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DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN

BorgWarner
Avtomotive

500,000 Shares
Common Stock

Borg-Warner Automotive, Inc. (the “Company” and/or “Registrant’), through
its Dividend Reinvestment and Stock Purchase Plan (the “Plan™), hereby offers
to stockholders and other interested parties the opportunity to purchase the
Company’s Common Stock, $.01 par value, (“Common Stock™), through the
Plan by making initial cash purchases and optional cash purchases and to
automatically reinvest their dividends into additional shares of Common Stock.
No trading fees will be charged on any shares purchased through either initial or
optional cash purchases or reinvested dividends.

Shares of Common Stock needed to meet the requirements of the Plan will
cither be purchased in the open market or issued directly by the Company from
authorized but unissued shares or treasury shares. If shares are purchased on the
open market, the price per share will be the weighted average price of shares
purchased to satisfy Plan requirements. If shares are purchased from the
Company, the price per share will be the average of the daily high and low sale
prices quoted on the NYSE composite tape for the Investment Date.

The Company’s Common Stock is listed on the New York Stock Exchange
(“NYSE”) under the ticker BWA. The closing price of the Common Stock on
July 30, 1997 as shown by the NYSE composite tape was $56.00.

To the extent required by applicable law in certain jurisdictions, including AZ,
FL, NJ, NC, ND and TX, shares of Common Stock offered under the Plan to
persons not presently record holders of Common Stock are offered only through a
broker/dealer registered in such jurisdictions.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED
BY THE SECURITIES AND EXCHANGE COMMISSION OR ANY
STATE SECURITIES COMMISSION, NOR HAS THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES
COMMISSION PASSED UPON THE ACCURACY OR ADE-
QUACY OF THIS PROSPECTUS. ANY REPRESENTA-

TION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is August 1, 1997.



No person is authorized in connection with any offering made hereby to give any
information or to make any representations net contained or incorporated by
reference in this Prospectus or any Prospectus Supplement, and any information
or representation not contained or incorporated by reference herein or therein
must not be relied upon as having been authorized by the Company or any other
person. This Prospectus is not an offer to sell, or a solicitation of any offer to
buy, by any person in any jurisdiction in which it is unlawful for such person to
make such an offer or solicitation. Neither the delivery of this Prospectus nor
any sale made hereunder shall, under any circumstances, create any implication
that the information contained herein is correct as of any time subsequent to
the date of such information.
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The Company is subject to the informational requirements of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and in accordance
therewith files reports, proxy statements and other information with the Securities
and Exchange Commission (the “Commission”). The Registration Statement,
such reports, proxy statements and other information, may be inspected and
copied at the Public Reference Section of the Commission, 450 Fifth

Street, N.W., Washington, D.C. 20549; and at the regional offices of the
Commission at 7 World Trade Center (13th Floor), New York, New

York 10048; and Suite 1400, Citicorp Center, 500 West Madison Street,
Chicago, Illinois 60661. Copies of such material can be obtained at prescribed
rates from the Public Reference Section of the Commission, 450 Fifth

Street, N.W., Washington, D.C. 20549. The Commission also maintains an
internet web site at http://www.sec.gov that contains reports, proxy statements
and other information. Additionally, reports, proxy statements and other
information concerning the Company filed pursuant to the Exchange Act are
available for inspection at the NYSE, on which the Common Stock is listed,
located at 20 Broad Street, New York, New York 10005.

The Company has filed with the Commission a Registration Statement on

Form S-3 under the Securities Act with respect to the shares of Common Stock
being offered by this Prospectus. The Prospectus does not contain all of the
information set forth in the Registration Statement and the exhibits thereto. For
further information with respect to the Company and the Common Stock,
reference is hereby made to such Registration Statement and the exhibits thereto.

