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The Notes have not been and will not be registered under the United States Securities Act of
1933 as amended (the “Securities Act”) and may not be offered or sold within the United States
or to, or for the account or benefit of, U.S. persons except in accordance with Regulation S under
the Securities Act or pursuant to an exemption from the registration requirements of the

Securities Act.
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1. Important Notice

On 6 May, 1994, the Issuers (as defined below) entered into a USD 1,000,000,000 Euro Medium Term
Note Programme (the “Programme”’}) and issued an information memorandum on that date describing
the Programme. On 21 May, 1996 the aggregate principal amount was increased from
LSD 1,000,000,000 to USD 3,000,000,000, on 19 May, 18999 the aggregate principal amount was
increased by USD 2,000,000,000 to USD 5,000,000,000, and on 24 May, 2000, the aggregate principal
amount was increased by USD 5,000,000,000 to USD 10,000,000,000. The Programme was updated on
the respective dates. This Information Memorandum/Listing Prospecius {hsreinafter referred to as
“Infermation Memorandum’'} supersedes all previous information memoranda and listing prospectuses.
Any Notes (as defined below) to be issued after the date hereof under the Programme are issued
subject to the provisicns set out herein. This does not affect any Notes issued prior to the date hereof.

Responsibility of the Issuers

Bayerische Motoren Werke Aktiengeseilschaft, BMW Finance N.V., BMW US Capital Corp., BMW
Coordination Center N.V. and BMW (UK} Capital plc (each an “lssuer’’ and together the “Issuers’) and
Bayerische Motoren Werke Aktiengesellschaft in its capacity as guarantor for Notes issued by any of the
Issuers other than Bayerische Motoren Werke Aktiengesellschaft (the “"Guarantor’) accept responsibility
for the information contained in this Information Memeorandum. To the best of the knowledge and belief of
the lssuers and the Guarantor {who have taken all reasonable care to ensure that such is the case), the
information contained in this Information Memorandum is in accordance with the facts and does not omit
anything likely to affect the importance of such information.

The Issuers and the Guarantor have confirmed to the Dealers (as defined below) that the information
contained in this Information Memorandum is true and accurate in all material respects and not
misleading; that the opinions and intentions expressed herein are honestly held and there are no other
facts in relation 1o the information contained or incorporated by reference herein the omission of which
would, in the context of the issue of the Notes contemplated herein, make any statement herein
misleading in any material respect; and that all reasonable enquiries have been made to verify the
foregoing.

Requirements

This Information Memorandum contains at the date hereof all such information as investors and their
professional advisers would reasonably require, and reasonably expect to find, for the purpose of making
an informed assessment of the assets and liabilities, financial position, profits and losses, and prospects
of the Issuers and the Guarantor and of the rights attached to the relevant Notes.

Responsibility of the Dealers

The Dealers have not independently verified the information contained herein. Accordingly, no
representation, warranty or undertaking, whether expressed or implied, is made, and no responsibility is
accepted, by the Dealers with respect to the accuracy or completeness of this Information Memorandum
or any further information supplied in connection with the Programme. The Dealers accept no liability in
relation to this Information Memorandum or its distribution or with regard to other information supplied by
the Issuers or the Guarantor herein.

Exclusiveness

The Issuers and the Guarantor have not authorised the making or provision of any representation or
information regarding the Issuers or the Notes other than as contained or incorporated by reference in this
Information Memorandum, or any pricing supplement the form of which is described in Section 5 of this
Information Memorandum (each a ““Pricing Supplement”} or as approved for such purpose by the
Issuers. Any such representation or information should not be relied upon as having been authorised by
any Issuer or Dealer or the Guarantor.

Significance of Delivery

Neither the delivery of this Information Memorandum and any Pricing Supplement nor the offering, sale or
delivery of any Note shall in any circumstances create any implication that there has been no adverse
change in the financial situation of any Issuer or the Guarantor since the date hereof.




The delivery of this Information Memorandum or any Pricing Supplement or the offering, sale or delivery of
any Note does not at any time imply that the information contained herein concerning the Issuers, the
Guarantor or any of their subsidiaries and asscciated companies is correct at any time subsequent to the
date thereof or that any other written information delivered in connection therewith is correct as at any
time subsequent to the date indicated in the document containing the same.

Restriction on Distribution

The distribution of this Information Memorandum and any Pricing Supplement and the offering, sale and
delivery of the Notes in certain jurisdictions may be restricted by law. Persons into whose possession this
Information Memorandum comes are required by the Issuers, the Guarantor and the Dealers to inform
themselves about and to observe any such restrictions. For a description of certain restrictions on offers,
sales and deliveries of Notes and on distributicn of this Information Memorandum and other offering
material relating to the Notes please refer to Section 11 of this Information Memorandum. In particular,
Notes have not been and will not be registered under the United States Securities Act of 1933 and may
include Notes in bearer form which are subject to U.S. tax law requirements. Subject to certain
exceptions, Notes may not be offered, sold or delivered within the United States of America or to U.S.
persons.

Admission of the Programme

Application has been made to the Financial Services Authority in its capacity as competent authority
under the Financial Services Act (the “UK Listing Authority”) for Euro Medium Term Notes (the
“Notes’’) to be issued under the Programme to be admitted to the official list of the UK Listing Authority
for a period of 12 months from the date hereof (the “Ofiicial List"’) and to the London Stock Exchange
Limited (the ‘‘London Stock Exchange’) for such Notes to be admitted to trading on the London Stock
Exchange’s market for listed securities. Admission to the Official List together with admission to trading
on the London Stock Exchange's market for listed securities constitute official listing on a stock
exchange. Notice of the aggregate nominal amount of Notes, interest (if any) payable in respect of
Notes, the issue price of Notes and any other terms and conditions not contained herein which are
applicable to each Tranche (as defined below) of Notes will be set forth in a Pricing Supplement which,
with respect to Notes to be admitted to the Official List, will be delivered to the London Stock Exchange
and the UK Listing Authority on or before the date of issue of the Notes of such Tranche. Caopies of this
Information Memorandum, which comprises the listing particulars (the “Listing Particulars™}, in relation
to Listed Notes (as defined below) issued under the Programme during the period of twelve months from
the date of this Information Memorandum, approved as such by the UK Listing Authority as required by
the Financial Services Act 1986, have been delivered for registration to the Registrar of Companies in
England and Wales. Copies of each Pricing Supplement (in the case of Notes to be admitted to the
Official List {'Listed Notes”)) will be available from FT Business Research Centre, operated by
FT Electronic Publishing at Fitzroy House, 13-17 Epworth Street, London EC2A 4DY, and from the
specified office of Citibank N.A. as agent ('‘the Agent”).

Application has also been made to the Frankfurter Wertpapierbdrse (the “Frankfurt Stock Exchange’)
for Notes to be issued under the Programme in bearer form to be admitted to the Amtlicher Handel

(Official List}.

For this purpose this Information Memorandum has been accepted as the Listing Prospectus
(“'‘Borsenzulassungsprospeki’') in compliance with the listing rules under Section 44 of the German
Stock Exchange Admission Regulation {''Bérsenzulassungs-Verordnung™).

The Programme provides that Notes may be listed on such cther or further stock exchange(s) as may be
agreed between the relevant Issuer and the relevant Dealer (s). The Issuer may also issue unlisted Notes.

In connection with the listing of the Notes on the Gfficial List, each Issuer confirms that, if at any time after
preparation of the Listing Particulars for submission to the UK Listing Awuthority and before the
commencement of dealings in any Notes following their admission to the Official List:—

{a} there is a significant change affecting any matter contained in the Listing Particulars whose
inclusion was required by secticn 146 of the Financial Services Act 1986 or by the listing rules
made by the UK Listing Authority under that Act (the ‘“‘Listing Rules’) or by the London Stock
Exchange; or
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(b) a significant new matter arises, the inclusion of information in respect of which would have been so
required if it had arisen when the Listing Particulars were prepared;

the relevant Issuer shall give to Merrill Lynch International in its capacity as listing agent (the “‘Listing
Agent”) for the Listed Notes and each Dealer full information about such change or matter and shall
publish such supplementary listing particulars as may be required by the UK Listing Authority (in a form
approved by the Listing Agent}, and shall otherwise comply with sections 147 and 159 of the Financial
Services Act 1986 and the Listing Rules in that regard.

The relevant lssuer will also notify the Noteholders of any material adverse change in its financial
condition and will publish details thereof in accordance with Condition 19 of the Terms and Conditions of
the Notes. If the terms of the Programme are modified or amended in a manner which would make the
Information Memorandum, as supplemented, inaccurate or misleading, a new Information Memorandum
will be prepared.

Exclusion

This Information Memorandum does not constitute an offer or an invitation to subscribe for ar purchase
any Notes and should not be considered as a recommendation by any Issuer, the Guarantor or any Dealer
that any recipient of this Information Memorandum should subscribe for or purchase any Notes. Each
recipient shall be taken to have made its own investigation and appraisal of the financial condition and
affairs as well as of the creditworthiness of any Issuer and of the Guarantor. This Information
Memorandum may not be used for the purpose of an offer or solicitation by anyone in any jurisdiction in
which such offer or solicitation is not authorised or to any person to whom it is unlawful to make such offer
or solicitation. This Information Memorandum is not intended to provide the basis of any credit or other
evaluation.

Stabilisation

In connection with the issue of Notes under the Programme, the Dealer who is specified in the Pricing
Supplement in relation to the relevant Tranche of Notes may over-allot or effect transactions which
stabilise or maintain the market price of the Notes of such Tranche at a level which might not otherwise
prevail. Such stabilising, if commenced, may be discontinued at any time, All such transactions will be
carried out in accordance with all applicable laws and regulations.




2. Documents Incorporated by Reference

Any Pricing Supplement prepared in respect of the Programme for Notes which are listed on the Frankfurt
Stock Exchange, the Official List or any other stock exchange shall be deemed to be incorporated in, and
o form part of, this document (provided, howsever, that such Pricing Supplement does not form part of
the Listing Particulars given in compliance with the Listing Rules made under Section 142 of the Financial
Services Act 1986) save that any statement contained herein shall be deemed to be modified or
superseded for the purpose of this Information Memorandum but not the listing particulars to the extent
that a statement contained in the most recently published annual accounts of any Issuer and of the
Guarantor medifies or supersedes such statement,

Such Pricing Supplements in relation to listed Notes will be available from the principal offices in London
and Frankfurt of the respective Listing Agents (see “Address List’").

This Information Memorandum and any supplement will only be valid for listing Notes on the Frankfurt
Stock Exchange and the Official List in an aggregate nominal amount which, when added to the
aggregate nominal amount then outstanding of all Notes previously or simultaneously issued under the
Programme, does not exceed USD 10,000,000,000 or its equivalent in other currencies. For the purpose
of calculating the US dollar equivalent of the aggregate amount of Notes issued under the Programme
from time to time:

{(a) the US doilar equivalent of Notes denominated in another issue currency shall be determined by the
relevant Issuer on the trade date specified in the Pricing Supplement of such Notes (the ‘“Trade
Date''} according to the reference rate determined by the European System of Central Banks on
2:15 p.m. {centrail European time) and published by the European Central Bank in Frankfurt am
Main on such date.

(b) the US doliar equivalent of Dual Currency Notes, Indexed Notes and Partly Paid Notes (each as
defined in the Terms and Conditions of the Notes) shall be calculated in the manner specified
above by reference to the original nominal amount of such Notes (in the case of Partly Paid Notes,
regardless of the subscription price paid}; and

(c) the US dollar equivalent of Zero Coupon Notes {as defined in the Terms and Conditions of the
Notes ) and other Notes issued at a discount or premium shall be calculated in the manner specified
above by reference to the net proceeds received by the relevant Issuer for the relevant issue.




3. Summary of the Programme

The following summary does not purport 1o be complete and is taken from, and is qualified by, the
remainder of this Information Memorandum and, in relation to the terms and conditions of any particular
Tranche of Notes, the applicable Pricing Supplement. Words and expressions defined in “Terms and
Conditions of the Notes” below shall have the same meanings in this summary.

Issuers

Bayerische Motoren Werke Aktiengesellschaft (“BMW AG"')
BMW Finance N.V. ("Finance’)

BMW US Capital Corp. (“BMW US")

BMW Coordination Center N.V. ("'Coordination Center’)
BMW (UK) Capital plc (*BMW UK")

The above mentioned companies together with ail other BMW group companies shali be referred to in this
document as “BMW Group"” or “BMW"'.

Guarantor
Bayerische Motoren Werke Aktiengesellschaft

Description
Euro Medium Term Note Programme

Arranger
Dresdner Bank Aktiengesellschaft

Co-Arranger
Merrill Lynch International

Dealers

Barclays Bank PLC

Bayerische Hypo- und Vereinsbank AG
Commerzbank Aktiengesellschaft

Credit Suisse First Boston (Europe) Limited
Deutsche Bank Aktiengesellschaft

Dresdner Bank Aktiengesellschaft

Goldman Sachs International

Lehman Brothers International (Europe)
Merrill Lynch International

J.P. Morgan Securities Ltd.

Morgan Stanley & Co. International Limited
Salomon Brothers International Limited

UBS AG, acting through its financial services group UBS Warburg

The Notes may be issued from time to time to one or more of the Dealers specified above (the
“Dealers’), which expression shall include any additional Dealer appointed under the Programme and
which appointment may be for a specific issue or on an ongoing basis.

Schroder is a trademark of Schroders Holdings plc and is used under licence by Salomon Brothers
International Limited.

Restrictions

Each issue of Notes denominated in a currency in respect of which particular laws, guidelines,
regulations, restrictions or reporting requirements apply will only be issued in circumstances which
comply with such laws, guidelines, regulations, restrictions or reporting requirements from time to time
(see "“Selling Restrictions™ below).
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Each issue of Notes denominated in Pound Sterling shall comply with all applicable laws and regulations
(as amended from time to time) of the United Kingdom authorities (see “‘Banking Act 1987 (Exempt
Transacticns) Regulations 1997 under “‘General Information” below).

Issues of Notes denominated in Swiss francs or carrying a Swiss franc related element with a maturity of
more than one year will be effected in compliance with the relevant regulations of the Swiss Nationai Bank
based on article 7 of the Federal Law on Banks and Savings Banks of 8th November, 1934 (as
amended)} and article 15 of the Federal Law on Stock Exchanges and Securities Trading of 24th March,
1995 in connection with article 2, paragraph 2 of the Ordinance of the Federal Banking Commission on
Stock Exchanges and Securities Trading of 2nd December, 1996. Under the said regulations, the relevant
Dealer or, in the case of a syndicated issue, the lead manager (the “Swiss Dealer’') must be a bank
domiciled in Switzerland (which includes branches or subsidiaries of a foreign bank located in
Switzerland) or a securities dealer duly licensed by the Swiss Federal Banking Commission as per the
Federal Law on Stock Exchanges and Securities Trading of 24th March, 1995. The Swiss Dealer must
report certain details of the relevant transaction to the Swiss National Bank no later than the issue date of
the relevant Notes.

Notes will onfy be issued by BMW (UK) Capital plc in bearer form and if approval has been given for the
listing of such Notes on a recognised stock exchange (as defined in section 841 of the Income and
Corporation Taxes Act 1988) and arrangements satisfactory to BMW (UK) Capital plc for such Notes to
be held in a recognised clearing system (as defined in section 124(6) of such Act) have been made.

Programme Amount

The aggregate principal amount of all outstanding Notes or the USD equivalent in the relevant foreign
currency on the respeciive Trade Dates thereof at any one time shall not exceed USD 10,000,000,000 or
such increased amount as may be agreed by the Dealers, the Issuers and the Guarantor (the
“Programme Amount’’).

Subject to the provisions of a dealers agreement dated 6 May, 1994 which has been amended and
restated by a dealers agreement dated 21 May, 1996, 19 May, 1999 and 24 May, 2000, respectively (the
“Dealers Agreement’) and to the Programme Amount not being exceeded the Issuers are entitled to
issue Notes up to an aggregate principal amount of USD 10,000,000,000 outstanding, or such increased
amount as may be agreed by the Dealers, the Issuers and the Guarantor.

Distribution

Notes may be distributed by way of private or public placement and in each case on a syndicated or non-
syndicated basis.

Currencies

Subject to any applicable legal or reguiatory restrictions, such currencies as may be agreed between the
Issuer and the relevant Dealer(s), including, without limitation, Australian dollars, Austrian Schillings,
Canadian dollars, Danish kroner, Deutsche Mark, Dutch guilders, Euro, Finnish markkas, French francs,
Hong Kong dollars, Irish punts, ltalian lire, New Zealand dollars, Portuguese escudos, Pound Sterling,
Swedish kronor, Swiss francs, United States dollars and Japanese Yen (as indicated in the applicable
Pricing Supplement}. Austrian Schillings, Deutsche Mark, Dutch guilders, Finnish markkas, French
francs, lrish punts, ltalian lire and Portuguese escudos each denote denominations of the Euro as defined
by the conversion rate irrevocably fixed in accordance with article 123(4) of the Trealy establishing the
European Community, as amended from time to time.

Maturities

Any maturity, subject to a minimum maturity of 30 days, as indicated in the applicable Pricing
Supplement (except in any case, such other minimum or maximum maturity as may be allowed or
required from time to time by the relevant central bank {or equivalent body) or any laws or regulations
applicable to the Issuer or the relevant Specified Currency {as defined in the Terms and Conditions of the
Notes) ). Save as provided above, the Notes are subject to a maximum maturity of 30 years,

On the final maturity date specified in the relevant Pricing Supplement the outstanding Notes will be
redeemed in the case of Fixed Rate Notes, Floating Rate Notes, Indexed Notes and Dual Currency Notes
(as defined in the Terms and Condlitions of the Notes} at par (or such other amount as may be specified
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in the Pricing Supplement) and in the case of Zero Coupon Notes at the amortised face amount specified
in the relevant Pricing Supplement.

Series and Tranches

Notes will be issued in Tranches, one or more of which shall comprise a Series. The Notes of each
Tranche shall have identical Terms and Conditions and identical features. The Notes of each Series shall
also have identical Terms and Conditions and identical features except (in the case of more than one
Tranche} for the issue date, the interest commencement date and the issue price.

Denominations

The Notes will be issued in denominations as agreed between the relevant Issuer and the relevant
Dealers, save that the minimum denomination of each Note will be such minimum dencmination as may
be allowed or required from time o time by the relevant central bank (or equivalent body) and, in each
case, subject to compliance with all applicable legal or regulatory requirements.

Unless otherwise permitted by then current laws and regulations, Notes (including Notes denominated in
Sterling) in respect of which the issue proceeds are 10 be accepted by the relevant Issuer in the United
Kingdom will have a minimum denomination of £100,000 (or its equivalent in other currencies), unless
such Notes may not be redeemed until the third anniversary of their issue date and are to be listed on the
London Stock Exchange or another EEA stock exchange.

Types

Notes may be Fixed Rate Notes, Floating Rate Notes, Zero Coupon Notes, Indexed Notes, Partly Paid
Notes, Dual Currency Notes or any appropriate combination thereof depending upon the interest basis, if
any, specified in the Pricing Supplement.

Indexed Notes

Payments in respect of interest on Indexed Interest Notes or in respect of principal on indexed
redemption amount Notes will be calculated by reference to such index and/or formula as the relevant
lssuer and the relevant Dealer(s) may agree (as indicated in the applicable Pricing Supplement).

Registered Notes

If Notes are specified as “Registered Notes” in the Pricing Supplement such Registered Notes wilt bear
the name of the Noteholder (or the name of a nominee who holds such Note on behalf of the Noteholder}
and will be registered under the name of the Noteholder with Dresdner Bank Aktiengesellschaft
{“German Registrar’”) or with Citibank N.A. (“London Registrar”) (each a “Registrar”). It is not
contemplated by the Issuers to list Registered Notes on any stock exchange.

Form of the Notes

Each Tranche of Notes with a maturity of more than 365 days will initially be represented by one or more
temporary Global Notes (unless the relevant agent is notified to the contrary by the relevant Issuer), and
each Tranche of Notes with a maturity of 365 days or less and/or represented by one or more Global
Notes held on behalf of Clearstream Banking AG, formerly Deutsche Borse Clearing AG, Frankfurt am
Main (*‘Clearstream Frankfurt’) or in relation to which the relevant Issuer so notifies the relevant Agent
will initially be represented by one or more permanent Global Notes, which will be deposited (a) in the
case of a Tranche intended to be cleared through Clearstream Banking, scciété anonyme, formerly
Cedelbank, sociéte anohyme, Luxembourg, {“Clearstream Luxembourg”} and/or Morgan Guaranty
Trust Company of New York, Brussels Office, as operator of the Euroclear System (*‘Euroclear }, on the
issue date with a common depositary on behalf of Euroclear and Clearstream Luxembourg, or (b} in the
case of a Tranche intended to be cleared through Clearstream Frankfurt, on the issue date with
Clearstream Frankfurt, or (c¢) in the case of a Tranche intended to be cleared through a clearing system
other than Eurcclear or Clearstream Luxembourg or delivered outside a clearing system, as agreed
between the relevant Issuer, the relevant agent and the relevant Dealer(s). Interests in temporary Global
Notes will be exchangeable for interests in permanent Global Notes or, if so stated in the relevant Pricing
Supplement, for definitive Notes in bearer form, in the case of Notes in bearer form, which are intended to
be cleared through Euroclear and/or Clearstream Luxembourg and/or Clearstream Frankfurt after the
date falling 40 days after the issue date upon certification as to non-US beneficial ownership. Interests in
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permanent Global Notes will be exchangeable for definitive Notes in bearer form in accordance with the
terms of the relevant Global Note.

Settlement

Transactions will normally be effected for settlement within five banking days, but in any case not earlier
than three banking days {in case cof settlement through Clearing AG not earlier than two banking days)
after the date of the transaction. Settlement arrangements will be agreed between the relevant Issuer, the
relevant Dealer and the relevant agent.

Delivery

Purchasers of the Notes will acquire co-ownership shares in the Global Note issued for the respective
Tranches of Notes which are intended to be lodged, in the case of Notes denominated in DEM and Euro
and to be cleared through Clearstream Frankfurt, with Clearstream Frankfurt, and, in case of Notes
denominated in any other currencies, (including Euro) and to be cleared through Clearstream
Luxembourg and/or Euroclear with any common depositary for Clearstream Luxembourg and Euroclear.

Interest

Notes may be interest-bearing or non-interest-bearing or a combination of both as specified in the
relevant Pricing Supplement.

Taxation

Principal and interest (including accrued interest), if any, are to be paid without withholding at source or
deduction at source of any present or future taxes, fees or duties of whatsoever nature which are
imposed by or in the country of incorporation of the relevant Issuer or the Guarantor. Any taxes, fees or
duties levied by means of withholding at source or deduction at scurce by or in the country of
incorporation of the relevant Issuer or the Guarantor are to be borne by the relevant Issuer or the
Guarantor subject to the provisions of Condition 11 paragraph 1 of the Terms and Conditions of the Notes
and with the exceptions of Condition 11 paragraph 2 of the Terms and Conditions of the Notes.

Early Redemption /Optional Put Right

The relevant Pricing Supplement of each Note will specify whether an early redemption of the relevant
Note may be possible. Any minimum or maximum maturity as may be allowed or required from time to
time by the relevant central bank or any laws or regulations applicable to Notes denominated in any other
currency are to be observed.

Upon the holder of Notes (the “Noteholder’”) giving to the Issuer not less than 30 nor more than 60 days’
notice, the Issuer will, upon the expiry of such notice, redeem a Note at any time if so provided in the
relevant Pricing Supplement.

Unless otherwise permitted by then current laws and regulations, Notes (including Notes dencminated in
Sterling) in respect of which the issue proceeds are (o be accepted by the relevant Issuer in the United
Kingdom must have a minimum redemption amount of £100,000 {or its equivalent in other currencies},
unless such Notes may not be redeemed until the third anniversary of their Issue Date and are to be listed
on the Official List or another EEA stock exchange.

Redemption for Tax Reasons or Reporting Requirements

If as aresult of (a) the introduction of Reporting Requirements in respect of Bearer Notes issued by BMW
US Capital Corp. (as defined and specified in paragraph 2 of Condition 5 of the Terms and Conditions of
the Notes) or {b) the enactment of any legal provision of whatsoever nature by or in the country of
incorporation of the relevant Issuer or the Guarantor or (¢) a change of application or interpretation of
legal provisions in the country of incorporation of the relevant Issuer or the Guarantor, the relevant Issuer
or the Guarantor has been or will be required to pay additional amounts pursuant to Condition 11
paragraph 1 of the Terms and Conditions of the Notes, the relevant Issuer is entitled upon not less than
30 days’ notice to redeem (a} those Notes as described in paragraph 2 of Condition 5 of the Terms and
Conditions of the Notes or (b) all, but not part only, of the Notes at their Early Redemption Amount (as
defined in Condition 7 of the Terms and Conditions of the Notes} or at the price specified in the Pricing
Supplement.
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Negative Pledge of the Issuers and the Guarantor

The Issuers and the Guarantor will undertake to Dresdner Bank Aktiengesellschaft as trustee for the
holders of Notes (the “Trustee™) to observe certain restrictions regarding the granting of security in
relation to present or future “International Capital Market Indebtedness’” (as defined in Condition 13 and
14 of the Terms and Conditions of the Notes}, including any guarantee or indemnity assumed therefor
(the “Declaration of the Undertaking'').

Status

The Notes will constitute direct, unconditional and unsecured obligations of the relevant Issuer without
any preference among themselves; they will rank at least egually with all other unsecured and
unsubordinated obligations of that Issuer.

Guarantee

Bayerische Motoren Werke Aktiengesellschaft has given its unconditional and irrevocable guarantee,
governed by the laws of the Federal Republic of Germany, for the due payment of all obligations of BMW
Finance N.V., BMW US Capital Corp., BMW Coordination Center N.V. and BMW (LK) Capital plc arising
under the Notes issued by them (the “Guarantee”). The intent and purpose of the Guarantee is to
ensure that the Noteholders under all circumstances, whether factual or legal, and regardless of the
motives or considerations by reason of which BMW Finance N.V., BMW US Capital Corp., BMW
Coordination Center N.V. and BMW (UK) Capital plc may fail to effect payment, shall receive the relevant
amounts on the due dates.

Trustee, Programme and Paying Agent, German Registrar

Dresdner Bank Aktiengeselischaft

Paying Agent, London Registrar
Citibank N.A.

Trusteeship

The rights arising under the Guarantee and the Declaration of Undertaking as well as under any security
which may be granted by the relevant Issuer or by the Guarantor shali be held and exercised exclusively
by the Trustee.

The rights and obligations of the Trustee are set out in a trust agreement dated 6 May, 1994 as amended
and restated by a trust agreement dated 21 May, 1996, 19 May, 1999, and 24 May, 2000, respectively
(the “Trust Agreement’’) between the Issuers, the Guarantor and the Trustee.

Announcements

Subject to the provisions of Condition 19 of the Terms and Conditions of the Notes all notices concerning
the Notes shall be published in {i) a national newspaper recognised by the Frankfurt Stock Exchange
{which is expected to be the Bérsen-Zeitung) in respect of any Notes listed on the Frankfurt Stock
Exchange and (ii) in a leading English language daily newspaper of general circulation in London (which
is expected to be the Financial Times) in respect of Notes listed on the official list of the UK Listing
Authority and admitted for trading on the London Stock Exchange.

Substitution of Issuer

The relevant 1ssuer shall be entitled at any time without the consent of the Noteholders to be substituted
as Issuer under the Notes. The New Issuer as defined in Condition 18 of the Terms and Conditions of the
Notes will assume all obligations of the relevant Issuer arising under or in connection with the Notes. The
Guarantor will give an unconditional and irrevocable guarantee of the obligations of the New Issuer.

Applicable Law, Place of Performance, Jurisdiction

The form and content of the Notes including the Global Notes, all the rights and duties arising therefrom,
the Guarantee and the Declaration of Undertaking shall be governed exclusively by the laws of the
Federal Republic of Germany.
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Place of performance and exclusive court of venue for all litigation with the Guarantor arising from legal
relations established in the Guarantee or the Declaration of Undertaking is Miinchen, Federal Republic of
Germany.

For all litigation with the lssuers arising from legal relations established in the Terms and Conditions of the
Notes, the Noteholders are entitled to assert their claims, to the exclusion of all other venues, at their
discretion either before the competent courts in the relevant country of incorporation of the relevant
Issuer ar before the competent courts in Mlnchen, Federal Republic of Germany. It is agreed that such
courts shall apply exclusively the laws of the Federal Republic of Germany.

Listing

Application has been made for the bearsr Notes to be issued under the Programme to be admitted to the
official list of the UK Listing Authority. The bearer Notes may also be listed at the Frankfurt Stock
Exchange (if denominated in Euro or DEM) on the Official List (“Amtlicher Handel’') or on such other or
further stock exchange(s) as may be agreed between the relevant Issuer and the relevant Dealer(s) in
relation to each issue. Unlisted Notes may also be issued. The Pricing Supplement relating 1o each issue
will state whether or not the Notes are to be listed.

Use of Net Proceeds
The net proceeds of the Notes will be used to assist in the general business of BMW Group.

Variation of Terms and Conditions

The relevant Issuer may agree with any Dealer that any specific Notes may be issued in a form not
contemplated under the Terms and Conditions of the Notes. The relevant Pricing Supplement will
describe the effect of the agreement reached in relation to such Notes, provided however, if necessary,
supplementary Listing Particulars will be prepared describing such Terms and Conditions.

Foreign Exchange Rates
On 22 May, 2000 the official rate of exchange guoted by the European Central Bank on 2:15 p.m. central
European time was as follows:

1EUR = 0.8000 USD
1 EUR 0.60500 GBP

The irrevocable exchange rates of selected currencies being denominations of the Euro are as follows:

1EUR = 40.3399 BEF
1EUR = 1.95583 DEM
1TEUR = 220371 NLG
12




4. Bedingungen der
Teilschuldverschreibungen

Fiir Teilschuldverschreibungen (wie in §1 unten definiert),
die an der Frankfurter Wertpapierbirse notiert werden
und /oder liber Clearstream Banking AG Frankfurt am Main
abgewickelt werden, wird der deutsche Text dieser Bedin-
gungen der Teilschuldverschreibungen (die “Bedingun-
gen’) rechtlich maBgebend sein. Fiir Teilschuldverschrei-
bungen, die zur “Official List” der “UK Listing Authority”
zugelassen sind und bei der London Stock Exchange
Limited {“London Stock Exchange”)} zur Zulassung zum
Handel an der London Stock Exchange vorgesehen sind
und/oder iiber Euroclear/Clearstream Banking, société
anonyme, Luxembourg abgewickelt werden, wird der eng-
lische Text der Bedingungen rechtlich maBgebend sein.

Die nachfolgenden Bedingungen gelten fiir Teilschuldver-
schreibungen der jeweiligen Emittentin {Bayerische Moto-
ren Werke Aktiengesellschaft , BMW Finance N.V., BMW
US Capital Corp., BMW Coordination Center N.V. oder
BMW (UK) Capital plc) {gemeinsam die ‘“Emittenten”
oder einzeln die “Emittentin’’) wie in der entsprechenden
Sammelschuldverschreibung {die ‘“Sammelurkunde™} be-
schrieben, und gegebenentalls durch ein pricing supple-
ment (Konditionenbeschreibung) (das “Pricing Supple-
ment”) ergdnzt, und werden als ein Bestandteil jeder
einzelnen Schuldverschreibung beigefigt. Teilschuldver-
schreibungen, die von der BMW Finance N.V., der BMW US
Capital Corp. (“BMW US”}, dem BMW Coordination Cen-
ter N.V. oder der BMW (UK} Capital plc begeben werden,
sind mit einer unbedingten und unwiderrutlichen Garantie
der Bayerische Motoren Werke Aktiengesellschaft {wie in
§ 14 beschrieben) ausgestaitet. Wenn die Bayerische
Motoren Werke Aktiengesellschaft selbst Emittentin ist,
gelten alle Hinweise auf die “Garantin” und die “Garantie”
(die beide nachfolgend definiert werden) als nicht an-
wendbar. Das entsprechende Pricing Supplement jeder
Schuldverschreibung kann andere Bedingungen enthaiten,
die spezifizierte Regelungen zu und Abweichungen von
den folgenden Bedingungen beinhalten und die folgenden
Bedingungen entsprechend dem Zweck der Emission ei-
ner solchen Schuldverschreibung ersetzen oder verin-
dern.

