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BORGWARNER INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Auburn Hills, Michigan
March 18, 2016
Dear Stockholder:

BorgWarner Inc. will hold its annual meeting of stockholders at its headquarters located at 3850 Hamlin Road,
Auburn Hills, Michigan, 48326, on April 27, 2016, at 9:00 a.m., local time, for the following purposes:

1.Elect six nominees for Directors to serve for the next year;

2.Vote on a proposal to approve an amendment to the BorgWarner Inc. 2014 Stock Incentive Plan;

3.Ratify the selection of PricewaterhouseCoopers LLP as the independent registered public accounting firm for the
Company for 2016;

4.Approve, on an advisory basis, the Company's executive compensation program;

5.Vote on a proposal to amend the Company's Restated Certificate of Incorporation to allow certain stockholders to
request special meetings of stockholders;

6.Vote on a stockholder proposal to allow certain stockholders' nominated candidates to be included in the Company's
proxy materials; and

7.Transact such other business as may properly come before the meeting or any adjournment or postponement thereof.

Only stockholders of record at the close of business on March 1, 2016 are entitled to vote at the meeting or any
adjournment or postponement thereof.

We have elected to furnish materials for the annual meeting via the internet. Beginning on or about March 18, 2016,
we will mail a notice of internet availability to most of our stockholders containing instructions on how to access the
proxy materials and vote online. All of our other stockholders will be sent a copy of our proxy materials by mail or
e-mail on or about March 18, 2016. See the first page of the proxy statement and your proxy card for more
information on how you can elect to receive your proxy materials over the internet or by e-mail if you received them
by mail this year.

YOUR VOTE IS IMPORTANT!  You can submit your proxy by telephone or the internet by following the
instructions on page 2 of the proxy statement. If you received a paper copy of our proxy statement, you can vote by
returning a proxy card. If you attend the meeting, you may vote in person if you wish to do so, even if you have
previously submitted your proxy. Please read the attached proxy statement carefully as it describes in greater detail the
matters to be acted upon and your voting rights with respect to those matters. The enclosed proxy card is solicited by
the Board of Directors of the Company.

Along with the attached proxy statement, we are providing you our Annual Report on Form 10-K for our fiscal year
ended December 31, 2015. Stockholders are not to regard our Annual Report on Form 10-K, which includes our
audited financial statements, as proxy solicitation material.

By Order of the Board of Directors
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/s/ John J. Gasparovic
John J. Gasparovic
Secretary

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR OUR ANNUAL
MEETING TO BE HELD ON APRIL 27, 2016

Our proxy statement and our 2015 annual report to stockholders are available at
http://www.proxyvote.com

YOUR VOTE IS IMPORTANT!
Please vote as promptly as possible by using the internet or telephone or
by signing, dating and returning the proxy card mailed to those who receive paper copies of this proxy statement.
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BORGWARNER INC.
3850 Hamlin Road
Auburn Hills, Michigan 48326

PROXY STATEMENT

March 18, 2016

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors of
BorgWarner Inc. (“BorgWarner” or the “Company”) for the Company's 2016 Annual Meeting of Stockholders to be held
at the Company's headquarters at 3850 Hamlin Road, Auburn Hills, Michigan 48326 on April 27, 2016 at 9:00 a.m.,
local time, or at any adjournment or postponement thereof.

Internet Availability of Proxy Materials

As permitted by rules adopted by the Securities & Exchange Commission (“SEC”), we are providing our proxy
statement, the form of proxy and our Annual Report on Form 10-K for the fiscal year ended December 31, 2015 to
stockholders electronically via the internet. (Our Annual Report on Form 10-K for our fiscal year ended December 31,
2015, which includes our audited financial statements, is not to be regarded as proxy solicitation material.) Our proxy
statement and our 2015 annual report to stockholders are available at http://www.proxyvote.com.

On or about March 18, 2016, we will initiate delivery of proxy materials to our stockholders of record as of the close
of business on March 1, 2016 via (1) a notice containing instructions on how to access materials online, (2) a paper
copy mailing or (3) e-mail distribution. If you received a notice by mail, you will not receive a printed copy of the
proxy materials in the mail. Instead, the notice we sent provides instructions on how to access and review all of the
important information contained in the proxy materials. The notice also provides instructions on how you can submit
your proxy over the internet or by telephone. If you received a notice by mail and would like to receive a printed copy
of our proxy materials or elect to receive the materials via e-mail in the future, please follow the instructions included
in the notice. If you received a printed copy of proxy materials by mail and would like to register to receive a notice of
internet availability of proxy materials in the future, you can do so by any of the methods that follow:

•Internet: Access the internet, go to www.proxyvote.com and follow the enrollment instructions.

