officer of the Company is party to, os lzay material interests in, any material legakpealings that are adverse to the
Company or its subsidiaries.

Board of Directors and Its Committees

The Board of Directors held five meetings durindl@OAIl of the directors attended at least 75%ta&f meetings of the
Board of Directors and each committee on which teeyed while they were members of them. The ConipaGorporate
Governance Guidelines set forth the Company’s paliat directors should use their best effortsttersl the Company’s annual
meeting of stockholders. All directors servingta time of the 2010 Annual Meeting of Stockholdstended the meeting.

The Board has determined that all Board memberd theeindependence requirements of the New YorkkSExchange
(“NYSE"), with the exception of Mr. Manganello, o@hairman and Chief Executive Officer, and Mr. Adaraur Executive Vice
President, Chief Financial Officer and Chief Admsinative Officer. Under the Company’s Corporate &oance Guidelines, a
director will not be considered independent unldss Board determines that such director has noctdioe indirect material
relationship with the Company. In addition, the Qamy’s Corporate Governance Guidelines provide,rgmather things, that:

e a director who is an employee, or whose immedfamily member is an executive officer, of the Camp is not
“independent” until three years after the end afhrsemployment relationship.

e a director who receives, or whose immediate famiember receives, more than $120,000 per yeairéttdcompensation
from the Company, other than director and commikées or other forms of deferred compensation farservice (provided
such compensation is not contingent in any way amticued service), is not “independent” until thseears after he or she
ceases to receive more than $120,000 per yeacincampensation.

« a director who is affiliated with or employed oy, whose immediate family member is a currentrarof the internal or
external auditor of the Company, is a current erygeoof such a firm and personally works on the Camgfs audit or was
within the last three years a partner or employeguoh a firm and personally worked on the Compsuayidit at that time, is
not “independent” until three years after the ehthe affiliation or the employment or auditingatbnship.

e a director who is employed, or whose immediateilfa member is employed, as an executive officelpnbther company
where any of the Company’s present executives samthat company’s compensation committee, is matépendent” until
three years after the end of such service or thE@ment relationship.

« a director who is an executive officer or an emgpk, or whose immediate family member is an exezutfficer, of a
company that makes payments to, or receives pagnfiemh, the listed company for property or servicean amount which,
in any single fiscal year, exceeds the greaterlain$lion, or 2% of such other company’s consol@hgross revenues, is not
“independent” until three years after falling belsuch threshold.

< adirector who is not considered independentetsvant statute or regulation is not “independent.”
Board Leadership Structure

Our Board of Directors is a strong, cohesive bdhat has been effective in performing its monitgrand oversight roles by
acting as a unified whole. The Board has deterdchihat there are significant advantages in havimg@EO, who has extensive
knowledge of the Company and the automotive ingusiiso serve as Chairman. Having a unified CE® @hairman position has
been especially valuable during the recent econadpignturn. Mr. Manganello has been Chairman an®d Gince 2003 and
possesses the extensive knowledge and the coltalsodeemeanor in working with other members ofltleard of directors that make
this leadership structure the most appropriatecsira for the Company. The Board reviews from titmé&me the question of whether
the Chairman and CEO positions should be held sinpgle individual in light of circumstances at ttime of the review. While the
Board has concluded for the present that a singl® @nd Chairman is in the best interest of the Gommand its stockholders, the
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Board has reserved for itself the discretion to enaldifferent determination in the future to sethee best interests of the Company if
circumstances change.

In view of the fact that the Company has at timesrbwithout an independent chairman, the Boardikgdrs established
the role of Lead Director. The Lead Director wonkith the Chairman and CEO and other members ofBbard to provide
independent oversight of the Company's managenmeha#airs on behalf of the Company's stockhold@raong other things, the
Lead Director serves as the principal liaison betwihe Chairman and the independent directorsribates to agenda planning and
chairs the executive session of non-employee dirgett each regularly scheduled Board meeting.

Board Committees

The Board of Directors has a standing Compens&iommittee, Audit Committee, Corporate Governancen@dtee and
Executive Committee. The charters for each of ouwsarB committees can be found on the Company’s weebat
www.borgwarner.com The responsibilities of our Board committees arefeeh in their charters, which are reviewed aste
annually.

Compensation Committed.he current members of the Compensation CommaéteeDirectors Drummond (Chairman),
Bonanno, Brown and Carlson. The principal functioofs the Compensation Committee include reviewingl approving
compensation philosophy and executive compensattoategy, chief executive officer and other exemutremuneration and
compensation plans, and supervising the administraif these plans. A primary purpose of the Compdon Committee is to
ensure that the compensation of Executive Offiégsrinternally equitable, externally competitive, timates Executive Officers
toward the achievement of business objectives digdsatheir focus with the long term interests afn@pany stockholders. The
Compensation Committee met seven times during 2010.

Audit Committee.The current members of the Audit Committee aree®@ors Novak (Chairman), Cuneo, McKernan and
Stallkamp. The Audit Committee is charged with stasg the full Board in fulfilling the Board’s oveght responsibility with respect
to the quality and integrity of the accounting, iiad, financial reporting and risk management gices of the Company. The Audit
Committee also has the responsibility for, amonigeotthings, selection and compensation of the ieddent registered public
accounting firm, monitoring the independent regatepublic accounting firm’s qualifications, indepkence and work (including
resolving any disagreements between the Compangisagement and the independent registered publ@muating firm regarding
financial reporting), pre-approving all servicesb® performed by the independent registered palméounting firm, monitoring the
performance of the Company’s internal audit functémd reviewing on behalf of the Board the Compsupgnsion plans and risk
management programs.

Each member of the Audit Committee meets the inddgece requirements set by the New York Stock Engba
Section 10A(m)(3) of the Securities Exchange Ac1884, as amended, and the rules and regulatiotie &ecurities and Exchange
Commission. While other members of the Audit Coneeitalso qualify as financial experts as definedhigyrules and regulations of
the Securities and Exchange Commission, the Bdaldrectors has designated the Chairman of the d@dmmittee, Mr. Novak, as
our audit committee financial expert. None of thenmbers of the Committee simultaneously serve oratitit committees of more
than two other public companies. The Audit Comeeitinet five times during 2010.

Corporate Governance Committe€he present members of the Corporate Governawoeenittee are Directors Michas
(Chairman), Drummond and Schaum. The principal tions of the Corporate Governance Committee includaking
recommendations to the Board of Directors regard{ijgBoard composition and structure, (ii) corp@rgjovernance principles,
including the nature, duties and powers of Boantroittees, (iii) term of office for members, (iv) gjified persons to be nominated
for election or re-election as directors, (v) stoaklers’ suggestions for board nominations, (v #mergency successor to the Chief
Executive Officer, and (vii) any requests for waivef application of the Company’s Code of EthiCainduct and any related person
transactions. The Corporate Governance Committee aektablishes criteria for Board and committee bwship, evaluates
Company policies relating to the recruitment ofediors and oversees the evaluation of the Boaraoinmittees and management.
The Corporate Governance Committee met four tinuemg 2010.

The Corporate Governance Committee will consideninees for the Board of Directors from a varietysotirces, including
current directors, management, retained third-psetyrch firms, and stockholders.

Under our By-laws, stockholders of record of then(pany may recommend director candidates for inatubly the Board in
the slate of nominees which the Board recommendstdokholders for election. Stockholders submittiugh nominations must
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provide the information and background materiakgjs in Article I, Section 7 of our By-Laws tdé¢ “BorgWarner Inc. Corporate
Governance Committee” c¢/o BorgWarner Inc. Geneir@el, 3850 Hamlin Road, Auburn Hills, Michigan328 not less than 90

nor more than 120 days prior to the first anniversa the preceding year’'s annual meeting. Acawglli, any stockholder who

wishes to have a nomination considered at the 20h2al meeting must deliver the required matebiatsveen December 27, 2011
and January 26, 2012.

The specific procedures by which security holdessy m'ecommend nominees are set forth in ArticleSHctions 7 and 8 of
the Company’s By-laws. The Company’s By-Laws regjuamong other things, that director nomineedatiscall material monetary
agreements between the nominating stockholdert@ddminees; that director nominees (includingttbard’s nominees) complete

a questionnaire regarding the nominee’s backgrogudlifications and conflicts of interest; and thtdckholders proposing business
disclose economic interests, including intereshenCompany as a result of derivative instruments.

Assuming that the required information and matasigdrovided for candidates recommended by stodérs| the Corporate
Governance Committee will evaluate those candidayefollowing substantially the same process, apdiyang substantially the
same criteria, as for candidates submitted by Boagthbers. The General Counsel will review the imfation and provide to the
Chairman of the Corporate Governance Committeesaasament of the candidate’s independence, freddomconflicts of interest
and general suitability. If the Chairman of the Quittee decides to submit the candidate to the @@ommittee, each member will
receive the candidate’s background informationaificbe afforded an opportunity to interview thencidate.

In considering whether to recommend to the full Bloany candidate for inclusion in the Board's slateecommended
director nominees, the Corporate Governance Comenitill consider, among other things, the extentiich candidates possess the
following factors:

» the highest personal and professional ethics, iityegnd values;

« demonstrated business acumen, experience ang abilise sound judgment to contribute to effectiversight of the
business and financial affairs of the Company;

» ability to evaluate strategic options and risks fonch independent opinions, stated constructivelgdntribute to guidance
and direction of the Company;

» active, objective and constructive participatiometetings of the Board and its committees, witkilfliéity in approaching
problems;

« open mindedness on policy issues and areas oftacfecting overall interests of the Company a@sdstockholders;
» stature to represent the Company before the pudttickholders and various others who affect the omy;

* involvement only in activities and interests thatribt create a conflict with the director's resplpilises to the Company
and its stockholders;

» willingness to objectively appraise managementqrarénce in the interest of the stockholders;
» interest and availability of time to be involvedtivthe Company and its employees over a sustaiegdd)

« ability to work well with others, with deep and wigerspective in dealing with people and situatiomspect for the views
of others;

» areasoned and balanced commitment to the sosbnsibilities of the Company;
» contribution to the Board's desired diversity aathhce;

» willingness of independent directors to limit paubiompany board service to 4 or fewer boards (Axgeptions would
require Corporate Governance Committee approval.);
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« willingness to tender, promptly following the anhuaeeting at which they are elected or re-electedDarector, an
irrevocable resignation that will be effective up@nthe failure to receive the required vote a tiext annual meeting at
which they face re-election and (ii) Board accepéaof such resignation; and

» willingness to provide all information, includingpmpletion of a questionnaire, required by the ComfgaAmended and
Restated By-Laws.

The Company believes that the backgrounds and fipagilbns of the directors, considered as a gralmuld provide a
significant composite mix of experience, knowledgpe abilities that will allow the Board to fulfils responsibilities. The Corporate
Governance Committee seeks to establish and maiathoard that is strong in its collective knowle@md that possesses a diversity
of skills, backgrounds and experience with respeatision, strategy and leadership, business juadgraad knowledge, corporate
governance, accounting and finance, global maikedsindustry knowledge. If the Corporate Governagbommittee determines that
a stockholder-nominated candidate is suitable hatithe candidate should be recommended to th&&atd, a quorum of the full
Board must discuss whether to include the candidatihe slate of nominees which the Board recommewndstockholders for
election and, if appropriate, adopt a resolutiotharizing the inclusion.

You may send communications to your Board of Doectand to individual directors. Such communicatiahould be
submitted in writing addressed to your Board ofedtors or to one or more named individual directorsare of BorgWarner Inc.,
General Counsel, 3850 Hamlin Road, Auburn Hillscihigan 48326. Communication from stockholders wdlforwarded promptly
to your Board of Directors or such named individdiaéctor.

Executive CommitteeThe present members of the Executive Committeédénectors Drummond, Manganello and Michas.
The Executive Committee is empowered to act forftiieBoard during intervals between Board meetimdgen telephonic meetings
cannot reasonably be arranged, with the excepfi@ertain matters that by law may not be delegafée. Executive Committee did
not meet during 2010.

Executive Sessiong.he non-employee directors meet in executiveisessvithout the presence of any corporate offarer
member of management in conjunction with regulaetings of the Board. Lead Director Michas is therent presiding director.
Interested parties can make concerns known diréctihhe non-management directors on-linevatw.mysafeworkplace.coor by
toll-free call to 1-800-461-9330.

Certain Relationships and Related Transactions, an®irector Independence

The Company has adopted a written policy concerRatated Party Transactions under which the CEf@dponsible for
review, disapproval or approval or ratificationasfy Related Person Transactions in which an Exex@ificer or Immediate Family
Member of an Executive Officer (in either case eotthan the CEO) has a material interest, and trpdZate Governance Committee
is responsible for review, disapproval or appravatatification of any Related Person Transactionghich a director, nominee for
director or the CEO or Immediate Family Member wf af them has a material interest

REPORT OF THE BORGWARNER INC. AUDIT COMMITTEE

Management of your Company is responsible for tiepgration, presentation and integrity of your Camps consolidated
financial statements and for the effectivenessntérnal control over financial reporting. Managemand the Company’s internal
auditing department are responsible for maintainisgaccounting and financial reporting principlasd internal controls and
procedures designed to maintain compliance witloaiing standards and applicable laws and regulsitiBricewaterhouseCoopers
LLP. (“PwC”) was the independent registered publicounting firm for the Company in 2010 and wapoesible for performing
independent audits of your Company’s consolidateantial statements and of the design and effawtise of internal controls over
financial reporting, and expressing an opinion dbntfle conformity of the financial statements waitcounting principles, generally
accepted in the United States of America (“GAAPHHdg?2) the effectiveness of internal control ovieaificial reporting based on
criteria established innternal Control — Integrated Frameworissued by the Committee of Sponsoring Organizatiohshe
Treadway Commission (COSO). The Audit Committeeesponsible for the appointment, oversight, comatms and retention of
the independent registered public accounting firm.