Worte und Begriffe, die in diesen Bedingungen definiert
oder enthalten sind, haben im Pricing Supplement dieselbe
Bedeutung wie in diesen Bedingungen, soweit dort nicht
anders beschrieben. Kopien des Agency Agreements (wie
in §1 Absatz 3 der Bedingungen definiert) {das ein Muster
des Pricing Supplement beinhaltet) sowie Kopien des
Pricing Supplements fiir die Teilschuldverschreibungen ei-
ner jeden Tranche und eine Kopie der Garantie stehen bei
den Hauptgeschiftsstellen des Programme Agent und der
Zahlstellen (wie in § 8 genannt} zur Einsicht zur Ver-
fiilgung. Pricing Supplements, die zu einer nicht-bérsen-
notierten Teilschuldverschreibung gehéren, sind fiir die
Inhaber von Teilschuldverschreibungen nur einsehbar,
wenn der jeweiligen Zahlstelle ein ausreichendes Inter-
esse beziiglich dieser Teilschuldverschreibung nachge-
wiesen wird. Die Inhaber der Teilschuldverschreibungen,
die Inhaber der Abschnitte, die Inhaber der Zinsscheine
und die Inhaber von Talons (wie nachstehend definiert)
sind anspruchsberechtigt aus und gebunden an alle(n)
Regelungen des Agency Agreements und des jeweiligen
Pricing Supplements; diese Regelungen gelten als be-
kannt.

Teilschuldverschreibungen werden in “Tranchen” bege-
ben, die jede fiir sich oder mit mehreren gemeinsam eine

4. Terms and Conditions
of the Notes

For Notes {as defined in Condition 1 below) which are
listed on the Frankfurt Stock Exchange and/or which are
cleared by Clearstream Banking AG Frankfurt am Main the
German text of these Terms and Conditions of the Notes
(the “Terms and Conditions”) is the exclusively legally
binding one and the English translation is for convenience
only. For Notes which are admitted to the Official List of
the UK Listing Authority (the “Official List”) and are
admitted to trading on the market for listed securities on
the London Stock Exchange Limited (the “London Stock
Exchange™) and/or which are cleared by
Euroclear/Clearstream Banking, société anonyme,
Luxembourg the English text of these Terms and
Conditions is the exclusively legally binding one.

The following are the Terms and Conditions for Notes
issued by the relevant Issuer {Bayerische Motoren Werke
Aktiengesellschaft, BMW Finance N.V., BMW US Capital
Corp., BMW Coordination Center N.V. or BMW (UK)
Capital plc) {(together the “Issuers” and each an
“Issuer’) as set out in the relevant global note (the
“Global Note'') and, as the case may be, completed by a
pricing supplement (the “Pricing Supplement”}, which will
be attached to each Note. Notes issued by BMW Finance
N.V.,, BMW US Capital Corp. (“BMW US”), BMW
Coordination Center N.V. or BMW {UK) Capital pic will
have the benefit of an unconditional and irrevocable
guarantee of Bayerische Motoren Werke
Aktiengesellschaft (as described in Condition 14). If
Bayerische Motoren Werke Aktiengesellschaft acts as
Issuer itselt all references to “Guarantor’” and
“Guarantee” (both as defined below) shall be deemed to
be not applicable. The applicable Pricing Supplement in
relation to any Note may specify other terms and
conditions which shall, to the extent so specified or to the
extent inconsistent with these Terms and Conditions,
replace or modify the following Terms and Conditions for
the purpose of such Note.

Words and expressions defined or set out in these Terms
and Conditions shall have the same meaning when used in
the Pricing Supplement unless otherwise stated therein.
Copies of the Agency Agreement (as defined in
Condition 1 Section 3} {which contains the form of the
Pricing Suppiement} and the Pricing Supplement
applicable to any Note and the Guarantee are available for
inspection at the specified offices of each of the
Programme Agent and the Paying Agents {as set out in
Condition 8) save that a Pricing Supplement relating to an
unlisted Note wili only be available for inspection hy &
Noteholder upon proof satisfactory to the relevant Paying
Agent as to interest in the Note. The Noteholders, the
Receiptholders, the Couponholders and the Talonholders
(as defined below) are deemed to have notice of, and are
entitled to the benefit of, ali the provisions of the Agency
Agreement and the applicable Pricing Supplement, which
are binding on them.

Notes will be issued in tranches (“Tranches”), one or
more of which shall comprise a series {“Series”). The
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“Serie” bilden. Die Teilschuldverschreibungen jeder
Tranche haben identische Bedingungen und Ausstattungs-
merkmale. Die Teilschuldverschreibungen einer Serie ha-
ben ebenfalls identische Bedingungen und Ausstaitungs-
merkmale, mit Ausnahme {im Fall von mehr als einer
Tranche) des Begebungstags, des Beginns der Verzin-
sung und des Emissionspreises. Bezugnahmen auf Teil-
schuldverschreibungen gelten gleicherweise als Bezug-
nahmen auf solche Tranchen oder Serien.

§1

{Form, Eigentum und Folgeemissionen)
(A) Form

1. Die Emittentin begibt auf den Inhaber lautende Teilschuld-
verschreibungen ("inhaberschuidverschreibungen') oder
auf den Namen lautende Teilschuldverschreibungen
{“Namensschuldverschreibungen'') in Héhe des Gesamt-
nennbetrags und auf die Wéahrung lautend {in der Sam-
mefurkunde, im Pricing Supplement und nachstehend auch
“Emissionswihrung’’ genannt) wie in der Sammelurkunde
und/oder im Pricing Supplement bestimmt ist. Solche Teil-
schuldverschreibungen  kédnnen in Form  einer
Sammelurkuride oder in Einzelurkunden verbrieft sein und
werden dementsprechend als Sammelurkunde oder effek-
tive Teilschuldverschreibungen bezeichnet. Sie sind einge-
teilt in untereinander gleichberechtigte Teilschuldverschrei-
bungen in dem in der Sammelurkunde genannten
Nennbetrag (die “Teilschuldverschreibungen'}.

2. Diese Teilschuldverschreibungen sind festverzinsliche, va-
riabel verzinsliche, Nullkupon-, Index-, Doppetwahrungs-
oder Teileingezahlte Teilschuldverschreibungen oder jede
andere Art von Teilschuldverschreibungen oder eine mégli-
che Kombination der vorgenannten Teilschuldverschreibun-
gen, jeweils entsprechend der im Pricing Supplement darge-
stellten Zins/ Zahlungsmodalitéten.

3. Die Teilschuldverschreibungen werden aufgrund eines
Agency Agreements vom 6. Mai 1994, ergénzt und neu
gefaBt durch die Fassung vom 24, Mai 2000 (Emissions —
und Zahlstellenverginbarung) (das “'Agency Agreement™),

in der jeweils gliltigen Fassung, die zwischen den Emitten-

ten und den in § 8 Absatz 1 genannten Zahlstellen abge-
schlossen wurde, ausgegeben.

4. Soweit im Pricing Supplement nicht anders festgelegt, wer-
den die Teilschuldverschreibungen durch eine Inhaber-
Sammelschuldverschreibung  verbrieft, die bei der
Clearstream Banking AG, Frankfurt am Main, (“‘Clearstream
Frankfurt')} oder einem gemeinsamen Verwahrer fir
Clearstream Banking, société anonyme, Luxemburg,
{"“Clearstream Luxembourg”) und der Morgan Guaranty
Trust Company of New York, Brussels Office, als Betreiberin
des Euroclear Systems {"'Euroclear' }, hinterlegt ist. Fiir die
jeweils filligen Zinsen ist kein Globalzinsschein beigefiigt.
Der etwaige Anspruch auf Zahlung von Zinsen ist durch die
Sammelurkunde mit verbriett.

Jeder Bezug auf “Euroclear” und/oder ‘‘Clearstream
Luxembourg' beinhaltet, sofern der Zusammenhang es er-
laubt, auch eine Bezugnahme auf jedes weitere oder alter-
native Clearing System, das von der Emittentin und der
jeweiligen Zahistelle genehmigt worden ist.

5. Wenn die Begebung von Teilschuldverschreibungen geméai
Pricing Supplement in Form effektiver Inhaber-Teilschuidver-
schreibungen erfolgt, dann werden die Teilschuldverschrei-
bungen mit giner Seriennummer versehen. Sie kénnen mit
beigeiligten Zinsscheinen fUr die Zahlung von Zinsen (die
“"Zingscheine™) begeben werden. Falls erforderlich werden
Talons fir weitere Zinsscheine {die “Talons’'} beigefigt,
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Notes of each Tranche shall have identical Terms and
Conditions and identical features. The Notes of each
Series shall also have identical Terms and Conditions and
identical features, except {in the case of more than one
Tranche) for the Issue Date, the Interest Commencement
Date and the Issue Price. References to Notes shall be
construed as references to such Tranches or Series.

Condition 1
{Form, Title and Further Issues)

{A) Form

1. The Issuer issues notes in bearer form ("Bearer Notes" ) or
in registered form (“Registered Notes") (in each case
“Notes™) in the aggregate principal amount and
denominated in the respective currency (in the Global Note,
the Pricing Supplement and hereinafter also referred to as
the “Issue Currency”} as specified in the Global Note
and/or the Pricing Supplement. Such Notes may be
represented by global or definitive ceritficate (s} and shall
be referred to as Global Notes or Definitive Notes,
accordingly, The Notes arg in denominations as specified in
the Global Note and/or the Pricing Supplement and rank
pari passu with each other.

2. The Notes are Fixed Rate Notes, Floating Rate Notes, Zero
Coupon Notes. Indexed Notes, Dual Currency Notes or
Partly Paid Notes, or any other type of Notes, or an
appropriate compination of any of the foregoing, depending
upon the interest/payment basis as specified in the Pricing
Supptement.

3. The Notes are issued pursuant fo an agency agreement
dated 6 May, 1994 as amended and restated by the
amended and restated agency agreement dated 24 May,
2000 (the “Agency Agreement”) and made between the
Issuers and the Agents mentioned in Condition 8
paragraph 1, as amended from time to time,

4, Unless otherwise specified in the Pricing Supplement, the
Notes shall be represented by a Global Bearer Note
deposited with the Clearstream Banking AG, Frankfurt am
Main (‘“‘Clearstream Frankfurt''} or a common depositary for
Clearstream Banking, société anonyme, Luxembourg
(""Clearstream Luxembourg”) and Morgan Guaranty Trust
Company of New York, Brussels office, as operator of the
Euroclear System (“'Euroclear”). No global bearer coupon
will be attached to the Global Note for any interest due. The
right to receive interest, if any, is also represented by the
Global Note.

Any reference to “Euroclear” and/or “‘Clearstream
Luxembourg™ shall, whenever the context so permits, be
deemed to include a reference to any additional or
alternative clearing system approved by the Issuer and the
relevant Paying Agent.

5. If Notes are specified as Definitive Bearer Notes in the
Pricing Supplement, such Notes will be serially numbered
and may be issued with interest coupons for the payment of
interest (*‘Coupons’’) attached, and if applicable, talons for
further Coupons (''Talons™) attached, unless they are Zero
Coupon Notes in which case references to interest {other
than in relation to interest due after the Maturity Date (as




soweit es sich nicht um Nullkupon-Teilschuldverschreibun-
gen handelt. In diesem Fatle finden Verweise auf Zinsen
(sofern es sich nicht um nach dem Endfélligkeitstag {wie im
maBgeblichen Pricing Supplement definiert) fallige Zinsen
handelt) und Zinsscheine in diesen Bedingungen keine
Anwendung. Effektive Teilschuldverschreibungen, die in
Raten getilgt werden, sind mit Abschnitten (die "Ab-
schnitte” oder "Emptangsbescheinigungen' } fiir die Zah-
lung ven Tilgungen vor der jeweiligen Endfilligkeit ausge-
staitet. Das Pricing Supplement kann andere Regefungen
flir die Durchflhrung von Zahlungen von Zinsen oder Til-
gungsraten bei effektiven Teilschuldverschreibungen an-
stelle von Zingscheinen oder Abyschnitten vorsehen. Wenn
Doppelwidhrungs-, Teileingezahite — oder Index-Teilschuid-
verschreibungen begeben werden, die mit einem festen
oder variablen Zinssatz oder ohne laufende Verzinsung
ausgestattet sind, werden die Bestimmungen dieser Bedin-
gungen, die sich auf die vorstehenden Arten der Verzinsung
heziehen, sinngemdB auf die Doppelwidhrungs-,
Teileingezahlte oder index-Teilschuldverschreibungen ange-
wandt. Jeder Bezug in den vorliegenden Bedingungen auf
Zinsschein(e) und Inhaber von Zinsscheinen stellt, soweit
der Zusammenhang nichts anderes erfordert, in gleicher
Weise einen Hinweis auf Talon(s) und Inhaber von Talons
dar.

. Wenn die Begebung von Teilschuldverschreibungen gemiBs

Pricing Supplement in Form von auf den Namen lautenden
Schuldverschretbungen erfolgt (“'Namensschuldverschrei-
bungen’'), dann wird der Name des Anleiheglaubigers
{oder eines Beauftragten des Anleihegléubigers, der diese
Schuldverschreibung im Namen des Anleiheglaubigers hélt)
auf der Schuldverschreibung sowie in einem Register einge-
tragen, das bei der Dresdner Bank Aktiengesellschaft
(""deutsche Registerstelle”) oder bei der Citibank N.A.
{"London-Registerstelle’) (jeweils die ‘‘Registerstelie”)
gefiihrt wird.

. Jede Sammelurkunde, jede effektive Teilschuldverschrei-

bung, jeder Abschnitt und jeder Zinsschein — soweit vor-
handen — trigt die Unterschriften von zwei durch die
Emittentin fir diesen Zweck bevoliméchtigten Personen
(deren Unterschriften geméB § 793 Abs. 2 BGB Faksimile-
Unterschriften sein konnen} und jede Sammelurkunde so-
wie jede effektive Teilschuldverschreibung — soweit vor-
handen — tragt zudem die eigenhindige Unterschrift eines
Kontrollbeauftragten. Jede effektive Teilschuldverschrei-
bung, jeder Abschnitt und jeder Zinsschein -soweit vorhan-
den — soll einen Prigestempel der Emittentin oder ein
geprdgtes Faksimile hiervon tragen.

(B)Eigentum

1.

Der Inhaber von Teilschuldverschreibungen, Zinsscheinen,
Abschnitten oder Talons gilt (soweit nicht zwingende Ge-
setzes — oder Verwaltungsbestimmungen entgegenste-
hen) in jeder Hinsicht als Alleineigentlimer (ob féllig oder
nicht fallig, und unabhéngig von irgendwelchen Mitteilungen
beziglich des Eigentums, mdéglichen Treuhandschaften
oder anderen Anspriichen hieran oder hieraus, etwaigen
Vermerken auf der Urkunde oder einem Diebstahl oder
Verlust) und niemand kann dafiir verantwortlich gemacht,
werden, daB er den Inhaber als Alleineigentliimer angesehen
hat.

. Die Ubertragung des Eigentums an Inhaber-Teilschuldver-

schreibungen. Empfangsbescheinigungen, Zinsscheinen
oder Talons geschieht durch Einigung der beteiligten Par-
teien lber den Eigentumsiibergang und durch die Ubergabe
oder aut andere Weise in {bereinstimmung mit den jeweils
anzuwendenden Gesetzen und Vorschriften einschtieflich
der Regeln beteiligter Clearing Systeme, Bezugnahmen in
den Bedingungen auf “Inhaber'” oder auf "Anleihegliubi-

defined in the relevant Pricing Supplement) ) and Coupons
in these Terms and Conditions are not applicable. Definitive
Notes redeemable in instalments will be issued with receipts
("Receipts”} for the payment of instalments of principal
prior to the stated maturity attached. The Pricing
Supplement may specify alternative arrangements for the
payment of interest or instalments of principal in respect of
Definitive MNotes in place of Coupons or Receipts,
respectively. Wherever Dual Currency Notes, Partly Paid
Notes or Indexed Notes are issued to bear interest on a fixed
or floating rate basis or on a non interest-bearing basis, the
provisions in these Terms and Conditions relating to Fixed
Rate Notes, Floating Rate Notes and Zero Coupon Notes
respectively shall, where the context so admits, apply to
such Dual Currency Notes, Parily Paid Notes or Indexed
Notes, Any reference in these Terms and Conditions to
Coupon(s) or Couponholder(s) shall be deemed to include
a reference to Talon{s} or Talonholder(s).

If Notes are specified as Registered Notes in the Pricing
Supplement, such Registered Notes will bear the name of
the Noteholder (or the name of a nominee who holds such
Note on behalf of the Noteholder) and will be registered
under the name of the Noteholder with Dresdner Bank
Aktiengesellschaft (“‘German Registrar’) or with Citibank
N.A. (“'London Registrar’’) (each a '‘Registrar’’}.

Each Global Note, Definitive Note, Receipt and Coupon, if
any, bears the signatures of two persons authorised by the
Issuer for that purpose (which signatures may be facsimile
signatures pursuant to Section 793 paragraph 2 BGB
{German Civil Code) ) and each Global Mote, and Definitive
Note, if any, bears the manual signature of an authentication
officer. Each Definitive Note and each Receipt and each
Coupon attached, if any, shall bear the embossed seal of
the Issuer or an embossed facsimile thereof.

(B)Title

1.

The Holder of any Note, Coupon ("Couponholder'),
Receipt (''Receiptholder™} or Talon (“Talonholder”) will
(except as otherwise required by applicable laws or
regulatory requirements} be treated as its absolute owner
for all purposes (whether or not it is overdue and regardless
of any notice of ownership, trust or any interest thereof or
therein, any writing thereon, or any theft or loss thereot) and
no person shall be liable for so treating such Holder.

. The iransfer of fitle to Bearer Notes, Receipts, Coupons or

Talons is effected by agreement on the transfer among the
relevant parties and by delivery or otherwise in accordance
with any applicable laws and regulations including the rules
of any relevant clearing system. References herein to the
“Holders" or the *‘Noteholders" of Bearer Notes or Receipts
or Coupons or Talons are to the bearers of such Bearer
Notes or such Receipts, Coupons or Talons.
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ger" von Inhaber-Teilschuldverschreibungen oder von Emp-
fangsbescheinigungen oder Zinsscheinen oder Talons sind
Bezugnahmen auf die Inhaber solcher Inhaber-Teilschuld-
verschreibungen oder Empfangsbescheinigungen, Zins-
scheine oder Talons,

. Die Ubertragung des Eigentums an Namensschuldver-

schreibungen geschieht in Ubereinstimmung mit den nach-
stehenden Bestimmungen durch Umschreibung und Eintra-
gung in das Register, das auf Veranlassung der jeweiligen
Anleiheschuldnerin bei der jeweiligen Registerstelle zu fuh-
ren ist. Bezugnahmen auf “inhaber” oder ‘‘Anleihegléubi-
ger' von Namensschuldverschreibungen sind Bezugnah-
men auf Personen, auf deren MNamen soiche
Schuldverschreibungen im Register eingetragen sind.

a) Eine Namensschuldverschreibung kann gemé&i dem
Agency Agreement ganz oder teilweise {sofern dieser
Teil dem im Pricing Supplement bestimmten kleinsten
Nennbetrag oder einem vielfachen Ganzen davon ent-
spricht) gegen Einreichung dieser Namensschuldver-
schreibung und mit einem ordnungsgemBen Ubertra-
gungsvermerk bei der benannten Geschéftsstelle der
maBgeblichen Registersielle (ibertragen werden. Dem
Erwerber wird dann eine neue Namensschuldverschrei-
bung ausgestellt und im Falle einer teilweisen Uberira-
gung einer Namensschuldverschreibung wird dem
VeréiuBerer zusdtzlich in Hohe des nicht (dbertragenen
Betrags eine neue Namensschuldverschreibung ausge-
stallt,

bh) Auf Antrag eines Anleiheglaubigers einer Inhaber-Teil-
schuldverschreibung wird die Registerstelle im Auftrag
der Emittentin eine Umschreibung in eine Namens-
schuldverschreibung gemiB § 806 BGB bewirken.
Namensschuldverschreibungen kénnen jedoch, vorbe-
haltlich einer vorher erteilten Zustimmung der Emitten-
tin, nicht in Inhaberschuldverschreibungen umgeschrie-
ben werden. Um eine Inhaberschuldverschreibung in
eine Namensschuldverschreibung umzuschreiben, ist
die Inhaberschuldverschreibung zusammen mit einem
schriftlichen Verlangen auf Umschreibung vom Anleihe-
glaubiger bei der benannten Geschéftsstelle der
Registerestelle einzursichen, Jeder so eingereichten
Inhaberschuldverschreibung miissen alle zugehdrigen
noch nicht falligen Empfangsbestétigungen, Zins-
scheine und Taions beigefligt sein. Die Registerstelle
kann die Umschreibung entweder durch Anbringen ei-
nes Umschreibungsvermerks auf der eingereichten
Schuldverschreibung oder durch Ausgabe einer neuen
Schuldverschreibung an den Anleihegldubiger bewir-
ken.

¢} Jede nach der Ubertragung einer Namensschuldver-
schreibung oder der Umschreibung einer Inhaber-
schuldverschreibung in eine Namensschuldverschrei-
bung neu ausgestellte Namensschuldvarschreibung
wird innerhalb von drei Geschiftstagen (wiein § 2 (F)
definiert) nach dem Ubertragungs — oder gegebenen-
falls dem Umschreibungstag bei der hierfiir benannten
Geschéftsstelle der Registerstelle zur Auslieferung be-
reitgehalten oder, nach Wahl des die Umschreibung
oder die Ubertragung veriangenden Anieihegidubigers
per Post {auf Gefahr des Anleihegldubigers), an die
von diesem (oder diesen) Anleiheglaubiger(n) ange-
gebene(n) Adresse(n) versandt. Geht ein
Ubertragungs — oder Umschreibungsverlangen nach
dem in § 8.7 bestimmien Tag betreffend die Falligkeit
einer Zahlung aus Namensschuldverschreibungen bei
der Registerstelle ein, so gilt dieses als am Tag nach
dem Falligkeitstag einer solchen Zahlung wirksam zu-
gegangen.

3. The transfer of title to the Registered Notes is effected in

accordance with the following provisions by transcription
{Umschreibung) and ragistration in the register which the
Issuer shall procure to be kept by the Registrar. References
herein to the **Holders™ or the “Noteholders™ of Registered
Notes are to the persons in whose names such Registered
Notes are so registered in the relevant register.

a) A Registered Note may, upon the terms and subject to
the conditions set forth in the Agency Agreement be
transferred in whole or in part only (provided that such
part is, or is an integral multiple of, the minimum
denomination specified in the Pricing Supplement)
upon the surrender of the Registered Note to be
transferred, together with the form of transfer endorsed
on it duly completed and executed, at the specified
office of the relevant Registrar. A new Registered Note
will be issued to the transferee and, in the case of a
transfer of part only of a Registered Note, a new
Registered Note in respect of the balance not
transferred will be issued to the transieror,

b} Upon request by the holder of a Bearer Note, the
Registrar, acting on behaif of the Issuer, shall effect a
transcription (Umschreibung) into a Registered Note in
accordance with Section 806 of the German Civil Code.
Except with the prior consent of the Issuer, Registered
Notes will, however, not be transcribable into Bearer
Notes. In order to transcribe a Bearer Note into a
Registered Note, the Holder thereof shall surrender
such Bearer Note at the specified office of the Registrar
together with a written request for the transcription.
Each Bearer Note so surrendered must he
accompanied by all unmatured Receipts, Coupons and
Talons apperiaining thereto. The Registrar may effect
such transcription by either placing a transcription
legend {Umschreibungsvermerk) on the surrendered
Note or by issuing a new Note to the Noteholder.

¢) Each new Registered Note to be issued upon the
transfer of a Registered Note or the transcription of a
Bearer Note into a Registered Note will, within three
Business Days {as defined in Condition 2 {F)) of the
transfer date or, as the case may be, the transcription
date be available for delivery at the specified office of
the Registrar or, at the option of the Holder requesting
such transcription or transfer, be mailed (at the risk of
the Holder (s) entitled thereto) to such address (es) as
may be specified by such Holder. For these purposes, a
form of transfer or request for transcription received by
the Registrar after the date specified in Condition 8.7,
in respect of any payment due in respect of Registered
Notes shall be deemed not to be effectively received by
the Registrar until the day following the due date for
such payment.




In diesen Absétzen {b) und (c} ist:

{i) der "Umschreibungstag” der Geschéftstag, der
dem Tag der Einreichung der entsprechenden In-
haberschuldverschreibung zur Umschreibung ge-
maB Absatz (b) folgt und

(it} der "Ubertragungstag” der Geschéftstag der auf
den Tag der Einreichung der entsprechenden
Namensschuldverschreibung zur Ubertragung ge-
méB Absatz (a) folgt.

d) Die Ausstellung neuer Namensschuldverschreibungen
nach einer Ubertragung oder einer Umschreibung von
Inhaberschuldverschreibungen in  Namensschuldver-
schreibungen wird von der Anleiheschuldnerin oder in
deren Namen von der Registersielle auf Kosten des
Anleihegldubigers und nach Zahlung (oder nachdem
der Anleiheglaubiger eine Kostenfreistellung in dem von
der Anleiheschuldnerin oder dem Registrator diesbe-
zliglich verlangten Umfang erkldrt hat) der Steuern,
Gebiihren oder sonstiger staatlicher Abgaben durch
den Anleihegl&ubiger, die im Zusammenhang mit dieser
Ausstellung erhoben werden, vorgenommen.

{C)Folgeemissionen

Die Emittentin behélt sich vor, ohne Zustimmung der Inha-
ber von Teilschuldverschreibungen weitere Teilschuldver-
schreibungen mit gleicher Ausstattung zu begeben in der
Weise, daB sie mit den Teilschuldverschreibungen zusam-
mengefalt werden, eine einheitiiche Emission mit ihnen
bilden und ihren Gesamtnennbetrag erhthen. Der Begriff
“Teilschuldverschreibungen' umfaBt im Falle einer solchen
Erhdhung auch solche zusétzlich begebenen Teilschuldver-
schreibungen.

§2
(Verzinsung, Verzugszinsen)

(AYVerzinsung von festverzinslichen Teilschuldverschrei-

bungen

. Jede festverzinsliche Teilschuldverschreibung ist auf der

Grundiage ihres ausstehenden Nennbetrages {oder, wenn
es sich um eine Teileingezahlte Teilschuldverschreibung
handelt, auf der Grundlage des teileingezahlten Betrages)
zu verzinsen, und zwar ab dem im Pricing Supplement
genannten Datum des Beginns der Verzinsung (der “'Be-
ginn der Verzinsung”} einschlieBlich (der dem
Begebungstag entspricht, soweit nicht anderweitig im
Pricing Supplement bestimmt) mit einer Jahresrate ent-
sprechend dem Nominalzinssatz fiir eine Laufzeit bis zu,
aber ausschlieBlich, dem Endfalligkeitstag, zahlbar nach-
traglich an den im Pricing Supplement genannten Zinstermi-
nen fir festverzinsliche Teilschuldverschreibungen eines je-
den Jahres (die ‘'Zinszahlungstage''} und am
Endfélligkeitstag der Teilschuldverschreibung, wenn dieser
nicht auf einen Zinszahlungstag failt.

. Die erste Zinszahlung erfolgt an dem dem Beginn der

Verzinsung folgenden nachsten Zinszahlungstag und, so-
fern der Zeitraum vom Beginn der Verzinsung bis zum
ersten Zinszahlungstag von dem Zeitraum zwischen den
nachfolgenden Zinszahlungstagen abweicht, in Hohe eines
zeitanteiligen Bruchteils (wie im Pricing Supplement defi-
niert) der folgenden Zinszahlungen.  Wenn der
Endfélligkeitstag nicht mit einem Zinszahlungstag zusam-
menfallt, erfolgt die letzte Zinszahlung am Endiélligkeitstag
in H&he eines zeitanieiligen Bruchteils {wie im Pricing Sup-
plement definiert) fir den Zeitraum vom letzien
Zinszahlungstag (oder dem Beginn der Verzinsung) (ein-
schlieBlich) bis zum Endidlligkeitstag (ausschlieBlich).

For the purposes of paragraph (b) and {c):

(i) "transcription date” shall be the Business Day
following the day on which the relevant Bearer
Note shall have been surrendered for transcription
in accordance with paragraph (b); and

—
—_—

"transfer date'’ shall be the Business Day following
the day on which the relevant Registered Note
shall have been surrendered for transfer in
accordance with paragraph {(a).

d) Theissue of new Registered Notes on transfer or on the
transcription of Bearer Notes into Registered Notes will
be effected by or on behalf of the Issuer or the
Registrar, at the expense of the Noteholder and upon
payment by the Noteholder of (or the giving by the
Noteholder of such indemnity as the Issuer or the
Registrar may require in respect of) any tax, duty or
other governmental charges which may be imposed in
relation thereto.

{C)Further Issues

The Issuer reserves the right from time to time without the
consent of the Noteholders to issue additional notes with
identical terms, so that the same shall be consolidated, form
a single Tranche of Notes with and increase the aggregate
principal amount of the Notes. The term “"Notes’ shall, in the
event of such increase, also comprise such additionally
issued notes.

Condition 2
{Interest, Overdue Interest)

{A)Interest on Fixed Rate Notes

1.

2.

Each Fixed Rate Note bears interest on its outstanding
nominal amount (or, if it is a Parily Paid Note, the amount
paid up) from and including the Interest Commencement
Date as set out in the Pricing Supplement (the “Interest
Commencement Date”) (which will be the Issue Date,
unless otherwise specified in the Pricing Supplement} at the
rate(s) per annum equal to the Fixed Rate(s) of Interest to,
but excluding, the Maturity Date, payable in arrear on the
interest date(s) for Fixed Rate Notes set out in the Pricing
Supplement (“Interest Payment Date{s)”) in each year
and on the Maturity Date if that does not fall on an Interest
Payment Date.

The first payment of Interest will be made on the Interest
Payment Date next following the Interest Commencement
Date and, if the period from the Interest Commencement
Date to the first Interest Payment Date differs from the
pericd between subsequent Interest Payment Dates, will
amount to the Initial Broken Amount (as defined in the
Pricing Supplement). If the Maturity Date is not a Interest
Payment Date, interest from and including the preceding
Interest Payment Date (or the Interest Commencement
Date) to but excluding the Maturity Date will amount to the
Final Broken Amount (as defined in the Pricing
Supplement}. Interest will be paid subject to and in
accordance with the provisions of Condition 8.
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Zinszahlungen erfolgen ausschlieBlich gemaB den Bestim-
mungen in § 8.

. Die Verzinsung jeder Festzins-Teilschuidverschreibung en-

det mit Ablauf des Tages, der dem Falligkeitstag (oder —
im Fall einer nur teilweise zuriickgezahlten Teilschuld-
verschreibung — fiir diesen Teil dieser Teilschuldver-
schreibung dem Rickzahlungstag) wvorausgeht, es sei
denn, daB die Riickzahlung der Teilschuldverschreibung
vertragswidrig aufgeschoben oder verweigert worden ist.
Letzterenfalls verlangert sich der Zinstauf (sowohl bis zu als
auch nach einem Gerichtsurteil) bis zu dem friitheren der
beiden folgenden Termine:

a} dem Tag, an daem alle bis zu diesem Tag aussichenden
Betrdge im Zusammenhang mit der Teilschuld-
verschreibung dem Inhaber der Teilschuldverschrei-
bung zugeflossen sind; oder

b} dem Tag, an dem die jeweilige Zahlstelle den Inhaber
der Teiischuldverschreibung darliber unterrichfet hat
{entsprechend § 19 oder individuell}, daB alle bis zu
diesem Tag falligen Betrdge bei ihr eingegangen sind.