•Telephone: Call us free of charge at 1-800-579-1639 from within the United States or Canada.

•
E-mail:    Send us an e-mail at www.proxyvote.com, using the control number on your proxy card as the subject line,
and state whether you wish to receive a paper or e-mail copy of our proxy materials and whether your request is for
this meeting only or all future meetings.

Record Date and Shares Outstanding

Only stockholders of record at the close of business on March 1, 2016 are entitled to vote at the meeting. As of such
date, there were 218,210,218 outstanding shares of common stock. A list of all record holders of our stock will be
available for examination by stockholders during normal business hours at 3850 Hamlin Road, Auburn Hills,
Michigan 48326 at least ten days prior to the annual meeting and will also be available for examination at the annual
meeting. On each matter considered at our annual meeting, you are entitled to one vote for each of your shares of
common stock.
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Voting

You have a choice of voting over the internet, by telephone or by using a traditional proxy card.

•To vote by internet, go to www.proxyvote.com and follow the instructions there. You will need the 12 digit number
included on your proxy card, voter instruction form or notice.

•
To vote by telephone, stockholders of record should dial 1-800-690-6903 and follow the instructions. Beneficial
holders should dial the phone number listed on your voter instruction form. You will need the 12 digit number
included on your proxy card, voter instruction form or notice.

•If you received a paper copy of a proxy card or voter instruction form, you can mark, sign and date the proxy card and
return it in the envelope that was provided to you.

The deadline for voting by telephone or internet is 11:59 p.m. Eastern Time on April 26, 2016.

If you properly sign and return your signed proxy card or vote by telephone or by the internet before the annual
meeting, we will vote your shares as you direct. Any proxy returned without specification as to any matter will be
voted as to each proposal in accordance with the recommendation of the Board of Directors.

If you hold your stock in "street name", you may change or revoke your voting instructions by following the specific
directions provided to you by your bank or broker. If you are a stockholder of record, you may change or revoke your
vote at any time before the vote is taken by delivering a written notice of revocation to the Secretary of the Company
or by submitting another vote on or before April 27, 2016 (including a vote in person at the annual meeting). For all
methods of voting, your last vote cast will supersede all of your previous votes.

The election inspectors will tabulate the votes cast prior to the meeting and at the meeting to determine whether a
quorum is present. The presence in person or by proxy of the holders of a majority of common stock will constitute a
quorum. A quorum is necessary to transact business at the annual meeting. Shares of common stock represented by
proxies that reflect abstentions or “broker non-votes” (i.e., shares held by a broker or nominee that are represented at the
annual meeting, but with respect to which such broker or nominee is not empowered to vote on a particular proposal)
will be counted as present and entitled to vote for purposes of determining the presence of a quorum.

Required Vote

With respect to Proposal 1, our By-laws require that a director nominee will be elected only if he or she receives a
majority of the votes cast with respect to his or her election in an uncontested election (that is, the number of shares
voted “for” a director nominee must exceed the number of votes cast “against” that nominee). Each of our director
nominees is currently serving on the board. If a nominee who is currently serving as a director is not re-elected,
Delaware law provides that the director would continue to serve on the board as a “holdover director.” Under our
By-laws and Corporate Governance Guidelines, each director submits an advance, contingent, irrevocable resignation
that the board may accept if stockholders do not re-elect the director. In that situation, our Corporate Governance
Committee would make a recommendation to the board about whether to accept or reject the resignation, or whether
to take other action. The board would act on the Corporate Governance Committee’s recommendation, and publicly
disclose its decision and the rationale behind it within 90 days from the date that the election results were certified.

If you hold your stock in street name, your brokerage firm or other nominee may no longer vote your shares with
respect to the election of directors without specific instructions from you as to how to vote with respect to the election
of each of the six nominees for director. Abstentions and broker non-votes represented by submitted proxies will not
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be taken into account in determining the outcome of the election of directors.