In the performance of its oversight function, thedit Committee has reviewed and discussed with gemant and PwC,
the audited consolidated financial statementsterytear ended December 31, 2010. The Audit Comeniiteo has discussed with
PwC, the matters required to be discussed by tHdicPCompany Accounting Oversight Board (“PCAOBMtérim Auditing
Standard AU Section 380, “Communication with Au@bmmittees.” The Audit Committee received from Pw@ written
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disclosures and the letter required by applicablguirements of the PCAOB regarding the independegistered accountant’s
communications with the Audit Committee concernindependence, and have discussed with PwC theaperntience. The Audit
Committee has concluded that PwC’s provision ofitaashd non-audit services to the Company is corbpatwith their
independence.

The Audit Committee discussed with PwC the ovesatipe and plans for their audit. The Audit Comreitteet with PwC,
with and without management present, to discussehdts of their audits, the evaluations of then@any’s internal controls, and the
overall quality of the Company’s financial repogirin addition, the Audit Committee provided guidarand oversight to the internal
audit function, including the audit plan, and réswf internal audit activity. The Vice Presideftimternal Audit has direct access to
the Committee to discuss any matters desired, ¥ ice President of Internal Audit presented adatg of internal audit activity at
each Committee meeting.

The members of the Audit Committee are not fulldiemployees of your Company and are not perforriagunctions of
auditors or accountants. It is not the duty or oasbility of the Audit Committee or its membersdonduct “field work” or other
types of auditing or accounting reviews or proceduor to set auditor independence standards. Mendfethe Audit Committee
necessarily rely on the information provided tonthéy management and the independent auditors. Airxgy, the Audit
Committee’s considerations and discussions refaoeabove do not assure that the audit of the Cagipdinancial statements has
been carried out in accordance with generally aeckpuditing standards, that the financial statésare presented in accordance
with GAAP, or that the Company’s auditors are “ipdedent.”

Based upon the reports and discussions describiisineport, and subject to the limitations on tbke and responsibilities
of the Audit Committee that are described above iantthe Audit Committee’s charter, the Audit Comiest recommended to the
Board of Directors that the audited consolidatedricial statements of the Company be includedarCthmpany’s Annual Report on

Form 10-K for the year ended December 31, 2010fifimg with the SEC. It also recommended to the Bb#hat, subject to
stockholder ratification, PwC be appointed as titependent registered public accounting firm fer@ompany for 2011.

BORGWARNER INC. AUDIT COMMITTEE
Ernest J. Novak, Jr. Chairman
Dennis C. Cuneo  John R. McKernan, Jr. ri&®T. Stallkamp

The Audit Committee Report does not constitutecéiolig material. It is not considered filed by usdashall not be
incorporated by reference into any of our othéndi$ under the Securities Act or the Exchange Attss we state otherwise.
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Security Ownership of Certain Beneficial Owners andMlanagement

The following table sets forth, as of February 2611, certain information regarding beneficial ovamgp of common stock
by those persons and entities that are known toCitkmpany as beneficially owning more than five petcof the Company’s
common stock.

Number of Percent of
Name and Address of Beneficial Owner Shares Class
BlackRock, Inc. 6,937,952(a) 6.1%

40 East 5% Street
New York, NY 10022

(@) Pursuant to a Schedule 13G/A dated Februa2®1l1 on behalf of BlackRock, Inc. indicating titatad sole voting power for
6,937,952 shares and sole dispositive power f@/B352 shares.
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The following table sets forth, as of March 1, 20é&drtain information regarding the beneficial ovaingp of common stock
by each person who was a director of the Compariyeaember 31, 2010, each nominee for election diseator, each executive
officer named in the Summary Compensation Tabld the directors and executive officers of the Comypas a group.

Amount and Nature Percent of

Name of Beneficial Owner(a) of Stock Ownership(b)(c) Class
B 00 4}V Y= T To = U 1= | o TS 1,228,180(d) 1.1%
LR ] o] I Vo =Y 1 0 E PP STOPP PR 398,981 *

N Lol T W C T ST 0o (=] €Yo ] o HO PR PO PP 44,796 *
ThomMAas F. WaAIANIEN........ouviiiiiiie ettt e e e e e e e e e et e e e e e aeeeeeeesaaees 39,905 *
ROGEE J. WOO ...ttt ettt e e e e e e e e e e e e e e ot e e et e et e eeaaaaeaaaaesaaaaaaannnnnnnes 161,693 *

L )Y/ RS @ R = T o= T o TSP 36,115 *

[ =AY (o I I = (01, TSI 1,736 *

N F T I OF= T FTo T I (=) PP PUURTPPRR 0 *

(B 1<] a1 TS R O U] o T=To I 6,193 *

N LTSI B (01001 g 10 o (o [ 37,435 *
Lo T T = 1Y, o] (=T 4 =Y TR | PSP 6,480 *
ALBXIS P. MICRAS. ... ettt et et e e e e e e e e e e e ee e e et bbb e e e e e e e e e e e eeaearrr s 84,903 *
EINESE J. INOVAK, Jl. ooiiiiiiiiiiiii e eeeeeeee ettt e e e e e e e et e e e ee b b aa b e e e e e eeeeeeesessababa e seeeeas 25,836 *
RICHAI O. SCRAUM .....coiiiiiiiiiie e ettt e et e e e e e e et et e e e et rae e e s eeeeeeeeeeeess bbb e eaeeeeees 17,483 *
Thomas T. StallKAMP ... r e et e e e e e e e e e s s rb e e rarerreraaaaaeaeeeas 17,089 *
All directors and executive officers of the Company

2 o T=T £=To 4 1S TR PRI 2,575,540 2.3%

*  Represents less than one percent.
(a) For purposes of the above table, the address ébr m@med person is 3850 Hamlin Road, Auburn H¥ishigan 48326.

(b) Includes the following number of shares issuablenuihe exercise of options within the next 60 ddy0,386 for Mr. Adams;
16,000 for Ms. Bonanno; 16,000 for Mr. Drummond6.386 for Mr. Manganello; 6,000 for Mr. Novak; ah@22,306 for all
directors and executive officers of the Company.

(c) Includes all shares with respect to which eachceffior director directly, or indirectly, throughyamontract, arrangement,
understanding, relationship or otherwise, has areshthe power to vote or to direct voting of sablares or to dispose or to
direct the disposition of such shares.

(d) Includes 258,562 shares of common stock issualda the conversion of restricted stock units grameekim under the August
3, 2007 Recognition and Retention Grant.

(e) Mr. Carlson is a recently appointed directadt @na nominee for Class Il Director.
Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of4l83juires the Company’s executive officers, doectind persons who
beneficially own more than 10 percent of a regeslerlass of the Company’s equity securities, ®iith the SEC initial reports of
ownership and reports of changes in ownership®fQbmpany’s common stock. Such officers, direcémd persons are required by
SEC regulation to furnish the Company with copiealbSection 16(a) forms that they file with thEG.

Based on information provided to the Company byhedirector and executive officer, the Company hegeall such reports
required to be filed in 2010 were timely filed epteas result of an administrative error by the @any, two reports on Form 4
representing two transactions were inadverteniyl fiate by each of Robin J. Adams, Daniel CasaSdohn J. Gasparovic, Timothy
M. Manganello, Jeffrey L. Obermayer, James R. \éerand Roger J. Wood, and one report on Form 4septing one transaction
was inadvertently filed late by Jan Bertsch, AngelAversa, John Sanderson and Thomas Waldhier.s& meere reported in 2010
following discovery of the errors.
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Code of Ethics

The Company has long maintained a Code of Ethicald@ct which is applicable to all directors, offic@nd employees of
the Company. In addition, the Company has adopt€dde of Ethics for CEO and Senior Financial Officevhich applies to the
Company’s Chief Executive Officer, Chief Financiafficer, Treasurer and Controller. Each of theselesois posted on the
Company’s website atww.borgwarner.com.

Risk Oversight

Our Board of Directors regularly and continually ceeves information intended to apprise the Board thé
strategic, operational, commercial, financial, legad compliance risks the Company faces. Oversifhisk is an evolving process
in which management assesses the degree to wisichm@anagement is integrated and continually seek®rtunities to further
engrain enterprise risk management into businessepses throughout the organization. The Boardefgencourages management
to continue to drive this evolution. In 2010 theaBd of Directors endorsed the Company’s enhancewfeits enterprise risk
management governance infrastructure, processegration, communications and sustainability.

While the Board of Directors has responsibility émersight of the Company's risk management prstithe Audit,
Compensation and Corporate Governance CommitteetheofBoard contribute to the risk management oghtsfunction. In
particular, the Audit Committee focuses on finahdsk, including internal controls and receiveskriassessment and management
reports from the Company's internal Risk Commii@e from the Company's internal audit function. Thembers of the Risk
Committee (the Company's Controller, Treasurere\Reesident of Internal Audit, Director of Risk Mayement, Chief Compliance
Officer, Vice President, Information Technology dmdsiness operations leaders) and members of tmah audit function have
direct access to the Audit Committee and Board ioéddors. The Audit Committee receives, reviews dimtusses regular reports
from them concerning risk identification and assgmst, risk management policies and practices anigation initiatives, to assure
that the risk management processes designed arénmapted by the Company are adapted to the Conyalrdtegy and are
functioning as expected. In addition, as part tef gompensation philosophy, the Compensation Coteeistrives to adopt
compensation incentives that encourage approprisitetaking behavior that is consistent with then@@any's long term business
strategy and objectives. The Corporate Govern@uaramittee oversees risk management practices doitzin, including director
candidate selection, governance and successioematt

To meet its obligations under the Securities andhBrge Commission's Enhanced Disclosure Rules,Ciblvapany
undertook a process to assess to what extent aissisg from our compensation programs for empleyaes reasonably likely to
have a material adverse effect on the Company. civieluded that it is not likely that our compensatpolicies will have such an
effect.

COMPENSATION DISCUSSION AND ANALYSIS
Recent Events

Our executive team has successfully managed oump@oynthrough the recent dramatic economic downtumn2010, there
was significant improvement in the financial perfance of the Company, including record sales amdiregs. The automotive
markets also improved from the unprecedented ecimohallenges which confronted the global auton®iivdustry during 2008
and 2009. As a result of this improvement, Manag@mand our Compensation Committee were able te sa&keral important
actions, including:

» Reinstatement of base salaries for Named ExecQiffieers to their 2008 level following the reduatmof 2009.

» Return of the performance measures under the amugitive plan to the traditional economic valtEE\(") measure.

» Revision of the Comparator Group used for compémsdienchmarking to add more companies whipbkrate in th
global automotive and transportation sectors.

To ensure that our pay programs are within the nafrenrange of market practices, we closely mortherpay programs and
pay levels of executives from companies of simgiae and complexity. When norms change, the Coteenieviews and responds in
order to ensure any necessary changes occurrimedytmanner. Changes in 2010 included:

« The elimination of tax gross-ups on perquisites.
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» The use of total compensation summaries or “tafigess” to analyze all of the components of comp@nsdor eacl
executive officer.

Highlights of the Compensation Programs

Compensation Philosophy The Company’s executive compensation prograpréslominantly performance based, with
approximately 75% of total compensation tied torshad long-term incentives, mainly driven by tlmeation of economic value and
total shareholder return. While base compensaisortargeted at the median of comparator comparpesformance based
compensation is targeted at thé"gfercentile. We believe that this philosophy hiémagd us to attract and retain top talent, which
has consistently placed us in the top quartileubdmotive suppliers.

Base Salary- Base salary levels are targeted at the mediancoimparator group of companies with whom we cdenfw
talent. We believe that targeting the median itirgg base salary allows us to remain competitietéilent while targeting slightly
above median on performance based components @lioays us to attract top talent.

Short-Term Incentives Creating economic value for our stockholderthes foundation upon which we operate and is the
singular focus of our annual incentive program. aAsesult of the Company’s record sales and easnim@010, maximum results
were achieved under this program.

Long-Term Incentives- The primary vehicle utilized under our long-teintentive plan is performance shares. The
performance measure utilized — total shareholdeirmeversus our industry peer group — providesnaentive for our executives to
outperform our peers and provide maximum returmouo stockholders. Under this plan, target compiémsas paid when 65
percentile performance is achieved over a three-geaod as compared to our peers. A smaller @ortf our annual grants is
comprised of restricted stock, which also incemts eewards executives to improve the long termkst@due to stockholders. Both
vehicles serve as retention tools as they fully aéter three years.

Stock Ownership- As a further alignment with stockholder’s int&g our executives are expected to hold a sigmfiand
sustained long-term personal equity interest inGbenpany. The CEO ownership guideline, for examgtpiates to more than six
times annual base salary.

2010 Results- The Company achieved record financial result@40, which in turn created significant value farr o
stockholders. Payments under our annual and lkemg-tncentive plans were aligned with those achieargs and with the
performance-based goals and philosophies of oupeasation programs.