. Wenn Zinsen fir einen Zeitraum von weniger als einem

vollen Kalenderjahr zu berechnen sind, dann erfolgt die
Berechnung:

a) wenn in der betreffenden Konditionenbeschreibung die
“"Actual/Actual (ISMA)" Methode bestimmt ist, auf der
Basis der tatsachlichen Anzahl von Tagen in der betref-
fenden Zinsperiode von {einschlieBlich) dem letzien
vorangegangenen Zinszahlungstag {oder gegebenen-
falls vom Beginn der Verzinsung) bis zu (aus-
schlieBlich) dem Tag, an dem Zinsen féllig werden,
geteilt durch das Produkt aus der tatsdchlichen Anzahi
von Tagen in dem Zeitraum von (einschlieBlich} dem
letzten vorangegangenen Zinszahlungstag (oder gege-
benenfalls dem Beginn der Verzinsung} bis zu (aus-
schiieBlich) dem néchsten vorgesehenen
Zinszahlungstag und der Anzahl von
Zinszahlungstagen, die innerhalb eines Jahres Iagen,
wenn Zinsen fur das ganze Jahr zahlbar wéren; oder

b) wenn in der betreffenden Konditionenbeschreibung die
“30/360" Methode bestimmt ist, auf der Basis der
Anzahl von Tagen in dem Zeitraum von (einschlie8lich)
dem letzten vorangegangenen Zinszahlungstag (oder
gegebenenfalls vom Beginn der Verzinsung} bis zu
(ausschlieBlich) dem Tag, an dem Zinsen félliqg werden
(wobei diese Anzahl der Tage autf der Basis von 12 Mo-
naten zu je 30 Tagen bestimmt wird}, geteilt durch
360; oder

c) auf einer anderen im betreffenden Konditionenblatt be-
stimmten Basis.

(B)Verzinsung von variabel verzinslichen Teilschuldverschrei-

1.
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bungen

Jede variabel verzinsliche Teilschuldverschreibung ist auf
der Grundlage ihres ausstehenden Nennbetrages (oder,
wehn es sich um eine Taileingezahlte Teilschuldver-
schreibung handelt, auf der Grundlage des teileingezahlten
Betrages) ab dem Datum des Beginns der Verzinsung
einschlieBlich zu verzinsen. Die Zinsen sind nachtréglich an
jedem Zinstermin {jeder ein 'Zinszahiungstag”) zahlbar,
der {soweit in diesen Bedingungen oder im jeweiligen
Pricing Supplement nichts anderes bestimmt ist) nach einer
Anzahl von Monaten (oder solche(r} Periode(n}}, die als
Zinsperiode{n) im Pricing Supplement festgelegt wurde (n)
(die “Monatslaufzeit”) dem vorhergehenden Zinstermin
oder, im Falle des ersten Zinsterming, dem Beginn der

3.

Interest will cease to accrue on each Fixed Rate Note (or, in
the case of the redemption of part only of a Note, that part
only of such Note), as from the due daie for redemption
thereof unless, upon due presentation thereof, payment of
principal is impraoperly withheld or refused, in which event
interest will continue o accrue {before as well as after any
judgment) until whichever is the earlier of:

a} the day on which all sums due in respect of such Note
up to that day are received by the holder of such Note;
and

b) the day on which the relevant Paying Agent has notified
the holder thereof (either in accordance with
Condition 19 or individually) of receipt of all sums due
in respect thereof up to that date.

. ¥ interest is to be calculated for a period of less than one

year, it shall be calculated:

a) if "Actual/Actual (ISMA)" is specified in the applicable
Pricing Supplement on the basis of the actual numper
of days in the relevant period from and including the
most recent Interest Payment Date (or, if none, the
Interest Commencement Date) to but excluding the
relevant payment date divided by the product of the
actual number of days in the period from and including
the most recent Interest Payment Date (or, if none, the
Interest Commencement Date} to but excluding the
next scheduled Interest Payment Date and the number
of Interest Payment Dates that would oceur in one year
assuming interest was to be payable in respect of the
whole of that year;

by if “30/360" is specified in the applicable Pricing
Supplement on the basis of the number of days in the
period from and including the most recent Interest
Payment Date (or, if none, the Interest Commencement
Date) to but excluding the relevant payment date
(such number of days being calculated on the basis of
12 30-day months} divided by 360; or

¢) on such other basis as may be provided in the
applicable Pricing Supplemeant.

(B)Interest on Floating Rate Notes

1.

Each Floating Rate Note bears interest on its outstanding
nominat amount {or, if it is a Partly Paid Note, the amount
paid up) from and including the Interest Commencement
Date and such inierest will be payable in arrear on each
interest payment date {each an “Interest Payment Date' )
which (save as otherwise mentioned in these Terms and
Conditions or in the applicable Pricing Supplement) falls the
number of months {or such other period(s)) specified as
the Interest Period(s) in the Pricing Supplement {the
“Specified Number of Months"} after the preceding Interest
Payment Date or, in the case of the first interest Payment
Date, after the Interest Commencement Date. The interest
calcufation for each Interest Period ceases one day prior to




Verzinsung, folgt. Die Verzinsung fiir die jeweilige Zinsperi-
ode endet jeweils einen Tag vor dem jeweiligen Zinszahltag.

. Wenn irgendein Zinszahlungstag, fiir den eine Anpassung in

Ubersinstimmung mit einer Geschifftstageregelung vorge-
sehen ist, auf einen Tag fallt, der kein Geschiftstag (wie in
§ 2(F) definiert) ist, dann gilt je nach Art der betreffenden
Geschiftstageregelung folgendes: (A) im Fall der "'Fleating
Rate Business Day Convention' erfolgt die Zahtung am
ndchstfolgenden Geschéaftstag, sofern dieser Tag nicht in
den nichsten Monat féllt; in diesem Fall wird (x) der
Zahltag auf den unmittelbar vorhergehenden Geschéftstag
vorverlegt und (y) fir jeden darauifolgenden
Zinszahlungstag der letzte Geschéftstag desjenigen Monats
bestimmt, in den der Zinszahlungstag gefallen wére, wenn
er nicht angepal3t worden wire, (B) im Fall der "'Following
Business Day Convention™ erfolgt die Zinszahlung am
nédchstfolgenden Geschiftstag, (C) im Fall der "“Modified
Following Business Day Convention” erfolgt die Zahlung am
nidchstfolgenden Geschéftstag, sofern dieser Tag night in
den ndchsten Monat féllt; in diesem Fall wird der Zahitag aut
den unmittelbar vorhergehenden Geschéfistag vorverlegt,
oder (D} im Fall der “Preceding Business Day Convention™
wird der Zahltag auf den unmittelbar vorhergehenden
Geschaftstag vorverlegt.

. Zinszahlungen erfolgen gem&B den Bestimmungen in § 8.

Die Verzinsung jeder variabel verzinslichen Teilschuld-
verschreibung (oder — im Fall einer nur teilweise zurlickge-
zahlten Teilschuldverschreibung — fiir diesen Teit dieser
Teilschuldverschreibung) endet mit Ablauf des Tages, der
dem Félligkeitstag unmittelbar vorausgeht, es sei denn, daB
die Rickzahlung der Teilschuldverschreibung vertragswidrig
aufgeschoben oder verweigert worden ist. Letzterenfalls
verlangert sich die Zinslaufzeit {sowohl bis zu als auch bis
nach einem Gerichtsurtetl} bis zu dem friiheren der beiden
folgenden Termine:

a} dem Tag, an dem alle bis zu diesem Tag ausstehenden
Betrage im Zusammenhang mit der Teilschuld-
verschreibung dem Inhaber der Teilschuldverschrei-
bung zugeflossen sind; oder

b) dem Tag, an dem die jeweilige Zahlstelle den Inhaber
der Teilschuldverschreibung darliber unterrichtet hat
(entsprechend § 19 oder individuell}, daB alle his zu
diesem Tag félligen Betrage bei ihr eingegangen sind.

. Der Zinssatz {''Zinssaiz"}, der fiir die Teilschuldverschrei-

bung regelmaBig auszuzahlen ist, wird, wenn es sich dabei
um eine variabel verzinsliche Teilschuldverschreibung han-
delt, nach der im Pricing Supplement festgelegten Weise
bastimmd.

. Wenn als die Art und Weise der Zinsbestimmung im Pricing

Supplement das gemaB der International Swaps and Deriva-
tives Association, Inc. {"ISDA") giiltige Verfahren (1991
ISDA Definitions, erganzt durch Zusatz von 1998 und die
ISDA Euro Definitions von 1998) bestimmt ist, handelt es
sich bei dem Zinssatz fir jede Zinsperiode um den jeweili-
gen ISDA-Satz plus oder minus {wie in dem Pricing Supple-
ment angegeben ) der Marge (soweit eine solche vorgese-
hen ist). Im Sinne von diesem Absatz 5 entspricht der
“ISDA-Satz" fir eine Zinsperiode dem variablem Zinssaiz,
der von der Zahlstelle oder einer anderen in dem Pricing
Supplement angegebenen Stelle festgesetzt wird, wenn die
Zahlstelle bzw. die jeweilige andere Stelle als
Berechnungsstelle fiir einen Zins-Swap auf Grundlage eines
Vertrages unter Einbeziehung der ISDA-Definitionen (wie
nachstehend definiert) fungieren wiirde und nach dem:

each Interest Payment Date.

. i any Interest Payment Date that is specified to be subject

to adjustment in accordance with a Business Day
Convention would otherwise fall on a day that is not a
Business Day, then, if the Business Day Convention
specified is (A} the Floating Rate Business Day Convention,
such date shall be postponed to the next day that is a
Business Day unless it would thereby fall into the next
calendar month, in which event (x) such date shall be
brought forward to the immediately preceding Business Day
and (y) each subsequent such date shall be the last
Business Day of the month in which such date would have
fallen had it not been subject to adjustment; (B) the
Following Business Day Ceonvention, such date shall be
postponed to the next day that is a Business Day; (C) the
Modified Following Business Day Convention, such date
shall be postponed to the next day that is a Business Day
unless it would thereby fall into the next calendar month, in
which event such date shall be brought forward to the
immediately preceding Business Day or (D) the Preceding
Business Day Convention, such date shall be brought
forward to the immediately preceding Business Day.

. Interest will be paid subject to and in accordance with the

provisions of Condition 8. Interest will cease to accrue on
each Floating Rate Note (or, in the case of the redemption
of part of a Note, that part only of such Note) as from the
due date for redemption thereof unless, upon due
presentation thereof, payment of principal is improperly
withheld or refused in which event interest will continue to
accrue (before as well as after any judgment) until
whichever is the earlier of:

a} the day on which all sums due in respect of such Note
up to that day are received by the holder of such Note;
and

b) the day on which the relevant Paying Agent has nctified
the holder thereof (either in accordance with
Condition 19 or individually) of receipt of all sums due
in respect thereof up to that date.

. The raie of interest (the "Rate of Interest” ) payable from

time to time in respect of this Note if it is a Floating Rate
Note will be determined in the manner specified in the
Pricing Supplement.

. Where the manner in which the Rate of Interest is to be

determined is specified in the applicable Pricing
Supplement as being according to the International Swaps
and Derivatives Association, Inc. {“ISDA") determination
(1991 ISDA Definitions, as supplemented by the 1998
Supplement and the 1998 ISDA Eurc Definitions )}, the Rate
of Interest for each Interest Period will be the relevant ISDA
Rate plus or minus {as indicated in the applicable Pricing
Supplement} the Margin (if any}. For the purposes of this
paragraph 5, “ISDA Rate" for an Interest Period means a
rate equal to the Floating Rate that would be determined by
the Agent or other person specified in the applicable Pricing
Supplement under an interest rate swap transaction if the
Agent or that other person were acting as Calculation Agent
for that swap transaction under the terms of an agreement
incorporating the ISDA Definitions (as defined below) and
under whigh:
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a) die Floating Rate Option den Angaben in dem Pricing
Supplement entspricht;

b} es sich bei der vorgesehenen Falligkeit {Designated
Maturity}) um eine Frist handelt, die der Zinsperiode
entspricht; und

¢) es sich bei dem betreffenden Neufestsetzungstermin
(Reset Date} (i} entweder um den ersten Tag der
jeweiligen Zinsperiode, wenn die betreffende Floating
Rate Option auf dem Londoner Interbanken-
Angebotssatz (LIBOR) fiir eine Wahrung oder dem
interbanken-Angebotssatz der Euro-Zone fiir EUR
"{EURIBOR) basiert, oder (ii) in allen anderen Féllen
um den in dem maBgeblichen Pricing Supplement an-
gegebenen Termin handelt.

Im Sinre von § 2 (B) Absatz 5 haben die Begriffe "'variabler
Zinssatz'' (Floating Rate), ‘'‘Berechnungsstelle”
{Calculation Agent), “Floating Rate Option™, "'vorgesehene
Faligksit™ {Designated Maturity) und “Neufestsetzungs-
termin* {Reset Date) die in den ISDA-Definitionen (in der
jeweils giltigen Fassung) angegebenen Bedeutungen.

Wenn & 2 {B} Absatz 5 Anwendung findet, gilt in Bezug auf
jede Zinsperiode folgendes:

a) es handelt sich bei dem Zinssatz fir die betreffende
Zinsperiode um den von der Berechnungsstelle gemén
§ 2 (B) Absaiz 5 festgesetzten variablen Zinssatz; und

b} die Berechnungsstelle gilt hinsichtlich der betreffenden
Zinsperiode als von inren Verpflichtungen zur Festset-
zung des Zinssatzes gemaf den ersten beiden Sitzen
in § 2 {B) Absatz 7 entbunden, wenn sie den Zinssatz
fir die betreflfende Zinsperiode in der in § 2 (B)
Absatz 5 dargelegten Form festgesetzt hat.

Wenn die Festsetzung des Zingsatzes nach dem Pricing
Supplement auf der Basis einer Bildschirm-Notierung er-
folgt, bestimmt es weiterhin, auf welche Bildschirmseite
{"MaBgebliche Bildschirmseite’’, wobei dieser Begriff auch
jede Ersatzseite umfaBt) von Reuters-Monitor oder Bridge
Telerate oder einem anderen informationsanbieter Bezug
genommen wird. Hierbei steht *'Reuters-Monitor” fiir Reuter
Money Market Rates Services, und “'Bridge Telerate" fir die
Telerate Services der Bridge Information Services (oder
jeder andere Informationsanbieter, der zur Verdftentlichung
vergleichbarer Satze von der betreffenden Emitentin als
Nachfolger gew&hit wird). Bei dem Zinssatz handelt es sich
fur jede Zinsperiode, vorbehaltlich der nachstehend genann-
ten Bestimmungen, entweder um:

a) den Angebotssatz (wenn nur ein Angebotssatz ange-
zeigt ist); oder

b} das arithmetische Mittel {falls erforderlich, auf — ader
abgerundet (i) im Fall von LIBOR auf die fiinfte Dezi-
malstelle, wobei 0,000005 aufgerundet wird oder
(it} im Fall von EURIBOR auf die dritte Dezimalstelle,
wobei 0,0005 aufgerundet wird) der Angebotssétze,

{ausgedriickt in Prozent per annum) fiir den Referenzzins-
satz (wie im Pricing Supplement bestimmt}, der bzw. die
auf der betreffenden Bildschirmseite (wie im Pricing Supple-
ment bestimmt) um 11.00 Uhr {LIBOR: Londoner
Zeit/EURIBOR: Brusseler Zeit) an dem fraglichen
Zinsfestsetzungstag (wie im Pricing Supplement be-
stimmt), angezeigt wird bzw. werden, plus oder minus (wie
im Pricing Supplement angegeben) der Marge (falls eine
solche vorgesehen ist), wobei sdmtliche Sdtze von der
Berechnungsstelle festgesetzt werden. Wenn auf der betref-
fenden Bildschirmseite fiint oder mehr Angebotssétze ange-

a) the Floating Rate Option is as specified in the
applicable Pricing Supplement;

b) the Designated Maturity is a period equal to that
Interest Period; and

¢) the relevant Reset Date is either (i) if the applicable
Floating Rate Option is based on the London inter-bank
offered rate {LIBOR} for a currency, or the Eurc-zone
interbank offered rate for EUR (EURIBORY), the first day
of that Interest Period or (ii) in any other case, as
specified in the appiicable Pricing Supplement.

For the purposes of this paragraph 5, “Floating Rate™,
“Calculation Agent”, “Floating Rate Option’’, “Designated
Maturity” and “'Reset Date” have the meanings given to
those terms in the ISDA Definitions (as amended from time
to time).

When this paragraph 5 applies, in respect of each relevant
Interest Period:

a) the Rate of Interest for such Interest Period will be the
Floating Rate determined by the Agent in accordance
with this paragraph 5; and

b) the Calculation Agent wik be deemed to have
discharged its obligations under the first two sentences
of Condition 2 (B) paragraph 7 in respect of the
determination of the Rate of interest if it has determined
the Rate of Interest in respect of such interest Period in
the manner provided in this paragraph 5.

. Where Screen Rate Determination is specified in the

applicable Pricing Supplement as the manner in which the
Rate of Interest is to be determined, the Pricing Supplement
shall specify which page {the “Relevant Screen Page"”,
which expression shall include any replacement page), on
the Reuters Screen or Bridge Telerate or any other
information vending service, shall be applicable. For these
purposes, '‘Reuters Screen” means the Reuter Money
Market Rates Services and "Bridge Telerate” means the
Telerate Services of Bridge Information Services {or such
other service as may be selected by the relevant issuer as
the information vendor for the purposes of displaying
comparable rates in succession thereto). The Rate of
Interest for each Interest Period will, subject as provided
below, be either:

a) the offered quotation (if there is only one offered
quotation indicated); or

k) the arithmetic mean (rounded if necessary (i} in case
of LIBOR to the fifth decimal place, with 0.000005
being rounded upwards or (ii) in case of EURIBOR to
the third decimal place, with 0.0005 being rounded
upwards) of the offered quotations,

(expressed as a percentage rate per annum) for the
Reference Rate (as specified in the Pricing Supplement)
which appears or appear, as the case may be, on the
Relevant Screen Page (as specified in the Pricing
Supplement) as at t1.00 am. (LIBOR: London
time/EURIBOR: Brussels time}) on the Interest
Determination Date (as specified in the Pricing
Supplement) in question plus or minus (as indicated in the
applicable Pricing Supplement) the Margin (if any), all as
determined by the Calculation Agent. If five or more such
offered quotations are available on the Relevant Screen




zeigt werden, ist der hidchste {oder, wenn mehr als ein
Héchsisatz erscheint, einer dieser Sétze ) und der niedrigste
Satz {oder, wenn mehr als ein niedrigster Satz erscheint,
einer dieser Sitze) von der Berechnungsstelle bei der
Bestimmung des arithmetischen Mittels (auf — oder abge-
rundet, wie weiter oben angegeben) dieser Angebotssitze
auBer acht zu lassen.

Fir den Fall, daB jeweils zu dem im vorstehenden Absatz
genannten Zeitpunkt die betreffende Bildschirmseite nicht
verfligbar ist, oder wenn, wie in Fall a} oben, kein Satz
angezeigt wird, oder wenn, wie in Fall b) oben, weniger als
drei  Angebotssdtze angezeigt werden, wird die
Berechnungsstelle (a) im Fall von LIBOR jeweils von der
Hauptgeschéftsstelle von vier flihrenden Banken im Londo-
ner Interbankenmarkt, oder (b) im Fall von EURIBOR jeweils
von der betreffenden Hauptgeschéftsstelle von vier flihren-
den Banken im Bereich des Eurogebiet-Interbankenmarktes,
wobei die Auswahl der Banken jeweils durch die
Berechnungsstelle erfolgt oder im Pricing Supplement be-
stimmt ist {"Referenzbanken’), Nennungen von
Angebotssatzen (ausgedriickt als Prozentsatz per anhum)
einholen, die am Zinsfeststellungstag gegen 11:00 Uhr (im
Fall von UBOR: Londoner Zeit/im Fall von EURIBOR: Briis-
seler Zeit) gelten. Wenn zwei oder mehr Referenzbanken
gegeniiber der Berechnungsstelle solche S&ize nennen, ist
der Zinssatz fiir die betreffende Zinsperiode das von der
Berechnungstelle zu bestimmende arithmetische Mittel die-
ser S&tze (im Fall von LIBOR erfolgt die Berechnung aut die
flnfte Nachkommastelle und 6,000005 wird aufgerundet; im
Fall von EURIBOR erfolgt die Berechnung auf die dritte
Nachkommastelle und 0,0005 wird aufgerundet) gegebe-
nenfalls zuziiglich oder abziiglich einer Marge.

Wenn der jeweilige flr die Floating Rate Notes geltende
Referenzzinssatz in dem maBgeblichen Pricing Supplement
als von LIBOR oder EURIBOR abweichend angegeben wird,
arfolgt die Festsetzung des Zinssatzes fir diese Teilschuld-
verschreibungen wie in dem maBgeblichen Pricing Supple-
ment angegeben.

. Die Berechnungsstelle wird an jedem Zinsfestsetzungstag

baldmdglichst und in dem Ublichen Zeitraum den Zinssatz
bestimmen und den zahlbaren Zinsbeatrag in bezug auf den
Nennbetrag jeder Stiickelung fiir die entsprechende Zinspe-
riode (der “'Zinsbetrag") berechnen. Wenn der Zinssatz
entsprechend § 2 (B) Absatz 5 festgelegt wird, ist der
Zinsfestsetzungstag der Tag oder der Zeitpunkt, der in dem
zugehdrigen befristeten Kaufangebot mit variablem Zingsatz
{die “Floating Rate Option™) gemd&B den ISDADefinitionen
{aufgrund derer es Ublich ist, in Ubereinstimmung mit den
Bedingungen der zugehdrigen Floating Rate Option den
Zinssatz festzulegen} festgelegt ist. Wenn der Zinssatz in
Ubereinstimmung mit § 2 (B} Absatz 4 und entweder 5
oder 6 festgelegt wird, wird der Zinsfestsetzungstag im
Pricing Supplement angegeben.

Der Zinsbetrag fiir jede Teilschuldverschreibung wird ermit-
telt durch Multiplikation des auf eine Zinsperiode anzuwen-
denden Zinssatzes mit dem jeweiligen Nennbetrag, wobei
das Produkt mit einem Quotienten (“Zinstagequotient’)
multipliziert wird, der im maBgeblichen Konditicnenblatt be-
stimmt ist. Der so errechnete Betrag wird auf die klginste
Einheit der Wéhrung, auf die die Schuldverschreibungen
lauten oder in der Zinsen zu zahlen sind, auf-oder abgerun-
det {wobei ab 0,5 aufzurunden ist}.

Der “'Zinstagequotient” besteht in bezug auf die Berech-
nung eines Zinsbetrages fir eine Schuldverschreibung fir
jedweden Zeitraum {der eine Zinspeticde umfassen kann
{“Zinsperiode'', aber nicht muB} aus:

Page, the highest {or, if there is more than one such highest
quotation, one only of such quotations) and the lowest (or,
if there is more than one such lowest quotation, one only of
such quotations) shall be disregarded by the Calculation
Agent for the purpose of determining the arithmetic mean
{rounded as provided above) of such offered quotations.

in the event that the Relevant Screen Page is not available
or if, in the case of a) above, no such quotation appears or,
in the case of b) above, fewer than three such offered
quotations appear, in each case as at the time specified in
the preceding paragraph, the Calculation Agent shall
request (i) in the case of the determination of LIBOR the
principal London office of four major banks in the London
inter-bank market, or (ii) in the case of the determination of
FURIBOR the principal Euro-zone office of four major banks
in the Euro-zone inter-bank market, in each case selected
by the Calculation Agent or as specified in the applicable
Pricing Supplement (the "Reference Banks') to provide
the Calculation Agent with its offered quotation {expressed
as a percentage rate per annum) at approximately
11:00 a.m. (LIBOR: London time / EURIBOR: Brussels
time) on the relevant Interest Determination Date. If two or
more of the Reference Banks provide the Calculation Agent
with such offered quotations, the Rate of interest for such
Interest Period shall be the arithmetic mean (rounded, if
negessary, in the case of LIBOR to the fifth decimal place
with 0.000005 being rounded upwards or in the case of
EURIBOR to the third decimal place with 0.0005 being
rounded upwards) of such offered guotations plus or minus
(as appropriate) the Margin (if any), all as determined by
the Calculation Agent.

If the reference Rate from time to time in respect of Floating
Rate Notes is speciiied in the applicable Pricing Supplement
as being other than LIBOR or EURIBOR, the Rate of Interest
in respect of such Notes will be determined as provided in
the applicable Pricing Supplement,

. The Calculation Agent will, as soon as practicable after the

customary time on each Interest Determination Date,
determine the Rate of Interest and calculate the amount of
interest payable in respect of each specified denomination
(each, an “Interest Amount’') for the relevant Interest
period. The Interest Determination Date means, if the Rate
of Interest is being determined in accordance with
Condition 2 {B) paragraph 5, the day or date as set out in
the appropriate floating rate option set out in the [SDA
Definitions {upon which it is customary, in accordance with
the terms of the appropriate floating rate option which is
heing used to determine the Rate of Interest), to determine
the Rate of Interest. If the Rate of Interest is being
determined in accordance with Condition 2 (B)
paragraphs 4 and either 5 or B, ihe Interest Datermination
Date shall be set out in the Pricing Supplement.

Each Interest Amount shall be calculated by applying the
Rate of Interest for such Interest Period to such principal
amount, multiplying the product by the Day Count Fraction
specified in the relevant Pricing Supplement and rounding
the resulting figure to the nearest sub-unit of the currency in
which such Notes are denominated or, as the case may be,
in which such interest is payable (with 0.5 being rounded
upwards).

“Day Count Fraction’’ means, in respect of the calculation of
an amount of interest on any Note for any period of time
{whether or not constituting an Interest Period, the
“Calculation Period’'}:
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a) wenn in der betreffenden Konditionenbeschreibung die
“Actual /365" oder “‘Actual/Actual (ISDA)" Methode
bestimmt ist, der tatsdchlichen Anzahl von Tagen im
Berechnungszeitraum, geteilt durch 365 {oder, falls gin
Teil des Berechnungszeitraums in ein Schaltjahr fallt,
geteilt durch die Summe [A) der tatséchlichen Anzahl
von Tagen in dem Teit des Berechnungszeitraums, der
in ein Schaltjahr fallt, geteilt durch 366, und (B) der
tatsdchlichen Anzahl von Tagen in dem Teil der Berech-
nungsperiode, die nicht in ain Schaltjahr fallt, getsilt
durch 365);

b) wenn in der betreffenden Konditionenbeschreibung die
“Actual /365 (fixed)" Methode bestimmt ist, der tat-
sachlichen Anzahl von Tagen im Berechnungszeitraum,
geteilt durch 365;

c) wenn in der betreffenden Konditionenbeschreibung die
"Actual /360" Methode bestimmt ist, der tatséchlichen
Anzahl von Tagen im Berechnungszeitraum, geieiit
durch 360;

d) wenn in der betreffenden Konditionenbeschreibung die
“30/360", **360/360" oder "Bond Basis" Methode
bestimmt ist, der Anzahl von Tagen im Berechnungs-
zeitraum, geteilt durch 360 (wobei diese Anzahl der
Tage auf Basis eines Jahres mit 360 Tagen in 12 Mona-
ten zu je 30 Tagen zu berechnen ist (fir den Fall, daB
(a) der letzte Tag des Berechnungszeitraums der
31. eines Monats ist, aber der erste Tag der Berech-
nungspetiode ein anderer als der 30. oder 31. Tag
eines Monats ist, soll der Monat, in den dieser letzte
Tag fallt, nicht auf einen Monat zu 30 Tagen verkiirzt
werden, oder {b) der letzte Tag der Berechnungspe-
riode der letzte Tag des Monats Februar ist, soll der
Monat Februar nicht auf einen Monat zu 30 Tagen
verlangert werden) );

e} wenn in der betreffenden Konditionenbeschreibung die
“30E/360" oder “Eurobond Basis' Methode bestimmt
ist, der Anzahl von Tagen im Berechnungszeitraum,
geteilt durch 360 (wobei diese Anzahl der Tage auf
Basis eines Jahres mit 360 Tagen in 12 Monaten zu je
30 Tagen zu berechnen ist, ohne Beriicksichtigung des
Datums, auf das der erste oder der letzte Tag des
Berechnungszeitraums fallt; wenn allerdings der Be-
rechnungszeitraum mit dem Falligkeitstag endet und
der Félligkeitstag der letzte Tag des Monats Februar ist,
soll der Monat Februar nicht auf einen Monat zu 30 Ta-
gen verldngert werden};

“Zinslaufzeitraum’ fiir Zwecke der Berechnung des
Zinstagequotienten ist die tatsichliche Anzahl von Tagen in
der betreffenden Periode, von {einschlieBlich) dem Tag, an
dem der Zinslauf fir die betreffande Periode beginnt, bis zu
(ausschlieBlich} dem Tag, an dem Zinsen fir die betref-
fende Periode fallig werden.

“Tats&chlicher Berechnungszeitraum” fiir Zwecke der Be-
rechnung des Zinstagequotienten ist die tatsdchliche An-
zaht von Tagen von (einschlieBlich) einem Zinszahltag bis
21 (ausschlieBlich) dem néchsten Zinszahltag.

Der resuiltierende Betrag wird auf die nachstkleinste Einheit
der Emissionswéhrung auf — oder abgerundet (wobei ab
0,5 aufzurunden ist}. Die Bestimmung des Zinssatzes und
die Berechnung Jjedes Zinsbetrages durch die
Berechnungsstelle ist (von offensichtlichem Irrtum abgese-
hen) endgliltig und fiir alle Vertragsparteien bindend.

Die Berechnungsstelle wird den fiir die jeweils folgende Zins-
periode festgelegten Zinssatz, den zahlbaren Zinsbetrag so-
wie den Zinstermin unverziglich der Emittentin und {soweit
die variabel verzinslichen Teilschuldverschreibungen an giner

a) if “Actual/365" or "Actual/Actual — ISDA" is
specified in the relevant Pricing Supplement, the actual
number of days in the Calculation Period divided by 365
{or, if any portion of that Calculation Period falls in a
leap year, the sum of (A) the actual number of days in
that poriion of the Calculation Period falling in a leap
year divided by 366 and (B) the actual number of days
in that portion of the Calculation Period falling in a non-
leap year divided by 365);

b) if “Actual/365 (Fixed)" is specified in the relevant
Pricing Supplement, the actual number of days in the
Calculation Period divided by 365;

c) if “Actual/360" is specified in the relevant Pricing
Supplement, the actual number of days in the
Calculation Period divided by 360;

d) if “30/360", ''360/360" or "Bonds Basis" is specified
in the relevant Pricing Supplement, the number of days
in the Calculation Period divided by 360 (the number of
days to be calculated on the basts of a year of 360 days
with 12 30-day months {unless (a} the last day of the
Calculation Pericd is the 31st of a month but the first
day of the Calculation Period is a day other than the
30th or 31st day of a month, in which case the month
that includes that last day shall not be considered to be
shortened to a 30-day month, or (b) the last day of the
Calcutation Period is the last day of the month of
February, in which case the month of February shall not
be considered to be lengthened to a 30-day month) };

a) if “*30E/360" or "Eurobond Basis' is specified in the
relevant Pricing Supplement, the number of days in the
Calculation Period divided by 360 (the number of days
to be calculated on the basis of a year of 360 days with
12 30-day months, without regard to the date of the
first day or last day of the Calculation Period unless, in
the case of a Calculation Period ending on the Maturity
Date, the Maturity Date is the last day of the month of
February, in which case the month of February shall not
be considered to be lengthened to a 30-day month);
and

“Accrual Period” means, in relation to Day Count Fraction,
the actual number of days in the relevant period from and
including the date from which interest for the relevant period
begins to acerue to but excluding the date on which interest
for the relevant period falls due.

“Actual Calculation Period”* means, in relation to Day Count
Fraction, the actual number of days from and including one
Interest Payment Date to but excluding the next Interest
Payment Date.

The resuitant figure will be rounded to the nearest unit of the
Issue Currency, with 0.5 being rounded upwards. The
determination of the Rate of Interest and calculation of each
Interest Amount by the Calcutation Agent shali (in the
absence of manifest error) be final and binding upon all
parties,

. The Calculation Agent wilt cause the Rate of Interest and

each Interest Amount for each Interest Period and the
relevant Interest Payment Date to be notified to the Issuer
and in the case of Floating Rate Notes which are listed on




Bérse notiert werden) dieser Bérse mitteilen und in Uberein-
stimmung mit § 19 baldmaglichst, aber keinesfalls spéter als
vier Banktage (ein Banktag in diesem Zusammenhang ist ein
Tag, an dem Geschéftsbanken und Devisenmdérkte in der
Stadt, in der die Berechnungsstelle ihren Sitz hat, Zahlungen
abwickeln} nach der Festlegung, ver&ffentlichen. Im Fall einer
Verldngerung oder Verkiirzung der Zinsperiode werden von
der Berechnungsstelle der bekanntgegebene Zinsbetrag und
der Zinstermin ohne erneute Verdffentlichung nachtriglich
angepaBt (oder im Wege der Anpassung geeignete andere
MaBnahmen getroffen). Jede solche Anpassung wird umge-
hend allen Bdrsen mitgeteilt, an denen die Teilschuldver-
schreibungen zum Zeitpunkt der Anpassung notiert werden,
wenn es sich dabei um variabel verzinsliche Teilschuldver-
schreibungen handelt,

9. Wenn das Pricing Supplement einen Mindestzinssatz be-
stimmt, darf der Zinssatz in keinem Fall weniger als dieses
Minimum betragen, und wenn dort ein Hichstzingsatz auf-
gefiihrt ist, darf der Zingsatz in keinem Fall dieses Maximum
Uiberschreiten.