Incorporated herein by reference are (i) the Company’s Annual Report on

Form 10-K for the fiscal year ended December 31, 1996 (including the portions
of the Company’s annual report to stockholders incorporated by reference
therein) (the “Company’s Annual Report”); (ii) the Company’s proxy statement
dated March 21, 1997 for its Annual Meeting of Stockholders held on April 29,
1997 (other than the sections entitled “Compensation Committee Report on
Executive Compensation” and “Performance Graph” which shall not be so
incorporated); (iii) the Company’s Quarterly Reports on Form 10-Q for the
period ended March 31, 1997; and (iv) the Company’s Current Report on

Form 8-K dated February 6, 1997.

All reports and other documents filed by the Company pursuant to Sec-

tions 13(a), 13(c), 14 and 15(d) of the Exchange Act subsequent to the date of
this Prospectus and prior to the termination of the offering described herein shall
be deemed to be incorporated by reference in this Prospectus and to be a part
hereof from the date of filing such documents. Any statement contained herein or
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in a document incorporated or deemed to be incorporated by reference herein
shall be deemed to be modified or superseded for purposes of this Prospectus to
the extent that a statement contained herein, or in any other subsequently filed
document which also is or is deemed to be incorporated by reference herein,
modifies or supersedes such statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this Prospectus.

The Company will furnish, without charge, to each person to whom a Prospectus
is delivered, upon written or oral request, a copy of any or all of the foregoing
incorporated herein by reference other than exhibits to such documents (unless
such exhibits are specifically incorporated by reference therein). Requests for
such documents should be submitted in writing to Borg-Warner Automotive,
Inc., 200 South Michigan Avenue, Chicago, Illinois 60604, Attention: Investor
Relations and Communications Department, or by telephone at (312) 322-8524.

The Compg

The Company is a leading, global Tier I supplier of highly engineered systems
and components, primarily to original equipment manufacturers (“OEMs") of
passenger cars, sport utility vehicles and light trucks. The Company is an original
equipment supplier to every major OEM in the world. The Company was
incorporated in Delaware in 1987. The Company’s executive oftices are located at
200 South Michigan Avenue, Chicago, Illinois 60604, telephone (312) 322-8500.

The Plan

The Plan provides existing and potential investors the opportunity to make
optional or initial cash purchases of Common Stock directly from the Plan,
thereby avoiding fees and commissions. Optional cash purchases of Common
Stock must be at least $50. Initial cash purchases of Common Stock must be at
least $500. Purchases of Common Stock (both optional and initial cash
purchases) can be no greater than $120,000 in a calendar year. Participants in
the Plan may also elect to reinvest all or a portion of their cash dividends in
additional shares of Common Stock. Participants, for no charge. may deposit
Common Stock certificates with the Administrator for safekeeping. Participants
may also sell shares of Common Stock through the Plan.

A( [ q1i0

The Chase Manhattan Bank (the “Administrator’”) has been appointed by the
Company to act as administrator of the Plan. The Administrator. as agent for
Plan Participants, is responsible for receiving alf cash 1o be invested by

Participants and performing other duties required by the Plan. The Adnunistrator
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will forward funds to be used to purchase shares of Common Stock in the open
market to Chase Securities, Inc. (“Chase”), an affiliate of the Administrator.
The Administrator also will promptly forward instructions to sell shares to Chase.
Chase is responsible for purchasing and selling shares of Common Stock in the
open market for Participants’ Plan accounts in accordance with the provisions of
the Plan. Additionally, ChaseMellon Shareholder Services, L.L.C., an affiliate of
the Administrator, will perform certain services for the Plan, including keeping
records, sending statements of account activity to Participants and other
ministerial duties.

For information about the Plan, Participants should contact ChaseMellon
Shareholder Services:

Call ChaseMellon

Shareholder

Services: (800) 851-4229
Outside the United

States call collect: (212) 946-7101
Website address: www.chasemellon.com
E-mail address: info(@chasemellon.com

Participants should send written requests and notices as follows:
A. For optional cash purchases:

The Chase Manhattan Bank

¢/0 ChaseMellon Shareholder Services
Optional Cash Investments

P.O. Box 382009

Pittsburgh, PA 15250

Check or money order should be made payable to

The Chase Manhattan Bank in U.S. dollars.