With respect to Proposal 2 (amendment of the BorgWarner Inc. 2014 Stock Incentive Plan), Proposal 3 (stockholder
ratification of the selection of our auditors), Proposal 4 (the advisory vote on executive compensation), and Proposal 6
(stockholder proposal), each proposal requires the affirmative vote of a majority of the votes cast to be approved.
Accordingly, an abstention or a broker non-vote will have no effect on the outcome of any of those proposals.

Proposal 4 will be an advisory vote. Even though your vote with respect to Proposal 4 is advisory and therefore will
not be binding on the Company, the Compensation Committee will review the voting results and take them into

2
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consideration when making future decisions regarding executive compensation. At the Annual Meeting of
Stockholders held in 2011, stockholders selected annual frequency for stockholder consideration of executive
compensation on an advisory basis. Stockholders will next consider the desired frequency of such consideration in
2017.

Proposal 5 (amendment of the restated certificate of incorporation) requires the affirmative vote of a majority of the
outstanding voting stock.  Accordingly, abstentions, broker non-votes and other shares that are not voted on Proposal
5 in person or by proxy will have the same effect as a vote against the proposal.

We expect that only Proposal 3 will be considered “routine” under NYSE rules. Therefore, your brokerage firm or other
nominee may not vote your shares with respect to Proposals 1, 2, 4, 5, or 6 without specific instructions from you as to
how to vote.

Householding Information

We have adopted a procedure called “householding,” which has been approved by the SEC. Under this procedure, a
single copy of our annual report to stockholders, our proxy statement or our Notice of Internet Availability of Proxy
Materials, as applicable, will be sent to any household at which two or more stockholders reside, unless one of the
stockholders at that address notifies us that they wish to receive individual copies. This procedure reduces our printing
costs and fees. Stockholders who participate in householding will continue to receive separate proxy cards.
Householding will not affect dividend check mailings, if any, in any way.

We will deliver promptly upon written or oral request a separate copy of our annual report to stockholders, our proxy
statement or our Notice of Internet Availability of Proxy Materials, as applicable, to any stockholder at a shared
address to which a single copy of those documents was delivered. If you share an address with another stockholder
and you wish to receive a separate copy of any of those documents, you may inform us of your wish by contacting
Investor Relations, 3850 Hamlin Road, Auburn Hills, Michigan 48326 (tel: 248-754-9200). Similarly, if you share an
address with another stockholder that is receiving multiple copies and wish to request that the number of copies of
those documents being delivered to that address be reduced to a single copy, you may inform us of your wish by
contacting Investor Relations at the above address and telephone number.

PROPOSAL 1 - ELECTION OF DIRECTORS

The Company's Board of Directors currently consists of ten directors. At the 2014 Annual Meeting, our stockholders
approved an amendment to the Company's Restated Certificate of Incorporation (the "Certificate") to facilitate the
declassification of the Board of Directors. At this meeting, stockholders will elect six directors to a one-year term that
will expire at our 2017 Annual Meeting of Stockholders and until their respective successors have been duly elected
and qualified. In 2017, and thereafter, all directors will be nominated to one-year terms. The board will no longer be
classified.

The directors whose terms of office expire at this annual meeting are Directors Jere A. Drummond; John R.
McKernan, Jr.; Alexis P. Michas; Ernest J. Novak, Jr.; Richard O. Schaum; Thomas T. Stallkamp; and James R.
Verrier. After nearly 20 years of service, Director Drummond will complete his service on the Board of Directors at
the April Annual Meeting of Stockholders. The Company thanks him for his guidance and years of service. Directors
McKernan, Michas, Novak, Schaum, Stallkamp and Verrier are the nominees for election as Directors at this meeting.
The remaining Directors have terms expiring at the 2017 Annual Meeting of Stockholders. Following the election of
directors at this annual meeting, your Board of Directors will have nine members and no vacancies. All directors will
stand for election in 2017, and annually thereafter. Each of the nominees for election has agreed to serve if elected. All
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of the nominees are presently directors of the Company. In the event that any nominee should become unavailable for
election, the Board of Directors may designate a substitute nominee, in which event the shares represented by proxies
at the meeting will be voted for such substitute nominee unless an instruction to the contrary is indicated on the proxy
card.

Recommendation

YOUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF EACH OF THE
NOMINEES FOR DIRECTOR - JOHN R. MCKERNAN, JR.; ALEXIS P. MICHAS; ERNEST J. NOVAK, JR.;
RICHARD O. SCHAUM; THOMAS T. STALLKAMP; AND JAMES R. VERRIER.