10.Ein Exemplar der ISDA-Definitionen in der jeweils giiltigen
Fassung und das Vertragsformular der ISDA-Vereinbarung
sind am Sitz der jeweils ernannten Zahlstellen erhiltlich.

(C)Verzinsung von Nullkupon-Teilschuldverschreibungen

Periodische Zinszahlungen werden auf Nullkupon-Teilschuldver-
schreibungen nicht geleistet. Wenn eine Nullkupon-Teilschuldver-
schreibung vor dem Endfélligkeitstag fallig und zahlbar wird und
dann nicht zurlickgezahlt wird, ist der féllige und zahlbare Betrag
der apgezinste Nennbetrag der Teilschuldverschreibung geméas
§ 7 (B) (2). Ab dem Endfilligkeitstag wird jeder in Verzug
befindliche Riickzahlungsbetrag der Teilschuldverschreibung mit
einem Jahreszinssatz verzinst, der ihrem vorherigen Satz der
Abdiskontierung entspricht oder einem anderen Satz, der im
Pricing Supplement festgelegt ist. Die Zinslaufzeit dauert in
diesem Fall {(sowohl bis zu als auch nach einem Gerichtsurteit)
bis zu dem friheren der beiden folgenden Termine:

a) dem Tag, an dem alle bis zu diesem Tag ausstehenden
Betrige im Zusammenhang mit der Teilschuldver-
schreibung dem Inhaber der Teilschuldverschreibung
zugeflossen sind; oder

b) dem Tag, an dem die jeweilige Zahlstelle den Inhaber
der Teilschuldverschreibung dariber unterrichtet hat
(entsprechend § 19 oder individuell), daB alle bis zu
diesem Tag félligen Betrdge bei ihr eingegangen sind.

Wenn Zinsen flr einen Zeitraum von weniger als einem
vollen Kalenderjahr zu berechnen sind, erfolgt die Be-
rechnung {a) bei einer auf EUR oder auf die nationale
Wahrung eines der an der dritten Stufe der Européi-
schen Wirtschafts-und Wahrungsunion teilnehmenden
Lander oder auf GBP lautenden Teilschufdverschrei-
bungen auf Basis der tatsdchlich verstrichenen Tage,
geteilt durch die Anzahl der Tage (365 oder 366} in
dem jeweiligen Zinsjahr, und (b} bei auf andere Wih-
rungen lautenden Teilschuldverschreibungen auf der
Basis eines Jahres mit 360 Tagen, eingeteilt in 12
Monate zu je 30 Tagen {oder geméB einer anderen im
Pricing Supplement festgelegten Regelung), und im
Falle eines verkirzten Monats anhand der Anzahl der
verstrichenen Tage.

{D)Verzinsung von Index-Teilschuldverschreibungen und
Doppelwihrungs-Teilschuldverschreibungen

Im Fall von Index-Teilschuldverschreibungen oder Doppelwéahr-
ungs-Teilschuldverschreibungen, bei denen die Zinsen (zu ei-
nem Zinszahlungstermin, zu einem Festzinstermin, zur vorzeiti-
gen Riickzahlung, zur Endfélligkeit oder zu jedem anderen

any stock exchange, such stock exchange, and to be
published in accordance with the provisions of Condition 19
as soon as possible but in any event not later than the fourth
banking day (being in this context a day on which
commercial banks and foreign exchange markets settle
payments in the city where the Calculation Agent is located)
after their determination. Each interest Amount and the
Interest Payment Date so nofified may subsequently be
amencled {or appropriate alternative arrangements made by
way of adjustment) without publication as aforesaid in the
event of an extension or shortening of the Interest Period.
Any such amendment will be prompily notified to each stock
exchange on which this Note, if it is a Floating Rate Note, is
for the time being listed.

9. If the Pricing Supglement specifies a Minimum Interest Rate,
then the Rate of Interest shall in no event be less than such
minimum, and it there is so shown a Maximum Interest Rate
then the Rate of Interest shall in no event exceed such
maximum.

10. A copy of the ISDA Definitions as amended from time to time
and the form of ISDA Agreement are available from the office
of each of the Paying Agents appointed from time to time.

(C)Zero Coupon Notes

There will be no periodic payment of interest on Zero Coupon
Notes. Where a Zero Coupon Note becomes due and payable
prior to the Maturity Date and is not paid when due, the amount
due and payable shall be the Amortised Face Amount of such
Note as determined in accordance with Condition 7 (B) 2. As
from the Maturity Date, any overdue principal of such Note shall
bear interest at a rate per annum equal to the Amortisation Yield
or such other rate as is specified in the Pricing Supplement.
Such interest shall continue to accrue {as well after as before
any judgment) until whichever is the earlier of:

a) the day on which all sums due in respect of such Note
up to that day are received by the holder of such Note;
or

b) the day on which the relevant Paying Agent has notified
the holder thereof (either in accordance with
Condition 19 or individually) of receipt of all sums due
in respect thereof up to that date.

If interest is to be calcutated for a period of less than
one year, it shall be calculated (a} in case of Notes
denominated in EUR or in the national currency of one
of the Member States participating in stage three of
European Economic and Monetary Union or in GBP on
the basis of actual number of days elapsed, divided by
the number of days (365 or 366) relating to the
respective interest year and {b) in case of Notes
denominated in any other currency on the basis of a
360 day year consisting of 12 months of 30 days each
and in the case of an incomplete month the actual
number of days elapsed (or in such other manner as
specified in the Pricing Supplement).

{D)Interest on Indexed Notes and Dual Currency Notes

In the case of Indexed Notes or Dual Currency Notes where the
rate or amount of interest (whether on any Interest Payment
Date, Fixed Interest Date, early redemption, maturity or
otherwise) is to be determined by reference to an Index and/or
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Termin) in Bezug auf einen Index und/oder eine Formel oder
gegebenenfalls in bezug auf einen Wechselkurs ermittelt werden,
wird der zu zahlende Zinssatz cder Zinsbetrag gemaB dem im
Pricing Supplement festgelegten Verfahren ermittelt.

(E)Zinsen auf Teileingezahlte Teilschuldverschreibungen

Im Fall von Teileingezahlten Teilschuldverschreibungen (auBer
solchen, die Nullkupon-Teilschuldverschrgibungen darstellen)
erfolgt die Verzinsung wie vorstehend auf den ilr diese Teil-
schuldverschreibungen gezahlten Betrag in Ubereinstimmung
mit § 2 (A) oder § 2 {B), oder im iibrigen wie im Priging
Supplement festgelegt.

(F)Geschéftstag

In diesem § 2 bedeutet “Geschaftstag" in bezug auf Teil-
schuldverschreibungen, die auf eine andere Emissionswihrung
als EUR lauten, einen Tag, an dem Geschiftsbanken und
Devisenmérkte Zahlungen in dem Hauptfinanzzentrum des Lan-
des der Wéhrung, auf die die Teilschuldverschreibungen fauten,
abwickeln (im Falle, daB die Teilschuldverschreibungen auf
Australische Dollar lauten, ist das Melbourne cder Sydney nach
MaBgabe des Pricing Supptements), und in bezug auf Teil-
schuldverschreibungen, die auf EUR lauten, ein Tag, der ein
“TARGET-Tag™ ist und an dem Geschaftsbanken und Devisen-
mérkte in London oder Frankfurt Zahlungen abwickeln
{“TARGET-Tag"' bezeichnet einen Tag (auBer einem Samstag
oder Sonntag}, an dem alle betroffenen Bereiche des Trans-
European Automated Real-Time Gross Settlement Express
Transfer Systems (""TARGET-System'') betriebsbereit sind, um
die betreffenden Zahlungen auszufiihren).

§3
{Riickzahlung bei Endfalligkeit und
Riickkauf durch die Emittentin)

(A)Rickzahlung bei Endfélligkeit

Soweit nicht vorzeitig zurlickgezahlt oder zuriickgekauft und
annulliert gemaB nachfolgenden Ausflhrungen, wird jede Tail-
schuldverschreibung zu ihrem Nennbetrag (oder einem ande-
ren im Pricing Supplement festgelegten Betrag) in der
Emigsionswahrung am Endfélligkeitstag (wenn es sich nicht um
eine variabel verzinsliche Teilschuldverschreibung handeft}
oder zum Zinszahltag im Rlckzahlungsmonat {wenn es sich
um eine variabel verzinsliche Teilschuldverschreibung handeit)
zuriickgezanhlt.

{B)Riickkauf

Der Emittentin, jeder ihrer Tochtergesellschaften und der Ga-
rantin ist es erlaubt, Teilschuldverschreibungen im Markt oder
auf andere Weise zuriickzukaufen, Zuriickgekaufte oder auf
andere Weise von der Emittentin erworbene Teilschuldver-
schreibungen kénnen gehalten, wiederverkauft cder nach Wahl
der Emittentin der jeweiligen Zahistelle zur Entwertung {iberlas-
sen werden (im Falle von effektiven Teilschuldverschreibungen
zysammen mit noch nicht félligen beigefiigten oder erworbenen
Zinsscheinen oder Abschnitten).

§4
(Riackzahlung nach Wahi der
Emitientin)

Wenn in dem Pricing Supplement festgelegt ist, daB die Riick-
zahlung nach Wah! der Emittentin erfolgt, kann diese:

a}) nach Erkérung einer Kiindigung unter Einhaltung einer
Frist von nicht weniger als 30 und nicht mehr als 60
Tagen ({oder eine andere Kindigungsfrist wie im
Pricing Supplement festgelegt) gegeniiber den Inha-
bern der Teilschuldverschreibungen gemas § 19; und
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a Formula, or, as the case may be, an exchange rate, the rate or
amount of interest payable shall be determined in the manner
specified in the Pricing Supplement.

{E)Interest on Partly Paid Notes

In the case of Partly Paid Notes {other than Partly Paid Notes
which are Zero Coupon Notes ) interest will accrue on the paid-
up nominal amount of such Notes in accordance with
Condition 2 (A) or Condition 2 (B}, as appropriate, or
otherwise as specified in the Pricing Supplement.

{F)Business Day

In this Condition 2 “'Business Day” means, in relation to Notes
denominated in an Issue Currency other than EUR a day on
which commercial banks and foreign exchange markets settle
payments in the principal financial centre of the country of the
refevant issue Currency (which, if the issue Currency of this
Note is Australian dollars, shall be Melbourng or Sydney as
specified in the Pricing Supplement) and in relation to Notes
denominated in EUR, a day which is TARGET Day and a day on
which banks and foreign exchange markets in London or
Frankfurt settle payments (“TARGET Day" is a day {other than
Saturday or Sunday) on which all relevant areas of the Trans-
European Automated Real-Time Gross Settlement Express
Transfer System (“TARGET System’) are open to execute the
relevant payments).

Condition 3
{Final Redemption and Purchase by the Issuer)

(A)Final Redemption

Unless previously redeemed or purchased and cancelled as
provided below, each Note will be redeemed at its nominal
amount (or such other amount as may be specified in the
Pricing Supplement) in the Issue Currency on the Maturity Date
(if this Note is not a Floating Rate Note) or on the Interest
Payment Date falling in the Redemption Month (if this Note is a
Flpating Rate Note).

(B)Purchase

The Issuer, any of its subsidiaries and the Guarantor are entitled
to purchase Notes in the market or otherwise. Notes purchased
or otherwise acquired by the Issuer may be held or resold or, at
the discretion of the Issuer, surrendered to the relevant Paying
Agent for cancellation (in the case of Definitive Notes, together
with any unmatured Coupons or Receipts attached thereto or
purchased therewith}.

Condition 4
(Redemption at Issuer’'s Option)

If the Issuer is specified in the applicable Pricing Supplement as
having an option to redeem, the Issuer may, having given;

a) not less than 30 and not more than 60 days’ notice (or
such other period of notice as specified in the Pricing
Supplement) in accordance with Condition 19 to the
Noteholders; and




b) nach einer Ankiindigung durch Erkldrung gegeniiber
der Zahlstelle sp&testens 15 Tage vor der in Punkt a)
genannten Kindigung;

(wobei die Erklarung in beiden Fallen unwiderruflich ist) alle zu
dem betreffenden Zeitpunkt nicht zurlickgezahlten Teilschuld-
verschreibungen an dem/den vorgesehenen Riickzahlungster-
min(en) und zu dem/{den vorgesehenen Rickzahlungsbetrag
bzw. -betrdgen, der/die in dem Pricing Supplement angegeben
ist/sind oder in der dort angegebenen Form festgesetzt wird/
werden, falls erfordertich, zusammen mit den bis zu dem/den
vorgesehenen Riickzahlungstermin{en) {jedoch ausschlieBlich
dieses Termins bzw. dieser Termine) aufgelaufenen Zinsen
zurlickzahlen. Eine solche Riickzahlung muf in Hbhe eines
Nennbetrages erfolgen, der dem Mindestriickzahlungsbetrag
oder einem hdheren Rickzahlungsbetrag gemék den Angaben
in dem Pricing Supplement entspricht.

§5
(Riuckzahlung aus Steuergriinden oder Meldepflichten)

1. Falls {a) aufgrund der Einflihrung von Meldepflichten wie im
Absatz 2 dieses § 5 beschrieben und definiert oder (b)
aufgrund des Erlasses einer Rechtsvorschrift gleich welcher
Art durch das oder in dem Land, in dem die Emittentin oder
Garantin ihren Sitz hat, oder aufgrund einer Anderung der
Anwendung oder Auslegung von Rechtsvorschriften in dem
Land, in dem die Emittentin oder die Garantin ihren Sitz hat,
die Emittentin oder die Garantin geméB § 11 Absatz 1
zusdizliche Betrige zu zahlen oder im Abzugswege einzu-
behalten hat oder hétte, ist die Emittentin berechtigt, {a)
diejenigen Teilschuldverschreibungen wie in Absatz 2 be-
schrisben oder (k) sdmtliche Teilschuldverschreibungen,
und nicht nur einen Teil davon, mit einer Frist von wenig-
stens 30 Tagen zu dem bei vorzeitiger Rilckzahlung vorge-
sehenen Preis oder zu dem im Pricing Supplement festge-
legten Preis zu kiindigen.

Die folgenden Absétze 2 bis 6 finden nur dann Verwendung,
wenn die Emittentin die BMW US Capital Corp. (die "BMW
Us"}) ist,

2. Wenn die BMW US feststellt, daB bei auBerhalb der USA
durch sie selbst oder eine Zahlstelle erfolgenden Zahlungen
von Kapital (wobei dieser Begriff ein eventuelles Aufgeld
beinhaltet: "‘Kapital’’) oder Zinsen aufgrund von Teilschuld-
verschreibungen oder Zinsscheinen die Leistung des vollen
Betrages zum nédchsten anstehenden Zahlungstermin auf-
grund gegenwdrtiger oder kiinftiger Gesetze oder Verord-
nungen der USA die Erfiillung einer Bescheinigungs-,
Informations- oder sonstigen Berichtspflicht {“Melde-
pflicht") voraussetzt und diese Meldepflicht dazu fihrt, daf
der BMW US, einer Zahistelle oder einer Behdrde die Natio-
nalitdt, der Wohnsitz oder die Identitat eines wirtschaftlichen
Eigentimers dieser Teilschuldverschreibungen oder Zins-
scheine, der US-Steuerausldnder (wie nachstehend defi-
niert) ist, offenzulegen ist, verpflichtet sich die BMW LIS,
diejenigen Teilschuldverschreibungen vorzeitig zu tilgen, die
von Personen gehalten werden, welche von der Meldepflicht
betroffen sind, es sei denn, die BMW US wéhlt das Verfah-
ren nach Absatz 5 dieses § 5. Als Meldepflicht in diesem
Sinn gilt nicht ein Erfordernis, das (i) auf Zahlungen an
einen Verwahrer, Treuhdnder oder sonstigen Beauftragten
(“'Beauftragter”) des wirtschaftlichen Eigentimers keine
Anwendung findet oder das dadurch erflillt werden kann,
daB der Beauftragte bestétigt, daB der wirtschaftliche Ei-
gentlimer nicht seinerseits einer Nachweispflicht unterliegt,
(ii) nur fir Zahlungen eines Beauftragten des wirtschaftli-
chen Eigentimers an diesen letzteren gilt, (ifi) bei Zahlun-
gen durch eine andere Zahlstelle nicht Anwendung finden
wiirde oder (iv) auf Zahlungen an einen Beauftragten des

b} not less than 15 days before the giving of the notice
referred to in a), notice to the Paying Agent;

(both of which notices shall be irrevocable), redeem all of the
MNotes then outstanding on the Optional Redemption Date(s)
and at the Optional Redemption Amount({s) specified in, or
determined in the manner specified in, the applicable Pricing
Supplement together, if appropriate, with interest accrued to
(but excluding} the Optional Redemption Date(s). Any such
redemption must be of a nominal amount equal to the Minimum
Redemption Amount or a Higher Redemption Amount, both as
indicated in the applicable Pricing Supplement.

Condition 5
{Redemption for Taxation Reasons or
Reporting Requirements)

1. If as a result of {a) the introduction of Reporting
Requirements as defined and specified in paragraph 2 of
this Condition 5, or {b) the enactment of any legal provision
of whatsoever nature by or in the country of incorporation of
the Issuer or the Guarantor or {c) a change of application or
interpretation of legal provisions in the country of
incorporation of the Issuer or the Guarantor, the |ssuer or the
Guarantor has been or will be required to pay additional
amounts pursuant to Condition 11 paragraph 1, then the
Issuer is entitled upon not less than 30 days' netice to
redeam (a} those Notes as described in paragraph 2 or
(b) all, but not part only, of the Notes at their Early
Redemption Amount or at the price specified in the Pricing
Supplement.

The following paragraphs 2 te 6 shall only apply if the Issuer is
BMW US Capital Corp. ("BMW US").

2. If BMW US shall determine that any payment made outside
the USA by BMW US or any of the Paying Agents of the full
amount of the next scheduled payment of principal {which
expression shall include agio, if any, “Principal”) or
interast in respect of any Note or Coupon would, under any
present or future laws or regulations of the USA be subject
to any certification, information or other reporting
requirement of any kind {“'Reporting Requirement’'), the
effect of which Reporting Requirement is the disclosure to
BMW US, a Paying Agent or any governmental authority of
the nationality, residence or identity of a beneficial owner of
such Note or Coupon who is a U3 Alien {as defined
below), BMW US shail be obliged to prematurely redeem
only those Notes held by persens affected by the
Reporting Requirements, unless the Issuer otherwise
chooses to follow the procedure in paragraph 5 of this
Condition 5. A Reporting Requirement within the meaning
of these Terms and Conditions of the Issue is not such a
requirement which (i) would not be applicable to a
payment made to a custodian, nominee or other agent
("“Agent”) of the beneficial owner or which can be
satisfied by such Agent certifying to the effect that such
beneficial owner is a US Alien (provided, however, that in
each case the payment by an Agent of the beneficial owner
is not otherwise subject to a Reporting Requirament), (ii)
is applicable only to a payment by an Agent of such
beneficial owner to the beneficial owner, (iii) would not be
applicable to a payment made by any other Paying Agent,
or {iv) is applicable to a payment to an Agent of such
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wirtschaftlichen Eigentimers deshalb Anwendung findet,
weil der Beauftragte seinerseits US-Person ist oder sonstige
Verbindungen zu den USA hat. Die Tilgung der Teilschuld-
verschreibungen muB innerhalb eines Jahres nach Mittei-
lung der Feststellung der BMW US gemé&B Absatz 3 Satz 1
zum Nennbetrag zuziglich aufgelaufener Zinsen erfolgen.

. Wenn die BMW US eine schriftliche Mitteilung einer Zahl-

stelle oder irgendeiner anderen Stelle erhélt, daB eing Mel-
depflicht bestent, hat die BMW US dies umgehend ent-
sprechend § 19 bekanntzumachen, und zwar ohne eine
selbstandige Nachprifung der Richtigkeit der Feststellung
der Meldepilicht durch die Zahistelle oder der anderen
Stelle. Eine Tilgung gemaB Absatz 2 erfolgt nach Kindigung
unter Einhaltung einer Frist von wenigstens 60 Tagen zum
ersten Tag eines Kalendermonats. Die Kindigung erfelgt
durch Bekanntmachung gem&B § 19. Ste muB den
Tilgungstermin angeben und ist, vorbehaltlich Absatz 4,
unwiderruflich.

. Falls die BMW US spétestens 30 Tage vor dem vargesehe-

nen Tilgungstermin feststellt, daB fir die in Absatz 2 ge-
nannten Zahlungen eine Meldepflicht nicht gilt und somit
eine Kiindigung mangels eines Kiindigungsgrundes nicht
wirksam erfolgen konnte, wird die BMW US eine solche
Feststellung unverziiglich germéB § 19 &ffentlich mitteilen. In
dieser Mitteilung ist seitens der BMW US auf das Fortbeste-
hen der Rechte und Pflichten aus den Teilschuldverschrei-
bungen hinzuweisen. Die zuvor erfolgte Kiindigung gilt mit
der Bekanntmachung dieser Feststellung als widerrufen und
wirkungslos.

Soweit und solange einer Meldepflicht in vollem Umfang
durch Zahlung einer Quellensteuer oder &hnlichen Abgabe,
ohne Offenlegung von Staatsangehdrigkeit, Wohnsitz oder
Identitét des wirtschaftlichen Eigentlimers von Teilschuld-
verschreibungen oder Zinsscheinen, Genlige getan werden
kann, ist die BMW US nach inrer Wahl berechtigt, sofern die
Mitteilung der Feststeliung geméB Absatz 3 Satz 1 noch
nicht erfolgt ist, von einer vorzeitigen Tilgung der Teilschuld-
verschreibungen abzusehen und statidessen, vorbehaltlich
nachstehendem Satz 2 dieses Absaizes 5, die zusétzlichen
Betriige zu zahlen, die dazu erforderlich sind, daB Zahlun-
gen auBerhalb der USA durch die BMW US oder eine
Zahlstelle an die inhaber von Teilschuldverschreibungen, die
US-Steuerauslander sind, in der Hhe erfolgen, daB der
nach Abzug einer solchen Quellensteuer oder dhnlichen
Abgabe verbleibende Nettobetrag denjenigen Betragen von
Zinsen und Kapital, die auf den Zinsscheinen bzw. den
Teilschuldverschreibungen angegeben sind, entspricht. In
einem solchen Fall ist die BMW US nicht verpflichtet, Zah-
lungen auf oder wegen Quellensteuer oder &hnlicher Abga-
ben zu zanlen, die {i) analog der Regelung in Absatz 2
Satz 2 in einem der dort genannten Félle nicht oder nur mit
den dort bezeichneten Einschrinkungen anfallen wiirden
oder (ii) dann nicht angefallen waren, wenn der Inhaber von
Teilschuldverschreibungen binrnen 15 Tagen (a) nach Fal-
ligkeit bzw., wenn dies spéter sein sollte, (k) nach dem
Tag, an dem der Hauptzahlstelle alle dann félligen Betrage
zur Verfligung gestelt wurden und dies gemaB § 19 be-
kanntgemacht wurde, die Teilschuldverschreibungen bzw.
Zinsscheine zur Zahlung vorgelegt hatte oder (iii) die nur
deshalb anfallen, weil BMW US oder eine der Zahlstellen
davon Kenntnis haben, da® der wirtschaftliche Eigentimer
der Teilschuldverschreibung oder des Zinsscheins eine Per-
son wie in § 11 Absatz 2 a) oder h} ist.

Fails die BMW US gemdB diesem Absatz 5 irgendwelche
zusatzlichen Betrige aufgrund von Quellensteuer oder dhnli-
chen Abgaben bezahlt, kann sie die Teilschuldverschreibun-
gen dennoch gemdB Absatz 3 Satz 2 und 3 kindigen, wenn
aufgrund einer Anderung von Gesetzen oder Verordnungen

beneficial owner because such Agent is a US Person or
otherwise related to the USA . The redemption of the Notes
shall iake place within one year after the publication of
notice of the determination by BMW US pursuant to
paragraph 3. sentence 1 at par plus accrued interest.

. Upon receipt by the Issuer of an actual written notice from a

Paying Agent or any other entity that a Reporting
Reguirement is applicable, then, and without any further
verification of the correctness of the determination made by
the Paying Agent or such entity, BMW US shall give prompt
notice thereof in accordance with Condition 19. A
redemption pursuant to paragraph 2. shall be effective on
the first day of a calendar month upon at least 60 days’
notice. The notice of redemption shall be given by
publication in accordance with Condition 19. It shall specify
the date fixed for redemption and shall, subject to
paragraph 4, be irrevocable.

. if BMW US shall not less than 30 days prior to the date fixed

for redemption determine that no payment pursuant to
paragraph 2 would be subject to a Reporting Requirement,
and, therefore, a notice of redemption could not be validly
given due to a lack of grounds, BMW US shall give prompt
notice of such determination pursuant to Condition 19. In
this notice BMW US shall state explicitly the continuation of
all rights and obligations arising under the Notes. The notice
of redemption given previously shalt with the publication of
such determination be revoked and of no further effect.

. If and so long as a Reporting Requirement would be fully

satisfied by payment of a withholding tax or similar charge,
without disclosure of the nationality, residence or identity of
any beneficial owner of Notes or Coupons, BMW US may
elect, prior to publication of the notice of determination
referred ta in the first sentence of paragraph 3, not to
redeem the Notes and, in lieu of such redemption of the
Notes, 10 pay (subject to the provisions of the following
sentence 2 of this paragraph 5) such additional amounts as
may be necessary in order that payments outside the USA
by BMW US or any Paying Ageni to Noteholders who are
US Aliens shall be in such amount that the net amounts after
such deduction of a withholding tax or similar charge shall
equal the respective amounts of interest and principal
stated on the Coupons or Notes. In such event, BMW US
shall not be obliged to effect any payment for or on account
of any withholding tax or similar charge which (i) by
analogous application of the provisions of the second
sentence of paragraph 2 abave and under circumstances
referred to in such sentence, would not be applicable or only
be applicable with the restrictions referred to in such
sentence, or {ii) would not be applicable if the Noteholder
had made presentation of the Notes or Coupons, as the
case may be, for payment within 15 days after (a} the date
on which payment became due or (b) the date on which
the relevant Paying Agent has been provided with all monies
due on such date and a notice to that effect has been
published in accordance with Condition 19, whichever
oceurs later, or (iii) is applicable because of the fact that
BMW US or any Paying Agent has actual knowledge that the
peneficial owner of the Notes or Coupons is a person
described in subparagraphs (a) or {h} of paragraph 2 of
Condition 11.

If BMW US is paying any additional amounts because of
withholding tax or a similar charge pursuant to this
paragraph 5, it may nevertheless redeem the Notes in
accordance with paragraph 3 sentences 2 and 3 if, following
a change of laws or regulations of the USA, the amount of




der USA diese Quellensteuer oder dhnliche Abgabe erhtht
wird.

6. Im Sinne dieser Bedingungen sind unter den "USA™ die
Vereinigten Staaten von Amerika {einschlieBlich der Staaten
und des Districts von Columbia), ihre Territorien und Besit-
zungen und sonstigen ihrer Jurisdiktion unterliegenden Ge-
biete zu verstehen, unter "US-Personen” alle Staatsange-
horigen oder Gebietsansédssigen der Vereinigten Staaten
van Amerika, einschlieflich Kapital- und Personengesell-
schaften oder anderen Rechisgebilden, die in den USA oder
einer ihrer Gebietskérperschaften oder nach deren Recht
gegrindet oder organisiert sind, sowie Erbmassen oder
Treuhandverméigen (Trust), die — unabhéngig von der
Quelle ihrer Einkiinfte — der Bundes-Einkommensteuer der
USA unterliegen, wobei der Begriff “US-Personen’ nicht
eine Filiale oder Niederlassung einer US-amerikanischen
Bank oder Versicherungsgesellschaft umfaBt, die aus ver-
niinftigen Erwgungen auBerhalb der USA als der rilichen
Gesetzgebung unterliegende Filiale oder Niederlassung
operiert, und im Bank- oder Versicherungsgeschaft, und
nicht nur zum Zwecke des Investments in Wertpapiere, die
nicht nach dem United States Securities Act von 1933
registriert sind, tétig ist und unter “US-Steuerauslandern’™
alle Personen oder Rechtsgebilde, die im Sinne der Bundes-
Einkommensteuer der USA auslandische Kapitalgesetlschaf-
ten, gebietsfremde ausléndische natlrliche Personen, ge-
bietsfremde auslandische Verwalter bzw. Treuh@nder von
auslindischen Erbmassen oder Treuhandvermgen oder
auslandische Personengesellschaften sind, letztere unter
der Voraussetzung, daB einer oder mehrere Gesellschafter
im Sinne der Bundes-Einkommensteuer der USA auslandi-
sche Kapitalgesellschaften, gebietsfremde auslédndische na-
tirliche Personen oder gebietsfremde ausléndische Verwal-
ter bzw. Treuhdnder von auslandischen Erbmassen oder
Treuhandvermédgen sind.

§6
(Riickzahlung der Teilschuldverschreibungen
nach Wahl der Inhaber)

Die Emittentin verpflichtet sich (sofern im Pricing Supplement
vorgesehen), die Teilschuldverschreibungen ganz, aber nicht
teilweise, jederzeit (wenn es sich nicht um eine variabel ver-
zinstiche Teilschuldverschreibung handett) oder zu jedem
Zinszahltag (wenn es sich um eine variabel verzinsliche Teil-
schuldverschreibung handelt) an einem oder an mehreren (vor
dem im Pricing Supplement festgelegten Endfélligkeitstag der
Teilschuldverschreibung liegenden} Termin/Terminen {mit den
vorstehenden Einschrénkungen), und zu einem fiir vorzeitige
Riickzahlung vorgesehenen Preis oder dem im Pricing Suppte-
ment festgelegten Preis zuriickzuzahlen, und zwar durch Er-
kldrung einer Kiindigung (die unwiderruflich sein muB} des
Inhabers der Teilschuldverschreibung gegenliber der Emittentin
gemaB § 19 unter Einhaltung einer Frist von nicht weniger als
30 und nicht mehr als 60 Tagen oder jeder anderen Frist, die im
Pricing Supplement festgelegt wurde, nach erfolgter Anklindi-
gung. Um das Recht auf Riickzahtung von Teilschuldverschrei-
bungen in effektiver Form auszuiiben, muf der Inhaber von
Tetlschuldverschreibungen  diese Teilschuldverschreibungen
einschlieBlich aller noch nicht félligen Zinsscheine und Ab-
schnitte bei einer Zahlstelle einreichen, unter Beifligung einer
rechtswirksam unterzeichneten und ausgefiiliten Erklarung tber
die Ausilibung des Rechts auf vorzeitige Rickzahlung
("*Auslibungserklarung™), die in der jewsils glltigen Form bei
jeder Zahlstelle erhaltlich ist und in der der Inhaber ein Bank-
konto (oder eine Adresse, falls Scheckzahlung gewdinscht
wird) nennen muf3, auf das (bzw. an die) die Zahlung gemaB
diesem § 6 geleistet werden soli. Die Einreichung muB jeweils
an einem Geschaftstag am Ort der Finreichung innerhalb der
vorstehenden Kiindigungsfrist durchgefihrt werden.

such withholding tax or similar charge is increased.

6. For the purposes of these Terms and Conditions of the
Issue, “LUSA” means the United States of America
(including the States and the District of Columbia), its
territories and possessions and other areas subject to its
jurisdiction; ""US Person” means any citizen or resident of
the USA, including any corporation, partnership or other
entity created or crganized in or under the laws of the USA
or any political subdivision thereof, and any estate or trust
which is subject to USA Federal income taxation regardless
of the source of its income provided, however, that the term
"US Person' shall not include a branch or agency of a US
bank or insurance company that is operating outside the
USA for valid business reasons as & locally regulated branch
or agency engaged in the banking or insurance business
and not solely for the purpose of investing in securities not
registered under the Securities Act of 1933; and the term
"US Alien’" means any person who, or any entity which, for
USA Federal income tax purposes, is a foreign corporation,
a non-resident alien individual, a non-resident alien fiduciary
of a foreign estate or trust, or a {oreign partnership one or
more of the members of which is, for USA Federal income
tax purposes, a forgign corporation, a non-resident alien
individual or a non-resident alien fiduciary of a foreign estate
or trust.