Compensation Philosophy

As the Company emerged from this time of unprecegkerconomic challenges, our Compensation Commigtaffirmed
our underlying executive compensation objectivdsctvare to:

- attract and retain the best possible global exeetslent,

« motivate our executives to achieve goals that sighe Company’'dusiness strategy (including growth and the coe
of long term value),

« link executives’ and stockholders’ interests thrioeguity-based incentive plans,

« provide a compensation package that reflects iddaliperformance as well as overall business esult

To achieve these objectives, our Compensation Cteenimplemented and maintains compensation pladspeograms
that tie a substantial portion of our executivegémll compensation to our short term and long témancial performance, our
common stock price, and the achievement of totalkstolder return as compared to our industry. Al/dfee intention is to set our
total compensation target slightly above the medmmpetitive levels of comparable companies inati®motive, transportation and
general industry sectors (as described further hie Compensation Benchmarking section) and rewardveabmedian
performance. Targets are set above the mediamtivate exceptional performance.

Our Compensation Committee performs a strategieweof our executive officers’ compensation at tessually. During
this review, our Compensation Committee evaluat@socmmpensation philosophy and objectives to enthae they continue to
reflect our intention to pay for performance, ousiness strategies, competitive realities and mar&8s determination of what is in
the best interests of stockholders. Our Compensaiommittee then determines whether our compemsatiograms are meeting
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these objectives, providing adequate incentivesraativation to our executive officers and adequateimpensating our executive
officers relative to comparable officers in othempanies with whom we compete for executives. As giathis strategic review for
2010, our Compensation Committee determined thepeosation of our 11 corporate officers including Ghief Executive Officer,
our Chief Financial Officer and the three otheiagffs whose compensation is detailed in the SumiB@argpensation Table on page
28 (the “Named Executive Officers”). For compermatdecisions, including decisions regarding thengod equity compensation,
relating to executive officers other than our Chiskcutive Officer, our Compensation Committee gders recommendations from
our Chief Executive Officer. At the request of tBempensation Committee, materials for Compensafiommittee meetings are
prepared by our Vice President, Human Resourcesh, agisistance from the compensation consultantgegby the Committee,
Meridian Compensation Partners, LLC (the “CompensaConsultant”) in 2010. Our Compensation Comeeits strategic review
for the upcoming plan year occurs annually in Oetotiuring an extended meeting session. The Comarittasults with our Chief
Executive Officer during these sessions regardiegcompensation of our non-CEO officers.

Components of Compensation

The key elements of our executive compensatiograra are base salary, short-term (annual) incentarel long-term
incentives (three-year). We strive to have eaaghpmnsation element complement the others and rethardchievement of short-
term and long-term business objectives. In 2046,grimary short-tem incentive vehicle used wasMa@magement Incentive Plan
(“MIP™), and the primary long-term incentive velgsl used were performance shares and restrictek sttmwvever, in order to keep
our compensation programs in alignment with our pensation objectives and our strategic businesk,gaad to meet changing
economic conditions and competitive challenges pressures, we maintain flexibility in the use oédé plans and vehicles.
Additionally, a limited number of executive bensfitnd perquisites are used based on competitivetigea and to provide a
connection to our industry, such as providing ldasshicles with BorgWarner component content toexacutives.

Base Salary

Base salaries for our executives are establisheddban the scope of the executive’s responsilslitiene in position and
potential, the competitive market and internal quWhen considering market competitive base sdawne target the median level
among the comparator companies. Base salariese@eved annually, and adjusted as appropriateatign salaries with market
levels after taking into account individual respibitiies, individual and business unit performanaad experience.

During its review of base salaries for our Nameedtxive Officers in October 2009 and in consideratf the improving
economic conditions in our industry, our CompemsaifCommittee determined that base salaries shaalte$tored to their 2008
levels on January 1, 2010. The salary restordtibowed a January 2009 voluntary salary decredd®% from the 2008 base salary
and a further voluntary decrease of 5% from the82@ése salary, for a total of 15% decrease, effedflarch 16, 2009. Based upon
its review of the compensation data described almekein view of improved Company performance, aNbvember 2010 meeting,
our Compensation Committee determined that basgysalcreases were warranted in 2011 for our Nafegcutive Officers in
accordance with our stated philosophy to targetntiedian of the competitive market, to reward strpegormance and to motivate
continued strong performance. These increasetoaiake effect on April 1, 2011 which is consistevith the Company’s recent
adoption of a single effective date for annual rsalacreases for its global salaried workforce.

Short-Term | ncentives

The MIP is our cash-based, annual incentive plaref@cutives. The primary purposes of the MIP targ(i) focus key
managers on creating economic value ("EV", definelbw) for the Company; (ii) reinforce teamwork asallaboration among key
managers of the Company by measuring the managdesntat each business unit by the business rébaitsachieve together; (iii)
deliver competitive awards for key managers wheammemic value objectives are achieved or surpasaedi;(iv) attract and retain
key managers by enabling participants in the MIBHare in the success of the Company. Consequerglyse EV as our standard
performance measure because we consider EV tcetfedhdation on which we operate and a very dynan@asure of how well we
turn investment into profit. It is based on ouriéklhat a business can be financially strong anlting run only if it consistently earns
enough to cover its operating cost and, at the sam@ produces enough additional earnings to citseost of capital or pay interest
on debt and provide the required return to its ldiolders. We consider any amount that exceeds tresggrements to truly be
additional economic value.

After a one-year suspension due to the worldwiddimes in auto industry sales and the conditionthan global financial

markets which made EV an ineffective measure d@rfaial performance, our Compensation Committeerahiéted that for the 2010
plan year there would be a return to the traditid®é-based formula. Although it is an annual pldog to the carryover feature
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described below, targets are established for theees at a time. Therefore, the Committee estaddisargets for the 2010 — 2012
three-year cycle at the end of 2009.

Methodology. The formula used in the MIP is: EV = After-Tax Ogténg Income minus (Average Operating Investment x
Cost of Capital). We define “After-Tax Operatingctime” as income prior to interest and finance obsurget of income taxes
calculated at a fixed composite statutory rate. d&ne “Average Operating Investment” for each hass unit as the sum of the
assets employed in the business less operatinijitiebsuch as accounts payable accruals and terrg-liabilities other than debt.
We define “Average Operating Investment” for then@pany to be the sum of debt, minority interest, atatkholders equity less
cash and cash equivalents and 1987 leveraged Huyt®0") related goodwill. We define “Cost of Cdpl” as the rate of return on
capital invested required to compensate debt aniyggvestors.

Actual performance under our MIP is measured amydiedm January 1 to December 31. Our Compensafiommittee
determines any earned MIP bonuses for any givemalfigear after review of the actual performanceeiation to pre-established
targets for that fiscal year. Bonuses are typicpyd in a single installment in the first quarteltowing the completion of a given
fiscal year. Although annual bonuses currentlyeshebprimarily on the achievement of EV objectives; Compensation Committee
may adjust bonus measures and awards based onfimifwecial or non-financial measures that it bedigwvill benefit long-term
stockholder value.

We require each of our business units to incretsseconomic value annually in order to receive abitweshold levels of
payout. Accordingly, a range of performance expeta (Threshold, Target and Maximum) is recommenblg management and
approved by our Compensation Committee, three yaaestime, for our Company and each of our busingsts. At the time the
performance expectations are established, themghistantial uncertainty as to whether they wilhtet. Generally, the Threshold for
each of the three years is established at a leatlis greater than or equal to the EV achievetthénlast year of the preceding three
year period. In each of the second and third yeaithke three-year cycle, the Threshold value resiabnstant and the Target and
Maximum values are adjusted upward each year tBreeptage of the operating investment (“Ol”) atlteginning of the three year
cycle.

Because of the change to the MIP measures for @@ Rlan year, a new 3-year cycle of MIP was emgibt for 2010-
2012. Our Compensation Committee determined thattife 2010-2012 cycle the following EV-based perfance objectives
represent realistic stretch goals that are caBraib motivate continued excellent performance detivery of stockholder
value. This plan also addresses overall competitigs of compensation, which is critical to atioscand retention of talent.

2010 — 2012 Cycle EV Levels

2010 2011 2012
Threshold Base EV Base EV Base EV
Target Base + 0.5% of Ol Base + 1% of Ol Base 96105 Ol
Maximum Base + 1% of Ol Base + 2% of Ol Base + 3%b

Because the performance objectives under our M&Pdatermined three years at a time rather thanadgnwur MIP
challenges our executives and compels our key neaisag find ways to generate and sustain econonaiwtf) over an extended
period. Over the last ten years, results at ovaf@rget have been achieved just over half ofithe.

In order to encourage longer-term perspective igisittn-making while continuing to reward participgnfor the
achievement of annual goals, our MIP includes arff@wer Bonus” feature that allows participantsetrn, over the following two-
year period, any MIP bonus opportunity (up to sfiedimaximum limits) that was not attained durihg turrent plan year. Thus, if
the Maximum bonus opportunity is not earned in\@giyear, then the amount of the shortfall candreed over the next two years
(50% each year) by achieving results each yeartwdaie higher than the prior year. However, no ¥easer Bonus from a prior year
is earned if the Threshold level of performancetfa current year is not achieved. For examplanifndividual was part of a unit
which achieved results at Threshold in year onagt, itidividual would carry over the lost dollar oppmity between Threshold and
Maximum into years two and three (50% each yeHr)n year two that individual's unit achieved Maxim results, he would be
paid 50% of that lost opportunity from year onéinl the subsequent year three, his unit's perferteawas below Threshold, he
would lose the other 50% of the original carryofrem year one. Because the carryover opportusitgvailable in addition to the
basic bonus opportunity for the next two yearsa igiven year, the Carryover Bonus from prior yeaey increase the annual bonus
opportunity of the executive officers above theutagtarget levels.
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Bonus Opportunity.Based on our compensation philosophy, in Nover2bé®, for the 2010 plan year, our Compensation
Committee approved Target bonus opportunities ranfiom 75% to 130% of base salary for our Namedchtive Officers. (See
Grants of Plan-Based Awards table on page 29). Naumed Executive Officers receive 50% of the Taaggtortunity for achieving
Threshold performance and 200% of the Target oppiiyt for achieving Maximum performance or aboWResults in between these
levels are interpolated. In November 2010, our @emsation Committee approved the Target bonus tygties for our executive
officers for 2011. These Target bonus opportusiitenge from 75% to 130% of base salary for our &thixecutive Officers. In
order to place greater importance on financial grennce-based compensation, the Target bonus opjfieas generally reflect the
approximated 65th percentile of annual bonus lefegglsimilar positions in the Comparator Group. Timal bonus amounts paid, if
any, are determined by our Compensation Commitsedon achievement of the performance measures.

The bonus opportunity for each Named Executive d@ffiis further defined by unit, group and corporegsults as
applicable. The Compensation Committee’s objedtiveéhe Presidents is to assign the largest péagerof the bonus opportunity to
the individual business group or unit for which tleecutive has responsibility, while also promotirglaboration within and
between business groups.

For our Named Executive Officers, the 2010 bonysoofainities were weighted as follows:

BorgWarner Inc. Business Group Business Unit
T. Manganello, CEO 100%
R. Adams, CFO 100%
R. Wood, President, Engine Group 40% 60%
J. Sanderson, President, Drivetrain 40% 60%
Group
T. Waldhier, President, BERU 20% 20% 60%

Systems and Emission Systems

Results. In February 2011, our Compensation Committee déteminthat, for purposes of our MIP, during the 2@ilén
year maximum results were achieved at the Corpdeatd under the EV measure. Maximum results wadse achieved by the
Engine and Drivetrain business groups as well agdnh of the business Units. A portion of the lsopayments for all Named
Executive Officers also included carryover. Fotaile of these amounts see the Summary Compensgdiole on page 28.

Long-Term I ncentives

We believe that long-term performance is drivenotigh an ownership culture that rewards our exeestifor the
maximization of long-term stockholder value. Oundeterm incentive plans have been established pathted to provide certain of
our employees, including our executive officersthwappropriate incentives to help align their iatds with the interests of our
stockholders. In order to strengthen this alignnaend provide our executives the opportunity forvabmarket compensation when
our stockholders are similarly rewarded, long-témoentive compensation levels are targeted at 5fiep8rcentile of the market level.
Furthermore, our stock compensation plans haveigedva method for our executive officers to acquatpiity interests in our
Company and comply with our stock ownership guitksi

Stock Incentive Plan.All long-term incentive grants awarded in 2010 fpenance shares and restricted stock) were
awarded under the BorgWarner Inc. Amended and Reks2004 Stock Incentive Plan (the “SIP”). Althougle SIP provides for the
use of a variety of equity-related vehicles, ounfpensation Committee determined in 2010 to relgnarily on grants of restricted
stock and performance shares in order to motivateraward executives for growth in total stockholosurn as compared to our
industry (in the case of performance shares) afideofretention and growth in the Company’s stocice (in the case of restricted
stock and performance shares).

