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Item 1.01 Entry into a Material Definitive Agreement

On April 27, 2005, BorgWarner Inc.'s stockholders approved
the BorgWarner Inc. 2005 Executive Incentive Plan (the "Plan")
which permits the Compensation Committee to establish an award
pool equal to 2-1/4% of the Company's operating income and to
award key employees selected for participation a percentage of the
award pool.

A copy of the Plan is attached as Exhibit 99.1 and 1is
incorporated herein by reference.

Item 5.02 Departure of Directors or Principal Officers; Election of
Directors; Appointment of Principal Officers

In accordance with the prohibition of standing for election
after reaching the mandatory retirement age of 72 under the
Company's Corporate Governance Guidelines, William E. Butler
retired as a director of the Company effective April 27, 2005.

In connection with Mr. Butler's retirement from the Board, the
Company's Board of Directors accelerated vesting of 2,000 options
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which were granted on January 21, 2003.
Item 9.01 Financial Statements and Exhibits.
(c) Exhibits

99.1 BorgWarner Inc. 2005 Executive Incentive Plan

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.

By:/s/ Vincent M. Lichtenberger

Vincent M. Lichtenberger
Assistant Secretary

Dated: April 28, 2005