Condition &
(Redemption at Noteholder’s Option)

If specified in the Pricing Supplement, upon the Noteholder
giving to the [ssuer in accordance with Condition 19 not less
than 30 and not more than 80 days’ notice or such other period
of notice as is specified in the Pricing Supplement (which
notice shall be irrevocable), the Issuer will, upon the expiry of
such notice, redeem in whole (but not in part) this Note at any
time (if this Note is not a Floating Rate Note} or on any Interest
Payment Date (if this Note is a Floating Rate Note) on a date or
dates (subject as provided above} prior to the stated maturity
of this Note as specified in the Pricing Supplement, and at the
Early Redemption Amount or at the price specified in the Pricing
Supplement. To exercise the right to require redemption of
Notes in definitive form the Noteholder must deliver such Notes
including all unmatured Coupons and Receipts to the office of
any Paying Agent, accompanied by a duly signed and
completed notice of exercise in the form (for the time being
current) obtainable from the office of any Paying Agent {a “Put
Notice” ) and in which the holder must specify a bank account
(or, if payment is by chegue, an address) to which payment is
to be made under this Condition 6. Delivery must in each case
be effected on any business day in the place of delivery falling
within the notice period.
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§7
(Riickzahlungsbetrige bei vorzeitiger Riickzahlung)

(A)Riickzahfungsbetrige bei vorzeitiger Riickzahlung

Fir Zwecke der §§ 4, 5, 6 und 15 bedeutet Riickzahlungspreis

bei
1.

vorzeitiger Riickzahiung von Teilschuldverschreibungen:

imt Falt von Teilschuldverschreibungen (auBer Nullkupon-,
Index-, Doppelwdhrungs- und Teileingezahlte Teilschuldver-
schreibungen und bei Rickzahlung in Raten)} Riickzahlung
zum Nennbetrag in der Emissionswiahrung einschlieBlich bis
zum Zahltag aufgelaufener Zinsen; oder

im Fall von Nullkupon-Teilschuldverschreibungen Riickzah-
lung zum gem&B § 7 (B) abgezinsten Nennbetrag dieser
Teilschuldverschreibungen; oder

im Fall vor: Index- und Doppelwihrungs-Teilschuldverschrei-
bungen Rickzahlung zum gem&B § 7 {C) ermittelten Wert.

(B} Nulkupon-Teilschiuldverschreibungen

1.
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Der Rickzahlungsbetrag fir jede MNullkupen-Teilschuldver-
schreibung, die gemans den §§ 4, 5 oder 6 fillig wird, oder
geméB § 15 fallig gesiellt und zahlbar wird, ist der abge-
zinste Nennbetrag {errechnet wie im nachfolgenden Ab-
satz 2) dieser Teilschuldverschreibung.

Unter Berlicksichtigung der Regelungen im nachstehenden
Absatz 3 setzt sich der abgezinste Nennbetrag jeder
Nullkupon-Teilschuldverschreibung zusammen aus:

a) dem Referenzpreis; und

b} der Differenz zwischen dem Referenzpreis und dem
Nennbetrag dieser Teilschuldverschreibung, die vom
Begebungstag (einschlieBlich) bis zu dem Tag. an
dem die Teilschuldverschreioung féllig und zahlbar ge-
stellt wird {ausschlieBlich) mit einer Jahresrate (aus-
gedriickt in Prozent) entsprechend dem im Pricing
Supplement festgelegten jahrlichen Abzinsungssaiz
abgezinst wurde.

Wenn diese Berechnung flr ginen anderen Zeitraum als ein
volles Kalenderjahr durchgeflihrt wird, geschieht dies
(a} bei einer auf EUR oder auf die nationale Wéhrung eines
der an der dritten Stufe der Européischen Wirtschafts- und
Wahrungsunion teilnehmenden Lander oder auf GBF lauten-
den Teilschuldverschreibungen auf Basis der tatsdchlich
verstrichenen Tage, geteilt durch die Anzaht der Tage
(365 cder 366) in dem jeweiligen Zinsjahr, und {b} bei auf
andere Wahrungen lautenden Teilschuldverschreibungen
auf der Grundlage eines Jahres mit 360 Tagen, eingeteilt in
12 Monate zu je 30 Tagen (oder geméB einer anderen im
Pricing Supptement festgelegten Regelung), und im Falle
eines nicht vollstindigen Monats anhand der Anzahl der
verstrichenen Tage.

Wenn der zu zahlende Betrag fiir jede Nulikupon-Teilschuld-
verschreibung, der geméB den §§ 4. 5 oder 6 féllig oder
gemdB § 15 féllig gestellt und zahlbar wird, bei Filligkeit
nicht gezahht wird, dann wird der Beltrag fir diese Tell-
schuldverschreibung fallig und zahlbar, der dem
abgezinsten Nennbetrag dieser Teilschuldverschreibung,
berechnet wie im vorstehenden Absatz 2, entspricht, auBer
daB dieser vorstehende Absatz so anzuwenden ist, als ob
der darin enthaltene Bezug auf das Datum der Félligkeit und
Zahibarkeit der Teilschuldverschreibung durch einen Bezug
auf das Datum der Laufzeit (das’’Referenzdatum’) ersetzt
wird, das das frihere der beiden folgenden Daten ist:

a) der Tag, an dem alle bis zu diessem Tag ausstehenden
Betrdge im Zusammenhang mit den Teilschuldver-

Condition 7
{Early Redemption Amount)

{A)Early Redemption Amount

For the purposes of Conditions 4, 5, 6 and 15, the Early
Redemption Amount of Notes means:

1.

in the case of Notes other than Zero Coupon Notes, ndexed
MNotes, Dual Currency Notes, Partly Paid Notes and
Instalments, the nominal amount of such Notes in the Issue
Currency together with interest accrued to the date of
payment; or

in the case of Zero Coupon Notes, the Amortised Face
Amount of such Notes determined in accordance with
Condition 7 (B} or

. in the case of Indexed Notes and Dual Currency Notes, the

amounts determined in accordance with Condition 7 (C).

(B} Zero Coupan Notes

1.

The amount payable in respect of any Zero Coupon Note,
upon redemption of such Note pursuant to Condition 4, 5 or
6 or upon its becoming due and repayable as provided in
Condition 15, shall be the Amortised Face Amount
(calculated as provided in paragraph 2 below) of such
Note,

Subject to the provisions of paragraph 3 below, the
Amortised Face Amount of any Zerc Coupon Note shall be
the sum of:

a) the Reference Price; and

b} the aggregate amortisation of the difference between
the Reference Price and the nominal amount of such
Note from (and including) the Issue Date to {but
excluding) the date on which such Note becomes due
and repayable at a rate per annum (expressed as a
percentage) equal to the Amortisation Yield
compounded annually as shown in the relevant Pricing
Supplement.

Where such calculation is to be made for a period other than
a full year, it shall be made (a) in case of Notes
denominated in EUR or in the national currency of one of the
Member States participating in stage three of European
Economic and Monetary Union or in GBP on the basis of
actual number of days elapsed, divided by the number of
days (365 or 366} relating to the respective interest year
and {b) in case of Notes denominated in any other currency
on the basis of a 360 day year consisting of 12 months of
30 days each (or in such other manner as specified in the
Pricing Supplement) and, in the case of an incomplete
month, the actual number of days elapsed.

. [f the amount payable in respect of any Zero Coupon Note

upon redemption of such Note pursuant to Condition 4, 5 or
& or upon its becoming due and repayable as provided in
Condition 15 is not paid when due, the amount due and
repayable in respect of such Note shall be the Amortised
Face Amount of such MNote calculated pursuant to
paragraph 2 above, except that that paragraph shall have
effect as though the reference therein to the date on which
such Note becomes dus and repayable were replaced by a
reference to the date (the “'Reference Date ) which is the
earlier of:

a) the date on which all sums due in respect of such Note
up to that day are received by the holder thereof; and




schreibungen dem Inhaber der Teilschuldverschreibun-
gen zugeflossen sind; oder

b) der Tag, an dem die jeweilige Zahlstelle den Inhaper
der Teilschuldverschreibung dariiber unterrichtet hat
(entsprechend § 19 oder individuell), daB alle bis zu
diesem Tag félligen Betrdge bei ihr eingegangen sind.

Die Berechnung des abgezinsten Nennbetrages in Uberein-
stimmung mit diesem Absatz erfolgt sowehl nach als auch
vor einem Gerichtsurteil bis zum Referenzdatum, soweit
nicht das Referenzdatum mit dem Endjélligkeitstag zusam-
menféllt oder spater liegt. Letzterenfalls ist der falige und
zahlbare Betrag der Nennbetrag der Teilschuldverschrei-
bung zusammen mit eventuellen Zinsbetréigen, die geméas
§ 2 {C) auflaufen.

{C)Index- und Doppelwihrungs-Teilschuldverschreibungen

Fir eine Index-Teilschuldverschreibung, bei der der zu zah-
lende Betrag im Fall einer vorzeitigen Rickzahlung des
Kapitalbetrags, des Kapitalbetrags plus Zinsen oder nur der
Zinsen (der “‘vorzeitige Riickzahlungsbetrag’) ganz oder teil-
weise gemidB dem/der Index/Formel ermittelt werden soll,
enthéit das Pricing Supplement Angaben fiir eine Berechnung
des vorzeitigen Riickzahlungsbetrages. Doppelwéhrungs-Teil-
schuldverschreibungen, bei denen der Riickzahlungsbetrag un-
ter Bezug auf den Devisenkurs ermittelt werden soll, werden mit
dem Betrag zurlickgezahlt, der unter Bezug auf diesen Devi-
senkurs errechinet wurde, gegebenenfalls zusammen mit den
bis zum Félligkeitstermin aufgelaufenen Zinsen.

(D)Rlckzahlung in Raten

Jede Teilschuldverschreibung, die in effektiven Stilicken ver-
brieft und in Teilbetrdgen zurlickzuzahlen ist, wird mit den
vorgesehenen Betrigen und zu den vorgesehenen Terminen,
die im Pricing Supplement festgelegt sind, und jeweils (mit
Ausnahme des letzten Teilzahlungsbetrags) gegen Einreichung
der jeweiligen Abschnitte {die mit der zugehdrigen Teilschuld-
verschreibung vorgelegt werden miissen) zuriickgezahlt.

(E)}Teileingezanlte Teilschuldverschreibungen

Teileingezahlte Teilschuldverschreibungen werden sowohl bei
Endflligkeit als auch bai vorzeitiger Riickzahlung oder Rick-
zahlung aus anderem Grund geméit diesem § 7, mit ergénzen-
den oder verdndernden Regelungen aus dem Pricing Supple-
ment, zurlickgezahlt,

§8
(Zahlungen)

1. Die Emittentin verpflichtet sich, Kapital und etwaige Zinsen
sowie etwa gemaB § 11 Absatz 1 zu zahlende zusitzliche
Betrage bei Félligkeit in der Emissionswéhrung oder in einer
anderen Wiahrung, die im Pricing Supplement festgelegt ist
(im Fall von Doppelwihrungs-Teilschuldverschreibungen),
zu zahlen. Die Kapitalbetrige und die etwaigen Zinsen
werden dem Inhaber der Teilschuldverschreibungen, unter
Beachtung etwaiger Steuer-, Devisen- und sonstiger Vor-
schriften des Landes der betreffenden Zahlstelle, gezahli,
ohne daB die Ausfertigung einer eidesstattlichen Versiche-
rung {Affidavit) oder die Erflillung irgendeiner sonstigen
Férmlichkeit verfangt werden darf, es sei denn, das Recht
des Landes der betreffenden Zahlstelle schreibt dies zwin-
gend vor. Die Zahlungen erfolgen:

in der Bundesrapublik Deutschland bei der

Dresdner Bank Aktiengesellschaft, Jiirgen-Ponto-
Platz 1, 60301 Frankfurt am Main

—  Programm-Agent, Zahlstelle und deutsche
Registerstelle —,

D) the date on which the relevant Paying Agent has
notified the holder therect (either in accordance with
Condition 19 or individualty) of receipt of all sums due
in respect thereof up {o that date.

The calculation of the Amortised Face Amount in
accordance with this paragraph will coniinue to be made,
after as well as before judgment, until the Referenge Date
unless the Reference Date falls on or after the Maturity Date,
in which case the amount due and repayable shall be the
nominal amount of such Note together with any interest
which may accrue in accordance with Condition 2 {C).

{C)Indexed Notes and Dual Currency Notes

In respect of an Indexed Note where the amount payable on an
early redempftion in respect of principal only, principal and
interest or interest only (the "'Early Redemption Amount™) is to
be determined in whole or in part by reference to the Index
and/or Formula, the Pricing Supplement will specify details of
the calculation of the Early Redemption Amount. Dual Currency
Notes, where the amount payable upen redemption is to be
determined by reference to the Rate of Exchange, will be
redeemed at the amount calculated by reference to such Rate
of Exchange, together (if appropriate) with interest accrued to
the date fixed for redemption.

(D)Instalments

Each Note in definitive form which is redeemable in instalments
will be redeemed in the Instaiment Amounts and on the
Instalment Dates as specified in the Pricing Supplement, and in
the case of ali instalments (other than the final instalment) by
surrender of the relevant Receipt (which must be presented
with the Note to which it appertains).

(E)Partly Paid Notes

Partly Paid Notes will be redeemed, whether at maturity, early
redemption or otherwise in accordance with the provisions of
this Condition 7 as amended or varied by the information
specified in the Pricing Supplement.

Condition 8
(Payments)

1. The Issuer undertakes to pay, as and when due, principal,
interest, if any, and additional amounts which may have to
be paid according to Condition 11 paragraph 1 in the Issue
Currency or in another currency as may be specified in the
Pricing Supptement (in the case of Dual Currency Notes).
The principal amount and interest, if any, shall be paid to the
Noteholder subject to compliance with any applicable tax,
foreign exchange or other laws and regulations of the
country where the relevant paying agent is located, without
the execution of an affidavit or compliance with any other
formality whatsoever, unless such affidavit or formality is
prescribed by the laws of the country in which the paying
agent is located. Such payments shall be made:

in the Federal Republic of Germany at

Dresdner Bank Aktiengeselischaft, Jiirgen-Ponto-
Platz 1, 60301 Frankfurt am Main

— Programme Agent, Paying Agent and German
Registrar —,
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und auBerhalb der Bundesrepublik Deutschland bei der
Citibank N.A., London, 5, Carmelite Street, London
ECAY OPA

- Zahlstelle und London-Registerstelle

sowie bei gegebenenfalls gemaB Absatz 2 zusétzlich er-
nannten Zahlstellen oder Registerstellen auBerhalb der Ver-
einigten Staaten von Amerika {“USA") (jede eine “Zahl-
stelle” und zusammen die “Zahlstellen™). Zahlung von
Kapital und Zinsen erfolgt durch Scheck oder Uberweisung
auf ein Konto in der entsprechenden Wéhrung durch eine
Bank mit Sitz in dem Land dieser Wahrung oder, im Falle
von USD, durch einen auf eine US-amerikanische Bank
gezogenen USD Scheck oder durch Gutschrift auf gin au-
Berhalb der USA bestehendes USD Konto. Die Emittentin
wird, wenn und solange die Teilschuldverschreibungen an
der Frankfurter Wertpapierbdrse notiert werden, als Zahl-
stelle eine Bank mit einer deutschen Geschéftsstelle beauf-
tragen, und sie wird als Zahlstelle eine Bank mit einer
Geschiftsstelle auBerhalb Deutschlands beauftragen, wobei
diese Geschéftsstelle, wenn und solange die Teilschuldver-
schreibungen an der “official list” der "UK Listing
Authority” notiert werden, in London gefihrt werden muB.
Die Emittentin wird, wenn und solange die Teilschuldver-
schreibungen an irgendeiner anderen Bérse notiert werden,
eine Zahlstelle mit Geschéftsstelle an dem Ort, der nach
den Vorschriften und Anordnungen dieser Borse erforderlich
ist, unterhalten.

. Die Emittentin kann mit Zustimmung der Dresdner Bank

Akiiengesellschaft (“'Dresdner Bank), die nicht unbillig
verweigert werden darf, durch Vertffentlichung geman § 19
zusétzliche Zahistellen bestellen oder eine der Zahistellen
zum Programm-Agenten bestellen oder die Bestellung von
Zahlstellen widerrufen. Die Zahlstellen handeln in ihrer Ei-
genschaft als solche ausschlieBlich als Beauftragte der
Emittentin und stehen nicht in einem Auftrags- oder
Treuhandverhzltnis zu den Inhabern von Teilschuldver-
schreibungen.

. Die Zahistelien sind bei der Zahlung des Kapitalbetrages

und der etwaigen Zinsen auf die Teilschuldverschreibungen
berechtigt, aber nicht verpflichtet, die Berechtigung des
Einreichers zu priifen.

. Falls ein Zahltag fir irgendeinen Betrag im Zusammenhang

mit der Teilschuldverschreibung, einem Abschnitt oder ei-
nem Zinsschein kein Banktag ist, kénnen die Inhaber von
Teilschuldverschreibungen, Abschnitten oder Zinsscheinen
am Ort der Einreichung bis zum néchsten Banktag keinen
Auszahlungsanspruch geltend machen und haben keinen
Anspruch auf Verzugszinsen oder eine andere Entschadi-
gung wegen dieser Verzdgerung. In diesen Bedingungen
bedeutet "Banktag’ einen Tag, an dem Geschéfisbanken
und Devisenmérkte in dem Hauptfinanzzentrum des Landes
der Emissionswihrung Zahlungen abwickeln {im Fall, daB
die Emissionswéhrung auf Australische Dollar lautet, ist das
Melbourne oder Sydney. Im Fall von EUR ist ein "'Banktag"
ein Tag, der ein TARGET-Tag (wie oben definiert) ist und
an dem Geschaftsbanken und Devisenmérkte in London
oder Frankfurt Zahlungen abwickeln.

. Soweit effektive Teitschuldverschreibungen gedruckt und

ausgeliefert worden sind, sind die zur Riickzahiung falligen
Teilschuldverschreibungen zusammen mit, soweit vorhan-
den, sdmtlichen noch nicht félligen Zinsscheinen, Abschnit-
ten und/oder Talons einzureichen. Scfern noch nicht fallige
Zinsscheine und Abschnitte zum Zeitpunkt der Vorlage von
Teilschuldverschreibungen zur Riickzahiung nicht vorgelegt
werden, wird der Kapitalbetrag der Teilschuldverschreibun-
gen um den Betrag solcher fehlender Zinsscheine und
Abschnitte gekiirzt.

and outside the Federal Republic of Germany at

Citibank N.A., London, 5, Carmelite Street, London
EC4Y OPA

~— Paying Agent and London Registrar

and at such further paying agents or registrars outside the
United States of America {“USA") as may be appointed
pursuant to paragraph 2 (each a "Paying Agent” and
together the "“Paying Agents''}. Payment of principal and
interest will be made by cheque or by transfer to an account
in the relevant currency with a bank domiciled in the country
of the relevant currency or, in case of USD, by a USD
cheque drawn on a US bank or by credit to a USD account
outside the USA. The Issuer will, if and so long as the Notes
are listed on the Frankfurt Stock Exchange, mairtain a
Paying Agent having a specified office in Germany and will
maintain a Paying Agent having a specified office outside
Germany which, so long as the Notes are admitted to the
official list of the UK Listing Authority, will be in London. The
lssuer will, if and so long as the Notes are listed on any other
stock exchange, maintain a Paying Agent with a specified
office In such place as may be required by the rules and
regulations of such stock exchange.

. With the consent of Dresdner Bank Aktiengesellschaft

("Dresdner Bank), which may not be unreasonably
withheld, the Issuer may appoint additional Paying Agents or
may appoint any Paying Agent as Programme Agent or
terminate the appointment of individual Paying Agents and
shall give notice thereof in accordance with Condition 19.
The Paying Agents, in their capacity as such, are acting
exclusively as agents for the lssuer and do not have any
relationship of agency or trust with the Noteholders.

. When redeeming the Notes and paying the interest, if any,

or making any other payments, the Paying Agents are
authorised but not obliged to verify the right thereto of the
Noteholder.

. If any date for payment of any amount in respect of any

Note, Receipt or Coupon is not a Banking Day, then the
holder thereof shall not be entitled to payment at the place
of presentation of the arncunt due until the next following
Banking Day and shall not be entitled to any interest or other
sum in respect of any such delay. In these Terms and
Conditions “Banking Day” means a day on which
commercial banks and foreign exchange markets settle
payment in the principal financial centre of the couniry of the
Issue Currency (which, it the Issue Currency of this Note is
Australian dollars, shall be Melbourne or Sydney) In the
case of EUR, a Banking Day means a TARGET Day (as
defined above) and a day on which banks and foreign
exchange markets in London or Frankfurt settle payments.

. Insofar as Definitive Notes have been printed and delivered,

the Notes due for repayment must be surrendered together
with all unmatured Coupons, Receipts and/or Talons, if any.
If such unmatured Coupons and Receipts are not
surrendered at the time when the Notes are presented for
payment, the redemption amount of the redeemed Notes
will be reduced by the amount of the Coupons and Receipts
not presented.




Bei Eintritt der Falligkeit zur Rickzahlung jeder variabel
verzinslichen Doppelwéhrungs- oder Index-Teilschuldver-
schreibung in effektiver Form werden alle zu dieser Teil-
schuldverschreibung gehdrenden noch nicht falligen Ab-
schnitte, Zinsscheine und Talons (ob beigeflgt oder nicht)
ungiiltig und eine Zahlung oder gegebenenfalls Einldsung
erfolgt hierauf nicht.

. Ungeachtet des Vorstehenden werden Zahlungen auf Teil-

schuldverschreibungen, die auf USD lauten, bei einer Zahl-
stelle in den USA vorgenommen, wenn:

a) die Emittentin Zahlstellen mit Geschiftsstellen auBer-
halb der USA ernannt hat in der begriindeten Erwar-
tung, daf diese Zahlstellen in der Lage sein wiirden,
Zahiungen in Hohe des vollen Betrages auf die Teil-
schuldverschreibungen in diesen Geschaftsstellen au-
Berhalb der USA zu leisten;

b} Zahlungen in H&he dieses vollen Betrags in diesen
Geschéaftsstellen auBerhally der USA nicht rechtménig
oder durch Devisenbeschrankungen oder dhnliche Be-
schrénkungen tatséchiich nicht méglich sind; und

¢) eine solche Zahlung unter digsen Umstdnden gemiB
dem Recht der USA erlaubt ist.

. a) Zur Rickzahlung féllige Betrage auf Namensschuldver-

schreibungen werden (einschlieBlich aufgelaufener Zin-
sen) gegen Vorlage und Einreichung der jeweiligen
Namensschuldverschreibung bei der benannten Ge-
schiftsstelle der Registerstelle zurlickgezahlt. 1st der
Falligkeitstag fiir die Zahlung des Rilckzahiungsbetra-
ges einer Namensschuldverschreibung kein Banktag,
hat der Inhaber der Namensschuldverschreibung einen
Anspruch auf Auszahlung erst am nachstfolgenden
Banktag. Der Anspruch auf Zahlung zusétzlicher Zins-
oder anderer Betrige aufgrund einer solchen spéteren
Zahlung ist ausgeschlossen, es sei denn, die Zahlung
wird am nédchstfolgenden Banktag nicht geleistet. In
ginem solchen Fall luft die Verzinsung geméaB
§ 2(A)3, 2(B)3 oder 2(C) weiter.

b) Die Zahlung von filligen Beirfigen (Kapital, Zinsen ode
sonstige Betrage) auf Namensschuldverschreibungen
erfolgt an die Inhaber von Namensschuldverschrei-
bungen (oder im Fall von gemeinschaftlichem Eigen-
tum an den an erster Stelle genanntern Inhaber von
Namenssschuldverschreibungen)  soweit sie  zu
Geschéftsbeginn am flnfzehnten Banktag (Ortszeit
der benannten Geschéfisstelle der Registerstelle) vor
dem Filligkeitstag der jeweiligen Zahlung in dem bei
der Registerstelle geflihrten Register verzeichnet sind.

¢} Ungeachtet der Bestimmungen des Absatz 1 erfolgt die
Zahlung von Betragen (Kapital, Zinsen oder sonstige
Betrdge) auf Namensschuldverschreibungen in der
Wahrung, in der der entsprechende Betrag féllig ist,
durch Scheck in Ubereinstimmung mit den fir die
betreffende Wahrung oder den betreffenden Erflillungs-
ort geltenden gesetzlichen Bestimmungen und Vor-
schriften an die Adresse (wie im von der Registerstelle
gefilhrten Register verzeichnet) des Inhabers von
Namensschuldverschreibungen {oder im Fail van ge-
meinschafilichem Eigentum an den an erster Stelle
genannten Inhaber von Namensschuldverschrei-
bungen) an dem betreffenden Banktag, der nicht nach
dem maBgeblichen Falligkeitstag liegen darf. Sofern der
Inhaber einer Namensschuldverschreibung (oder im
Fall von gemeinschaftlichem Eigentum der an erster
Stelle genannte Inhaber von Namensschuldverschrei-
bungen) vor dem entsprechenden Falligkeitstag bei
der Registerstelle die Zahlung per Uberweisung auf ein

Upon the due date for redemption of any Floating Rate Note,
Dual Currency Note or indexed Note in definitive form, any
unmatured Receipts, Coupons or Talons relating to such
Note {whether or not attached)} shall become void and no
payment or exchange, as the case may be, shall be made in
respect of them.

. Notwithstanding the foregoing, payments in respect of

Notes denominated in USD will be made at the office of a
Paying Agent in the USA if:

a) the Issuer has appointed Paying Agents with offices
outside the USA with the reasonable expectation that
such Paying Agents would be able to make payment at
such offices outside the United States ai the full amount
on the Notes in the manner provided above when due;

b} payment of the full amount at such offices outside the
United States is illegal or effectively precluded by
exchange controls or other similar restrictions; and

¢} such payment is then permitted under US law.

. ay Payment of amounts (together with accrued interest)

due on the final redemption of Registered Notes will be
made against presentation and surrender of the
relevant Registered Notes at the specified office of the
Registrar. f the due date for payment of the
Redemption Amount of any Registered Note is not a
Banking Day, then the Holder thereof will not be entitied
to payment thereof until the next following Banking Day
and no further interest or other payment shall be due in
respect of such postponed payment unless there is a
subsequent failure to pay, in which event interest shall
continue to agcrue in accordance with the provisions of
Condition 2(A}3, 2{B)3 or 2(C), respectively.

h) Payment of amounts (whether principal, interest or
otherwise) due in respect of Registered Notes will be
paid to the Holders thereof {or, in the case of joint
Holders, the first-named) who on the fifteenth Banking
Day before the due date for such payment appear in
the register kept by the Registrar as at opening of
business (local time in the place of the specified office
of the Registrar).

¢) Notwithstanding the provisions of paragraph 1,
payment of amounts (whether principal, interest or
otherwise) due in respect of Registerad Notes will be
made in the currency in which such amount is due by
cheque in accordance with the legal provisions and
regulations which may apply to the relevant currency or
place of performance and posted to the address (as
recorded in the register held by the Registrar) of the
Holder thereof (or, in the case of joint Holders, the first-
named) on the relevant Banking Day not later than the
relevant due date for payment unless prior to such date
the Holder thereof (or, in the case of joint Holders, the
first-named} has applied to the Registrar and the
Registrar has acknowledged such application for
payment to be made to a designated account
denominated in the relevant currency (in the case
aforesaid, a non-resident account with an authorised
foreign exchange bank) in which case payment shall
be made on the relevant due date for payment by

31




angegebenes Konto, das auf die entsprechende Wih-
rung lautet (im vorerwdhnten Fall auf ein Konto fiir
Nicht-Gebietsansfissige bei einer flr Fremdwdahrungs-
transaktionen zugelassenan Bank) beantragt und die
Registerstelle diesem Antrag entsprochen hat, erfolgt
die Zahlung am entsprechenden Félligkeitstag durch
Uberweisung auf ein Konto. Im Fall einer Zahlung durch
Uberwaisung hat der Inhaber von Namensschuldver-
schreibung, sofern der Filligkeitstag fiir gine solche
Zahlung kein Banktag ist, einen Anspruch auf Auszah-
lung erst am ndchstfolgenden Banktag an dem Ort, wo
das angegebene Konto gefiihrt wird und der Anspruch
auf Zahlung zusatzlicher Zinsen oder sonstiger Betrége
aufgrund einer solchen spéteren Zahlung ausgeschlos-
sen ist, es sei denn, die Zahlung wird am néchstiolgen-
den Banktag nicht geleistet in einem solchen Fall 14uft
die Verzinsung gemiB § 2(A)3, 2(B)3 oder 2(C)
weiter.

§9
(Transter)

Die Emittentin verpilichtet sich, der jeweiligen Zahlstelle alle
Betrage in der Emissionswahrung zur Verfligung zu stellen, die
fiir die Bedienung der aus diesen Bedingungen resultierenden
finanziellen Verpflichtungen erforderlich sind. Diese Uberwei-
sung an die jeweilige Zahistelle hat rechizeitig, unter ailen
Umsténden und unbeschadet jeder bestehenden oder zuk{infti-
gen Zahiungs- und Abwicklungsvereinbarung {Clearing Agree-
ment) zu erfolgen, und ungeachtet der Nationalitit, dem Wohn-
sitz oder dem Aufenthattsort des Berechtigten, und chne daB
die Ausfertigung eines Affidavits oder die Einhaltung einer
sonstigen Formilichkeit verlangt werden darf.

§10
{Umstetlung von auf nationaie Wihrungen
lautende Teilschuldverschreibungen in Euro)

Die nationalen Wahrungen der Teilnehmerstaaten der 3. Stufe
der Europaischen Wirtschafts- und Wéhrungsunion werden im
Rahmen der maBgeblichen gesetzlichen Regelungen auf Euro
umgestellt.

§11
(Steuern)

1. Alle in bezug auf die Schuldverschreibungen zu zahlenden
Betrdge (Kapital, Zinsen und zusitzliche Betrége) sind
ohne Einbehait an der Quelle oder Abzug an der Quelle von
irgendwelchen gegenwértigen oder zuklnftigen Steuern,
Gebithren oder Abgaben gleich welcher Art, die von cder in
dem Land, in dem die Anleihgschuldnerin ihren Sitz hat
{oder als Steuerinldnderin gilt}, oder von oder in der Bun-
desrepublik Deutschland oder irgendeiner ihrer Gebietskdr-
perschaften oder Behdrden mit Steuerhoheit erhoben wer-
den ("Quellensteuer’'), zu zahlen, es sei denn, die
Quellensteuer ist gesetzlich vorgeschrieben. In diesem Fall
tragt die Anleiheschuldnerin oder gegebenenfalls die Garan-
tin vorbehaltlich des Absatzes 2 diejenigen zusatzlichen
Betrige, die erforderlich sind, daB die von jedem Anleihe-
gldubiger zu empfangenden Nettobetrdge nach einem sol-
chen Abzug oder Einbehalt von Quellensteuer den Betragen
entsprechen, die der Anleihegtiubiger chne einen solchen
Abzug oder Einbehalt von Quellensteuer erhalten hitte. Die
seit dem 1. Januar 1993 in der Bundesrepublik Deutschland
geltende Zinsabschlagsteuer und der seit dem 1. Januar
1995 darauf erhobene Solidaritaiszuschlag sind keine Quel-
lensteuer im oben genannten Sinn.
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transfer to such account. In ihe case of payment by
trangfer to an account, if the due date for any such
payment is not a Banking Day, then the Holder thereof
will not be entitled to payment thereof until the next
following day which is a Banking Day in the place where
the relevant designated account is located and no
further payment on account of intarest or otherwise
shall be due in respect of such postponed payment
unless there is a subsequent failure 10 pay, in which
event interest shall continue to accrue in accordance
with the provisions of Condition 2(A)3, 2(B)3 or 2(C).

Condition 9
(Transter)

The Issuer undertakes to transfer to the relevant Paying Agent
in the Issue Currency all sums required for the performance of
the financial obfigations arising from these Terms and
Conditions of Notes. Such transfer to the relevant Paying Agent
is to bg made in a timely manner, under any and alf
circumstances and irrespective of any present or future
payment and clearing agreement and regardless of the
nationality, domicile or residence of the claimant and without it
being permissible to require the execution of an affidavit or
compliance with any other formality.