As discussed above, the target awards (in dolfars)ur executives are typically based on the Gititentile market value
that reflects the responsibility of each Named HExee Officer, with grant sizes (in shares) basedaovaluation methodology
calculated by the Compensation Consultant. Thithauwlogy is the same one used by the Compens@imsultant in its market
study to value equity compensation consistentlywbeh companies. As a result of the economic clinmg909, survey data showed
reductions in equity compensation values from thestoric levels. With the recovery expected tgibhen 2010, our Compensation
Committee took this into consideration and set ltargn incentive values for 2010 in line with priggars. Survey data reviewed by
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the Compensation Committee in October 2010 confirthat equity compensation levels have reboundddyeant sizes for 2011 are
in line with the compensation philosophy.

In 2010, two-thirds of total value of the targetdpterm incentive opportunity was delivered thropginformance shares and
one-third of total value was delivered through niestd stock. Due to the significant challengesttie automotive industry, our
Compensation Committee determined to place thetgreanphasis on performance shares because dflies that this long-term
incentive vehicle provides a more direct comparisbrour longer term performance to the longer t@enformance of our peers
within our industry, while firmly aligning our exatives’ interests with the interests of our stodklkeos (see further discussion of the
performance shares below). Performance shareeeatritted stock were granted to our Named Exeeufifficers in February 2010
as is our traditional practice.

Performance SharesAnnual grants of performance shares are desigmptbvide competitive payouts at the end of ag¢hr
year period relative to how well the Company perferagainst a peer group of companies (the “PeeufG@mmpanies”) in terms of
Total Shareholder Return (“TSR"). A listing of tReer Group Companies can be found on page 30B@amd of Directors reserves
the right to modify the list at any time in order énsure that the peer group remains relevantrasasure for TSR performance.
When granted, each performance share representshane of common stock. In order for participaot®arn a target award, the
performance of our common stock must be at the péthentile of the TSR performance over a three-gedod when compared to
the Peer Group Companies. The value of the paybtiteaend of the three-year performance periodasedd on both the TSR
performance and the stock price at the end of éhiog. This provides an additional link to stoclde value.

A new performance period begins each January leadd three years later on December 31. As a raéswhy given year
up to three performance periods overlap.

The target award is determined at the beginningp@fperformance period. The award is expresseerinst of performance
shares. Our Compensation Committee establishedthoaiology in 2007 for determining the stock pricebe used for converting
the target dollar amount to a specific number areb. This was established in order to providesistency in the method of
determining the stock price to be used from yearetar. The methodology uses the average closiog pf the Company’s common
stock for the last five (5) trading days of the iypeeceding the date of grant, which coincides \lig end of the prior performance
period. The actual shares awarded for 2010 arélefbtan page 29 in the Grants of Plan-Based Awgalle. The final value of each
performance share will be determined only afterdlose of the performance period. There is no anvesting of the target awards
under this plan.

For grants made in 2010, the actual number of pmdoce shares earned at the time of payout ranges % to a
maximum of 200% of target, depending on our TSRagperance at the end of the three-year period. grants made in 2010, the
Company’s TSR will be compared to the weighted agerTSR of the Peer Group Companies. This appradels into account the
relative size of the Peer Group Companies. Theahciumber of performance shares paid at the enleathree year period will be
determined based on the following scale.

Performance Share TSR Performance/Payout Table

Relative Increase in BorgWarner’s Relative Increase Percent of Target Number of
BorgWarner TSR vs. Peer Group Percentile Rank Performance Shares Earned
<81.3% Below 2% percentile 0.000%

81.3% 2% percentile 25.000%
87.5% 3% percentile 43.750%
100.0% 58 percentile 71.875%
112.5% 68 percentile 100.000%
118.8% 78 percentile 140.000%
141.1% 98 percentile and above 200.000%

For example, if the Company’s TSR increases as#me rate as the Peer Group Companies, the relatinesase would be
100%. This represents a'5@ercentile rank and would result in 71.875% of theget number of shares awarded to be paid.
Interpolation is used to determine the percentesfqgmance shares when our percentile rank doehalirectly on one of the ranks
listed in the above.
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Payment of earned performance shares is made amaiation of stock and cash in order to facilitatenership of our
common stock by our executives while providing cémhthe payment of taxes due. The shares of stwektypically delivered
shortly after our Compensation Committee certiffesresults, which has traditionally occurred dgrthe first quarter after the three-
year cycle has ended.

Restricted Stock and Stock Unit3he granting of restricted stock and stock umitshe overall executive compensation
package serves multiple purposes. They incentendrd executives for improving the long term stwakue to stockholders and are
retention tools. In 2010, restricted stock wasted in February to our executives based in the,&Sis our traditional practice.
Restrictions on one-half of the shares grantedlafie on the second anniversary of the granttandesstrictions on the remainder of
the grant will lapse on the third anniversary of tjrant provided that the recipient is still em@dyby the Company. Instead of
restricted stock grants in February 2010, stocksumere granted to our executives based outside) e One-half of the stock units
granted will vest on the second anniversary of drent and the remaining 50% will vest on the tharthiversary of the grant,
provided that the recipient is still employed witle Company. Stock units are utilized outsideUtt. in order to provide similar tax
treatment to the recipients as restricted stockh@dr U.S. executives. Prior to vesting, the pexit has no rights as a stockholder
associated with the stock units.

Compensation Benchmarking

Our Compensation Committee believes that benchmguiikia useful tool because it is a reflectionhef narket in which we
compete for talent and provides credibility for @mampensation programs with both our employeescamdstockholders. However,
benchmarking is not the only criterion used in cemgation decisions. Other factors such as intemuaity, individual and business
performance, retention, and the degree of alignrbetween job duties of the incumbent with the bematk job description are also
considered. For example, in instances where aoutixe officer is uniquely key to our success, @ampensation Committee may
provide compensation in excess of these benchmarks.

Our Compensation Committee annually engages andeuexecutive compensation consultant. For 2016ridian was
selected. The Compensation Consultant compare®tilecompensation levels (including base salanpnual bonus, and long-term
incentives) for our executive officers to the comgation practices of a comparator group with whoenaempete for talent. Our
Compensation Committee has established that th@aa@tor group (“Comparator Group”) used for benatking executive officer
compensation should, generally, include companiéh wevenues between $1.5 billion and $15 billion the automotive,
transportation and general industrial sectors20@9, due to significant economic uncertainty ia #utomotive sector, the Committee
approved changes to the peer group. Several caemparere no longer within the revenue range, hgukgenced a significant
decrease in market capitalization or filed for bapkcy. At that time, the Compensation Committepraped the addition of six
companies with significant operations in the auttweosector, four of which are part of the Peer @ir&Companies used for TSR
comparison purposes. The Compensation Committee abproved the elimination of two companies whiedre no longer
considered relevant due to bankruptcy or severénéscin capitalization. One of the additional ganies, Johnson Controls Inc.,
has revenues in excess of $15 billion but was atbéeduse it is an industry comparator and is irezdud the Peer Group Companies
used for TSR purposes. The group used for estadist010 compensation levels consisted of the follg companies:

American Axle & Manufacturing Holdings, Inc. [llinois Tool Works Inc.

AMSTED Industries, Inc. ITT Corporation
ArvinMeritor, Inc. Johnson Controls, Inc.

BAE Systems, Inc. Kennametal Inc.

Ball Corporation Navistar International Corp.
Brunswick Corporation PACCAR Inc.

Cooper Standard Automotive Parker Hannifin Corporation
Cummins Inc. Polaris Industries Inc
Daimler Trucks North America, LLC Praxair Inc.

Dana Corporation Robert Bosch Corporation
Denso International America, Inc. The Sherwin-Williams Co
Donaldson Company Inc. Tenneco Automotive Inc.
Dover Corporation The Timken Company
Eastman Chemical Co. TRW Automotive Holdings Corp.
Eaton Corporation Valmont Industries Inc.
Federal Mogul Corporation Worthington Industries Inc.

Harley-Davidson Motor Co.
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Due to differences in size among the comparatorpeones, regression analysis is used to normaligestinvey results to
better reflect the size of our Company relativéhiat of the comparator companies.

Our executive compensation program targets baaeysai the 50th percentile of the Comparator Greumual target bonus
at the 65th percentile of the Comparator Group, land-term target incentives at the 65th percemfl¢he Comparator Group. We
believe that these percentiles reflect considematioour stockholders’ interests in paying whatppropriate to achieve our corporate
goals. We also believe that these percentiles geofor a competitive level of base compensatioth@tmidpoint of the market and
place a higher level of compensation potential {6B¢rcentile) on direct performance-based compsenéminus and long-term
incentives). Further, the achievement of a targetlllong-term incentive payout under the perforogashare grants is predicated on
our TSR over a three year period being at the pbthentile of our peers. The improvement in thanemic climate in late 2009 and
throughout 2010 had an impact on compensation &0 2ibth in the automotive and general industri&irvey data showed an
increase in all components of compensation. Sakstorations have occurred and companies havenkiegmplement base salary
increases in 2011.

Use of Tally Sheets

The tally sheets, which are prepared by managersentforth the amount of all components of eactcetee’s current
compensation including base salary, annual incentompensation, long-term equity incentive compimsand retirement, and a
historical review of prior long-term incentive gtanin October 2010, the Committee reviewed comgigms tally sheets for each
executive officer, including the Named Executivefi€rs. The tally sheets also provide a summaryhef potential payouts and
benefits upon various termination events. The etesand calculations reviewed are substantiallylaino the information provided
for each Named Executive Officer in Potential PagtedJpon Termination or Change in Control on pa§eThis analysis did not
suggest the need for any material changes to cecugixe compensation program or its administratiod it did not prompt the
Committee to make any substantive changes to ampensation elements for any of the Named Exec@ifieers. The Committee
expects to review updated tally sheets on an arrasis.
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Executive Benefits and Perquisites

General.Our U.S.-based Named Executive Officers are ekgtbl participate in all of our employee benefitnqaddsuch as
medical, dental and vision care plans; flexiblensjd)eg accounts for healthcare; life, accidentaltidesnd dismemberment and
disability insurance; employee assistance progréosfidential counseling); a defined contributiogtirment plan including a
401(k) feature; and paid time off), in each casehensame basis as our other employees. The retitgpians described on pages 32
and 33 are provided to all employees and executfivegder to permit them to accumulate funds fdireenent and to provide a
competitive retirement package as compared to etv@panies. Our benefit plans outside the U.Sganerally consistent with local
practices.

A limited number of executive perquisites are affbrbased on competitive practices. We believe ttatbenefits and
perquisites we provide our executives are curregtlgr below median competitive levels for compalmmpanies. The executive
perquisites available to our U.S.-based Named BEkexOfficers include a company-leased vehicleafficial counseling, and limited
personal use of corporate aircraft (we generakgalirage personal use but recognize that at timesppropriate). Typically each
of our Named Executive Officers is eligible for awn vehicle at the earlier of 60,000 miles or thyears. Due to the economic
environment, all new vehicle orders were suspetmd@®09 and remained so in 2010. In addition ®dbst of the lease, we pay for
the cost of insurance, vehicle license, taxes, raathtenance. Financial counseling and annual incamereparation services are
provided to our Named Executive Officers throughied-party service to allow Named Executive Offieéo better focus on meeting
the considerable demands of their positions. [Ruthre 2010 tax year, there were no tax gross-upscaged with the executive
perquisites. Our Compensation Committee in itsrdigon may revise, amend or add to an officersocexive benefits and perquisites
if it deems it appropriate. In order to reduce adsirative efforts and recognizing a trend in doenpetitive market, in October 2010,
the Compensation Committee approved the use ofadbl@ annual perquisite allowance to be providekkun of awarding individual
perquisites to the Named Executive Officers begigrin 2011.

An executive benefit available to our U.S.-basedanid Executive Officers in 2010 was the BorgWarmear. Retirement
Savings Excess Benefit Plan (“Excess Plan”). T&ithe same plan generally available to U.S.-basagloyees who exceed the
qualified Retirement Savings Plan limits within tlyear. All of our U.S.-based Named Executive Gific received Company
contributions under the Excess Plan in 2010. $ethdr descriptions of this plan on pages 33 anduder the Non-Qualified
Deferred Compensation section.

In addition to benefits available to all BorgWarB#RU Systems GmbH employees, Dr. Waldhier, ouy ooin-U.S.-based
Named Executive Officer, is eligible to receivembursement for supplemental health and accideniramge policies and a
company-leased vehicle in line with the competitinarket. He is also eligible to participate inefestred compensation retirement
arrangement as described on page 35.

Pension BenefitsExcept as described below on page 32 and 32 abour Named Executive Officers participate irhave
account balances in any of the qualified or nonlified defined benefit pension plans sponsored fy u

Potential Payments Upon Termination or Change of Catrol

Change of Control Employment Agreemen®e have entered into Change of Control EmploymegteAments (the
“Change of Control Agreements”) with each of oumial Executive Officers and 12 other executivegstablishing the Change of
Control Agreements, our Board of Directors deteedithat it is in the best interests of the Compamy its stockholders (i) to assure
that we maintain the continued dedication of oumidd Executive Officers in the event of the threabocurrence of a Change of
Control, and (ii) to diminish the inevitable disttamn of our Named Executive Officers by virtuetb® personal uncertainties and
risks created by a pending or threatened Chan@onofrol by agreeing to provide two to three yedrsampensation (depending on
position) if the executive’s employment is termathas a result of a Change of Control. See pages@®@@7 for further details of the
Change of Control Agreements for our Named Exeeufificers. In order to reflect evolving trendseixecutive compensation and
governance, at the recommendation of managementBaoard of Directors approved changes to the stah@hange of Control
Agreement. These changes, which apply to all ChafgControl Agreements issued beginning in 2009¢l{minate the current
excise tax gross-up provisions, (ii) attribute atjpn of the benefit in the event of a change aftool to the execution of a non-
compete agreement with the executive and (iii) ipocate a clause that allows an executive to foregmrtion of benefits in the
event that the excise tax would otherwise be trigge

Severance Benefit&€ach of our U.S.-based Named Executive Officerseligible for severance benefits under the
BorgWarner Inc. Transitional Income Plan (“TIP"hd@ TIP was established to provide some financiadgation to all U.S. salaried
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employees in the event that their employment imitesited for reasons beyond their control. The TéRdiit includes a lump sum
payment that is based on salary level and lengsenfice (with a maximum benefit of twenty-six weak base salary, adjusted for
unemployment benefits) and medical coverage. levent would a U.S.-based Named Executive Offieeeive a payment under
both the Change of Control Agreement and the TIP.