Participants should use the transaction stub at the bottom
of their statement for optional cash purchases.

B. For correspondence and all requests except optional cash purchases:

The Chase Manhattan Bank

c¢/o ChaseMellon Shareholder Services
P.O. Box 3338

South Hackensack, NJ 07606-1939

Participants should include their daytime telephone number.



Plan Service Fees

Fees and charges for the Plan are as follows:

Share Safekeeping No charge

Certification of Shares No charge

Initial Cash Purchase No charge

Optional Cash Purchase No charge

Sale of Shares $15.00 plus $0.12/share
Dividend Reinvestment No charge

’. ()

To participate in the Plan, the requirements listed below must be met. Citizens
or residents of countries other than the United States should first determine if
there are any governmental regulations which would prohibit participation in the
Plan.

To make an initial cash purchase of Common Stock, Participants must forward a
completed enrollment form and the initial cash purchase to the Administrator.
Initial cash purchases must be at least $500. Participants may not sell or
withdraw shares purchased by check for a period of fifteen (15) calendar days
from the receipt of the check by the Administrator. Payment can be made by
check, money order or by automatic withdrawal from a bank account. Interest
will not be paid on funds held pending investment. Funds will be held in an
account for the exclusive benefit of Participants pending investment.

Current investors who hold Common Stock registered in their names may join
the Plan by returning a completed enrollment form to the Administrator. Current
investors whose shares are held in a brokerage, bank or other intermediary
account, should (i) instruct their broker, bank or trustee to register some or all of
their Common Stock directly in their name and (ii) return a completed
enrollment form to the Administrator. Unless investors make a written request

for the issuance of certificates, shares will be registered in book entry form. (See
“Book Entry; Certificates for Shares; Share Safekeeping” on page 9).
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Dividends

Participants in the Plan may elect (i) full reinvestment of cash dividends for the
purchase of additional shares of Common Stock or (ii) partial reinvestment of
cash dividends and partial payment of cash dividends. Participants who choose
partial dividend reinvestment may have their cash dividend payment deposited
electronically into their bank account instead of receiving a check by mail.
Participants may elect to reinvest dividends on as little as one share of Common
Stock. For Participants who do not elect to reinvest their dividends, cash
dividends will be paid by check or electronic deposit, as chosen under the Plan.

Optional Cash Purchases

Participants may purchase additional shares of Common Stock through the Plan’s
optional cash purchases feature. The minimum optional cash purchases is $50.
The total investment (both initial and optional cash purchases) allowed in any
calendar year is $120,000 per Participant. Optional cash purchases can be made
by check or money order, or by automatic withdrawal from Participants’ bank
accounts. Funds will be deducted from Participants’ bank accounts on the 15th
day of each month. If this date falls on a bank holiday or weekend, funds will be
deducted on the next business day.

Pychase of Shares for the Plan

The Administrator will purchase Common Stock using initial and optional cash
purchases as promptly as possible, but at least once each week. The
Administrator will reinvest dividends to purchase Common Stock on a quarterly
basis. Purchases can be made over a number of days to meet the requirements of
the Plan.

oprce and Pricing of Shares

Common Stock needed to meet the requirements of the Plan will either be
purchased by the Administrator in the open market or issued directly by the
Company from authorized but unissued shares or treasury shares. Initially,
Common Stock will be purchased in the open market.

If shares are purchased in the open market, whether for initial or optional cash
purchases or dividend reinvestment, the price per share will be the weighted
average price of shares purchased to satisfy Plan requirements.