Condition 10
{Redenomination in Euro of Notes
denominated in National Currencies)

The national currencies of the Member States participating in
the third stage of the European Economic and Monetary Union
will be re-denominated in Euro according to the relevant legal
regulations.

Condition 11
{ Taxation)

1. All amounts payable (whether in respect of principal,
interest or otherwise} in tespect of the Notes will be made
free and clear of and without withholding at source or
deduction at source for or on account of any present or
future taxes, fees, duties, assessments or governmental
charges of whatever nature which are imposed or levied by
or on behalf of the country of domicile {or residence for tax
purpases) of the Issuer or the Federal Republic of Germany
ar any political subdivision thereof or any authority or agency
therein or thereof having power to tax {“Withholding Tax"}
{Quellensteuer), unless Withholding Tax is required by law.
In such event, the Issuer or the Guarantor, as the case may
be, will pay such additional amounts as may be necessary,
subject to paragraph 2 below, in order that the net amounts
receivable by the Noteholder after the withholding or
deduction of such Withholding Tax shall equal the
respective amounts which would have been receivable by
such MNoteholder had no such Withholding Tax been
required. The tax on interest payments
(Zinsabschlagsteuer) which has been in effect in the
Federal Republic of Germany since 1 January, 1993 and the
solidarity surcharge (Solidaritétszuschlag} imposed thereon
as from 1 January, 1995 do not constitute such a
Withholding Tax on interest payments as descriped above.




2. Die Emittentin oder gegebenenfalls die Garantin ist jedoch
zur Zahlung zusétzlicher Betrge wegen solcher Steuern,
Gebiihren oder Abgaben nicht verpflichtet:

a)

b)

d)

g)

denen der Inhaber von Teilschuldverschreibungen, et-
waigen Abschnitten oder etwaigen Zinsscheinen aus
irgendeinem anderen Grund als der bloBen Tatsache
unterliegt, daB er Inhaber von Teilschuldverschreibun-
gen, etwaigen Abschnitten oder Zinsscheinen ist und
zwar insbesondere, wenn der Inhaber von Teilschuld-
verschreibungen, etwaigen Abschnitten oder etwaigen
Zinsscheinen aufgrund einer persdnlichen unbe-
schrankten oder beschrénkten Steuerpflicht derartigen
Steuern, Gebilhren oder Abgaben unterliegt; oder

denen der Inhaber von Teilschuldverschreibungen, et-
waigen Abschnitten oder etwaigen Zinsscheinen nicht
unterfage, wenn er seine Teilschuldverschreibungen,
etwaige Abschritte oder etwaige Zinsscheine bzw.
Zinsanspriche innerhalb von 30 Tagen nach dem je-
weiligen Falligkeitstag oder nach dem maBgeblichen
Tag, wie unten definiert, zur Zahlung vorgelegt bzw.
geftend gemacht hétte; oder

die von einer Zahistelle in einem Land abgezogen oder
einbehalten werden, wenn eine andere Zahlstelle in
einem anderen Land die Zahlung ohne einen solchen
Einbehalt oder Abzug hitte leisten kdnnen; oder

die auf andere Weise als durch Einbehalt an der Quelie
oder Abzug an der Quelle aus Zahlungen von Kapital
oder etwaigen Zinsen zu entrichten sind; oder

die nur abgezogen und einbehalten werden, weil die
Zinsscheine effektiv zur Einldsung am Schalter vorge-
legt werden; oder

denen der Inhaber von Teilschuldverschreibungen, et-
waigen Abschnitten oder etwaigen Zinsscheinen des-
halb unterliegt, weil er Einwohner des Landes ist, in
dem die Emittentin ihren Sitz hat oder der Bundesrepu-
blik Deutschland oder weil er eine andere persdnliche
oder geschéftliche Verbindung zu diesen Landern hat
und nicht aufgrund der Tatsache, da3 Zahlungen ge-
méB diesen Bedingungen aus dem Land, in dem die
Emittentin ihren Sitz hat oder der Bundesrepublik
Deutschland stammen oder steuerlich so behandelt
werden; oder

wenn irgendwelche Steuem, Gebihren oder Abgaben
nur deshalb erhoben oder an der Quelle abgezogen
werden, weil der Inhaber der Teilschuldverschreibun-
gen, etwaiger Abschnitte oder etwaiger Zinsscheine
oder der aus einer Teilschuldverschreibung, einem Ab-
schnitt oder einem Zinsschein wirtschaftlich Berech-
tigte es versdumt hat, irgendwelche Anforderungen aus
einem Gesetz, einem Vertrag, einer Bestimmung oder
einer administrativen Regelung der Steuergesetzge-
bung, aufgrund dessen er einen Anspruch auf ErlaB der
gesamten Steuer, Gebiihr oder Abgabe oder eines Teils
davon gehabt hatie, zu erfilllen; oder

wenn irgendwelche Steuern, Gebiihren oder Abgaben
der USA deshalb erhoben werden, weil der friihere oder
gegenwartige Status des Inhabers der Teilschuldver-
schreibungen, etwaiger Abschnitte oder etwaiger Zins-
scheine oder des aus einer Teilschuldverschreibung,
einem Abschnitt oder einem Zinsschein wirtschafitich
Berechtigten der (i) einer Holding in Form einer Perso-
nengesellschaft oder aus Sicht der USA einer auslidndi-
schen Holding in Form einer Personengesellschaft;
(ii} einer Gesellschaft, die zum Zwecke der Vermei-
dung von Bundessteuern der USA auf das Einkommen

2. However, the Issuer or the Guarantor, as the case may be,
shall not be obliged to pay any additional amounts on
account of any such taxes, fees, duties, assessments or
governmental charges:

a)

b)

c)

d)

e}

f)

h)

which the Noteholder, Receiptholder or Coupenholder,
if any, is subject to for any reason other than the mere
fact of being a Noteholder, Receiptholder or
Couponhelder, including if the Noteholder,
Receiptholder or Couponholder, if any, is subject to
such taxes, fees, duties, assessments or governmental
charges based on a personal unlimited or limited tax
liability; or

the Noteholder, Receiptholder or Couponholder, if any,
would not be subject to, if he had presented, or claimed
his rights arising from, his Notes, Receipts or interest
claims for payment within 30 days from the Relevant
Date, (as defined below); or

which are deducted or withheld by a Paying Agent in
one country from a payment if the payment could have
been made by ancther Paying Agent in another country
without such withholding or deduction; or

which are to be paid on payments of principal and
interest, if any, by any means other than withholding at
source or dedugtion at source; or

which are only deducted or withheld because the
relevant MNote or Coupon is being presented for
payment at the counter; or

to which a Noteholder, Receiptholder or Couponholder,
if any, is liable by reason of being a resident of or having
some other personal or business connection with the
country of incorporation of the Issuer or with the Federal
Republic of Germany and not merely by reason of the
fact that payments according to these Terms and
Conditions are derived, or for the purpose of taxation
are deemed to be derived, from sources in the country
of incorporation of the Issuer or the Federal Republic of
Germany; or

any tax, fee, duty, assessment, or other governmental
charge that is imposed or withheld by reason of the
failure by the Noteholder, Receiptholder or
Couponholder, if any, or the beneficial owner of a Note,
a Receipt or a Coupon to comply with any requirement
under a statute, treaty, regulation, or administrative
practice of the tax jurisdiction to establish entitlement
to exemption from all or part of such tax, fee, duty,
assessment, or other governmental charge; or

any tax, fee, duty, assessment, or other governmental
charge imposed by the United States as a result of a
Noteholder’s, Receiptholder's or Couponholder's, if
any, or beneficial owner’s past or present status as
(i) a personal holding company or a foreign perscnal
holding company with respect to the United States;
(ii) a corporation which accumulates eamings to avoid
United States Federal income tax; (iii) a controlled
foreign corporation with respect to the United States
that is related to the Issuer through stock ownership;
(iv) a private foundation or other tax exempt
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Gewinne einbehdlt; (i} einer aus Sicht der USA aus-
landisch beherrschten Gesellschait, die mit der Emit-
tentin aufgrund einer Aktienbetelligung verbunden ist;
{iv} einer privaten Stiftung oder einer anderen in den
USA steuerbefreiten Organisation; (v} einer Beteili-
gung von 10 Prozent bezogen auf die Emittentin im
Sinne von Paragraph 871 (h} (3) oder 881(c)(3)(B)
des Internal Revenue Code der USA von 1986 in der
jeweils gliltigen Fassung (der “Code™ ) oder (vi) einer
Zinsen erhaltenden Bank wie in  Para-
graph 881(c){3) (A) des Code beschrieben ist; oder

i} wenn irgendwelche Steuern, Gebilihren oder Abgaben
auf Zahlungen aus den Teilschuldverschreibungen, et-
waigen Abschnitten oder etwaigen Zinsscheinen von
einem Inhaber von Teilschuldverschreibungen, etwai-
gen Abschnitten oder etwalgen Zinsscheinen erhoben
werden, der ein Treuhdnder oder eine Personengesell-
schaft ist, oder jemand anders als der wirtschaftlich
Berechtigte aus einer solchen Zahlung ist, sofern der
Begiinstigte oder der die Zahlung Erhaitende in bezug
auf eine solche Treuhandgesellschaft oder einen Ge-
sellschafter einer Personengesellschaft oder einen wirt-
schaftlich Berechtigten keinen Anspruch auf eine Zah-
lung zusatzlicher Betriige gehabt hatte, wenn der
Beginstigte, der die Zahlung Erhaltende, der Gesell-
schafter oder der wirtschaftlich Berechtigte seinen ihm
zustehenden cder ausgeschiitteten Anteil direkt erhal-
ten hitte; oder

i) Jede Kombination der Absatze a), b}, ¢), d), ), 1),
g}, h), und i).

. Der “maBgebliche Tag" im Sinne dieser Bedingungen ist

der Tag, an dem eine solche Zahiung zuerst fallig wird.
Wenn jedoch die betreffende Zahlstelle die volle Summe der
Zu zahtenden Betrage nicht am oder vor dem jeweiligen
Zahltag ordnungsgemal erhalten hat, dann ist der maBgeb-
liche Tag der Tag, an dem die betreffende Zahlstelle die
vole Summe der zu zahlenden Betrdge erhalten hat und
eing Mitteilung hieriiper geméB § 19 an die Inhaber der
Teilschuldverschreibungen ordnungsgeméB iibermittelt
wurde,

§12
{Hinterlegung, Vorlegungsfrist, Verjahrungsfrist)

. Die Emittentin kann die von Inhabern von Teilschuidver-

schreibungen, Abschnitten oder Zinsscheinen innerhalb von
zwGif Monaten nach Filligkeit nicht geltend gemachten
Betrage an Kapital und etwaigen Zinsen auf Gefahr und
Kosten dieser Inhaber von Teilschuldverschreibungen, Ab-
schnitten oder Zingscheinen beim Amtsgericht Frankfurt am
Main unter Verzicht auf das Recht der Riicknahme hinterle-
gen. Mit der Hinteriegung unter Verzicht auf das Aecht der
Ricknahme erlischt jeglicher Anspruch dieser Inhaber von
Teilschutdverschreibungen, Abschnitten oder Zinsscheinen
gegen die Emittentin und fiir die Erfiillung von deren Ver-
bindlichkeiten haftende Dritte.

. Die Vorlegungsfrist gemal § 801 Absatz 1 Satz 1 BGB fir

fallige Teilschuldverschreibungen wird auf zehn Jahre ver-
kiirzt.

. Die Vorlegungsfrist fiir Zinsscheine betragt vier Jahre von

dem Ende des Kalenderjahres an, in dem die betreffenden
Zinsscheine féllig werden.

. Soweit effektive Teilschuldverschreibungen gedruckt und

ausgeliefert worden sind, betrBgt die Verjhrungsfrist fiir
innerhalb der Vaorlegungsfrist zur Zahlung vorgelegte Teil-
schuldverschreibungen und etwaige Zinsscheine zwei Jahre
von dem Ende der betreffenden Vorlegungsfrist an.

organization with respect to the United States; (v) a
“10 percent shareholder” with respect to the lssuer
within the meaning of Section 871(h}{3) or
881(c) (3) (B) of the United States Internal Revenue
Code of 1986, as amended (the “"Code’) or (vi) a
bank receiving interest described in
Section 881(c) (3) (A) of the Code; or

i} any tax, fee, duty, assessment, or other governmental
charge imposed on any payment on a Note, Receipt or
Coupon, if any, to a Noteholder, Receiptholder or
Coupocnholder, if any, that is a fiduciary or partnership
or other than the sole beneficial owner of such payment
to the extent a beneficiary or settlor with respect to
such fiduciaty or a member of such partnership or a
beneficial owner would not have been entitled to the
payment of additional amounts had such beneficiary
settlor, member or beneficial owner directly received its
beneficial or distributive share of such payment; or

i} any combination of items a), b), ¢}, d), e), f), g}, h)
and i}.

. As used herein, the ‘'Relevant Date” means the date on

which such payment first becomes due, except that, if the
full amount of the moneys payable has not been duly
received by the refevant Agent on or prior to such due date,
it means the date on which, the full amount of such moneys
having been so received by the relevant Agent, notice to
that effect is duly given to the Noteholders in accordance
with Condition 19,

Condition 12

(Deposit in Court, Period for Presentation, Prescription)}

1. The Issuer may deposit with the lower court (Amtsgericht)

of Frankfurt am Main principal and interest, if any, not
claimed by Noteholders, Recsiptholders or Couponhoiders
within twelve months after having become due, together
with a waiver of the right to withdraw such deposit; such
deposit will be at the risk and cost of such Noteholders,
Receiptholders or Couponholders. Upon such deposit, with
such waiver of the right to withdraw, ali claims of such
Noteholders, Receiptholders or Couponholders against the
Issuer and against third parties that are liable for its
obligations shall cease.

. The pericd for presentation of Notes and Receipts due, as

established in Section 801 paragraph 1 sentence 1 of the
German Civil Code, is reduced to ten years.

. The pericd for presentation of Coupons shall be four years

beginning at the end of the calendar year in which the
respective Coupons fall due.

. If Definitive Notes have been printed and delivered the

period for prescription for Notes, Receipts and Coupons, if
any, presented for payment during the presentation period
shali be two years beginning at the end of the relevant
presentation period.




5. Unabhangig von den in den Absdtzen 2 und 3 getroffenen
Regelungen werden 2 Jahre nach Falligkeit die félligen
Betrige nicht mehr den Zahistellen zur Verfilgung stehen.
Die Zahlstellen werden jedoch die entsprechenden Teil-
schuldverschreibungen, Abschnitte und/oder Zinsscheine
der Emittentin zusenden und die entsprechenden Betrdge
nach Erhalt durch die Emittentin dem Inhaber wvon
Teilschuldverschreibungen, Abschnitten und{oder Zins-
scheinen zahlen.

6. Der Anspruch nach & 804 Abs. 1 Satz 1 BGB wegen
abhanden gekommener oder vernichteter Zinsscheine ist
ausgeschlossen (§ 804 Abs. 2 BGB).

§13
(Gleichrang, Negativerklérung)

1. Die Teilschuldverschreiburgen, Abschnitte und Zinsscheine
stellen direkte, unbedingte, nicht nachrangige und {sofern
keine in §14 beschriebene Garantie Ubernommen wurde)
nicht besicherte Verbindlichkeiten der Emittentin dar, die
gleichen Rang (ausgerommen Verbindlichkeiten aufgrund
von nationalen oder lokalen Steuervorschriften, anderen ge-
setzlichen Ausnahmeregelungen, gesetzlichen Vorschriften
und Verwaltungsvorschriften) mit allen anderen unbesicher-
ten und nicht nachrangigen Verbindlichkeiten haben.

2. Die Emittentin verpflichtet sich gegeniber der Dresdner
Bank (im folgenden "Treuh&nderin” genannt) als Treuhén-
derin fir die Inhaber von Teilschuldverschreibungen, s0-
lange bis Kapital, etwaige Zinsen und etwaige zuséitzliche
Betréige gemaB § 11 Absatz 1 im vollen Umfang bei der
jeweiligen Zahlstelle oder einer anderen geméB § 8 ermnann-
ten Zahlstelle bereitgestellt worden sind, keine gegenwérti-
gen oder zukiinftigen Verbindlichkeiten (einschlieBlich Ver-
bindlichkeiten aus Garantien oder Sicherheiten) aus
anderen internationalen Kapitalmarktverbindlichkeiten durch
irgendwelche Grund- oder Mobiliarpfandrechte an threm
gegenwdrtigen oder zukiinftigen Grundbesitz oder Vermd-
genswerten sicherzustellen oder sicherstellen zu lassen, es
sei denn, daB diese Teilschuldverschreibungen zu gleicher
Zeit und im gleichen Rang anteilig an dieser Sicherstellung
teilnehmen. Ausgenommen hiervon sind Grund- oder
Mobiliarpfandrechte und andere Besicherungen von Ver-
bindlichkeiten auigrund von nationalen oder lokalen Steuer-
vorschriften, anderen gesetzlichen Ausnahmeregelungen,
gesetzlichen Vorschriften und Verwaliungsvorschriften.

3. Fir die Zwecke dieser Bedingungen bedeutet “internatio-
nale Kapitalmarktverbindlichkeit" jede Emission von Schuld-
verschreibungen mit einer urspriinglichen Laufzeit von mehr
als einem Jahr, die auBerhalb des Landes des eingetrage-
nen Sitzes der Emittentin cder der Garantin ausgegeben
werden.

§14
(nur anwendbar, wenn die Emittentin nicht die Bayerische
Motoren Werke Aktiengesellschaft sefbst ist)
{Garantie, Negativerklarung der Garantin)

1. Die Garantin hat gegeniber der Treuh&nderin die unbe-
dingte und unwiderrufliche Garantie flr die ordnungsge-
maBe und piinkiliche Zahlung des Kapitals und etwaiger
Zinsen einschlieBlich gegebenenfalls gemaB § 11 Absatz t
zusatzlich erforderlicher Betrige in Ubereinstimmung mit
diesen Bedingungen ibernommen (die "'Garantie’).

2. Die Rechte aus der Garantie kénnen ausschlieBlich von der
Treuhénderin gehalten und geltend gemacht werden.

3. Die Garantin hat sich in einer separaten Erkldrung (im
folgenden die “Verpflichtungserkldrung” genannt) gegen-

5. Notwithstanding anything contained in paragraphs 2 and 3,

after a period of two years after an amount becomes due,
such amount will no longer be at the disposal of the Paying
Agents. The Paying Agents will, however, submit the
respective Notes, Receipts and/or Coupons fo the Issuer
and pay the respective amounts received by the Issuer to
the Noteholder, Receiptholder or Couponhoider,
respectively.

. The right under Section 804 paragraph t sentence 1 of the

German Civil Code in respect of lost or destroyed Coupons
is excluded {Section 804 paragraph 2 of the German Civil
Code).

Condition 13
(Pari passu, Negative Pledge)

. The Notes, the Receipts and the Coupcons are direct,

unconditional, unsubordinated and (to the extent no
guarantee as described in Condition 14 has been assumed}
unsecured ohligations of the Issuer and, save for obligations
in respect of national and local taxes, other statutory
exceptions, requirements by applicable laws and any
governmental requirements rank equally with all its other
unsecured and unsubordinated obligations.

. The Issuer undertakes vis-a-vis Dresdner Bank (the

"Trustee" ) as trustee for the Noteholders until such time as
principal and interest, if any, as well as additional amounts
pursuant to Condition 11 paragragh 1, if any, have been
placed at the disposal of the relevant Paying Agent or any
other paying agent appointed in accordance with
Condition 8, not to secure or have secured by any mortgage
or pledge on its present or future property or assets, any
present or future obligations (including obligations under
guarantees or securities) arising from other International
Capital Market Indebtedness, urless these Notes at the
same time share pari passu and pro rata in such security.
Any mortgage, pledge or other charge on obligations in
respect of national and local taxes, other statutory
exceptions, requirements by applicable laws and any
governmental requirements shall be excluded.

. For the purpose of these Terms and Conditions

“International Capital Market Indebtedness” means any
issue of notes which are issued outside the country of
incorporation of the relevant Issuer or the Guarantor with an
original maturity of more than one year.

Condition 14
(only applicable if the Issuer is not Bayerische
Motoren Werke Aktiengeselischaft itself)
{Guarantee, Negative Pledge of the Guarantor)

. The Guarantor has assumed vis-a-vis the Trustee the

unconditional and irrevocable Guarantee for the due and
punctual payment of principal and interest, if any, including
additicnal amounts, if any, pursuant to Condition 11
paragraph 1 (the "“Guarantee’') in accordance with these
Terms and Conditions.

. The rights arising from the Guarantee are held and will be

exercised exclusively by the Trustee.

. In & separate declaration (the ‘‘Declaration of

Undertaking™) the Guarantor has undertaken vis-a-vis the
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Uber der Treuh#nderin verpflichtet, sclange bis Kapital und
etwaige Zinsen sowie etwaige zusitzliche Betrdge geman
§ 11 Absaiz 1 bei der jeweiligen Zahlstelle oder einer
anderen gemi3B § 8 ernannten Zahistelle bereitgestellt wor-
den sind, keine gegenwartigen oder zukinftigen Verbind-
lichkeiten {einschlieBiich Verbindlichkeiten aus Garantien
oder Sicherheiten) aus anderen intemationalen
Kapitalmarktverbindlichkeiten durch irgendwelche Grund-
oder Mobiliarpfandrechte an ihrem gegenwirtigen oder zu-
kiinftigen Grundbesitz oder Vermdgenswerten sicherzustel-
len oder sicherstellen zu lassen, es sei denn, daB diese
Teilschuldverschreibungen zu gleicher Zeit und im gleichen
Rang anteilig an dieser Sicherstellung teilnehmen. Ausge-
nommen hiervon sind Grund- oder Mobiliarpfandrechte und
andera Besicherungen aufgrund von nationalen oder lokalen
Steuervorschriften, anderen gesetzlichen Ausnahmerege-
lungen, gesetzlichen Vorschriften und Verwaltungsvor-
schriften.

§15
{Kindigungsgrinde)

. Jeder Inhaber von Teilschuldverschreibungen ist berechtigt,

seine sdmtlichen Forderungen aus den Teilschuldverschrei-
bungen durch Klndigung gegenliber der Treuhdnderin faflig
zu stellen und Riickzahlung eines gemaB § 7 errechneten
Riickzahlungsbetrages {(oder eines etwaigen anderen im
Pricing Supplement festgelegten Betrages zu verlangen,
wenn

a) die Emittentin oder Garantin, gleichgliltig aus welchen
Griinden, Kapital oder etwaige Aufgelder oder etwaige
Zinsen aus den Teilschuldverschreibungen ein-
schlieBlich etwaiger gem&B § 11 Absatz 1 zu zahlender
zusatzlicher Betrdge, innerhalb von 3¢ Tagen nach dem
betreffenden Filligkeitstag nicht zahlt; oder

b) die Emittentin, gleichgiiltig aus welchen Griinden, mit
der Erfiillung einer anderen Verpflichtung aus diesen
Teilschuldverschreibungen, insbesondere aus § 13 Ab-
satz 2, oder die Garantin mit der Erfiillung von irgend-
welchen Verpflichtungen aus der Garantie ldnger als
90 Tage nach Erhali einer schriftlichen Mitteilung von
der Treuhéinderin in Riickstand kommt; oder

¢} gegen die Emittentin oder Garantin ein Insclvenzverfah-
ren oder ein dem Insolvenzverfahren vergleichbares
Vertahren in einer anderen Rechtsordnung erdffnet wor-
den ist, und diese Entscheidung nicht innerhalb von
60 Tagen aufgehoben oder ausgesetzt worden ist, oder
die Emittentin oder die Garantin von sich aus ein sol-
ches Verfahren beantragt oder einen Vergleich mit
Glaubigern anbietet oder durchfiinrt; oder

d) die Emittentin cder die Garantin aufgeldst oder liquidiert
wird oder irgendeine MaBnahme zum Zwecke der Ligui-
dation trifft, es sei denn, daB eine solche Liquidation im
Zusammenhang mit einer Verschmelzung, Konsolidie-
rung oder einer anderen Form des Zusammenschiusses
mit einer anderen Gesellschaft erfolgt und diese Gesell-
schaft — im Falle der Emittentin — alle Verpflichtungen
aus diesen Bedingungen und — im Faile der Garantin
— alle Verpflichtungen aus der Garantie und der
Verpflichtungserklérung {bernimmt; oder

e) die Emittentin oder die Garantin die Zahlungen ganz
oder ihre Geschaftstatigkeit einstellt.

. Eine derartige Kiindigung zur Riickzaniung ist durch einge-

schriebenen Brief an die Treuh&nderin unter der in § 8
Absatz 1 genannten Adresse zu richten und wird mit Zu-
gang bei dieser wirksam. Die Falligkeit tritt ein am 30. Tag
nach Zugang der Kiindigung, es sei denn, daB im Falle des

Trustee, until such time as principal and interest, if any, as
well as additional amounts pursuant to Condition 11
paragraph 1, if any, have been completely placed at the
disposal of the relevant Paying Agent or any other paying
agent appointed in accordance with Condition 8, not to
secure of have secured by any mortgage or pledge on its
present or future property or assets, any present or future
obligations (including obligations under guarantees or
securities) arising from other International Capital Market
Indebtedness, unless these Notes at the same time share
pari passu and pro rata in such security. Any mortgage,
pledge or other charge or pledge on obligations in respect of
national and local taxes, other statutory exceptions,
requirements by applicable laws and any governmental
requirements shall be excluded.

Condition 15
{Events of Default)

. Each Noteholder is entitled to declare due and payable by

notice to the Trustee his entire claims arising from the Notes
and demand payment of the Early Redemption Amount
calculated in accordance with Condition 7 (or such other
price as may be specified in the Pricing Supplement}, if

a) the lssuer or the Guarantor, for any reason whatsoever,
fails to pay within 30 days after the relevant due date
principal, premium, if any, or interest, if any, on the
Notes, including additional amounts which may have to
be paid according to Condition 11 paragraph 1; or

b) the Issuer, for any reason whatscever, fails o duly
perform any otner obligation under these Notes, in
particular pursuant to Gondition 13 paragraph 2, or the
Guarantor fails to duly perform any obligation pursuant
to the Guarantee and such failure continues for more
than 90 days after receipt of a written notice from the
Trustee; or

¢} Insolvenzverfahren (German insolvency proceedings}
or similar proceedings in other jurisdictions are
commenced by a court in the relevant place of
junsdiction against the lssuer or the Guarantor which
shall not have been reversed or stayed within 60 days
or the Issuer or the Guarantor itself institutes such
proceedings, or offers or makes an arrangement for the
benefit of creditors generally; or

d) the Issuer or the Guarantor is wound up or dissolved or
shall take any action for the purpose of liguidation
unless such liquidation is to take place in connection
with a merger, consclidation or any other form of
combination with another company and suctt company
— in the case of the Issuer — assumes all obligations
arising from these Terms and Conditions and — in the
case of the Guarantar -— assumes all obligations arising
from the Guarantee and the Declaration of Undertaking;
or

e) the Issuer or the Guarantor stops payment completely
or ceases to carry on its business.

. Such notice for repayment shall be sent to the Trustes by

registered latter to the address stated in Condition 8
Section 1; such notice will become effective upon receipt by
the Trustee. Claims fall due 30 days after receipt of such
notice unless, in the case of paragraph 1a) or b), the

—



Absatzes 1 a) oder 1 b) die Verpflichtung vorher erfilllt
worden ist.

§ 16
{Treuhandschaft)

. Im Falle einer Besicherung dieser Teilschuldverschreibun-

gen durch die Emittentin geméB § 13 Absatz 2 oder durch
die Garantin geméB der Verpflichtungserklidrung sind die
Sicherheiten der Treuh&inderin mit den Ublichen Rechten
und Pflichten zu bestellen. Nur die Treuhédnderin ist berech-
tigt, einen etwaigen Anspruch auf Sicherstellung gemaB
§ 13 Absatz 2 oder der Verpilichtungserkldrung (sofern
zutreffend) sowie die Rechte aus dementsprechend bestell-
ten Sicherheiten oder der Garantie geltend zu machen.

. Die Dresdner Bank ist berechtigt, die ihr als Treuhdnderin

bei der Wahrnehmung der Rechte der Inhaber von Teil-
schuldverschreibungen etwa entstehenden Kosten auf die
Inhaber von Teilschuldverschreibungen im Verhitnis ihrer
Forderungen umzulegen und gegebenenfalls einen ent-
sprechenden KostenvorschuB von ihnen anzufordern.

. Die Dresdner Bank haftet dafiir, daB sie fir die Emittentin

oder als Treuhdnderin oder als Programm-Agent Erki&run-
gen abgibt, nicht abgibt oder entgegennimmt, MaBnahmen
trifft oder unterl&Bt, nur, wenn und soweit sie die Sorgfalt
eines ordentlichen Kaufmanns verletzt hat. Von den Be-
schrankungen des § 181 BGB ist sie befreit. Die Dresdner
Bank ist nicht verpflichtet, als Treuhénderin die Erflllung der
Verpflichtungen der Emittentin und der Garantin aus diesen
Teilschuldverschreibungen oder der Garantie zu Uberwa-
chen.

. Die Treuhédnderin kann mit der vorherigen Zustimmung der

Emittentin Dritte mit der Auslbung von bestimmten, ihr
aufgrund dieser Bedingungen obliegenden Aufgaben beauf-
tragen.

. Wenn die Treuhdnderin oder gegebenenfalls der von ihr

beaufiragte Dritte nach Eintritt eines der in § 15 aufgeflhr-
ten Kindigungsgriinde, die die Inhaber von Teilschuldver-
schreibungen zur Kiindigung berechtigen, wegen des Kapi-
tals von nicht schon aus anderen Griinden félligen
Teilschuldverschraibungen eine fiir die Teilschuldverschrei-
bungen gegebene Sicherheit in Anspruch nimmt, geiten die
betreffenden Teilschuldverschreibungen in jeder Beziehung
als fallig.

§17
(Ubertragung der Funktion als Treuhénder und
Programm-Agent)

. Sofern irgendwelche Ereignisse eintreten sollten, die nach

Ansicht der Dresdner Bank dazu fiihren, daB sie nicht in der
Lage ist, als Treuh&nderin flr die Inhaber von Teilschuldver-
schreibungen oder als Programm-Agent tétig zu warden,
wird sie mit vorheriger Zustimmung der Emittentin oder der
Garantin eine andere Bank von internationalem Rang als
Treuhanderin bzw. als Programm-Agent bestellen.

. Sollte die Dresdner Bank auBerstande sein, die Ubertragung

der Stellung als Treuhéinderin oder als Programm-Agent
vorzunehmen, so ist die Emittentin oder die Garantin ver-
pflichtet, ihrerseits eine andere Bank von internationalem
Rang als Treuhénderin bzw. als Programm-Agent zu bestel-
len.

. Eine Ubertragung der Treuhdnderschaft bzw. der Funktion

des Programm-Agenten ist von der Dresdner Bank oder
gegebenenfalls von der Emittentin unverzlglich gemaR § 19
oder, falls dies nicht maglich sein sollte, in sonstiger Weise
offentlich bekanntzumachen.

obligation has been satisfied or performed prior thereto.

Condition 16
(Trusteeship)

. Security to be furnished for this issue by the Issuer pursuant

to Condition 13 paragraph 2 or the Guarantor pursuant to
the Declaration of Undertaking, shall be furnished to the
Trustee. Only the Trustee is entitled to assert any claim to
obtain such security in accordance with Condition 13
paragraph 2 and the Declaration of Undertaking, if
applicable, as well as to exercise the rights arising from
such security and from the Guarantee.

. Dresdner Bank, when exercising the rights of the

Noteholders in its capacity as Trustee, is entitled to
apportion the expenses thereby incurred, if any, among the
Noteholders in proportion to their relative claims and, should
it prove necessary, to demand from them a corresponding
advance payment.

. Dresdner Bank will be liable for making, not making or

accepting statements and for taking or not taking steps on
behalf of the Issuer or the Guarantor or in its capacity as
Trustee for the Noteholders or as Programme Agent, only if,
and insofar as, it fails to act with the due care of a proper
merchant. Dresdner Bank is exempt from the restrictions of
Section 181 of the German Civil Code. Dresdner Bank in its
capacity as Trustee is not obliged to monitor the fulfilment of
the Issuer’s and the Guarantor’'s obligations arising from the
Notes or from the Guarantee.

. The Trustee with the prior consultation of the Issuer may

delegate to third parties the exercise of specific functions
that are incumbent upon it pursuant to these Terms and
Conditions.