Stock Ownership Guidelines

In order to promote equity ownership and furthdgralthe interests of our management and our stddkhgy we have
established stock ownership guidelines that outtine expectations for our executives to hold aifigant and sustained long-term
personal financial interest in the Company. Ouclstownership guidelines, which apply to all of afficers including our Named
Executive Officers. are as follows:

Position Stock Ownership Guideline
CEO Three times average salary plus bonus for fhiee years
CFO and Presidents Two times average salary plugsbfor prior three years

The CEO ownership guideline, assuming a targetiosguates to more than six times the annualdzdsey.

Each of our Named Executive Officers is expectefiifill this goal within five years of his or heppointment as an officer.
Moreover, enough stock must be secured during ehte first five years to demonstrate progressatafulfilling the goal by year
five. Our Compensation Committee reviews the owmprievel for our Chief Executive Officer and ather persons covered under
this guideline each year. Our Board of Directorserees the right to determine what action will &leeh if a covered individual does
not meet the expected ownership guidelines. Albaf Named Executive Officers met the expected stngkership guidelines in
2010.

Our Insider Trading and Confidentiality Policy piioits our directors and employees from engagingily transaction
involving a put, call or other option on BorgWarmsecurities and from selling any BorgWarner se@sgihe or she does not own (i.e.,
“selling short”).

Deductibility of Compensation

Section 162(m) of the U.S. Internal Revenue CodRG") generally limits to $1 million the U.S. feddrdeductibility of
compensation paid in one year to certain “coveragleyees” of a publicly held corporation (generatiyur Chief Executive Officer,
Chief Financial Officer and our next three mosthhygcompensated executive officers in the year thatcompensation is paid).
However, performance-based compensation genersllgot subject to the limits on deductibility so doms it meets certain
requirements. Our compensation plans are genedlabjgned so that our incentive compensation deslés performance-based
compensation within the meaning of Section 162(m).

Our Compensation Committee, which is comprisedlpalé “outside directors” for purposes of Sectio®2{m), strives to
provide our Named Executive Officers with compeiasaprograms that preserve the tax deductibilitcofmpensation paid by the
Company, consistent with our strategic businesdsgamad other compensation objectives. Our Compimms&ommittee believes
that stockholder interests are best served by cosgten programs that attract, retain and rewagdettecutive talent necessary for
our success. Accordingly, the Committee has disereand flexibility in structuring our compensatiprograms, and, in any year,
may authorize compensation that is not fully deileetunder Section 162(m) if it believes such congagion will enable us to better
achieve our strategic business goals, promotentheeists of our stockholders and meet compensakijgttives.

COMPENSATION COMMITTEE REPORT
The Compensation Committee of the Company has wexeand discussed the Compensation Discussion auadly#is

required by Item 402(b) of Regulation S-K with mgement and, based on such review and discussibasCompensation
Committee recommended to the Board that the ConapiensDiscussion and Analysis be included in thisxy Statement.
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THE COMPENSATION COMMITTEE

Jere A. Drummond, Chairman
Phyllis O. Bonanno
David T. Brown
Jan Carlson

The Compensation Committee Report does not cotessliciting material. It is not considered filbgl us and shall not be
incorporated by reference into any of our othéndi$ under the Securities Act or the Exchange Attss we state otherwise.

Compensation Committee Interlocks and Insider Paritipation

During our last completed fiscal year, the votingmibers of our Compensation Committee were Jere rAdmihond,
Chairman, Phyllis O. Bonanno, David T. Brown and Tarlson. None of these persons was an officengrloyee of the Company
or any of its subsidiaries, or was formerly an a#fi of the Company or of any of its subsidiariesndl of these persons has any
relationship requiring disclosure by the Compangiaritem 404 of Regulation S-K.

No executive officer of the Company served as a benof the compensation committee (or other boanhmittee
performing equivalent functions or, in the absent@ny such committee, the entire board of direjtaf another entity, one of
whose executive officers served on the Company'sy@ansation Committee or the Company’s Board of @ins. No executive
officer of the Company served as a director of heotentity, or as a member of the compensation dtteen(or other board
committee performing equivalent functions or, i tibsence of any such committee, the entire boladirectors) of such other
entity, one of whose executive officers servedran@ompensation Committee or the Board of Direatbthe Company.
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EXECUTIVE COMPENSATION
Summary Compensation Table

The following table sets forth information regamglicompensation earned by our Named Executive Qffidaring 2010:

Change in
Pension Value

and Non-

Qualified

Non-Equity Deferred

Stock Option Incentive Plan  |Compensation| All Other
Name and Principal Position Year Salary Bonus Awards (1) | Awards (1) [Compensation (2) Earnings  [Compensation Total
®) ®) ®) ) ®) ®) ®) ®)
(G (b) ©) () (e) (U] @ (W] @ @

Timothy M. Manganello 2010 1,100,000 - 5,339,285 - 5,005,000 - 616,237 | 12,060,522
Chairman and Chief Executive Officer 2009 946,458 - 4,952,018 - 2,997,412 - 199,605 [ 9,095,493
2008 1,100,000 - 4,252,938 - 534,372 | 5,887,310
Robin J. Adams 2010 565,000 - 2,002,343 - 2,076,375 - 253,700 | 4,897,418
Executive VP, Chief Financial Officer and Chief Admin Officer | 2009 486,135 - 1,856,972 - 1,243,419 - 88,759 3,675,285
2008 565,000 - 1,379,110 - 241,630 | 2,185,740
Roger J. Wood 2010 515,000 - 1,201,192 - 1,323,622 - 177,368 | 3,217,182
Executive VP and Group President, Engine 2009 437,865 - 1,114,224 - 641,862 - 157,962 2,351,913
2008 480,000 - 982,638 - 522,447 - 200,439 | 2,185,524
John G. Sanderson (3) 2010 465,000 - 1,101,446 - 1,006,250 - 108,536 | 2,681,232
Executive VP and Group President, Drivetrain 2009 322,878 - 1,331,652 - 338,498 - 54,802 2,047,830
Dr. Thomas Waldhier (4)(5)(6) 2010 432,427 - 800,971 - 1,005,508 100,792 36,229 | 2,375,927
President, BERU Systems and Emissions Systems 2009 429,660 279,340 1,320,525 - 619,524 117,519 43,956 2,810,524

(1) The aggregate values in columns (e) and (fpntep for 2010 and 2009 represent the grant daterfarket value of the awards
noted in the Grants of Plan Based Awards Tablee Stock and Option awards for 2008 reported inroaki (€) and (f) have been
recomputed to reflect the fair market value of #veards as reported in the applicable year's Gr@nBlan Based Awards Table.
Assuming maximum performance levels are achievedhie 2010-2012 Performance Share Plan, the maxivaloe of all stock
awards granted would be $9,098,150 for Mr. Mandan&B,412,367 for Mr. Adams, $2,046,487 for Mr. ¥do $1,878,398 for Mr.
Sanderson, and $1,365,700 for Dr. Waldhier baseldiomarket value at the time of grant.

(2) The values in column (g) reflect payments madeer the Management Incentive Plan (MIP), inclgd®arryover Bonus

payments. The 2010 plan year payout, paid in Fep2@11, includes a Carryover Bonus payment of 42,400 for Mr. Manganello,

$889,875 for Mr. Adams, $396,622 for Mr. Wood, $26® for Mr. Sanderson, and $365,836 for Dr. WadhiThe 2009 plan year
payout, paid in February 2010, includes a Carry®enus payment of $1,567,412 for Mr. Manganello5&@&69 for Mr. Adams,

$191,889 for Mr. Wood, and $283,269 for Dr. Waldhiehe 2008 plan year payout includes a Carryovamu8 payment of $32,847
for Mr. Wood.

(3) Mr. Sanderson joined BorgWarner Inc. as arceffon February 23, 2009.

(4) Compensation reported for Dr. Waldhier is cotee to US Dollars using an exchange rate of 1 Euio3285 USD, which is a
periodic average rate for 2010.

(5) The actual change in the present value of toeiraulated pension value increased for Dr. Waldime2010 by $100,792 when
netted against last year’s balance. The changeision Value for 2010 for Dr. Waldhier was coneérirom Euros to US Dollars
using an exchange rate of 1 Euro = 1.3285 US Dallae change in Pension Value for 2009 for Dr. Weddwas converted from
Euros to US Dollars using an exchange rate of bEut.3967 US Dollar.

(6) The value reported in column (d) representsexial one-time recognition and retention cash paym
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All Other Compensation Table

The following table details, by category, the anmtsureported above in the “All Other Compensatioolumn of the
Summary Compensation Table for each of our Nameectie Officers. All of our Named Executive Offiseexceeded the
aggregate threshold of $10,000 for perquisitesardonal benefits. The chart below indicates thewarnin each category for each
of our Named Executive Officers:

Registrant
Personal Personal Contributions German TOTAL of "All
Use of Use of to Defined [Supplemental Other

Leased Financial | Company Club Tax Contribution | Insurance |Compensation

Name Vehicle |Counseling| Aircraft | Memberships | Reimbursement | Plans (1) |Contributions "

%) ) 3) ) ) ®) ) 3

(@ (b) © (d) (O] ® ©@ (h) @®
Timothy M. Manganello 9,304 10,820 6,782 580 - 588,751 - 616,237
Robin J. Adams 12,625 10,820 - - - 230,255 - 253,700
Roger J. Wood 3,806 10,820 371 - - 162,371 - 177,368
John G. Sanderson 10,362 10,820 743 2,498 - 84,113 - 108,536
Dr. Thomas Waldhier (2) 26,524 - - - - - 9,705 36,229

(1) Amounts credited by the Company on behalf ®Named Executive officers during 2010 pursuarth&éprovisions of the RSP
and the Excess Plan.

(2) Reimbursements for Health Insurance of € 32&b German Old Age and Unemployment Insurance Bnagjof € 4,020 per the

German employment contract of Dr. Waldhier. Compéaoa reported for Dr. Waldhier is converted to D8llar using an exchange
rate of 1 Euro = 1.3285 USD, which is a periodierage rate for 2010.
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Grants of Plan Based Awards

The following table summarizes the grants of eqaitgd non-equity plan awards to our Named Exec@fficers in 2010:

Estimated Possible Payout Under Estimated Future Payout Under
Non-Equity Incentive Plan Awards (1) Equity Incentive Plan Awards Al O_ther
All Other Option
Stock Awards: Grant Date
Awards: Number of | Exercise or | Fair Value of
Number of | Securities | Base Price | Stock and
Shares or | Underlying | of Option Option
Name Grant Date | Threshold Target Maximum | Threshold Target Maximum | Stock Units Option Awards Awards
%) ®) $) # # # #) # ($/Share) ®)
(@ (b) (©) (d) (e) ® C)] (h) @® @ (k) (0}
Timothy M. Manganello 715,000 | 1,430,000 | 2,860,000
2/9/2010 (2) 26,125 104,500 209,000 3,758,865
2/9/2010 (3) 43,785 - - 1,580,420
Robin J. Adams 296,625 593,250 | 1,186,500
2/9/2010 (2) 9,800 39,200 78,400 1,410,024
2/9/2010 (3) 16,410 - - 592,319
Roger J. Wood 231,750 463,500 927,000
2/9/2010 (2) 5,875 23,500 47,000 845,295
2/9/2010 (3) 9,860 - - 355,897
John G. Sanderson 209,250 418,500 837,000
2/9/2010 (2) 5,400 21,600 43,200 776,952
2/9/2010 (3) 8,990 - - 324,494
Dr. Thomas Waldhier 159,917 319,836 639,673
2/9/2010 (2) 3,925 15,700 31,400 564,729
2/9/2010 (3) 6,545 - - 236,242

(1) 2010 bonus opportunity under the MIP. Estimated possible payout levels do not reflect carryover opportunities for the prior years. Dr. Waldhier's Non-Equity Incentive Plan threshold, target, and maximum
payout values are converted to US Dollar using an exchange rate of 1 Euro = 1.3285 USD, w hich is a periodic average rate for 2010.

(2) 2010 Performance Share Grant: Value of grant = number of target shares times the closing stock price on grant date of $35.97.

(3) 2010 Restricted Stock Grant: Granted same day as approved by Compensation Committee of the Board of Directors.

FMV at grant date = number of restricted shares times the average of the high and low stock price on February 9, 2010 of $36.095 in accordance with ASC Topic 718.

The equity awards reflected in the Grants of Plasd®l Awards table are granted under the SIP. Fud#iails regarding our
incentive plans can be found in our Compensati@tiision and Analysis on pages 20-23.

