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Item 5.03

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

In connection with the amendments to the Company's Restated Certificate of Incorporation, the Board of
Directors approved a conforming amendment to Article II, Section 11 of the Amended and Restated By-laws, a
copy of which is attached hereto as Exhibit 3.2 and incorporated by reference herein.
Item 5.07

Submission of Matters to a Vote of Security Holders

The Annual Meeting of the Stockholders of the Company was held on Wednesday, April 25, 2018. Matters
submitted to stockholders at the meeting and the voting results thereof were as follows:
(a) Votes regarding the reelection of Jan Carlson, Dennis C. Cuneo, Michael S. Hanley, Roger A. Krone, John
R. McKernan, Jr., Alexis P. Michas, Vicki L. Sato, Thomas T. Stallkamp and James R. Verrier to the board of directors:

Carlson
Cuneo
Hanley
Krone
McKernan, Jr.
Michas
Sato
Stallkamp
Verrier

For

Against

Abstention

Broker Non-Votes

160,968,575

16,538,134

4,595,440

11,833,620

180,504,320
180,864,412
180,768,543
179,234,213
174,692,954
176,598,265
173,301,308
180,730,212

1,162,111
803,186
900,651
2,008,866
3,809,431
4,385,512
6,685,293
936,232

435,718
434,551
432,955
859,070
3,599,764
1,118,372
2,115,548
435,705

11,833,620
11,833,620
11,833,620
11,833,620
11,833,620
11,833,620
11,833,620
11,833,620

(b) Advisory approval of the Company's executive compensation:
For

Against

Abstain

Broker Non-Votes

170,588,792

10,811,992

701,365

11,833,620

(c) Votes regarding the selection of the appointment of PriceWaterhouseCoopers LLP as independent
auditors of the Company to serve for the fiscal year ending December 31, 2018:

For

Against

Abstain

188,146,675

5,313,822

475,272

(d) Approval of the BorgWarner Inc. 2018 Stock Incentive Plan:
For

Against

Abstain

Broker Non-Votes

170,902,832

10,917,894

281,423

11,833,620

(e) Amendment of the Company's Restated Certificate of Incorporation to provide for removal of directors
without cause:
For

Against

Abstain

Broker Non-Votes

181,367,535

483,666

250,948

11,833,620

(f) Amendment of the Company's Restated Certificate of Incorporation to act by written consent:
For

Against

Abstain

Broker Non-Votes

177,548,620

4,210,873

342,656

11,833,620

(g) Stockholder proposal to amend the Company's proxy access provision:

Item 7.01

For

Against

Abstain

Broker Non-Votes

56,374,299

123,670,014

2,057,836

11,833,620

Regulation FD Disclosure

On April 25, 2018, the Company's board of directors declared a quarterly cash dividend of $0.17 per share of
common stock. The dividend is payable on June 15, 2018 to stockholders of record on June 1, 2018.
The information contained in this Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.1, is
being furnished and shall not be deemed to be “filed” for the purpose of the Securities Exchange Act of 1934, as
amended, nor shall it be deemed incorporated by reference in any filing under the Exchange Act or the Securities Act
of 1933, as amended, regardless of any general incorporation language in any such filings.

Item 9.01
(d)

Financial Statements and Exhibits

Exhibits. The following exhibits are being filed as part of this Report.

Exhibit Number

Description

3.1

Amendments to Restated Certificate of Incorporation

3.2

Amended Article II, Section 11 of the Amended and
Restated By-laws

99.1

Press release dated April 26, 2018

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

BORGWARNER INC.