. If, after the occurrence of any of the events specified in

Condition 15 which entitle the Noteholders to declare their
Notes due, the Trustee or the person appointed by the
Trustee, as the case may be, shall with respect to the
principal of any Notes not otherwise due, enforce any
security given for the Notes, then such Notes shall be
deemed to be due for alt purposes.

Condition 17
(Assignment of the Function as Trustee or as
Programme Agent)

. Should any event occur which in the opinion of Dresdner

Bank would prevent it from acting as Trustee or as
Programme Agent, Dresdner Bank will with the prior consent
of the Issuer or the Guarantor appoint another bank of
international standing as Trustee or as Programme Agent.

. Should Dresdner Bank be unable to transfer its function as

Trustee or as Programme Agent, the Issuer or the Guarantor
will be obliged to appoint another bank of international
standing as Trustee or as Programme Agent.

. A transfer of trusteeship or programme agency must be

announced without delay in accordance with Condition 19
or, should this prove to be impossible, in some other way by
Dresdner Bank or by the Issuer.
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Kommt die Emittentin oder die Garantin ihrer Verpflichtung
zur Bestellung siner Treuhénderin aus Absatz 2 nicht nach,
so gehen die der Treuh@nderin nach § 16 vorbehaltenen
Rechte auf die Inhaber von Teilschuldverschreibungen Tiber.

. Sofern die Dresdner Bank geméR § B Absatz 1 nicht zum

Programm-Agenten bestellt wird, finden die Absétze 1 bis 3
fir den an ihrer Stelle bestimmten Programm-Agenten ent-
sprechende Anwendung.

§18
(Schuldnerersetzung )

. Die Emittentin ist jederzeit berechtigt, ohne Zustimmung der

Inhaber von Teilschuldverschreibungen die Garantin oder
eine andere Gesellschait, die als Emittentin unter diesem
Programm ernannt wurde, als Emitientin (die “Neue Emit-
tentin"') hinsichtlich aller Verpflichtungen aus oder in Ver-
bindung mit den Teilschuldverschreibungen an die Stelle
der Emittentin zu setzen, sofern:

a) die Neue Emittentin alle Verpflichtungen der Emittentin
aus oder in Verbindung mit den Teilschuldverschreibun-
gen lbermimmt;

b) die Neue Emittentin alle etwa notwendigen Genehmi-
gungen von den zustédndigen Behdrden erhalten hat,
wonach die Neue Emittentin alle Betrége, die zur Erfll-
lung der aus oder in Verbindung mit den Teilschuldver-
schreibungen entstehenden Zahlungsverpflichtungen
erforderlich sind, in der Emissionswahrung oder einer
anderen erforderlichen Wahrung ohne Einbehalt an der
Quelle oder Abzug an der Quelle von irgendwelchen
Steuern, Gebiihren oder Abgaben in dem Land, in dem
die Neue Emittentin anséssig ist, an die jeweilige Zahl-
stelle transferieren darf;

c} die Garantin oder (falls die Emittentin die Bayerische
Motoren Werke Aktiengeselischaft ist} die Emittentin in
einer nach Form und Inhalt gleichen Art wie in der
urspriinglichen Garantie durch die Garantin und mit der
Zustimmung der Treuhénder, wobei diese Zustimmung
nicht unbillig verweigert werden darf, unbedingt und
unwiderruflich die Verpflichtungen der Neuen Emitten-
tin garantiert.

. Im Falle einer solchen Schuldnerersetzung gilt jede in diesen

Bedingungen enthaltene Bezugnahme auf die Emittentin
fortan als auf die Neue Emittentin bezogen, und jede Bezug-
nahme auf das Land, in dem die Emittentin ihren Sitz hat,
gilt fortan als auf das Land, in dem die Neue Emittentin ihren
Sitz hat, bezogen, und, soweit hierbei ein Unterschied ge-
macht werden muB, auf das Land, in dem die Neue Emitten-
tin fiir steuerliche Zwecke als gebietsansissig betrachtet
wird,

. Eine Schuldnerersetzung geméi Absatz 1 ist fir die Inhaber

von Teilschuldverschreibungen bindend und ist ihnen mit
einer Frist von mindestens 15 Tagen vor Inkrafttreten der
Schuldnerersetzung gemé@B § 19 offentlich bekanntzu-
machen.

§19
{Bekanntmachungen})

. Alle diese Teilschutdverschreibungen betreffenden Bekannt-

machungen werden (i) bei Teilschuldverschreibungen, die
an der Frankfurter Wertpapierbdrse notiert werden, in ginem
Uberregicnalen Bdrsenpflichtblatt der Frankfurter Wertpa-
pierbdrse und (ii) bei Teilschuldverschreibungen, die an der
“official list” der “UK Listing Authority” notiert werden, in
giner flihrenden, englisch-sprachigen Tageszeitung mit all-
gemeiner Verbreitung in London verdffentlicht. Voraussicht-

4.

5.

Should the Issuer or the Guarantor fail to comply with their
obligation to appoint a Trustee according to paragraph 2,
the rights reserved to the Trustee under Condition 16 will
pass on to the Noteholders.

Provided that Dresdner Bank is not appointed as
Programme Agent according to Condition 8 paragraph 1,
paragraphs 1 to 3 of this Condition 17 shall apply mutatis
mutandis to any programme agent appointed instead of
Dresdner Bank.

Condition 18
{Substitution of the Issuer)

The Issuer shall be entitled at any time without the consent
of the Noteholders to be substituted as Issuer by the
Guarantor or any other company appeinted as Issuer under
this programme (the "“New Issuer’”) in respect of all
obligations arising from or in connection with the Notes, i;

a) the New Issuer assumes all obligations of the Issuer
arising from or in connection with the Notes;

b) the New Issuer has obtained any necessary
authorisation from the competent authorities to the
effect that the New lssuer may transfer to the relevant
Paying Agent in the Issue Currency or other relevant
currency without the withholding at source or deduction
at source of any taxes, fees, duties, assessments or
other governmental charges in the country of its
incorporation and, if different where it is treated as
resident for tax purposes, alf amounts required for the
performance of the payment obligations arising from or
in connection with the Notes;

c} the Guarantor or (if the Issuer is Bayerische Motoren
Werke Aktiengesellschaft) the Issuer irrevocably and
unconditionally guarantees such obligations of the New
Issuer in the same form and with the same content as
the Notes have voriginally been guaranteed by the
Guarantor and as approved by the Trustee, which
approval may not be unreasonably withheld.

In the event of such substitution, any reference in these
Terms and Conditions to the Issuer shall from then on be
deemed to refer to the New [ssuer and any reference to the
country of incorporation of the Issuer shall from then on be
deemed to refer to the country of incorporation of the New
Issuer and, if different, to the country where it is treated as
resident for tax purposes.

Any substitution effected in accordance with paragraph 1
shall be binding on the Noteholders and shall be notified to
them in accordance with Condition 12 not less than 15 days
before such substitution comes into effect.

Condition 19
{Notices}

. All notices regarding the Notes shall be published (i} in

respect of any Notes quoted on the Frankfurt Stock
Exchange, in a national newspaper recognised by the
Frankfurt Stock Exchange (lberregionales Bdrsen-
pflichtblatt) and (ii} in respect of any Notes quoted on the
offtcial list of the UK Listing Authority, in a leading English
language daily newspaper of general circulation in London
{which newspaper is expected to be the Financial Times).




lich werden diese Bekanntmachungen in London in der
Financial Times gemacht.

. Bis zu dem Zeitpunkt, an dem effektive Teilschuldverschrei-

bungen ausgeliefert werden, und solange alle Globalur-
kunden digser Tranche in ihrer Gesamtheit bei Clearstream
Frankfurt oder zugunsten Euroclear und Clearstream
lL.uxembourg oder einer anderen Abwicklungsstelle hinter-
legt sind, kann die oben erwéhnte Ver&ffentlichung durch
eine Meldung an die Clearstream Frankfurt oder an
Euroclear und Clearstream Luxembourg oder eine andere
Abwicklungsstelle mit der Bitte um Weiterleitung an die
Inhaber der Teilschuldverschreibungen dieser Tranche er-
setzt werden, auBer daB, wenn die Teilschuldverschraibun-
gen an der Frankiurter Wertpapierbdrse und/oder der Lon-
doner Borse notiert sind und die Vorschriften der
betreffenden Bérse es erfordern, die Mitteilung in jedem Fall
in einer deutschen Tageszeitung, die von der Frankfurter
Wertpapierbdrse als Bdrsenpflichiblatt anerkannt ist,
und/oder gegebenenfalls in einer nationalen Tageszeitung
im Vereinigten Konigreich von GroBbritannien und Nordir-
land (voraussichtlich der Financial Times) zu ver&fientli-
chen ist. Am 7. Kalendertag nachdem eine solche Bekannt-
machung der Clearstream Frankfurt oder Euroclear und
Clearstream  Luxembourg oder einer anderen
Abwicklungsstalle Ubermittelt worden ist, gilt diese gegen-
iiber den Inhabern der Teilschuldverschreibungen als aus-
gefiihrt.

. Kiindigungen oder Anforderungen, die von Inhabern von

Teilschuldverschreibungen gegeben oder gemacht werden,
miissen schriftlich erfolgen und zusammen mit der oder den
betroffenen Teilschuldverschreibung{en) an die jeweilige
Zahlstelle geleitet werden. Solange Teilschuldverschraibun-
gen durch eine Globalurkunde verbrieft sind, kann eine
solche Kiindigung oder Anforderung von einem Inhaber
einer der Teilschuldverschreibungen, die so verbrieft sind,
an die jeweilige Zahlstelle durch die Clearstream Frankfurt
oder gegebenenfalls durch Euroclear und /oder Clearsiream
Luxembourg oder einer anderen Abwicklungsstelle erfolgen,
und zwar in der von der jeweiligen Zahlstelle und der
Clearstream Frankfurt oder Euroclear und/oder Clearstream
Luxembourg oder einer anderen Abwicklungsstelle dafiir
vorgesehenen Weise.

. Bekanntmachungen fiir Inhaber von Namensschuldver-

schreibungen gelten als ordnungsgeméaf erfolgt, sofern sie
per eingeschriebenen Brief, Kurier oder in gleichwertiger
Weise oder (bei Versand ins Ausland) per Luftpost an die
jeweilige im Register eingetragens Adresse der Inhaber
(oder im Fall von Miteigentimem an die Adresse des im
Register zuerst Genannten} versandt werden. Sie gelten am
siebten Kalendertag nach Postversand oder, sofern aus
dem Ausland verschickt, am achten Tag nach dem
Postversand als wirksam erfolgt.

§ 20
(Anwendbares Recht, Erfiillungsort, Gerichtsstand}

. Form und Inhalt der Teilschuldverschreibungen sowie alle

sich daraus ergebenden Rechte und Pflichten bestimmen
sich ausschlieBlich nach dem Recht der Bundesrepublik
Deutschland.

. Erfillungsort und ausschlieBlicher Gerichtsstand fiir alle

Rechtsstreitigketten mit der Garantin, die sich aus den in der
Garantie oder der Verpflichtungserklarung geregelten
Rechtsverhdltnissen ergeben, ist Minchen, Bundesrepublik
Deutschland.

. Flr alle Rechtsstreitigkeiten, die sich aus den in diesen

Bedingungen geregelten Rechtsverhdltnissen ergeben, sind
die Inhaber von Teilschuldverschreibungen berechtigt, inre
Anspriiche nach ihrer Entscheidung entweder vor den zu-

2. Until such time as any Definitive Notes are issued and so

long as all the Global Notes are held in their entirsty on
behalf of the Clearstream Frankfurt or Euroclear and
Clearstream Luxembourg or any other Clearing System, the
aforesaid publication may be substituted by the delivery of
the relevant notice to the Clearstream Frankfurt or to
Eurcclear and/or Clearstream Luxembourg or any other
Clearing System for communication by them to the holders
of the Notes except that if the Notes are listed on the
Frankfurt Stock Exchange and/or the London Stock
Exchange and the rules of the relevant stock exchange so
require, notice will in any event be published in a German
newspaper recognised by the Frankfurt Stock Exchange
and/or a national newspaper in the United Kingdom (which
is expected to be the Financial Times), as the case may bhe.
Any such notice shall be desmed to have been given to the
holders of the Notes on the seventh calendar day after the
day on which the said Notice was given to the Clearstream
Frankfurt or to Euroclear and Clearstream Luxembourg or
any other Clearing System.

. Notices or demands to be given or made by any Noteholder

shall be in writing and given by lodging the same, together
with the relative Note or Notes, with the relevant Paying
Agent. Whilst any Notes are represented by a Global Note,
such notice or demand may be given or made by a holder of
any of the Notes so represented to the relevant Paying
Agent via the Clearstream Frankfurt or Eurcclear and/or
Clearstream Luxembourg or any other Clearing System, as
the case may be, in such manner as the relevant Paying
Agent and Clearstream Frankfurt or Euroclear and/or
Clearstream Luxembourg or any other Clearing System may
approve for this purpose.

. Notices to holders of Registered Notes will be desmed to be

validly given if sent by registered mail, courier or equivalent
or (if posted to a foreign address} by air mail to them {or, in
the case of joint holders, to the first-named in the register
kept by the Registrar} at their respective addresses as
recorded in the register kept by the Registrar, and will be
deemed to be validly given on the seventh calendar day
after the date of such mailing or, if posted from ancther
country, on the eighth such day.

Condition 20

{Applicable Law, Place of Performance and Jurisdiction)

1.

The form and content of the Notes and all the rights and
duties arising therefrom shall be governed exclusively by the
laws of the Federal Republic of Germany.

Place of performance and exclusive venue for all litigation
with the Guarantor arising from legal relations established in
the Guarantee or the Declaration of Undertaking is Munich,
Federal Republic of Germany.

For all litigation with the Issuers arising from legal relations
established in these Terms and Conditions, the Noteholders
are entitled to assert their claims, to the exclusion of all other
venues, at their discretion either before the competent
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stéandigen Gerichten in dem Land des Sitzes der Emittentin
oder vor dem zusténdigen Gericht in Miinchen, Bundesrepu-
blik Deutschland, geltend zu machen. Alle anderen Ge-
richtsstande sind ausgeschlossen. Es gilt als versinbart, daB
diese Gerichte ausschlieBlich das Recht der Bundesrepublik
Deutschland anwenden sollen.

4, Fir Rechtsstreitigkeiten zwischen den Inhabern von Tail-
schuldverschreibungen und der Emittentin, die gegebenen-
falls vor Gerichte in der Bundesrepublik Deutschland ge-
bracht werden, ernennen die BMW Finance N.V., die BMW
US Capital Corp., das BMW Coordination Center N.V. und
die BMW (UK} Capital plc die Bayerische Motoren Werke
Aktiengesellschaft, Petuelring 130, Bundesrepublik
Deutschland, D-80788 Minchen, als Zustelungsbevoll-
méachtigte. :

5. Die deutschen Gerichte sind ausschlieilich zustandig fir die
Kraftloserkldrung abhanden gekommener oder vernichteter
Teilschuldverschreibungen oder Sammelurkunden.

§ 21
{Teilunwirksamkeit)

Sollte eine der vorstehenden Bestimmungen dieser Bedingun-
gen unwirksam oder undurchfiihrbar sein oder werden, so bleibt
die Wirksamkeit und die Durchfirbarkeit der (ibrigen Bestin-
mungen hiervan unberiihrt. Anstelle der unwirksamen oder
undurchfiihrbaren Bestimmung soll eine, sowsit rechilich m&g-
lich, dem Sinn und Zweck dieser Bedingungen zum Zeitpunkt
der Begebung der Teilschuldverschreibungen entsprechende
Regelung gelten. Unter Umstinden, unter denen sich diese
Bedingungen als unvollstéindig erweisen, soll eine erganzende
Auslegung, die dem Sinn und Zweck dieser Bedingungen
entspricht, unter angemessener Berlicksichtigung der berech-
tigten Interessen der beteiligten Parteien erfolgen.
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courts in the relevant country of incorporation of the Issuer
or before the competent courts in Munich, Federal Republic
of Germany. 1t is agread that such courts shall apply
exclusively the laws of the Federal Republic of Germany.

4. For litigation, if any, batween the Noteholders and the Issuer
which is brought before courts in the Federal Republic of
Germany, BMW Finance N.V., BMW US Capital Corp., BMW
Coordination Center N.V. and BMW (UK) Capital plc
appoint Bayerische Motoren Werke Aktiengesellschaft,
Petuelring 130, D-80788 Munich, Federal Republic of
Germany, as agent for service of process.

6. The German courts shall have exclusive jurisdiction over the
annulment of lost or destroyed Notes or Global Notes,

Condition 21
( Partial Invalidity)

Should any of the provisions contained in these Terms and
Conditions be or become invalid or unenforceable, the validity
or enforceability of the remaining provisions shatt not in any way
be affected or impaired thereby. In this case, the invalid or
unenforceable provision shall be deemed to be replaced by a
provision which to the extent legally possible provides for an
interpretation in keeping with the meaning and the economic
purpose of these Terms and Conditions at the time of the issue
of the Notes. Under circumstances in which these Terms and
Conditions prove to be incomplete, a supplementary
interpretation in accordance with the meaning and the purpose
of these Terms and Conditions under due consideration of the
legitimate interests of the parties involved shall be applied.

—
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5. Konditionenbeschreibung

The Pricing Supplement for each issue of Notes will contain, inter alia, such of the following information as
is applicable in respect of the Notes of such issue (all references to numbered Sections in the Terms and
Conditions being to the relevant Section in *“Terms and Conditions of the Notes" as set out in Chapter 4
of this Information Memorandum) and such information (if any) as is necessary to comply with the
Banking Act 1987 {Exempt Transactions) Regulations 1997:

Fir Teilschuldverschreibungen, die an der Frankfurter Wertpapierbérse notiert werden und/oder (ber
Clearstrearn Frankfurt abgewickelt werden, wird die deutsche Version der Konditionsbeschreibung
rechtlich maBgebend sein. Fur Teilschuldverschreibungen, die zur "Official List” der “"UK Listing
Authority” zugelassen sind und bei der London Stock Exchange Limited (‘‘London Stock Exchange”')
zur Zulassung zum Handel an der London Stock Excharnge vorgesehen sind und/oder (ber Euroclear/
Clearstream Luxembourg abgewickelt werden, wird die englische Version der Konditionsbeschreibung
rechtlich maBgebend sein.

(zur Vervollstandigung durch den jeweiligen Dealer)

Konditionenbeschreibung vom [ 1

EMITTENTIN (eine der folgenden:)
[Bayerische Motoren Werke Aktiengesellschaft
BMW Finance N.V.

BMW US Capital Corp.

BMW Coordination Center N.V.

BMW (UK) Capital plc ]

Emission von
[ Gesamtnennbetrag der Tranche]
[Bezeichnung der Schuldverschreibungen]

emittiert unter dem
USD 10,000,000,000 Euro Medium Term Note Programme

[unbedingt und unwiderruflich garantiert durch
Bayerische Motoren Werke Aktiengesellschaft]

Diese Konditionenbeschreibung bezieht sich auf die Tranche von Schuldverschreibungen wie oben
genannt. Die hierin benutzten Begriffe haben die flir sie in den Bedingungen der Teilschuldver-
schreibungen festgelegte Bedeutung wie im Bérsenzulassungsprospekt /Information Memorandum vom
31. Mai 2000 aufgeftihrt. Diese Konditionenbeschreibung ist in Verbindung mit diesem Bdrsenzulas-
sungsprospekt ! Information Memorandum zu lesen.

[Anwendbare Bestimmungen einfligen oder als "Nicht anwendbar’ (N/A) kennzeichnen. Achtung:
Reihenfoige der Numerierung bleibt unverdndert, auch wenn einzelne Abschnitte oder Unterabschnitte
als "‘Nicht anwendbar’ gekennzeichnet sind. Kursivschrift kennzejchnet Erlduterungen fir die
Bearbeitung der Konditionenbeschreibung |
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5. Pricing Supplement

The Pricing Supplement for each issue of Notes wilt contain, inter afia, such of the following information as
is applicable in respect of the Notes of such issue (all references to numbered Sections in the Terms and
Conditions being to the relevant Section in *'Terms and Conditions of the Notes’” as set out in Chapter 4
of this Information Memorandum) and such information (if any} as is necessary to comply with the
Banking Act 1987 (Exempt Transactions) Regulations 1997,

For Notes which are listed on the Frankfurt Stock Exchange and/or which are cleared by Clearstream
Frankfurt the German version of the Pricing Supplement will be the legally binding one. For Notes which
are admiited to the Official List of the UK Listing Authority {the “'Official List”’ ) and are admitted to trading
on the market for listed securities on the London Stock Exchange Limited (the “London Stock
Exchange’’) and/or which are cleared by Euraclear/Clearstream Luxembourg the English version of the
Pricing Supplement will be the legally binding one.

(to be completed by the relevant Dealer)

Pricing Supplement dated [ 1

ISSUER (one of the following)
[Bayerische Motoren Werke Aktiengesellschaft
BMW Finance N.V.

BMW US Capital Corp.

BMW Coordination Center N.V.

BMW (UK) Capital plc ]

Issue of
[ Aggregate principal amount of Tranche]
[ Description of Notes]

issued under the
USD 10,000,000,000 Euro Medium Term Note Programme

[unconditionally and irrevocably guaranteed by
Bayerische Motoren Werke Aktiengesellschaft]

This document constitutes the Pricing Supplement relating to the Tranche of Notes to be issued under
the ahove Programme described herein. Terms used herein shall be deemed to be defined as such for
the purposes of the Conditions set forth in the Bdrsenzulassungsprospekt/Information Memorandum
dated 31 May 2000. This Pricing Supplement must be read in conjunction with such Bérsenzulas-
sungspraspekt/ Information Memorandum.

finclude whichever of the folfowing apply or specify as ““Not Applicable” (N/A). Note that the
numbering should remain as set out below, even if “Not Applicable” is indicated for individual
paragraphs or sub-paragraphs. Italics denote directions for completing the Pricing Supplement. |
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ALLGEMEIN

1.

[{a)

[{b)

Anletheschuldnerin:
Nummer der Tranche:

Emissionswahrung (oder Wahrungen im
Falle von Doppelwéhrungs-Teilschuldver-
schreibungen):

Gesamtnennbetrag:

Zusammenfassung der Tranche mit einer
bestehenden Serie ist vorgesehen:

falls ja, Angaben zur bestehenden Serie
machen (einschlieBlich des Zeitpunkts der
Fungibilitdt mit dieser Serie}:]

Gesamtnennbetrag der Serie: ]

BESCHREIBUNG DER EMISSION

6. [(a)]

[(b)

10.

11.

12.

13.

44

Emissionspreis:

Emissionserléis:]

Stilickelung (en):
Begebungstag:

Beginn der Verzinsung (falls abweichend
vom Begebungstag):]

Endfélligkeitstag:

Zinsmodalitat:

Ridckzahlungsmodalitit:

Wechsel der Zins- cder Tilgungs-/
Riickzahlungsmodalitét:

Glaubiger- / Schuldnerkiindigungsrechte:

[Ja/Nein]

[ 1% des Nennbetrags [zuziglich aufge-
laufener Zinsen ab [ Datum einfligen] (nur
bei fungiblen Tranchen, falls zutreffend) ]

[ 1 {nur erforderiich im Falle von
bdrsennotierten Emissionen)

[ ]
[ ]

[ |

[genaues Datum oder (fiir variabel verzinsli-
che Anleihen) letzter Zinszahitag im betref-
fenden Monat und Jahr]

[ % Festzinssatz]

[ [festzulegender Referenzzinssatz] +/—
[ 1% Marge/

[variabel verzinslich [Bestimmung nach
ISDA oder

auf Basis einer Bildschirmnotierung]
[Nullkupon]

[Indexbezogene Verzinsung]

[ Doppelwdhrungsbezogene Zinsfestlegung]
[andere zu bestimmende Zinsmodalitét]
{zusétzliche Einzelheiten unten aufzufiih-
ren)

[Rickzahlung zum Nennbetrag |
[Indexbezogene Riickzahlung]
[Ruckzahlung in anderer Wahrung]
[Riuckzahlung einzelner Schuldverschreibun-
gen]

{ Riickzahiung in Teilbetrdgen ]

[andere zu bestimmende Riickzahlungsart ]

[ Einzelheiten jedweder Vereinbarung einer
Umsteltung der Schuldverschreibungen auf
eine andere Zins- oder Tilgungs-/
Riickzahlungsart]

[ Glaubigerkindigungsrecht (§ 6)]
[ Schuldnerkiindigungsrecht (§ 4)1 [ {zu-
satzliche Einzelheiten unten aufzufithren) ]




GENERAL

1. Issuer:

2. Tranche Number:

3. Issue Currency (or Currencies in the case of
Dual Currency Notes):

4. Principat Amount;:

5. Tranche to become part of an existing
Series:

[(a)} [f yes, insert details of existing Series
(including the date on which the Notes
become fungible with such Series):}

[{b) Aggregate nominal amount of Series:]

DESCRIPTION OF THE ISSUE

6.[(a)]

[ (o)

8. [(a)]

[(b)

10.

11.

12.

13.

Issue Price:

Net proceeds:]

Specified Denomination (s):
Issue Date:

Interest Commencement Date (if different
from the Issue Date):]

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Change of Interest or Redemption/Payment
Basis:

Put/Call Opticns:

[ ] per cent. of the Principal Amount
[plus accrued interest from [insert date]
{in the case of fungible issues only, if
applicable) ]

[ ] (Required only for listed
issues)

[ ]
[ ]

[ ]

[ specify date or (for Floating Rate Notes)
Interest Payment Date falling in the relevant
month and year]

I % Fixed Rate]

[ [specify reference rate] +/— [ ]%
Margin]

[Floating Rate [ISDA determination or
Screen Rate Determination (specify)]]

[ Zero Coupon)

[Index Linked interest]

{ Dual Currency Provisions]

{other interest provision (further particulars
specified below) ]

[ Redemption at par]

[Index Linked Redemption]
[ Dual Currency redemption]
[Instalment]

[ Partly Paid]

[Other {specify)]

[ Specify details of any provision for
convertibility of Notes into another interest
or redemption/payment basis]

IRedemption at Noteholder’s Option {Put)
{Condition 6} ]

[ Redemption at Issuer's Option (Call)
{Condition 4}]

[ (further particulars specified below) ]
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17.

Eiais
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14.

15.

(a)

(b)
(c)

(a)
(b}

(e)

Borsennctierung:

Art der Plazierung:

EINZELHEITEN ZUR VERZINSUNG
18.

Festzinsmodalitéaten:

Zinssatz (Zinssitze):

Zinszahlungstag(e):
Zinstageregelung:

Festsatzbetrag (Festbetrige):
erster Zinsbetrag:

letzter Zinsbetrag:

sonstige Einzelheiten zur Zinsberech-
nungsmethode bei festverzinslichen Schuld-
verschreibungen:

Modalitédten bei variabler Verzinsung:

festgelegte Zinsperiode({n) in Monaten/fest-

gelegte Zinszahlungstage:
Geschéftstageregelung:

zuséatzliche (s) MaBgebliche(s) Finanzzen-
trum{-zentren}:

Art und Weise, in der der Zinssatz bestimmt
wird;

Verantwortlicher flir die Bestimmung des
Zingsatzes (der Zinssétze) und des
Zinsbetrags (der Zinsbetrage) (falls nicht
der Fiscal Agent):

Zinsbestimmung vom Bildschirm:
{i) Referenzzinssatz:

(i) Zinsfeststellungstag(e):

(iii} MaBgebliche Bildschirmseite:

[ Frankfurter Wertpapierbérse!

Official List und Handel an der London Stock
Exchange

andere (zu bestimmen) !

nicht bérsennotiert]

[ syndiziert / nicht syndiziert]

[anwendbar / nicht anwendbar]
(falls nicht anwendbar, entfallen die
Unterahschnitte dieses Absatzes)

[ 1% per annum [zahlbar [j&hrlich/halb-
jghrich /vierteljahrlich/monatlich] nachtrag-
tich]

[ ] in jedem Jahr

[ Actual/ Actual {ISMA}
30/360
andere (Einzelheiten angeben) ]

[ ] pro [ ] Stlckelung

[ hier Angabe aller anfinglich anfallenden
Zinsbetrdge, die nicht mit dem (den)
Festsatzbetrdgen tibereinstimmmen]

{ hier Angabe aller am Ende anfallenden
Zinsbetrage, die nicht mit dem(den)
Festsatzbetrdgen dbereinstimmimen ]

[ nicht anwendbar/!Angabe von Einzelheiten)

[anwendbar/nicht anwendbar]
(falis nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)

[ ]

[Floating Rate Business Day Convention/
Following Business Day Convention/
Modified Following Business Day
Convention/

Preceding Business Day Convention/
andere Regelung (Angabe von Einzethei-
ten)]

[nicht anwendbar/Angabe von Einzelheiten]
(Achtung: dieser Punkt gehdrt zur Spezifi-
zierung Geschéfistag geméB § 2(F))

[Bestimmung vom Bildschirm/Bestimmung
gemalB ISDA/andere Art der Bestimmung
{Angabe von Einzeftheiten) ]

Fiscai Agent/anderer Beauitragter (Angabe
von Einzetheiten)




14.

15.

Listing:

Method of distribution:

[Frankfurt Stock Exchange/

Official List/with trading on the London
Stock Exchange

other {specify)

None]

[ Syndicated /Non-syndicated]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

16.

(a)

(b)
(c)

(d)
(e}

(1)

17.

(b)

(c)

(d)

(e)

Fixed Rate Note Provisions:

Rate(s} of Interest:

Interest Payment Date(s}:

Day Count Fraction;

Fixed Coupon Amount(s):

Initial Broken Amount:

Final Broken Amount:

Other terms relating to the method of
calculating interest for Fixed Rate Notes:

Floating Rate Note Provisions:

Interest Period (s) {in number of months)/
Interest Payment Dates:

Business Day Convention:

Additional Financial Centre(s):

Manner in which the Rate{s) of Interest
is/are to be determined:

Party responsible for calculating the Rate(s)
of Interest and Interest Amount(s}:

Screen Rate Determination:
(i} Reference Rate:
(i} Interest Determination Date(s):

(iii} Relevant Screen Page:

[Applicable/Not Applicable]
(/f not applicable, defete the remaining sub-
paragraphs of this paragraph)

[ | per cent. per annum [payable
[annually / semi-annually f quarterly / monthly]
in arrear]

[ ] in each year

[Actual/Actual (ISMA)
307360
other {give details) ]

[ ] per [

[ Insert particulars of any initial interest
amount which does not correspond with the
Fixed Coupon Amount(s) ]

] denominaticn

[insert particufars of any final interest
amount which does not correspond with the
Fixed Coupon Amount(s) ]

[Not Applicable/give details]

[ Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph.}

[ |

[ Floating Rate Business Day Convention/
Following Business Day Convention/
Medified Following Business Day
Convention/

Preceding Business Day Convention/
other (give details) ]

[ Not Applicable/give details] {Note that
this item refates to specification of Business
Days in Condition 2{F))

[ Screen Rate Determination/
ISDA Determination/
other {give details)]

[Fiscal Agent/
other {give details)]

47




18.

(H)

(g)
(h)
(i)

48

Zinsbestimmung geman ISDA:

(i} Wahlrecht variabel verzinslich:
(i) vorbestimmie Laufzeit:

(iii) Neufeststellungstag:
Aufschlag/Abschlag (Marge):
Mindestzinssatz:

Hodchstzinssatz:

Zinstageregelung:

Zusatzvereinbarung, Regelungen betreffend
Rundungen, Nenner und andere Einzelheiten
im Zusammenhang mit der Berechnung von
Zinsen bei variabel verzinslichen Schuld-
verschreibungen, sofern abweichend von
den Anleihebedingungen:

Nultkupon-Modalitaten:

Rendite:
Referenzkurs:

Andere Formel/Berechnung des félligen Be-
trags:

Indexbezogene Zinsmodalitaten:

Index /Formel:

Berechnungsstelle filr die Berechnung der
falligen Zinsen:

Vereinbarungen zur Zinsbestimmung fiir den
Fall, daB die Berechnung unter Bezugnahme
auf einen Index und/oder eine Formel nicht
mdglich oder nicht sinnvoll ist:

festgelegte Zinsperiode(n) (in Monaten)/
festgelegie Zinszahlungstage:

Geschaftstageregelung:

zusatzliche (s) MaBgebliche(s) Finanzzen-
trum (-zentren):

Mindestzinssatz:
Hochstzinssatz:

Zinstageregelung:

+i—

[ 1% per annum

1% per annum

[ 1% per annum

[ ]

nicht zutreffend/ (Angabe von Einzelheiten)

[anwendbar/nicht anwendbar]
{falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absalzes)

[ 1% per annum

( ]

[ ]

[ anwendbar/ nicht anwendbar]
{falls nicht anwendbar, entfallen dig
Unterabschnitie dieses Absatzes)

[ Angabe von Einzelheiten, ggf. als Anhang]

[ ]

[Floating Rate Business Day Convention/
Following Business Day Convention/
Modified Following Business Day
Convention/

Preceding Business Day Convention

(wie in § 2(B) aufgefiihrt) |

andere Regelung (Angabe von Einzelhei-
ten) ]

[ nicht anwendbar/ (Angabe von Einzelhei-
ten) (Achtung: dieser Punkt gehért zur
Spezifizierung Geschéftstag geméB § 2(F))

[ 1% per annum
[ 1% per annum

[wie spezifiziert in § 2[A][B]/
andere Regelung (Angabe von Einzelhei-
ten)]




(h)
(i)
(i)
(k)
(h

18.

o~ e e
o [ [14]
e

19.