The peer group for the performance share grantsdas publicly traded companies in the automotiygpsier industry with
at least $1 billion in sales that compete for stmitter investment dollars. For the performancequsrifrom January 1, 2008 to
December 31, 2010, January 1, 2009 to Decembe2(@1l,, and January 1, 2010 to December 31, 201%dbegroup includes the
following companies (the “Peer Group Companies”):

American Axle & Manufacturing Holdings, Inc.  Johnson Controls, Inc. Tenneco Automotive Inc.
ArvinMeritor, Inc. Lear Corporation TRW Automotivéoldings Corp.
Autoliv Inc. Magna International Inc. Visteon Coration*

Gentex Corporation Modine Manufacturing Co.

* Not included for the January 1, 2010 to Decen8ier2012 performance period due to bankruptcy.

Our Board of Directors reserves the right to modifg list at any time in order to ensure that teerpgroup remains relevant as a
measure for TSR performance in the automotive supplustry.
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Outstanding Equity Awards at Fiscal Year End

The following table summarizes all equity awardsots Named Executive Officers that remain eitheexancised and/or
unvested as of December 31, 2010:

Option Awards Stock Awards
Equity
Equity Incentive Plan
Equity Incentive Plan Awards:
Incentive Plan Awards: Market or
Awards: Number of Payout of
Number of Number of Number of Number of |Market Value| Unearned Unearned
Securities Securities Securities Shares or | of Shares or | Shares, Units | Shares, Units
Underlying Underlying Underlying Units of Units of or Other or Other
Unexercised | Unexercised | Unexercised | Option Option Stock That | Stock That | Rights That Rights That
Options Options Unearned |Exercise| Expiration Have Not Have Not Have Not Have Not
Name Exercisable |Unexercisable Options Price Date (1) Vested (2) | Vested (2) Vested (3) Vested (3)
() # ) (&) (@) ®) #) (&)
@ (b) (©) (d) (e) ® @ (h) (0] @
Timothy M. Manganello 114,840 - - 34.95 | 02/06/2017
100,000 29.09 | 07/26/2016
124,000 29.04 | 07/27/2015
25,072 22.28 | 07/28/2014
23,064 12.66 | 07/24/2012
2,304 12.07 | 07/25/2011

128,499 9,298,188
271,200 19,624,032

Robin J. Adams 43,460 - - 34.95 | 02/06/2017
40,000 29.09 | 07/26/2016
30,000 29.04 | 07/27/2015
25,926 22.28 | 07/28/2014
40,000 22.15 | 04/26/2014
47,495 3,436,738
101,700 7,359,012
Roger J. Wood 27,060 - - 34.95 | 02/06/2017
28,000 29.09 | 07/26/2016
20,000 29.04 | 07/27/2015
14,686 22.28 | 07/28/2014
14,732 16.52 | 07/23/2013
29,031 2,100,683
61,000 4,413,960
John G. Sanderson 22,200 1,606,392
- - - - - 52,900 3,827,844
Dr. Thomas Waldhier 19,525 1,412,829

R - - - - 40,700 2,945,052

(1) The stock options noted with expiration date2@i 1, 2012, 2013, 2014, 2015, 2016, and 201 Tudlsevested.

(2) The values in column (g) represent the numbeesiricted shares of stock and/or stock unitsiggin 2008, 2009, and 2010,
plus reinvested dividends and/or dividend equivalehhe dollar value in column (h) is calculatethgghe closing stock price on
December 31, 2010 of $72.36 per share.

(3) The values of columns (i) and (j) are compriséderformance share grants made under the Sikedsfor the performance
periods of 2009-2011 and 2010-2012. Column (i)esents the number of all outstanding unearned ipeaioce shares that would be
paid out at the end of each performance pericarifet TSR performance is achieved. The target wahsgeassumed based on actual
performance over the most recent period at 97.4#48rget level. Column (j) represents the numbegperformance shares in column
(i) times the closing stock price of $72.36 on Daber 31, 2010. Actual future payouts will dependseweral factors, including

(i) the number of performance shares that are daawedetermined after the end of the performarceg based on the level at
which the applicable performance goals have bebieaed, as described on pages 22 and 23; anti€ifpir market value of stock,
as defined in the SIP.
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All outstanding stock option grants to officers agmiployees since 2000 had exercise periods of eae ip the case of
involuntary separations (without cause) and death, three years in the case of retirement and ititgaln July 2009, management
recommended and our Compensation Committee appithieedxtension of these exercise periods as atdoehcourage retirement
for some individuals and to ease the transitioremployees who were subject to involuntary redustio herefore, the exercise
period for all vested and unexercised 2001 — 2@0¢ksoptions granted to directors, officers and leyges who leave the company
due to involuntary termination (without cause) @ath between January 1, 2009 and December 31, @0diQe to retirement or
disability on or after January 1, 2009 has beerrad¢d to 3 years (or the end of the 10 year teroptibn, whichever is shorter) for
involuntary terminations (without cause) and demtld the full remaining term of the option in theseaf retirement and disability.
The original strike price of the grants and thegimal term of the options (10 years) did not changée amended provisions of the
SIP allow our Compensation Committee the flexipitis establish the exercise period applicable tofature stock option grants.

If an option-holder incurs a termination of emplaym due to Cause, any stock options held by thempiolder will
terminate. If termination of employment is voluptaand without cause, any vested and unexercisef siotions may be exercised
for a period of five business days from the datteohination or until expiration of the stock optjavhichever period is shorter.

Our Compensation Committee may elect to acceldaraeexercise date of a stock option in the evenemployment
termination, such as due to death, disability, elirement. Stock options granted in 2005, 2006, 20@7 provided for immediate
vesting in the event of retirement as defined utlkderSIP. Stock options granted in 2007 providedrfonediate vesting in the event
of death or disability.

In the event of a Change of Control, during thaystkay period from and after a Change of Control, Gompensation
Committee may allow the option-holder to surreraleor part of his or her options to the Compang egceive a cash payment equal
to the difference between the Change of Controtepand the exercise price of the option, less ap@@ tax withholdings.
However, if the Change of Control is within six ntles of the date of grant to an officer or direcdabject to Section 16(b) of the
Exchange Act, then the option-holder is unabldeateo receive a cash payment until after six rstitom the date of grant.

Regarding adjustments to shares, in the eventyf@arger, reorganization, consolidation, recapdion, stock dividend,
stock split, extraordinary distribution with respdo the stock or other change in corporate strectffecting the stock, our
Compensation Committee or our Board of Directory meake such substitution or adjustments in the eggie number, kind and
option price of shares or adjustments in the camaiibn receivable upon exercise as it may detexrtonbe appropriate in its sole
discretion.
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Option Exercises and Stock Vested

The following table summarizes all option exerciaad stock vestings by our Named Executive Officiensng 2010:

Option Awards Stock Awards
Number of Number of
Shares Acquired| Value Realized |Shares Acquired| Value Realized
Name on Exercise On Exercise on Vesting (1) | On Vesting (2)

#) 3 #) 3

(@) (b) (©) (d) (e)
Timothy M. Manganello - - 207,171 11,011,772
Robin J. Adams - - 25,238 1,654,740
Roger J. Wood - - 17,981 1,178,766
John G. Sanderson - - 12,960 937,786
Dr. Thomas Waldhier - - 11,011 796,756

(1) Number of "shares" disclosed in column (d) represents the total number of performance shares earned for the 2008-2010
performance period and paid in 2011 and the total number of shares of restricted stock granted in 2008 that lapsed in 2010. The
performance shares are generally paid 60% in stock and 40% in cash. For Mr. Manganello, this also includes 129,281 shares
from the 2010 vesting of the August 3, 2007 Recognition and Retention Grant, including vested dividends. The receipt of all
vested shares from the Recognition and Retention Grant is deferred until the termination of Mr. Manganello's employment.
Details of this grant were disclosed in a current report on Form 8-K filed on August 7, 2007.

(2) Amount in column (e) is equal to the number of performance shares vested multiplied by $72.36, which is the closing stock
price at the end of the performance period on December 31, 2010 and the FMV of the shares of restricted stock granted in 2008
that lapsed and were paid in 2010. For Mr. Manganello, this also includes the 2010 vesting of the August 3, 2007 Recognition
and Retention Grant. The total value, $5,902,325 including dividends, is equal to the FMV at the time of vesting, which is the
average of the high and low stock price on the date of vesting.

As previously stated in the Compensation DiscusaiwhAnalysis, the granting of performance shasekesigned to provide
competitive payouts at the end of a three-yeawopaelative to how well the Company performs agdaitssPeer Group Companies in
TSR. At the end of the 2008 to 2010 performana@pethe Company’s TSR was at the 64th percentillative to the Peer Group
Companies’ TSR (see page 30 for listing of Peeru@r@ompanies). The gross value of the payoutsréeéxes, is reflected above
in column (e) of the table.
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Pension Benefits

Number of Present
Years Value of Payment
Credited | Accumulated | During Last
Name Plan Name Senice Benefit (1) | Fiscal Year
#) ®) ®)
@) (b) (©) (d) (e)
Timothy M. Manganello - - -
Robin J. Adams - - -
Roger J. Wood - - -
John G. Sanderson - - -
Dr. Thomas Waldhier  |Vereinbarung zur betrieblichen Altersversorgung 3.3 344,584 -
"Agreement regarding a Company Pension"

(1) Converted from Euro to US Dollar using an exchange rate of 1 Euro = 1.3285 US Dollar, w hich is a periodic average rate for 2010.

Our U.S.-based Named Executive Officers are ekgitd participate in the BorgWarner Inc. Retirem&atvings Plan
(“RSP"). This plan, which is available to all U.Salaried and hourly employees, allows our Namedctikee Officers to take
advantage of current tax-advantaged opportunibesécumulating future retirement income. The RSEomprised of two primary
components: a Company Retirement Account and an§svAccount with a match feature. In the Compangr&aent Account, the
Company makes a contribution to the employee’s @uceach pay period based on years of service hgithle pay. For the
majority of employees, including our Named Execai®fficers, this ranges from 4% to 6% of compeisatip to the Social Security
wage base and from 8% to 11.5% of compensationeabm Social Security wage base. In the Saving®c participants may
make contributions to the plan of 1% to 28% of rtredigible earnings on a before-tax and/or afterdtasis (up to the statutorily
prescribed annual limit on pre-tax contributionslenthe IRC). The Company matches 100% of the 3#stof the employee’s pre-
tax contributions. Participant contributions arédhi@ trust as required by law. All employee cotiions are 100% vested when
contributed, and any employer contributions ve§t%@fter three years of service.

Dr. Waldhier, President of BorgWarner BERU SystgfiBERU”) and Emissions Systems, is eligible for @ask balance
retirement plan as part of his employment contrddiis plan provides for annual contributions of20f pensionable compensation
(base salary) to be made by BERU, which is in Virith the competitive market. Dr. Waldhier may atsake voluntary contributions
of up to 50% of his annual base salary into th@.pl&urther details of this deferral feature arsctided on page 35. Upon eligible
retirement, the accumulated balance is to be patén installments unless mutually agreed otherwifhe value reported above,
which is fully vested, is based on his 3.3 yearsretlited service with BERU and its predecessor.

The Present Value of the Accumulated Pension Besnadi of December 31, 2010 for Dr. Waldhier is ualed using the
following assumptions:

- Mortality Tables: Heubeck 2005G
- Discount Rate: 5.50%

+ Retirement Age: 65

« Annual Pension Increase: 1.75%
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Non-Qualified Deferred Compensation

The following table shows the non-qualified defdrommpensation activity for our Named Executivei€ffs during 2010.

Executive Registrant Aggregate Aggregate Aggregate
Contributions | Contributions | Earnings in | Withdrawals/ | Balance at
Name in Last FY in Last FY Last FY Distributions Last FYE
® ®) ®) ®) ®)
@ (b) (©) (d) (€) ()
Timothy M. Manganello
f @) - - - -
i 2 - 564,959 761,115 - 3,329,877
" (3) - 5,902,325 8,512,509 - 18,709,549
Robin J. Adams
[ ) - - - - -
" 2 - 203,245 235,926 - 939,213
Roger J. Wood
i (1) - - 21,089 57,943 136,975
i 2 - 132,220 175,544 - 984,250
John G. Sanderson
i ) - - - - -
(2)(5) - 61,435 5,538 - 75,609
Dr. Thomas Waldhier
i (4) - - (742) - 27,988

(1) Deferred Compensation Plan. No deferred compensation elections w ere made by Named Executive Officers for
fiscal year 2010 as the plan was closed.
(2) Excess Plan

(3) August 3, 2007 Recognition and Retention Grant. Mr. Manganello is vested in 100% of the aw ard. How ever, the actual
receipt of the shares will not occur until termination of his employment as specified under the Aw ard Agreement.

(4) Contractual Trust Agreement for Dr. Waldhier. Converted to US Dollar using an exchange rate of 1 Euro = 1.3285 USD,
w hich is a periodic average rate for 2010.

(5) Allamounts subject to vesting and forfeiture.

Due to significant restrictions placed on deferinpensation by IRC Section 409A (“Section 409Afdathe low
participation rates in our plan, management reconad®e and our Board approved freezing the Deferrechggnsation Plan as of
December 31, 2008. Current balances will remaith@plan, but no future deferral elections will diowed. Distribution options
include a single lump sum or quarterly payments eveerm of 5 or 10 years.