3
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Information on Nominees for Directors and Continuing Directors

The following table sets forth as of March 1, 2016, with respect to each of the Company's current directors continuing
to serve, his or her name, the year in which he or she first became a director of the Company, age, principal
occupation, and his or her current directorships in other entities; a narrative description of the directors' experience,
qualifications, attributes and skills; all directorships at public companies and registered investment companies held
since March 1, 2011; and a description of any relevant legal proceedings in which the director was involved since
March 1, 2006.

Directors and Nominees Age Principal Occupation
and Directorships

Jan Carlson
2010 55

Mr. Carlson was appointed President and Chief Executive
Officer and Director of Autoliv, Inc., in early 2007 and has
been Chairman of its board since May 2014. He joined Autoliv
in 1999 as President of Autoliv Electronics and held that
position until April 2005, when he became Vice President of
Engineering of Autoliv and a member of that company's
Executive Committee. Mr. Carlson currently serves on the
board of directors for Trelleborg AB and Teknikföretagen, the
Association of Swedish Engineering Industries.

Mr. Carlson brings to the board international perspective
concerning the global automotive industry and the experience
and perspective of a currently-serving CEO of a global
autoparts company headquartered outside the United States.
Prior to joining Autoliv, Mr. Carlson was President of Saab
Combitech, a division within Saab aircraft group specializing in
commercializing military technologies. Mr. Carlson has a
Master of Science degree in Physical Engineering from the
University of Linköping, Sweden.

4
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Dennis C. Cuneo
2009 66

Mr. Cuneo has been an attorney with Fisher & Phillips LLP
since July 1, 2010, serving as Partner of the firm's Washington
DC office, after having been with Arent Fox LLP since
November 2006. He also operates his own consulting firm, DC
Strategic Advisors LLC., which provides strategic business
advice to companies in the auto industry and other industries.
He was Senior Vice President of Toyota North America, Inc.
from 2000 to 2006; Corporate Secretary and Chief
Environmental Officer of Toyota Motor North America Inc.
from 2004 to 2006, and Senior Vice President of Toyota Motor
Manufacturing North America from 2001 to 2006. Mr. Cuneo
was formerly Board Chairman of the Federal Reserve Bank of
Cleveland, Cincinnati branch and is on the boards of the Center
for Automotive Research, and SSOE, a privately held
engineering and construction management firm. Mr. Cuneo is
also a director of AK Steel Holding Corporation.

Mr. Cuneo brings experience in, and understanding of, the
automotive industry and its trends. Mr. Cuneo is a former
senior executive and officer at Toyota Motor North America,
Inc. and Toyota Motor Manufacturing North America. Mr.
Cuneo's Toyota career spanned more than 22 years, during
which he was responsible for legal affairs, administration,
public relations, investor relations, environmental affairs,
corporate advertising, government relations, philanthropy,
planning, research and Toyota's Latin America Research
Group. Mr. Cuneo also provides a legal perspective on issues
facing the board and the Company with respect to board
oversight areas, corporate governance and regulatory matters.

5
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Jere A. Drummond
1996 76

Mr. Drummond retired from the BellSouth Corporation on
December 31, 2001. He served as Vice Chairman of the
BellSouth Corporation from January 2000 until his retirement.
He was President and Chief Executive Officer of BellSouth
Communications Group, a provider of traditional telephone
operations and products, from January 1998 until December
1999. He was President and Chief Executive Officer of
BellSouth Telecommunications, Inc. from January 1995 until
December 1997 and was elected a director of BellSouth
Telecommunications, Inc. in 1993. Mr. Drummond served as a
director of SAIC, Inc. until his retirement from that board in
June 2015. He also served as a director of AirTran Holdings
Inc. until that company's sale to Southwest Airlines, Inc. on
May 2, 2011. Mr. Drummond was also a director of Centilliam
Communications, Inc. until 2009.

Having served as an officer of a Fortune 500 company,
BellSouth Corporation, for 19 years, Mr. Drummond brings
extensive management experience and the perspective of a
former CEO to BorgWarner's board. His significant marketing
experience adds to the board's range of knowledge. Mr.
Drummond's service on boards of directors of other public
companies, and specifically on the compensation committee of
another public company, adds to his value on BorgWarner's
board and as Chairman of our Compensation Committee.