Date: April 26, 2018

By:
/s/ John J. Gasparovic
Name: John J. Gasparovic
Its:
Secretary
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Exhibit 3.1

Amendment to the Company's Restated Certificate of Incorporation to Provide that Directors May Be
Removed Without Cause
Article V, Section 4
SECTION 4. Subject to the rights of the holders of any series of Preferred Stock or any other series or class
of stock as set forth in this Restated Certificate of Incorporation to elect directors under specified circumstances, any
director may be removed from office at any time, with or without cause, but only for cause and only by the affirmative
vote of the holders of a majority of the voting power of the then outstanding Voting Stock, voting together as a single
class. For the purpose of this Restated Certificate of Incorporation, "Voting Stock" shall mean the shares of capital
stock of the Corporation entitled to vote generally in the election of directors.
Amended Article VII, Section 1 Meetings to Allow Action by Written Consent
SECTION 1. Subject to the rights of the holders of any series of Preferred Stock or any other series
or class of stock as set forth in this Restated Certificate of Incorporation to elect directors under specific circumstances,
all actions required or permitted to be taken by stockholders at an annual or special meeting of stockholders of the
Corporation may be taken by the written consent of the holders of capital stock of the Corporation entitled to vote;
provided that no such action may be taken except in accordance with the provisions of this Article VII, the Corporation’s
By-Laws and applicable law.
(a)
Record Date. The record date for determining such stockholders entitled to consent
to corporate action in writing without a meeting shall be as fixed by the Board of Directors or as
otherwise established under this Article VII. Any holder of Common Stock of the Corporation seeking
to have the stockholders authorize or take corporate action by Consent shall, by written request
addressed to the secretary of the Corporation and delivered to the Corporation’s principal executive
offices and signed by holders of record at the time such request is delivered representing at least 20
percent (20%) of the outstanding shares of Common Stock of the Corporation, request that a record
date be fixed for such purpose. The written request must contain the information set forth in Section
1(b) of this Article VII. Following delivery of the request, the Board of Directors shall, by the later
of (x) 20 days after delivery of a valid request to set a record date and (y) 5 days after delivery of any
information required by the Corporation to determine the validity of the request for a record date or
to determine whether the action to which the request relates may be effected by Consent under Section
1(b)(ii) of this Article VII, determine the validity of the request and whether the request relates to an
action that may be taken by Consent and, if appropriate, adopt a resolution fixing the record date for
such purpose. The record date for such purpose shall be no more than 10 days after the date upon
which the resolution fixing the record date is adopted by the Board of Directors and shall not precede
the date such resolution is adopted. If a request complying with the second and third sentences of this
Section 1(a) has been delivered to the secretary of the Corporation but no record date has been fixed
by the Board of Directors by the date required by the preceding sentence, the record date shall be the
first date on which a signed Consent relating to the action taken or proposed to be taken by Consent
is delivered to the Corporation in the manner described in Section 1(f) of this Article VII; provided
that, if prior action by the Board of Directors is required under the provisions of Delaware law, the
record date shall be at the close of business on the day on which the Board of Directors adopts the
resolution taking such prior action.
(b)
Request Requirements. Any request required by Section 1(a) of this Article VII (i)
must be delivered by the holders of record of at least 20% of the outstanding shares of common stock
of the, who shall not revoke such request and who shall continue to own not less than 20% of the
outstanding shares of common stock of the Corporation through the date of delivery of Consents signed
by a sufficient number of stockholders to authorize or take such action; (ii) must contain an agreement