The Excess Plan is an unfunded, non-qualified eetémt plan, which keeps certain highly compensat&l employees
whole with regard to Company contributions that atfeerwise limited under the RSP by IRC provisidParticipation is automatic
once these limits are reached in a plan year. Dméributions vest in the same manner as under . Ristributions are made
following a participant's separation from serviegth distributions attributable to amounts earnedsested before January 1, 2005
distributed within 30 days of participant’'s sepematfrom service and amounts earned or vested Bffeember 31, 2004 distributed
in the seventh month following the month in whidte tparticipant's separation from service occursirNservice withdrawals or
loans are available.
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Excess Plan balances are invested in the sametnmseis choices that are selected by the participantter the RSP.
Participants in the Deferred Compensation Plan elagt to invest their deferrals in the same investihthoices that are offered in
the RSP, except for the BorgWarner Stock UnitstisExcess Plan and the Deferred CompensationaPégannfunded, no money is
actually invested. Rather, a notional account isntamed which mirrors the returns of these invesita. The funds available and
their annual rate of return for the calendar yewmteel December 31, 2010 as reported by the plannégtraitor are as follows:

Blackrock Equity Index 15.22%
Blackrock Life Path 2015 11.91%
Blackrock Life Path 2020 12.91%
Blackrock Life Path 2025 13.56%
Blackrock Life Path 2030 14.35%
Blackrock Life Path 2035 14.77%
Blackrock Life Path 2040 15.32%
Blackrock Life Path 2045 15.74%
Blackrock Life Path 2050 16.30%
Blackrock Life Path Retirement 10.87%
Blackrock US Debt Index 6.56%
BorgWarner Stock Units 117.82%
Buffalo Small Cap 16.59%
Harbor International Fund 11.98%
TRP Stable Value Fund, Sched N 4.10%
\Vanguard Mid Cap Index 25.67%

Dr. Waldhier is eligible to participate in a defedlrcompensation retirement arrangement wherebwaédhie option to defer
up to 50% of his annual base salary into a Contedctrust Agreement (“CTA"). For the amount that. Waldhier elects to
contribute each year, BERU withholds this partisfdalary and pays it into the CTA, which is themdsted. The account balance is
payable to Dr. Waldhier upon normal retirement g& &5, or early retirement at age 63 with dedustiar at age 60 in case of
disability. The investment funds are based onedifcle model. This model included three fund20A0 as noted below. Annual
rates of return for the calendar year ended Decethe2010 as reported by the plan administrateaarfollows:

DWS Institutional Euroland Equities 6.03%
DWS Institutional Euro Government Bonds -3.70%
DWS Institutional Money Plus 0.46%
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Potential Payments upon Termination or Change of Qatrol

The following table shows the post-employment paysi¢hat would be paid to each of our Named Exeeuifficers under
certain Change of Control (“COC”") related eventhieTcalculations assume each Named Executive Offiemmployment is
terminated on December 31, 2010. For purposeseotdlculations, the closing stock price on the lastiness day of 2010 ($72.36)
was used to determine the vested market valueok siptions and restricted stock.

Payment Triggering Events In Connection with a CoC
Inwoluntary Termination Voluntary Termination

without with Good |without Good
Name CoC only with Cause | Cause (1) Reason (1) | Reason (2)

®) $) $) ®) $)

@) (b) () (d) (€)
Timothy M. Manganello - 41,999,729| 41,999,729| 19,860,352
Robin J. Adams - 16,933,749 16,933,749 7,397,276
Roger J. Wood - 11,984,479 11,984,479 4,476,526
John G. Sanderson - 5,728,757 5,728,757 3,637,296
Dr. Thomas Waldhier - 6,837,370 6,837,370 2,997,513

(1) For all Named Executive Officers, includes cash severance payment based on three times the average of base
plus bonus, value of unvested restricted stock, prorated 2009-2011 and 2010-2012 performance share payments,
retirement benefit based on three times the 2010 Company contributions to the RSP, value of w elfare benefits (i.e.
health care, life insurance, and disability insurance coverage for 3 years), outplacement services, and excise tax
and tax gross-up payment (except Mr. Sanderson and Dr. Waldhier).

(2) Includes the value of unvested restricted stock, prorated 2009-2011 and 2010-2012 performance share
payments.

Change of Control Employment Agreements

New Change of Control Agreements were implementsgirniming in 2009 for new and future officers of thempany. The
new Change of Control Agreements eliminate ex@segtoss-up provisions, allow a portion of the Hitrte be attributable to a non-
compete agreement in order to reduce the potdotighe excise tax, and allow executives to foragmrtion of benefits if the benefit
triggers the excise tax.

Below is a general description of the material feiand conditions of our existing Change of Conftgteements for U.S.-
based executives.

In the event that a Named Executive Officer tern@aagemployment for Good Reason or the Company tetes a Named
Executive Officer's employment with the Companyhwitit Cause within two to three years of a Chang@aftrol or in anticipation
of a Change of Control, the Named Executive Offisezntitled to the following:

e a lump sum cash amount equal to two or three tinie®r her annual base salary and average annuaakkfor the most
recent three years;

e alump sum cash amount equal to two to three tilmesCompany’s retirement contributions that wouddnbeen made on
his or her behalf in the first year after terminatof employment;
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« for Executives who entered into COC Agreementsrgad@®009, a tax gross-up for any excise taxes saggursuant to IRC
Section 4999 of the IRC so that the Named Execu@iffieer will be in the same after tax positiondreshe would have been
in had no excise tax been imposed;

» Executives who entered into COC Agreements in tar &%009 may elect to forego a portion of COC paytmevhich could
otherwise trigger IRC Section 4999 excise taxahasax will not be “grossed-up” under the COC Agrent;

» continuation of medical, dental and life insurabeaefits for two to three years; and

» outplacement services at a cost not to exceed 20,0

“Change of Control” generally means (a) the adtjais by any party of beneficial ownership of 20%rmore of either (i) the
then outstanding shares of our common stock oth@)combined voting power of our then outstandiating securities entitled to
vote generally in the election of our directorg, dlchange in the majority of our Board of Direstdic) a major corporate transaction,
such as a merger or sale of substantially all afamsets, which results in a change in the majofitpur Board of Directors or a
majority of stockholders or (d) a complete liquidator dissolution of the Company.

“Cause” generally means the willful and continuadufe of the executive to perform substantiallg #xecutive’s duties or
the willful engaging by the executive in illegalrmtuct or gross misconduct materially injurious $o u

“Good Reason” generally means the diminution ofposesibilities, authority or duties, our failure wmply with
compensation or benefit provisions, transfer t@a work location more than 35 miles from the exael$ previous work location, a
purported termination of the Change of Control Esgptent Agreement by us other than in accordanck tli#¢ Change of Control
Employment Agreement, or our failure to require angcessor to us to comply with the Change of @bEmMployment Agreement.

Terminations Not Related to a COC

In the event of an involuntary or voluntary terntioa with or without cause not in connection witichange of Control, no
additional payments are made to Named Executivic@#¥.

In the event of termination of employment by retient not in connection with a Change of Controladditional payments
are made to Named Executive Officers.

In the event of termination of employment by deathdisability not in connection with a Change ofn@ol, Named
Executive Officers would receive the value of tmvested 2008 restricted stock grant only. Mr. Marsdla would receive a total of
$1,017,671, Mr. Adams would receive $331,409, amdWbod would receive $236,328.

The stated amounts do not include life or disabitisurance benefits or vested benefits under tiadifoed RSP or under the

TIP, as these benefit plans are available to &lased salaried employees. The provisions of giachwould determine the timing
and method of payments made under the above sosnari
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Director Compensation

The following table details the compensation eafmg@ach non-employee director who served on therdof Directors in
2010. Directors who are employees of BorgWarnemnateeompensated for their service on the Board:

Changes in
Pension Value Aggregate
and Number of
Fees Nonqualified Outstanding
Earned or Non-Equity Deferred Stock and
Paid in Stock Option | Incentive Plan | Compensation All Other Option
Name Cash Awards (1) | Awards |Compensation Earnings Compensation| Total Awards (2)
®) ®) ®) ®) ®) ®) ®) #)
@) (b) (©) ©) (e) ® @ (h) @
Phyllis O. Bonanno 73,000 - - - - - 73,000 22,192
David T. Brown 73,000 - - - - - 73,000 1,736
Jan Carlson (3) 30,417 - - - - - 30,417 -
Dennis C. Cuneo 70,000 - - - - - 70,000 3,096
Jere A. Drummond 89,500 258,000 - - - - 347,500 22,480
John R. McKernan 70,000 258,000 - - - - 328,000 6,480
Alexis P. Michas 84,500 - - - - - 84,500 6,192
Ernest J. Novak, Jr. 91,500 258,000 - - - - 349,500 14,480
Richard O. Schaum 68,500 - - - - - 68,500 6,192
Thomas T. Stallkamp 70,000 - - - - - 70,000 6,192

(1) The values in column (c) reported for 2010 represent the grant date fair market value of the restricted stock aw ard granted on April 28, 2010.
FMV at grant date = number of restricted shares times the average of the high and low stock price on April 28, 2010 of $39.815

(2) Aggregate number of outstanding shares of restricted stock and outstanding vested and unvested stock options at fiscal year-end only.

(3) Mr. Carlson w as appointed to the Board of Directors on July 29, 2010.

Annual compensation for our non-employee director2010 was comprised of the following componeatsual retainer,
Board meeting fees, Committee meeting fees, anityeqompensation consisting of restricted stockr @on-employee directors
were not granted any Stock Option Awards and dideoeive any Non-Equity Incentive Plan Compensatio 2010.

As allowed under the SIP, ending in 2010, each empioyee director received $258,000 worth of retgtd stock in the
initial year of each three-year term. In April 20h@n-employee directors Drummond, McKernan, angdiovere elected for three-
year terms. They were each awarded 6,480 shamestoicted common stock, determined by dividingttital value of $258,000 by
the average of the high and low of the Companysslsprice at the time of the grant. The restricdi@m the shares of stock will
expire over the three-year term, one third in egelr. During the period that the restrictions arglace, directors have all of the
rights of a stockholder of the Company holding $hene class or series of stock as the restrictedt,stacluding the right to vote the
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shares and the right to receive any cash divideéBeiginning in 2011, the Company will transition &ra annual rather than triennial
awards of equity compensation to non-employee fttirecClass Ill hon-employee directors electedew terms in 2011 will receive
$86,000 worth of restricted stock. Restrictiongiun shares will expire on the first anniversaryhef date of grant. The Compensation
Committee has authority to accelerate vesting énetient of retirement.

The annual retainer for non-employee directorsdt®was $55,000 for service on the Board of Dinecand will remain
$55,000 for 2011. The annual retainer is prorathdma new member joins or a current member leave8oard. Mr. Carlson was
appointed to Class Il by the Board of DirectorsJaty 29, 2010.

Each non-employee director received $1,500 for eéachrd meeting attended. Each Committee member ralseived
$1,500 ($3,000 if he or she was the Chairman ottrmamittee) for each committee meeting attendededognition of greater time
commitments, the Chairman of the Audit Committeeeireed $5,000 for each committee meeting attendiad.Lead Director (Mr.
Michas) receives $10,000 annually in recognitionhef additional services to the Company. The Compaays for expenses
associated with attendance at Board and Committeetings and other functions attended at the requieite Company. The
Company maintains a directors’ deferred compensagtian under which directors may defer receipt ethiner fees only. Four
directors deferred fees under the plan in 2010.

Our non-employee directors are expected to ownretliraes the amount of the annual retainer in Compsack in an
amount equivalent to three times the amount ofatfieual retainer within five years of joining thedd of Directors. All of our
directors met the expected stock ownership guidslin 2010.

PROPOSAL 2 — RATIFICATION OF SELECTION OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Your Board of Directors proposes that the stockéddatify the appointment of PricewaterhouseCoopéP, its member
firms, and their respective affiliates (collectiyelPwC”) as the Company’s independent registeredlip accounting firm for the
2011 fiscal year. Stockholder ratification of gedection of our auditors, ratification requires #ffirmative vote of a majority of the
votes cast “for” or “against” this proposal. Acdorgly, an abstention or a broker nonvote will affect this proposal.

If the appointment of PwC as auditors for 2011 a¢ ratified by the stockholders, the adverse vollé lve considered a
direction to the Audit Committee to consider otlarditors for next year. However, because of tHécdity in making any
substitution of auditors so long after the begignof the current year, the appointment for 2011l wiand unless the Audit
Committee finds other good reason for making a ghan

The Board of Directors anticipates that represamatof PwC will be present at the meeting to respto appropriate
guestions, and will have an opportunity, if thegide, to make a statement.

Recommendation

YOUR BOARD OF DIRECTORS BELIEVES THAT THIS PROPOSAL IS IN THE BEST INTERESTS OF
BORGWARNER AND ITS STOCKHOLDERS AND UNANIMOUSLY REC OMMENDS THAT YOU VOTE FOR THIS
PROPOSAL.