John R. McKernan, Jr.
2009

67 Governor McKernan is Senior Advisor to the U.S. Chamber of
Commerce. He served as President of its Foundation from
October 2013 to February 2015. He served as Chairman of the
Board of Education Management Corporation, a large provider
of private post-secondary education in North America, from
December 2008 to June 2012. He was Executive Chairman of
Education Management Corporation from February 2007 to
December 2008 and Chief Executive Officer from September
2003 until February 2007. He served on its Board of Directors
from June 1999 to April 2015. Governor McKernan served as
governor of the State of Maine from 1987 to 1995. He is also a
director of HMH Holdings, Inc.

Governor McKernan brings to BorgWarner's board a blend of
experience as a former governor of Maine, a former US
Congressman, a former state legislator and former CEO of a
public company. His knowledge of the legislative process
combined with his demonstrated leadership capabilities and
CEO's perspective provide a valuable point of view to the
Company's board. Governor McKernan also has significant
experience as a director. Governor McKernan's practice of
corporate, regulatory and administrative law enables him to
provide a legal perspective on issues facing the board and the
Company in those areas and with respect to corporate
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Alexis P. Michas
1993 58

Mr. Michas is the founder and Managing Partner of Juniper
Investment Company, LLC (“Juniper”). Juniper is also a Principal
of Aetolian Investors, LLC, a registered Commodity Pool
Operator. He was the Managing Partner and a director of
Stonington Partners, Inc., an investment management firm from
1994-2011. Mr. Michas received a Bachelor of Arts degree
from Harvard College and a Master of Business Administration
degree from Harvard Business School. Mr. Michas is the lead
director of PerkinElmer, Inc. a director of Allied Motion
Technologies, Inc. and a director of Theragenics Corporation, a
privately held company. Mr. Michas also served as a director of
AirTran Airways, Inc., until that company's sale to Southwest
Airlines, Inc. on May 2, 2011, and as the Non-Executive
Chairman of the Board of Lincoln Educational Services
Corporation until 2015.

Mr. Michas brings many years of private equity experience
across a wide range of industries, and a successful record of
managing control investments in public companies. He also
brings extensive transactional expertise including: mergers and
acquisitions, IPOs, debt and equity offerings and bank
financing. Mr. Michas has served on the compensation,
governance, audit, finance and executive committees of boards
of other public companies. His knowledge of the Company and
his thorough understanding of the role of boards of directors
qualify him to serve on our Board of Directors and to serve as
our Non-Executive Chairman.

Ernest J. Novak, Jr.
2003 71

Mr. Novak retired as a Managing Partner from Ernst & Young
in June 2003. He was a Managing Partner from 1986 until June
2003. Mr. Novak is also a director of A. Schulman, Inc. and
FirstEnergy Corp.

Mr. Novak's extensive knowledge of accounting and his
financial expertise across a broad range of public companies
make him well qualified to serve as a member of our board and
as Chairman of the Audit Committee of our board. Mr. Novak
spent over 30 years performing, reviewing and supervising
audits of diverse public companies' financial statements and
overseeing the filing of them with the SEC. He has a master's
degree in accounting, is a Certified Public Accountant and
currently chairs the audit committees of the two other public
companies of which he is a director.

7
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Vicki L. Sato, Ph.D.
2014 67

Dr. Sato serves as Professor of Management Practice of
Harvard Business School where she joined the faculty in 2006.
Prior to that, she had been the President of Vertex
Pharmaceuticals from 2000 until her retirement from that
position in 2005, and had previously served eight years as
Vertex’s Chief Scientific Officer and Chair of the scientific
advisory board. Prior to joining Vertex in 1992, she was with
Biogen, Inc. from 1984 to 1992, most recently as Vice
President of Research and a member of the scientific advisory
board. Dr. Sato is also a business advisor to enterprises in the
biotechnology and pharmaceutical industries. Dr. Sato serves as
an overseer of the Isabella Stewart Gardner Museum. She is
currently a director of Bristol-Myers Squibb Company, and
PerkinElmer, Inc., and she has served as a director of Alnylam
Pharmaceuticals, Inc. and Galapagos NV during the past five
years. She is the author of numerous professional publications
and holds several issued or pending patents. Dr. Sato received
her Bachelor, Master and Doctoral degrees from Harvard
University.