to solicit Consents in accordance with Section 1(d) of this Article VII, (iii) must describe the action
proposed to be taken by written consent of stockholders, (iv) must contain (1) such information and
representations, to the extent applicable, then required by Section 7 of the Corporation’s By-Laws and
(2) the text of the proposed action to be taken (including the text of any resolutions to be adopted by
Consent), and (v) must include documentary evidence that the requesting stockholder(s) own in the
aggregate not less than 20% of the outstanding shares of common stock of the Corporation as of the
date of such written request to the secretary; provided, however, that if the stockholder(s) making the
request are not the beneficial owners of the shares representing at least 20% of the outstanding shares
of common stock of the Corporation, then to be valid, the request must also include documentary
evidence (or, if not simultaneously provided with the request, such documentary evidence must be
delivered to the secretary within ten business days after the date on which the request is delivered to
the secretary) that the beneficial owners on whose behalf the request is made beneficially own at least
20% of the outstanding shares of common stock of the Corporation as of the date on which such request
is delivered to the secretary. If the action proposes to elect directors by written consent, the written
request for a record date must also contain the information then required by Section 7 and any other
applicable sections of the Corporation’s By-Laws. The Corporation may require the stockholder(s)
submitting such request to furnish such other information as may be reasonably requested by the
Corporation. Any requesting stockholder may revoke his, her or its request at any time by written
revocation delivered to the secretary of the Corporation at the Corporation’s principal executive offices.
Any disposition by a requesting stockholder of any shares of common stock of the Corporation (or of
beneficial ownership of such shares by the beneficial owner on whose behalf the request was made)
after the date of the request, shall be deemed a revocation of the request with respect to such shares,
and each requesting stockholder and the applicable beneficial owner shall certify to the secretary of
the Corporation on the day prior to the record date set for the action by written consent as to whether
any such disposition has occurred. If the unrevoked requests represent in the aggregate less than 20%
of the outstanding shares of common stock of the Corporation, the Board of Directors, in its discretion,
may cancel the action by written consent.
(c)
Actions Which May Be Taken by Written Consent. Stockholders are not entitled to
act by Consent if (i) the record date request does not comply with this Article VII or the Corporation’s
By-Laws; (ii) the action relates to an item of business that is not a proper subject for stockholder action
under applicable law; (iii) the request for a record date for such action is received by the Corporation
during the period commencing 90 days prior to the first anniversary of the date of the immediately
preceding annual meeting and ending on the date of the next annual meeting; (iv) an identical or
substantially similar item of business (as determined by the Board of Directors of the Corporation in
its reasonable determination, which determination shall be conclusive and binding on the Corporation
and its stockholders, (a “Similar Item”)), was presented at a meeting of stockholders held not more
than 12 months before the request is received by the secretary of the Corporation; (v) a Similar Item
consisting of the election or removal of directors was presented at a meeting of stockholders held not
more than 90 days before the request is received by the secretary of the Corporation (and, for purposes
of this clause, the election or removal of directors shall be deemed a “Similar Item” with respect to
all items of business involving the election or removal of directors), (vi) a Similar Item is included in
the Corporation’s notice of meeting as an item of business to be brought before an annual or special
stockholders meeting that has been called but not yet held or that is called to be held within 90 days
after the request is received by the secretary of the Corporation; or (vii) such record date request was
made in a manner that involved a violation of Regulation 14A under the Securities Exchange Act of
1934 or other applicable law. For purposes of this Section 1(c), the nomination, election or removal
of directors shall be deemed to be a Similar Item with respect to all actions involving the nomination,
election or removal of directors, changing the size of the Board of Directors and filling of vacancies
and/or newly created directorships resulting from any increase in the authorized number of directors.