Required Vote

To be approved, this proposal must receive annadfiive majority of the total votes cast at the Negpt‘FOR” and
“AGAINST” this proposal.
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FEES AND SERVICES

The aggregate fees billed to us for the years eBdm@mber 31, 2010 and 2009 by PwC for professisgrafices were as follows:

2010 2009
AUGIE FEES ..ottt et e e e e e e e et s e e e sam e e e e e aeens $ 3,496,219% 3,375,453
AUdit-Related FEES (1) ...uuiiiiiiei i iiiee ettt st e st $ 300,392% 121,205
TAX FEES (2) 1eeeiiiiiiiiie ettt ettt e et e ettt e e s e e e s r e e e naaaa s $ 980,000% 619,300
All Other FEES TOLaAIS .....uuiiii it ettt e e e e e e a e e eaaeeees — —
$ 4,776,611% 4,115,958

(1) Includes fees related to assistance in findakcia diligence connected with acquisitions ancesiitures, general assistance with
implementation of new financial arrangements, auditfinancial statements of employee benefit pkams various attest services.

(2) Includes fees connected with tax complianceptanning and expatriate services. The expatsateices were $541,000 in 2010.
In 2009, tax fees paid to Deloitte were $317,6080 ame not reflected in the table above.

Your Audit Committee has adopted procedures for-gmeroving all audit and non-audit services prodidey the
independent registered public accounting firm, udalg the fees and terms of such services. Thesee@ures include reviewing
detailed back-up documentation for audit and peeshihon-audit services. The documentation inclugetescription of, and a
budgeted amount for, particular categories of naditaservices that are recurring in nature andetfoge anticipated at the time that
the budget is submitted. Audit Committee approgaleiquired to exceed the pre-approved amount foaréicular category of non-
audit services and to engage the independent eegispublic accounting firm for any non-audit seeg not included in those pre-
approved amounts. For both types of pre-approkal Audit Committee considers whether such senacesonsistent with the rules
on auditor independence promulgated by the SECtaad®CAOB. The Audit Committee also considers wéiethe independent
registered public accounting firm is best positine provide the most effective and efficient seeyibased on such reasons as the
auditor’s familiarity with the Company’s busineggople, culture, accounting systems, risk proéiled whether the services enhance
the Company’s ability to manage or control risksl amprove audit quality. The Audit Committee mayrnfoand delegate pre-
approval authority to subcommittees consistingred or more members of the Audit Committee, and suditommittees must report
any pre-approval decisions to the Audit Committeé&sanext scheduled meeting. All of the servicesvided by the independent
registered public accounting firm were pre-approbvggour Audit Committee.

In 2008 the Audit Committee of the Company’s Boafdirectors solicited proposals from the four mragacounting firms
and conducted an extensive evaluation processrinemtion with the selection of the Company’s indefsnt auditor for the fiscal
year ending December 31, 2009. Following this gss¢ on October 6, 2008, your Audit Committee @ced to replace, and
thereby dismissed, Deloitte as its independenttaudlor the Company’s fiscal year ended December28D9, and (ii) appointed
PwC to serve as the Company’s independent auditd2@09. Deloitte continued as the Company’s auddr the fiscal year ended
December 31, 2008. With the filing on February 2009 of the Company’s Annual Report on Form 10-K the year ended
December 31, 2008, Deloitte was dismissed as thep@oy’s independent auditor and the Company’s auditclient relationship
with Deloitte effectively ceased.

Deloitte’s audit report dated February 12, 2009tenCompany’s consolidated financial statementsHerfiscal years ended
December 31, 2008 and 2007 did not contain an advepinion or disclaimer of opinion, nor was it lified or modified as to
uncertainty, audit scope or accounting principkes;ept that the audit report included an emphasis matter indicating that as
discussed in Note 1 to the consolidated finandatlesnents, the Company changed its methods of atinguin 2007 for income
taxes as a result of adopting FASB Interpretation 48, Accounting for Uncertainty in Income Taxesd in 2006 for defined benefit
pension and other postretirement plans as a resatiopting SFAS No. 15&mployers’ Accounting for Defined Benefit Pensiod a
Other Postretirement Plans The audit report of Deloitte dated February 2209 on the effectiveness of internal control over
financial reporting as of December 31, 2008 did cmtain an adverse opinion or disclaimer of opininor was it qualified or
modified as to uncertainty, audit scope or accagngirinciples.

During the Company’s two most recent fiscal yeansl ¢he subsequent interim period from January D92through

February 12, 2009, (i) there were no disagreemeetaeen the Company and Deloitte on any mattel@cobunting principles or
practices, financial statement disclosure or amgliscope or procedure, which disagreements, ifresxlved to the satisfaction of
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Deloitte, would have caused Deloitte to make refegeto the subject matter of the disagreementsireport on the Company’s
consolidated financial statements, and (ii) theegeano “reportable events” as that term is defimeldem 304(a)(1)(v) of Regulation
S-K. Deloitte provided us with a letter statingtthhey agree that there were no such disagreerdaritgy our last two fiscal years
and the subsequent interim period from Januar®@9 2hrough February 12, 2009 and we filed a cdguoh letter under cover of a
Form 8-K/A within the time period prescribed by tBEC.

During 2007 and 2008 and the subsequent interirfoghgdrom January 1, 2009 through February 12, 20@9ther the
Company nor anyone acting on behalf of the Compeogsulted PwC regarding any of the matters or tsveet forth in Item 3.04
(a)(2) of Regulation S-K.

PROPOSAL 3 — ADVISORY VOTE ON COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

Our executive team successfully managed our Compaough the recent dramatic economic downturn2dh0, our sales
grew by over 43%, our operating income was 9% d&fssaand net income was 14 times 2009 levels iaguih record sales,
operating income and net income. Our Company anagoised to continue its long-standing traditidrexcellence and delivery of
performance for our stockholders, customers, aacddmmunities in which we operate.

Our compensation programs are substantially tiezlitdkey business objectives and creation of ecanealue. If the value
we deliver to our stockholders declines, so doessttimpensation we deliver to our executives. t@epto maintain this link of pay to
performance and better assure our ability to attrad retain talent:

* We maintain the highest level of corporate govecsamver our executive pay programs

 We closely monitor the compensation programs andleeels of executives from companies in relatedustries of
similar size and complexity, as well as trendspoeitive compensation, so that we may ensure tlat@mpensation
programs are within the norm of a range of markattices

» Our Board of Directors, our Chairman and Chief Enee Officer, and our head of Human Resources gaga a
rigorous talent review process annually to addmgsession and executive development for our CED adher key
executives.

Our Compensation Committee is committed to creatingexecutive compensation program that enablds a#tract and
retain a superior management team with appropimatentives to build long-term value for our stocklews. The Company’s
compensation package uses a mixture of cash anty eyuards to align executive compensation with anonual and long-term
performance. These programs reflect the Commétphilosophy that executive compensation shouldigeogreater rewards for
superior performance, as well as accountabilityuioderperformance. At the same time, we beliewvepoograms do not encourage
excessive risk-taking by management. The Boand\es that our philosophy and practices have regdult executive compensation
decisions that are appropriate and that have heddfie Company over time.

For these reasonthe Board requests our stockholders approve the cgmensation of the Company’s Named Executive
Officers as described in this proxy statement, including @mnpensation Discussion and Analysis, the exeeutympensation
tables and the related footnotes and narrativewddcompany the tables.

Our Company has had a long-standing tradition diveléng performance for our stockholders, custosneand our
communities. The executive compensation prograave Iplayed a material role in our ability to dristeong financial results and
attract and retain a highly experienced, succes$sfuh to manage our Company worldwide. Our exeewtompensation programs
also support our vision, values and the BorgWaBwdiefs.

The Company has in the past sought approval frogkbblders regarding incentive plans that we usadtvate, retain and
reward our executives. Those incentive plansuitioly the BorgWarner Inc. Amended and Restated Z6¢k Incentive Plan and
the BorgWarner Inc. Executive Incentive Plan, gavemajority of the compensation that the Compammyides to our executives.
Over the years, the Company has made a numberarfgel to its disclosures concerning executive cosgi®n to improve
transparency for stockholders.

In accordance with the Dodd-Frank Act, the Comps@gks your advisory vote on our executive compemsgrograms.
The Company asks that you support the compensationr Named Executive Officers as disclosed inGloenpensation Discussion
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and Analysis section and the accompanying tablesageed in this Proxy Statement. Because your iotalvisory, it will not be
binding on the Board or the Company. The Board neiliew the voting results and take them into éd&isation when making future
decisions regarding executive compensation.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE COMPANY'S COMPENSATION OF OUR
NAMED EXECUTIVE OFFICERS AS DISCLOSED IN THE COMPEN SATION DISCUSSION AND ANALYSIS SECTION
AND THE ACCOMPANYING COMPENSATION TABLES CONTAINED IN THIS PROXY STATEMENT.

PROPOSAL 4 — ADVISORY VOTE ON THE FREQUENCY OF THE ADVISORY VOTE ON COMPENSATION OF OUR
NAMED EXECUTIVE OFFICERS

After discussion, the Board has concluded thatcisary vote everyhree years on executive compensation would be the
most suitable for BorgWarner based on consideratibat include:

» Our compensation programs are designed to induteeavard performance over a multi-year period, nedBoard believes
that a stockholder vote on executive compensationld occur over a similar time frame.

* The Board and the Compensation Committee must $affieient time to implement any necessary changesir executive
compensation policies and procedures in respongeetstockholder advisory votes.

» Following any changes to our compensation programestors require a period of time to evaluatedfiectiveness of our
short and long-term compensation strategies ancethted business results.

* We believe that the analysis and recommendatiams &ur stockholders and their proxy advisors wéllrhore effective and
valuable if the vote is held every three years.

In accordance with the Dodd-Frank Act, the Compsesks your input with regard to the frequency ¢dirie stockholder advisory
votes on executive compensation programs. Inquéati, we are asking whether the advisory vote kshoacur every three years,
every two years or every year. The Company asisyttu support a frequency period of every thresryéa triennial vote) for future
non-binding stockholder votes on compensation ofdamed Executive Officers.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR A FREQ UENCY OF “THREE YEARS” FOR FUTURE
NON-BINDING STOCKHOLDER VOTES ON COMPENSATION OF OU R NAMED EXECUTIVE OFFICERS.
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OTHER INFORMATION

The Company is not aware of any business to corfeébthis annual meeting other than the mattersrde in this proxy
statement. However, if any other matters shoulgp@ry come before this meeting, votes pursuanhégproxy will be cast thereon in
accordance with the discretion of the persons nam#te accompanying proxy.

Expenses of Solicitation

The cost of solicitation of proxies will be borng the Company. In addition to solicitation of pregithrough the internet
and by use of the mails, proxies may be solicitedlibectors, officers and regularly engaged empayef the Company. None of
these directors, officers or employees will receavy extra compensation for doing this. We have ad$ained Alliance Advisors
L.L.C. to assist us in soliciting proxies for a fe€ $7,000 plus reasonable out-of-pocket experBeskers, nominees and other
similar record holders will be requested to forwaatdicitation material and will be reimbursed b tBompany upon request for their
reasonable out-of-pocket expenses.

Stockholder Proposals

Stockholder proposals which are intended to beepites at the 2012 Annual Meeting of Stockholdensyant to SEC
Rule 14a-8 must be received by the Company on fardéovember 21, 2011, for inclusion in the pretgtement relating to that
meeting.

A stockholder who intends to present business,udioh the election of a director, at the 2012 AndnlMeeting of
Stockholders other than pursuant to Rule 14a-8t narmaply with the requirements set forth in the @amy’s Amended and Restated
By-Laws. Among other things, under the Company’'saBs to bring business before an annual meetinpekisolder must give
written notice to the Secretary of the Companylass than 90 days and not more than 120 days farithre first anniversary of the
preceding year’'s annual meeting. Therefore, farkdtolder proposals to be presented other than potsa Rule 14a-8, the Company
must receive notice no sooner than December 271,28d no later than January 26, 2012. The nolicelld contain (a) as to each
person whom the stockholder proposes to nominateelfection as director, all information that is wéggd to be disclosed in
solicitations of proxies for election of directarader the securities laws, including the personigtewm consent to serve as a director
if elected, and (b) as to any other business: #asan for conducting such business; any materiatdst in such business the
stockholder has; the name and address of the gitutkhproposing such business as it appears irCtdmpany’s books; and the
number of shares of the Company that are bendficained by the stockholder. Stockholders shouldsatt the Company’s
Amended and Restated By-Laws to ensure that éifieo§pecific requirements of such notice are met.

Available Information on Corporate Governance and £C Filings

Through its websitéwww.borgwarner.comthe Company makes available, free of charge, theuAhReport on Form 10-
K, Quarterly Reports on Form 10-Q, Current RepartsForm 8-K, all amendments to those reports, aheérdfilings with the
Securities and Exchange Commission, as soon asnaaly practicable after they are electronicallgdiwith, or furnished to, the
SEC. The Company also makes the following documawtdlable on its website: the Audit Committee Gagrthe Compensation
Committee Charter; the Corporate Governance Comenidtharter; the Company’s Corporate GovernancedBuogs; the Company’s
Code of Ethical Conduct; and the Company’s CodEthfcs for CEO and Senior Financial Officers. Yoaynalso obtain a copy of
any of the foregoing documents, free of charggpoifi submit a written request to Investor Relatid®,0 Hamlin Road, Auburn
Hills, Michigan 48326.

No person is authorized to give any informationm@ke any representation other than that contaimétis proxy statement,
and if given or made, such information may notdled upon as having been authorized.
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