If the shares are purchased from the Company, the price per share for initial and
optional cash purchases will be the average of the daily high and low sales prices
quoted on the NYSE composite tape for the relevant Investment Date. An
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“Investment Date” is the date each week on which shares of Common Stock are
allocated to the Plan accounts for Participants who acquire shares through initial
or optional cash purchases. For quarterly reinvestment of dividends, the
“Investment Date” is the Dividend Payment Date, and the price per share wiil
be the average of the daily high and low sales prices quoted on the NYSE
composite tape for that date. In the event no trading is reported for the
Investment Date, the purchase price will be the average of the high and low sales
prices of Common Stock for the most recent business day for which trading for
Common Stock was reported on the NYSE composite tape.

Timing And Control

Because the Administrator will arrange for the open market purchase of shares
on behalf of the Plan, neither the Company nor any Participant in the Plan has
the authority or power to control the timing or pricing of shares purchased or the
selection of the broker making the purchases. Therefore, Participants will not be
able to precisely time their purchases through the Plan, and will bear the market
risk associated with fluctuations in the price of the Common Stock. It is possible
that the market price of the Common Stock could go up or down before the
broker purchases Common Stock with a Participant’s funds. In addition,
Participants will not earn interest on initial or optional cash purchases for the
period before the shares are purchased.

Sale of Shares for the Plan

Participants may sell any number of shares held in their Plan account or other
eligible book entry shares by notifying the Administrator. The Administrator will
arrange for sales to be made at least weekly. Sales may be made more frequently
if volume dictates. The sale price will be the weighted average price of all shares
sold for Plan Participants during that period. Participants will receive the
proceeds of the sale less a $15 sales transaction fee, a $0.12 per share trading fee,
and any required tax withholdings. Participants may choose to sell their shares
through a stockbroker of their choice, in which case they should contact the
Administrator to authorize a transfer to their broker or request a certificate for
their shares. If a Participant’s total holdings fall below one share, the
Administrator will liquidate the fractional share and remit the proceeds, less any
+ applicable fees, and close the Plan account.

Timing And Control

Because the Administrator will sell the shares on behalf of the Plan, neither the
Company nor any Participant in the Plan has the authority or power to control *
the timing or pricing of shares sold or the selection of the broker making the

sales. Therefore, Participants will not be able to precisely time the sales through
the Plan and will bear the market risk associated with fluctuation in the price of
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the Common Stock. It is possible that the market price of the Common Stock
could go down or up before the broker sells a Participant’s shares. In addition,
Participants will not earn interest on a sales transaction.

Book Entry;

Shares purchased under the Plan will be maintained in Participants’ Plan
accounts in book entry form. Certificates for shares will be issued only upon
written request to the Administrator. Participants may use the Plan’s share
safekeeping service to deposit with the Administrator any shares of Common
Stock in their possession. Safekeeping is beneficial because Participants no longer
bear the risks associated with loss, theft or destruction of stock certificates. With
safekeeping, Participants have the options of reinvesting their dividends or
receiving cash dividends, or selling their shares under the Plan. To use the
safekeeping service, Participants should send their certificates to ChaseMellon
Shareholder Services by registered mail with written instruction to deposit them
in safekeeping. If Participants use registered mail, their certificates will be
automatically covered by an Administrator blanket bond up to the first $100,000
of value. Participants should not endorse the certificates or complete the
assignment section.

Within the Plan

Participants can give or transfer shares of Common Stock to anyone they choose
by:

» Making an initial $500 cash purchase to establish an account in a
recipient’s name; or

» Submitting an optional cash purchase on behalf of an existing Participant
in the Plan in an amount not less than $50; or

 Transferring shares from their account to the recipient.

Participants must transfer a whole number of shares unless the entire account is
transferred. Participants may transfer shares to new or existing shareholders.
ChascMellon Shareholder Services will automatically place such new accounts in
full dividend reinvestment status. New Participants, at their discretion, may elect
another option. Requests by Participants who reinvest dividends to either

(i) transfer all their shares or (i) make a partial sale and transfer the balance of
their shares may have processing of their request held until after their account is
credited with reinvested dividends if their request is received between the
ex-dividend and the dividend payment date. This hold period could be as long as
four weeks.