Dr. Sato is an accomplished executive and scientist with an
extensive background advising and leading research teams in
life sciences innovation. Dr. Sato’s previous roles as chief
scientific officer and vice president of research for
multi-national companies allow her to offer guidance as we
develop our technology initiatives and collaborative efforts.
The expertise Dr. Sato has gained through her service on the
boards of other public companies contributes broad
understanding of corporate governance matters.

Richard O. Schaum
2005

69 Mr. Schaum has been General Manager of 3rd Horizon
Associates LLC, a technology assessment and development
company, since May 2003. He was Vice President and General
Manager of Vehicle Systems for WaveCrest Laboratories, Inc.
from October 2003 until June 2005. Before that, for more than
30 years he was with DaimlerChrysler and its predecessor
Chrysler Corporation, most recently as Executive Vice
President, Product Development from January 2000 until his
retirement in March 2003. Mr. Schaum is a fellow of the
Society of Automotive Engineers and served as its President in
2007. Mr. Schaum is also a director of Gentex Corporation and
Sterling Construction Co.

Mr. Schaum's nearly four decades of business experience in
program management, product development and manufacturing
in the global automotive industry bring technological
understanding, innovation expertise and extensive industry
knowledge to BorgWarner's board. At WaveCrest Laboratories
he oversaw development and commercialization of proprietary
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transportation systems. As Executive Vice President of Product
Development at Chrysler, Mr. Schaum led all Powertrain
Operations, a business with $7 billion in sales. He has intimate
knowledge of the kinds of products BorgWarner must develop
for the future of transportation.

8
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Thomas T. Stallkamp
2006 69

Mr. Stallkamp is the founder and principal of Collaborative
Management LLC, a private supply chain consulting firm.
From 2004 to 2010, he was an Industrial Partner in Ripplewood
Holdings LLC, a New York private equity group. From 2003 to
2004, he served as Chairman of MSX International, Inc., a
global provider of technology-driven engineering, business and
specialized staffing services, and from 2000 to 2003 he served
as its Vice Chairman and Chief Executive Officer. From 1980
to 1999, Mr. Stallkamp held various positions with
DaimlerChrysler Corporation and its predecessor Chrysler
Corporation, the most recent of which were Vice Chairman and
President. Mr. Stallkamp also serves as a director of Baxter
International, Inc., a global diversified healthcare company and
served as a trustee of EntrepreneurShares Series Trust until
January 31, 2016.

Mr. Stallkamp's experience within and outside of the
automotive industry, and his nearly 20-year tenure with
DaimlerChrysler and Chrysler Corporation, important
customers of BorgWarner, his international perspective and his
financial acumen qualify him for membership on the
Company's board. His service on the boards of Visteon (an
automotive parts supplier) from 2002 to 2005 and Asahi TEC
Corporation (a manufacturer of automotive and other parts)
from 2008 to 2010 has given him additional insight into the
priorities of and challenges confronting automotive suppliers.
Mr. Stallkamp's perspective has been broadened by experience
outside the auto industry and through his private equity
financing experience.

James R. Verrier
2013 53

Mr. Verrier has been President and Chief Executive Officer and
a member of the Board of Directors since January 1, 2013. 
From March 2012 through December 2012, he was President
and Chief Operating Officer of the Company.  From January
2010 to March 2012, he was Vice President of the Company
and President and General Manager of BorgWarner Morse TEC
Inc.  He was Vice President and General Manager, Passenger
Car of BorgWarner Turbo Systems Inc. from January 2006 to
January 2010.

Mr. Verrier has held positions of increasing responsibility since
joining the Company in 1989, including assignments in quality
control, human resources and operations management.  Prior to
joining BorgWarner he held positions in the quality engineering
and metallurgy field with Lucas Aerospace, Rockwell
Automotive and Britax Wingard in the United Kingdom.  He
holds a degree in Metallurgy and Materials Science from West
Midlands College in the UK as well as an MBA from the
University of Glamorgan, also in the UK.
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No director nominee, director or executive officer is related to any other director nominee, director or executive
officer (or to any director or executive officer of any of the Company's subsidiaries) by blood, marriage or adoption.
There are no arrangements or understandings between any nominee or any of our directors or executive officers or any
other person pursuant to which that nominee or director or executive officer was nominated or
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