(d)
Manner of Consent Solicitation. Holders of common stock of the Corporation may
take action by written consent only if Consents are solicited from all holders of common stock of the
Corporation entitled to vote on the matter and in accordance with applicable law.
(e)
Date of Consent. Every Consent purporting to take or authorize the taking of corporate
action must bear the date of signature of each stockholder who manually signs the Consent, and no
Consent shall be effective to take the corporate action referred to therein unless, within 60 days of the
earliest dated Consent delivered in the manner required by Section 1(f) of this Article VII and not later
than 120 days after the record date, Consents signed by a sufficient number of stockholders to take
such action are so delivered to the Corporation.
(f)
Delivery of Consents. No Consents may be dated or delivered to the Corporation or
its registered office in the State of Delaware until 60 days after the delivery of a valid request to set
a record date. Consents must be delivered to the Corporation by delivery to its registered office in
the State of Delaware or its principal place of business. Delivery must be made by hand or by certified
or registered mail, return receipt requested. The secretary of the Corporation shall provide for the
safe-keeping of such Consents and any related revocations and shall promptly designate one or more
persons, who shall not be members of the Board of Directors, to serve as inspectors (“Inspectors”)
with respect to such Consents. The Inspectors shall promptly conduct a ministerial review of the
sufficiency of all Consents and any related revocations and of the validity of the action to be taken by
written consent as the secretary of the Corporation deems necessary or appropriate, including, without
limitation, whether the stockholders of a number of shares having the requisite voting power to
authorize or take the action specified in Consents have given consent. If after such investigation the
Inspectors shall determine that the action purported to have been taken is duly authorized by the
Consents, that fact shall be certified on the records of the Corporation kept for the purpose of recording
the proceedings of meetings of stockholders and the Consents shall be filed in such records. In
conducting the investigation required by this section, the Inspectors of the Corporation may, at the
expense of the Corporation, retain special legal counsel and any other necessary or appropriate
professional advisors as such person or persons may deem necessary or appropriate and, to the fullest
extent permitted by law, shall be fully protected in relying in good faith upon the opinion of such
counsel or advisors.
(g)
Effectiveness of Consent. No action may be taken by the stockholders by Consent
except in accordance with this Article VII. If the Board of Directors shall determine that any request
to fix a record date was not properly made in accordance with, or relates to an action that may not be
effected by Consent pursuant to, this Article VII, or the stockholder or stockholders seeking to take
such action do not otherwise comply with this Article VII, then the Board of Directors shall not be
required to fix a record date and any such purported action by Consent shall be null and void to the
fullest extent permitted by applicable law. No Consent shall be effective until such date as the Inspectors
certify to the Corporation that the Consents delivered to the Corporation in accordance with paragraph
(vi) of this Article VII, represent at least the minimum number of votes that would be necessary to
take the corporate action at a meeting at which all shares entitled to vote thereon were present and
voted, in accordance with Delaware law and this Certificate of Incorporation.
(h)
Challenge to Validity of Consent. Nothing contained in this Article VII shall in any
way be construed to suggest or imply that the Board of Directors of the Corporation or any stockholder
shall not be entitled to contest the validity of any Consent or related revocations, whether before or
after such certification by the Inspectors, as the case may be, or to prosecute or defend any litigation
with respect thereto.

(i)
Board-solicited Stockholder Action by Written Consent. Notwithstanding anything
to the contrary set forth above, (x) none of the foregoing provisions of this Article VII shall apply to
any solicitation of stockholder action by written consent by or at the direction of the Board of
Directors and (y) the Board of Directors shall be entitled to solicit stockholder action by written
consent in accordance with applicable law.

Exhibit 3.2
SECTION 11. NO STOCKHOLDER ACTION BY WRITTEN CONSENT. Subject to the rights of the
holders of any series of Preferred Stock or any other series or class of stock as set forth in the Certificate of
Incorporation to elect directors under specific circumstances, any action required or permitted to be taken by the
stockholders of the Corporation must be effected at an annual or special meeting of stockholders of the Corporation
and may not may be effected by any consent in writing by such stockholders the written consent of such holders
pursuant to Section 228 of the Delaware General Corporation Code as provided by, and subject to the limitations in,
the Certificate of Incorporation.

Immediate Release
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Patrick Nolan
248.754.0884

Exhibit 99.1

BORGWARNER DECLARES QUARTERLY DIVIDEND
Auburn Hills, Michigan, April 26, 2018 - The board of directors of BorgWarner Inc. (NYSE: BWA)
declared a quarterly cash dividend of $0.17 per share of common stock. The dividend is payable
on June 15, 2018 to shareholders of record on June 1, 2018.
BorgWarner Inc. (NYSE: BWA) is a global product leader in clean and efficient technology
solutions for combustion, hybrid and electric vehicles. With manufacturing and technical facilities in 67
locations in 18 countries, the company employs approximately 29,000 worldwide. For more information,
please visit borgwarner.com.
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