Upon requesting a gift or transfer, Participants must have their signature
guaranteed by a financial institution participating in the Medallion Guarantee
program. The Medallion Guarantee program ensures that the individual signing
the certificate is in fact the registered owner as it appears on the stock certificate
or stock power. Participants should contact their bank or broker for more
information regarding the Medallion Guarantee program. Participants may also
call ChaseMellon Shareholder Services at (800) 851-4229 for additional
assistance.

>~
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If Participants reinvest dividends, the Administrator will mail a quarterly
statement showing all transactions (shares, amounts invested, purchase prices,
sale prices) for the account including year-to-date and other account information.
Supplemental statements or notices will be sent when Participants make an initial
or optional cash purchase or a deposit, transfer, withdrawal or other change in
share holdings.

If Participants do not reinvest dividends, the Administrator will promptly mail a
statement or notice confirming any transactions, including transfers and certificate
deposits. Such Participants who continue to be enrolled in the Plan, but have no
transactions, will receive an annual statement of holdings.

Participants should retain their account statements to establish the cost basis of
shares purchased under the Plan for income tax and other purposes.

Participants should notify the Administrator promptly of any change in address
since all notices, statements and reports will be mailed to the address of record.

ll ! l ' 2, 'l I! ll 2,

The following discussion relates to the material federal income tax consequences
of participation in the Plan. The effect of such tax consequences upon any
Participant will depend upon such Participant’s individual circumstances which
together with the state and local tax consequences of participation should be
discussed by each Participant with his or her tax advisor.

A Participant will be required to include in federal taxable income dividend
amounts reinvested in Common Stock pursuant to the Plan even though the
Participant does not actually receive the dividend amount in cash. When the
Administrator purchases Common Stock for a Participant’s account on the open
market with reinvested dividends, the amount of the dividend included in taxable
income will also include that portion of any trading fees, service charges and any
applicable taxes paid by the Company that are attributable to the acquisition of
the shares.
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A Participant’s tax basis in shares acquired pursuant to the Plan is in general
equal to the amount of the dividend income included in federal taxable income
described above. Such shares of Common Stock will have a holding period
beginning on the day after the shares are allocated to the Participant’s account.

A Participant will not realize any taxable income upon the Participant’s request
for certificates for certain or all shares acquired pursuant to the Plan. However, a
Participant will realize gain or loss when shares held by the Participant or shares
held in the participant’s Plan account are sold.

Other OIIMALio

Stock Split, Stock Dividend And Other Distributions

In the event dividends are paid in Common Stock, or Common Stock is
distributed in connection with any stock split or similar transaction, each account
will be adjusted to reflect the receipt of the Common Stock so paid or
distributed.

Voting Of Plan Shares

Participants will have the exclusive right to exercise all voting rights for shares of
Common Stock held in their account. The Administrator will forward all
shareholder material relating to shares of Common Stock held in a Participant’s
account to the Participant. Shares held in a Plan account may be voted in person
or by proxy received by the Participant prior to any meeting of the shareholders.
Shares of Common Stock held in a Participant’s account will not be voted unless
the Participant or his or her proxy votes them.

Limitation Of Liability

Neither the Company nor the Administrator (nor any of their respective agents,
representatives, employees, officers, directors, or subcontractors) will be liable to
Plan Participants in administering the Plan for any act done in good faith or for
any good faith omission to act, including, without limitation, any claim of liability
arising from (i) failure to terminate a Participant’s account upon a Participant’s
death or adjudicated incompetency, prior to the receipt of notice in writing of
such death or adjudicated incompetency, (ii) the prices or times at which shares
are purchased or sold for Participants or (iii) fluctuations in the market value of
the Common Stock.





