(b)

(c)

(g}
(h}
(i)

ISDA Determination:

(i) Floating Rate Option:
(i) Designated Maturity:

(iii} Reset Date:

Margin (s}:

Minimum Rate of Interest:
Maximum Rate of Interest:
Day Count Fraction:

Fall back provisions, rounding provisions,
denominator and any other terms relating to
the method of calculating interest on Floa-
ting Rate Notes, if different from those set
out in the Conditions:

Zero Coupon Note Provisions:

Amortisation Yield:
Reference Price:

Any other formula/basis of determining
amount payable;

Index-Linked Interest Note Provisions:

Index /Formula:

Calculation Agent responsible for calculating
the interest and/or principal due:

Provisions for determining Coupon where
calculation by reference to Index and/or
Formula is impossible or impracticable:

Interest Period (s} {in number of months)/
Interest Payment Dates;

Business Day Convention:

Additional Financial Centre(s):

Minimum Rate of Interest:
Maximum Rate of Interest:

Day Count Fraction:

] per ¢cent. per annum
] per cent. per annum

] per cent. per annum

[
{
[
(/=11
[
[
[ ]

[Not Applicable/give details]

[Applicable/Not Applicable] (If not
applicable, delete the remaining sub-para-
graphs of this paragraph)

[ 1 per cent. per annum

[ ]

[ ]

[ Applicable/Not Apgplicable] (If not
applicable, delete the remaining
subparagraphs of this paragraph)

[give or annex details]

[ ]

[Floating Rate Business Day Convention/
Following Business Day Convention/Modified
Following Business Day Convention/
Preceding Business Day Convention (as
specified in Condition 2{B) ) /other (give
details} ]

[Not Applicable/give details] (Nofe that
this item relates to specification of Business
Days in Condition 2(F})

] per cent. per annum

(as specified in Condition 2] (A)]

[
[ | per cent. per annum
[
[ (B)])/other {give details)
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T1T

20.

(d)

Doppelwahrungs-Modalitaten:

Umrechnungskurs/Art der Umrechnung:

Berechnungsstelle, falls zutreffend, fiir die
Berechnung des félligen Rickzahlungsbetra-
ges und/cder filliger Zinsen:

anwendbare Bestimmungen fiir den Fall, daB
die Berechnung unter Bezugnahme auf ei-
nen Umrechnungskurs nicht moglich oder
nicht sinnvoll ist:

Perscn, die die Art der Wahrung(en) fir die
Zahlung{en) bestimmt:

EINZELHEITEN ZUR RUCKZAHLUNG

21.

(d)

22.

(c)

23.

24,

50

Vorzeitige Ruckzahlung nach Waht der An-
leineschuldnerin:

Tag(e) der vorzeitigen Riickzahlung:

[ Betrag bei vorzeitiger Rickzahlung/
Amortisierungsnennbetrag (bzw. Betrage) ]
und, falls zutreffend, Methode zu deren
Berechnung:

Bei Riickzahlung in Teilbetrdgen:
(i) Minimum-RUckzahlungsbetrag:
(i) Maximum-RUckzahlungsbetrag:

Kiindigungsfrist (falls abweichend von den
Bedingungen):

Vorzeitige Rilckzahlung nach Wahl der Anlei-
heglaubiger:

Tag(e) der vorzeitigen Rickzahlung:

[ Betrag bei vorzeitiger Riickzahlung/
Amortisierungsnennbetrag (bzw. Betrage) ]
und, falls zutreffend, Methode zu deren
Berechnung:

Kiindigungsfrist {falls abweichend von den
Bedingungen):

Riickzahlungsbetrag bei Endfélligkeit:

Betrag (Betrage) bei vorzeitiger Riickzah-
lung aus Steuergriinden oder bei Vorliegen
von Kdndigungsgriinden fiir die Anleihegldu-
biger und Methode zu deren Berechnung
{falls erforderlich oder falls abweichend von
den Bedingungen):

[anwendbar/nicht anwendbar]
(falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)

[Angabe von Einzelheiten, ggf. als Anhang]

[anwendbar (§ 4) /nicht anwendbar]
(falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)

[ ]

{anwendbar (§ 6) /nicht anwendbar]
(falls nicht anwendbar, entfallen die
Unterabschnitte dieses Absatzes)

[ ]

[ ]

[zum Nennbetrag/anderer Betrag/gemaB
Anhang]




20. Dual Currency Note Provisions:

{a) Rate of Exchange/method of calculating
Rate of Exchange:

{b) Calculation Agent, if any, responsible for
calculating the principal and/or interest due:

{c)} Provisions applicable where calculation by
reference to Rate of Exchange impossible or
impracticable:

{d) Person at whose option Specified
Currency(ies) is/are payable:

PROVISIONS RELATING TO REDEMPTION
21. Call Option:

(a) Early Redemption Date(s):

{(b) [Early Redemption Amount (s} /Amortised
Face Amount{s)] and method, if any, of
calculation of such amount(s):

{c} If redeemable in part:
(i) Minimum Redemption Amount;
(i) Maximum Redemption Amount:

(d) Notice period (if other than as set out in the
Terms and Conditions):

22. Put Option:

(a) Early Redempiion Date(s}):

(b) [Early Optional Redemption Amount(s)/
Amortised Face Amount({s)] and method, if
any, of calculation of such amount(s):

(c) Notice period (if other than as set out in the
Terms and Conditions):

23. Final Redemption Amount:

24, Early Redemption Amount{s} payable on
redemption for taxation reasons or on event
of default and/or the method of calculating
the same (if required or if different from that
set out in the Terms and Conditions):

[Applicable/Not Applicable]
(/f not applicable, delete the remaining sub-
paragraphs of this paragraph)

[ give details]

[ Applicable (Condition 4) /Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

[ ]

| ]

{ Applicable { Condition 6) /Not Applicable |
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

[ |

[ ]
[Par/other/see Appendix]

51




ALLGEMEINE ANGABEN ZU DEN SCHULDVERSCHREIBUNGEN

25.

26.

27.

28.

29.

30.

31

52

Form (Verbriefung}:

Nennbetrag der Globalurkunde (falls nur
eine begeben wird}):

Nennbetrag jeder Globalurkunde (falls meh-
rere begeben werden):

Zusatzliches MafBigebliches Finanzzentrum
oder andere spezielle Vereinbarungen in
bezug auf Zahltage {(Bedingung 8.4.1):

Beifigung von Talons oder Empfangsbe-

scheinigungen an effektive Stlicke (und Ver-

falldatum der Talons}:

Einzelheiten in bezug auf Teileingezahlte
Schuldverschreibungen:

Betrag jeder Zahlung unter Angabe des
Emissionspreises und dem Tag, an dem die
petreffende Einzahlung zu leisten ist, sowie
(falls zutreffend) Rechtsfolgen bei
Nichteinzahlung, einschlieBlich jedwedes

Recht der Emittentin, bei verspateter Einzah-

lung Schuldverschreibungen nicht zu iber-
tragen und Zinsen nicht zu zahlen:

Einzelheiten in bezug auf in Teilbetragen
riickzahibare Schuldverschreibungen:

(a) Betrag jeder Teilriickzahlung:

{b) Tag, an dem die Zahlung zu leisten ist:

[ \Inhaberschuldverschreibungen:

[Vorlaufige Globalurkunde, austauschbar ge-
gen eine Dauerglchalurkunde, die gegen
effektive Stlicke auf Anforderung nach

[ 1 Tagen, jederzeit, oder unter be-
stimmten, in der Globalurkunde festgelegten
Umsténden austauschbar ist]

[ Vorldufige Globalurkunde, austauschbar ge-
gen effektive Sticke auf Anforderung nach
[ ] Tagen]

Vorliufige Globalurkunde, austauschbar ge-
gen eine Dauerglobalurkunde, die nicht ge-
gen effekiive Stiicke ausgetauscht werden

kann

[ Dauerglobalurkunde, austauschbar gegen
effektive Stiicke auf Anforderung nach

[ ] Tagen, jederzeit, oder unter be-
stimmten in der Dauerglobalurkunde festge-
legten Umsténden]

i Dauerglobalurkunde, die nicht gegen effek-
tive Stlcke ausgetauscht werden kann]

Namensschuldverschreibungen:
[ eingeschrénkt/uneingeschrénkt]

[ nicht anwendbar/Angabe von Einzelheiten]
(Bitte beachten, daB diese Angabe sich auf
den Ot der Zahlung bezieht und nicht auf
die Ldnge der Zinspericde, die in

Punkt 17 (iii) geregelt ist)

[jafNein (falls Ja, Angabe von Einzelhei-
ten) ]

[nicht zutreffend/ Angabe von Einzelheiten]

[ nicht zutreffend/Angabe von Einzelheiten]

[ ]
[ ]




26.

27.

28.

29.

30.

31.

GENERAL PROVISIONS APPLICABLE TO THE NOTES
25,

Form of Notes:

Nominal amount of Global Note (if only one
1o be issued):

Nominal amount of each Global Note (if
more than one to be issued):

Additional Financial Centre(s} or other
special provisions relating to Payments
{Condition 8.4.1):

Talons for future Coupons or Receipts to be
attached to Definitive Notes (and dates on
which such Talons mature):

Details relating to Partly Paid Notes: amount
of each payment comprising the Issue Price
and date on which each payment is to be
made and consequences ({if any) of failure
to pay, including any right of the [ssuer to
forfeit the Notes and interest due on tate
payment:

Details refating to Instalment Notes:

{a) Amount of each Instaiment:
(b) Instalment Dates:

Bearer Notes:

[ Temporary Global Note exchangeable

for a Permanent Global Note which is
exchangeable for Definitive Notes on [ ]
days’ notice/at any time/in the limited
circumstances specified in the Permanent
Global Note. ]

[ Temporary Global Note exchangeable for
Definitive Notes on [ ] days’ notice.]

[ Temporary Global Note exchangeable for a
Permanent Global Note which is not
exchangeable for Definitive Notes.]

[Permanent Global Note exchangeable for
Definitive Notes on [ ] days' notice/at
any time/in the limited circumstances
specified in the Permanent Global Note].

[Permanent Global Note not exchangeable
faor Definitive Notes].

Registered Notes:
[ Restricted / Unrestricted]

[ Not Applicable/ (specify nominal amount of
each Global Note (distinguishing between
Temporary and Permanent Global Notes) } |

[Not Applicable/give details (Note that this
iterm relates to Banking Days and
payments) |

[Yes/No. (if yes, give details)]

[ Not Applicable/give details]

[ Not Applicable/give details]
(if not applicable delete the remaining sub-
paragraphs of this paragraph)

{ ]
[ ]
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32.

33.

34.

Wiahrungsumstellung, Nennwertumstellung
und Umstellungsbestimmungen:

Konsolidierungsbestimmungen:

Andere Bedingungen oder spezielle Bestim-
mungen:

ANGABEN ZUR PLAZIERUNG

35.

36.
37.
38.

54

falls syndiziert:

(a) Namen der Manager

(b) fir Kurspflege verantwortlicher Manager
Falls nicht syndiziert: Name des Dealers:
Anzuwendende TEFRA Regeln:

Zusatzliche Verkaufsbeschrankungen:

[nicht zutreffend /die Bestimmung [in Bedin-
gung ] im Anhang zum
Konditicnenschreiben ist gltig]

[nicht zutreffend/die Bestimmung [in Bedin-
gung 1 im Anbang zum
Konditionenschreiben ist giiltig]

[nicht zutreffend/Angabe von Einzelheiten]

[nicht zutreffend f Angabe von Einzelheiten]
[nicht zutreffend f Angabe von Einzelheiten]
[nicht zutreffend/ Angabe von Einzelheiten]
[C-Rules/D-Rules]

[nicht zutreffend/Angabe von Einzelheiten]




32.

33.

34,

Redenomination, renominalisation and
reconventioning provisions:

Consclidation provisions:

Other terms or special conditions:

DISTRIBUTION

35.

36.
37,
38.

If syndicated,

{a) names of Managers:

{b) Stabilising Manager (if any):
If non-syndicated, name of Dealer:
TEFRA:

Additional selling restrictions:

[Not Applicable/The provisions [in
Condition ] annexed to this Pricing Sup-
plement apply]

[Not Applicable/The provisions [in
Condition 1 annexed to this Pricing Sup-
plement apply]

[ Not Applicable/give details|

[Not Applicable/give names]

[Not Applicable/give name]

[Not Applicable/give name]

The [C]/[D] Rules are applicable
[Not Applicable/give details)
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ANGABEN ZUR ABWICKLUNG

39.
40.
41,
42,

43.
44.
45,
46,
47.
48.

48.

ISIN Code:
Common Code:
Wertpapier-Kenn-Nummer/interne Kenn-Nr.:

. Anderes Clearing System als Euroclear und

Clearstream Luxembourg und Clearstream
Frankfurt und betreffende Identitadtsnummer:

Lieferung:

Agent und Hauptzahlstelle:

Weitere Zahlstelle(n) (falls zutreffend):
Rechtsverbindliche Sprache:

Trade Date:

Der Gesaminennbetrag der Schuldverschrei-
bungen wurde in USD zum Kurs von [Be-
trag] [Wéhrung] = 1 USD umgerechnet,
dies ergibt einen Betrag von:

Jiingste Entwicklungen:

[Antrag auf Bérsenzulassung

[ nicht zutreffend/Angabe von Einzelheiten]
[Lieferung gegen Zahlung/frei von Zahiung]
[Dresdner Bank AG/Citibank N.A. ]

[ ]

[Deutsch{Englisch]

[ ]

ushD [ ]
[nicht zutreffend/Angabe von Einzelheiten]

Dieses Konditionenblatt enthidlt die notwendigen Angaben flir die Bérsenzulassung der hierin
beschriebenen Teilschuldverschreibungen vom [ Emissionsdatum einfigen] gemaB der Zulassung des
USD 10.000.000.000 Euro Medium Term Note Programmes.]

Verantwortlichkeit

Die Emittentin {ibernimmt die Verantwortung fiir den Inhalt dieses Konditionenschreibens.

Unterschrift flir die Emittentin:
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OPERATIONAL INFORMATION

39, ISIN Code:

40. Common Code:

a1, Wertpapier-Kenn-Nummer/German Security
Code:

42 Any clearing system(s) other than Euroclear

and Clearstream Luxembourg and
Clearstream Frankfurt and the relevant
identification number(s):

43. Delivery:

44, Agent and Principal Paying Agent:

45, Additional Paying Agent (s} ({if any):

46. Legally binding fanguage:

47. Trade Date:

48. The aggregate principal amount of Notes

has been translated into USD at the rate of
[amount] [currency] = 1 USD determined
at the Trade Date as provided by the Issuer
according to the ECB reference rate,
producing the sum of:

49, Recent Developments:

[LISTING APPLICATION

[Not Applicable/give name(s) and
number (s}]

Delivery [against/free of] payment
[ Dresdner Bank AG/Citibank N.A.]
[Not Applicable/ give name (s}
[German/English]

[ ]

usD [ i
[Not Applicable/give details]

This Pricing Supplement comprises the detaiis reguired to list the issue of Notes as of [include issue
date] described herein pursuant to the listing of the USD 10,000,000,000 Euro Medium Term Note

Programme.]

RESPONSIBILITY

The Issuer accepts responsibility for the information contained in this Pricing Supplement.

Signed on behalf of the Issuer:

By:

Duly authorised

57




6. Description of Bayerische Motoren Werke Aktiengeselischaft

Incorporation, Domicile and Purpose

The origins of BMW AG date back to 1916, when the “‘Bayerische Flugzeugwerke Aktiengesellschaft”
was founded in Minchen as a manufacturer of aircraft engines. In 1922, Bayerische Flugzeugwerke
Aktiengesellschaft acquired all plants and installations, patents and designs and all rights and obligations
arising from the engine manufacturing operations of the former “'Bayerische Motoren Werke
Aktiengesellschaft” under which name it has since been operating.

BMW AG has its registered office at Petuelring 130, D-80788 Miinchen and is registered under the Reg.
No. HRB 42243 of the Commercial Register in Minchen. Registered branch offices are located in Berlin,
Bonn, Bremen, Chemnitz, Dortmund, Dresden, Diisseldorf, Essen, Frankfurt am Main, Hamburg, Hanover,
Kassel, Leipzig, Mannheim, Minchen, Nlrnberg, Saarbriicken and Stuttgart.

BMW AG is entitled within these limitations to all business and undertakings which appear necessary or
useful, for the achievement of the company’s aims, in particular to acquire or sell property, to establish
subsidiaries in Germany and abroad, to establish or acquire other businesses of the same or similar
nature, to participate in such businesses and to conclude contracts of mutual interest or similar contracts.

BMW AG is the parent company of the BMW Group.

The object of BMW AG is the manufacturing and sale of mctor engines and all vehicles eguipped
therewith, their accessories as well as products of the engineering, metals and wood industries.

Share Capital

The authorized share capital of EUR 670,687,730 is divided into 622,227,918 common bearer shares and
48,459,812 non-voting preference bearer shares with a nominal value of 1 EUR each, which are issued
and fully paid up. An additional authorised capital for non-voting preference shares amounted to
3.7 million eurc at December 31, 1999 (see BMW Group — Notes to the Financial Statements (note 14
on page 76)).

The common shares and part of the preferred shares of BMW AG are listed in the Federal Republic of
Germany at the stock exchange of Miinchen, Berlin, Disseldorf, Frankfurt am Main and Hamburg. The
commen shares are also listed abroad in Austria on the Wiener Bdrse and Switzerland on the Schweizer
Borse.
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Consolidated Capitalization and Indebtedness of BMW Group

The following tabie shows the consciidated capitalization and indebtedness of BMW Group as of
December 31, 1999 extracied without material adjustment from the audited financial statements:

December 31, 1999
(in EUR million )

Subscribed capital (issued and fully RPaid UPY - ee e, 671
CaPItAl FESBIVE ...t e ettt et 1,893
REVENUE FESEIVES ...t eiiiierie et ieiee e e teeaat e e s e ees b e e s e e st e e e ebn e s et e e st e ae et e e eaas 1,099
Unappropriated profit available for distribution ... 269
MOy INEErESE. . i e e e —
Shareholders’ BOUILY........ooo e e e e 3,932
Registered profit-sharing certificates..........coe i 38
Long-term debt {with a term of more than one year)

570 T £= O 4977

Due to banks................ OSSP 3,108
Short-term debt

BN et e e e n e e ran 2,727

DUE 10 BANKS .o 2,012

COMMEICIAl PADET ... eoee et eeeee eyt e et e e et e s e e e e eeevrae s eenbe sy eaneeseeeabenns 2,640
TOLAN DI oo e e e e 15,500
Total CapitaliZation. ... 19,432
Contingent liabilities (including guarantees) ......cccccovvc e e 467

The lang-term and short-term debt of BMW Group is unsecured and unguaranteed (no account has been
taken of inter-group liabilities). For details of the contingent liabilities and special commitments of the
BMW Group as at December 31, 1999, see BMW Group — Notes to the Financial Statements (note 20
on page 79}.

Since 1 January 2000, BMW Group has issued Euro Medium Term Notes totalling EUR 146.7 million with
maturities of up ta 5 years, JPY 49.5 billion with maturities of up to 1 year, SGD 100 million with maturities
of up to 1 year and USD 160.2 million with maturities of up to 1 year. In addition BMW Group has repaid
Euro Medium Term Notes totalling DEM 23 million, EUR 25 million, FRF 300 million, JPY 38.4 billion and
USD 145 million,

Since 1 January 2000, BMW Group has issued Notes totalling USD 750 million with maturities of up to
3 years and JPY 30.0 billion Private Placement with maturities of up to 30 years. In addition BMW Group
has repaid Notes totalling LUF 2.5 billion and DEM 16.59 million in annuities.

Save as disclosed above, there has been no material change in the consolidated total capitalisation,
indebtedness, contingent liabilities or guarantees of BMW Group since December 31, 1999,

Board of Management

In accordance with the Articies of Association the Board of Management consists of two or more
members. Currently the members are:

Prof. Dr.-Ing. Dr. h.c. Dr.-Ing. E.h. Joachim Milberg, Chairman
Ernst Baumann

Dr. Burkhard Géschel

Glinter Lorenz

Dr. Helmut Panke

Dr. Norbert Reithofer

Prof. Dr.-Ing. Werner Sdmann

Dr. h.c. Horst Teltschik
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Supervisory Board

In accordance with the Articles of Asscciation the Supervisory Board consists of twenty members, ten of
which are elected by the General Meeting of Shareholders and ten of which are elected in accordance
with the German workers participation law. Currently the members are:

Volker Doppelfeld Minchen, Chairman, Former Member of the Board of
Management of BMW AG

Manfred Schoch* Miinchen, Deputy Chairman, Chairman of the Works
Council

Prof. Dr.-Ing. E.h. Berthold Leibinger Ditzingen, Deputy Chairman, Managing Partner of TRUMPF
GmbH + Co., Maschinenfabrik Stuttgart

Stefan Quandt Bad Homburg v.d.H., Deputy Chairman, Graduate Industrial
Engineer

Ernst Rehmeier* Dingolfing, Deputy Chairman, Member of the Works
Council, DingoHing plant

Konrad Gottinger* Dingolfing, Member of the Works Council, Dingolfing plant

Willibald Low* Landshut, Chairman of the Works Council, Landshut plant

Dr. Karin Benz-Overhage* Frankfurt am Main, Executive Member of the Executive
Board of IG Metall

Ulrich Eckelmann™ Frankfurt am Main, Head of Department for the Executive
Board of iG Metall

Hans Glas* Dingolfing, Director Dingolfing Plant

Gerhard Gutsmiedi* Minchen, Deputy Chairman of the Works Council,
Minchen plant

Arthur L. Kelly Chicago, lllinois, Managing Partner of KEL Enterprises Ltd.

Susanne Klatten Bad Homburg v.d.H., Economist, MBA

Prof. Dr. Hubert Markl Miinchen, President of Max-Planck-Gesslischaft zur
Forderung der Wissenschaften eV,

Werner Neugebauer* Miinchen, Trade union secretary

Hans-Giinther Niklas* Regensburg, Chairman of the Works Council, Regensburg
plant

Prof. Dr. Bernd Fahrholz Frankfurt am Main, Chairman of the Board of Managing
Directors of Dresdner Bank AG

Dr.-Ing. Dieter Soltmann Minchen, Member of the Managing Board of Gabriel
Sedimayr, Spalten-Franziskaner-Brau KGaA

Lodewijk C. van Wachem The Hague, The Netherlands, Chairman of the Supervisory

Board of Royal Dutch Petroleum Company/Shell
Dr. oec. publ. Hans-Dietrich Winkhaus Disseidorf, Chairman of Management of Henkel KGaA

* Employees’ representative.

BMW AG may legally be represented by two members of the Board of Management or one member of the
Board of Management together with one holder of a commercial procuration (“‘Prokurist’), registered in
the Commercial Register.

The business address of the members of the Beoard of Management and Supervisory Board is
Petuelring 130, BMW Haus, D-80788, Minchen.

General Meeting of Shareholders and Voting Rights

The General Meeting of Shareholders, which is called by the Board of Management or, as provided by
law, by the Supervisory Board, is held at the domicile of BMW AG or at a branch office or at a subsidiary
of BMW AG or at the domicile of a German stock exchange in the Federal Republic of Germany within
eight months after the end of the respective fiscal year.

The voting right of each common bearer share gives entitlement to one vote.
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Auditors

Independent auditors (“Wirtschaftsprifer”) of BMW AG are KPMG Deutsche Treuhand-Gesellschaft
Aktiengesellschaft — Wirtschaftspriifungsgesellschaft, ElektrastraBe 6, D-81925 Minchen, Federal
Republic of Germany. They have audited the financial statements of BMW AG as well as the consolidated
financial statements of the BMW Group for the fiscal years ended 1927, 1998 and 1999 in accordance
with generally accepted accounting principles and practices in the Federal Republic of Germany and
have for each year issued their unqualified opinion.

KPMG Deutsche Treuhand-Gesellschaft Aktiengesellschaft -— Wirtschaftsprifungsgesellschaft has given
and not withdrawn its written consent to the issue of this Information Memorandum with its report in
relation to the lssuer included in the form and context in which it appears and has authorised the contents
of that part of the listing particulars containing its report for the purposes of section 152{1) (e) of the
Financial Services Act of 1986.

Fiscal Year
The fiscal year of BMW AG is the calendar year.
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General Information on the Business of the BMW Group

The BMW Greoup is one of the world's leading premium manufacturers of automobiles and motorcycles.
The brands BMW, MINI and, beginning in 2003, Rolls-Royce Motor Cars held a leading position in their
segments. In recent years the product range also included the brands Rover, MG and Land Rover.
Through its world-wide production and sales network, the BMW Group achieved sales of 1,180,429
vehicles and 65,168 motorcycles in 1999, Individual financing solutions and efficient, fast customer
service are offered by BMW Financial Services.

BMW Group sales increased by 6.6% to EUR 34,402 million in 1999, and investmenis were also once
again at a very high level with EUR 2,155 million. At the end of 1999 the BMW Group employed a staff of
approximately 115,000, whereby over 3,000 new employees were hired in the BMW automobile segment.

Despite the deteriorating result in the Rover automobile (Rover, Land Rover, MG and MINI) segment in
1999, the resuit of the BMW Group’s ordinary business was up by 4.7% to 1,111 miltion EUR {previous
year: 1,061 million EUR), Following deduction of profit-related and other taxes amounting to 448 million
EUR, the BMW Group’s annual net surplus amounts to 663 million EUR (previous year; 462 million EUR)
prior to this year’s extraordinary result, representing the largest annual net surplus ever achieved by the
BMW Group. The BMW Group has made far-reaching provisions for the restructuring processes required
and further risks foreseeable for Rover. Amounting to 3,150 million EUR, this extraordinary expenditure
feads to a deficit for the year of 2,487 million EUR.

The BMW Group will probably be the first automobile manufacturer in the world to bring a hydrogen-
powered series car, the BMW 750 hi, onto the market. The Clean Energy strategy has been consistently
implemented since 1995, and the cleanest engine, the hydrogen drive, is t0 go into series production in
the near future. However, the condition for the use of Clean Energy vehicles over a large area is the
establishment of an international infrastructure for hydrogen production and logistics.

The entry into Formula 1 racing is a technical challenge of the highest order for the BMW Williams
F1-Team. The close co-operation of the BMW Formula 1 Centre with the BMW Research and Engineering
Centre enables synergies, particularly in the areas of engine development, electronics and materials
research.

The Brands of the BMW Group

The BMW brand offers high-quality, high-performance automobiles in the luxury-performance segment of
the automobile market.

With its 3, 5 and 7 Series and their numerous variants as well as the X and Z Series, the BMW brand is
represented in the most important world markets and automobile segmentis, such as luxury-performance
and sports activity.

1999 was the most successful year in the history of the BMW brand, with production, sales and earnings
reaching an ali-time high. With respect to the return on sales, the BMW brand is one of the most profitable
car manufacturers in the world.

BMW automobites are produced in the German plants Miinchen, Dingolfing, Regensburg, as well as in the
South African plant in Pretoria and in the US plant in Spartanburg {$.C.). Assembly plants for BMW
automobiles are located in Russia, Mexico, Thailand, Vietnam, Egypt, Indonesia, Malaysia and on the
Philippines. The full production pilants are linked effectively, thus enabling BMW to balance changing
customer demand in a very quick and flexible way. Germany, the U.5., Great Britain, Italy and Japan are
the most important markets for BMW automobiles.

BMW motorcycles are manufactured in Berlin. For the seventh year in succession, the number of BMW
motorcycles delivered to customers increased. In 1999, BMW motorcycles again reached a new record
level. The main markets for BMW motorcycles are Germany, the US, ltaly and France.

Recent Developments

fn March 2000 the BMW Group Board of Management decided on the principal considerations in
reorienting the Company and announced that it is conducting negofiations to sell its Rover and MG
business as well as the production facilities for these vehicles in Birmingham. Further, the BMW Group
announced that they have reached a memorandum of understanding (MOU) to sell Land Rover to the
Ford Motor Company.
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In May 2000 the BMW Group sold Rover Cars to the British Phoenix Consortium, Both parties signed and
completed the purchase contracts in London on the Sth of May 2000. The symbolic purchase price is
10 GBP,

Phoenix will be taking responsibility for the development, production and distribution of Rover Cars. In
addition, Phoenix acquired the MG brand and other Heritage brands previously owned by the BMW
Group. However, the BMW Group retains the Rover brand name for which it grants a license to Phoenix,

The Phoenix Consortium will take over production in Birmingham of the Rover 25 and 45, the MGF sports
car and the classic Mini until the end of the year 2000. Furthermore, it was agreed to shift the production
of the Rover 75 from Qxford to the Birmingham plant within the next few months.

in May 2000 the BMW AG signed a definitive agreement to sell the Land Rover business to Fard Motor
Company.

Under the terms of the transaction, Ford will pay 3 billion EUR for the Land Rover business, which
includes its full line-up of four wheet drive vehicles — Range Rover, Discovery, Freelander and Defender.
As agreed upon in the MOU, two-thirds of the purchase price will be paid on completion with the
remaining third to be paid in 2005.

Ford Motor Company is acguiring the rights to the Land Rover brand, the Land Rover plant in Solihull
{Birmingham}, as well as the Gaydon Research and Development Centre, the Land Rover dealer
network, the British Heritage Motor Centre and a total workforce of approximately 13,000 employees. In
addition, BMW has agreed to complete the development of the successor to the Range Rover on behalf
of Ford Motor Company and will act as a supplier for certain components.

The transaction is expected to be completed on June 30, subject to regulatory approvals.

A key element of the reorientation of the BMW Group is the development of a completely new BMW
model line in the upper range of the lower mid-sized segment beyond the current BMW 3 series. A
complete model line with several varianis will be developed for this segment. And the Sports Activity
segment opened up by BMW with the X5 also offers the chance to develop an entire family of X models.

The MINI brand will assume a new, more important position in the product portfolio of the BMW Group. In
early summer of 2001 the new MINI will be produced at the new Oxford plant (instead of Birmingham) in
Great Britain.

At the top, the brand portfolio of the BMW Group is to be completed in the year 2003 by the Rolls-Royce
Motor Cars brand. The development of a new Rolls-Royce sedan and the plans for a production location
in Great Britain are currently well under way.

Economic growth has improved significantly worldwide ever since the middle of last vear. Reflected by
the car market, this has given BMW Group an ongoing, positive development of passenger car saies in
the first quarter of the year 2000, particularly in the Triad markets USA, Western Europe and Japan. The
German automobile market, on the other hand, is continuing to decline.

In the first four months of this year registrations in the overall German passenger car market were down
by more than 12 per cent versus the same period last year. BMW automobiles has increased its market
share from 6.2 t0 6.7 percent, even though the Units of BMW automobiles delivered to customers have
fallen by three percent.
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BMW Group Five Year Survey

Sales....cocooooie, euro million

Change ......ccoevevvieiinn, %
Production

Automobiles ................... Units

Motorcycles ™. ... Units
Deliveries to customers

Automobiles .................. Units

Motorcycles.................... Units
Waorkforce at end of year...
Capital expenditure ........... euro million

as % of sales................. %
Depreciation ..........c...ce....e. euro million
Cash flow ......ccceveveei e, euro million

as % of investment ........ %
Fixed assets ...ooccoveeeeveeenns euro million
Assets from sales

financing ........ooocvveeeeens euro million
Other current assets and

prepaid expenses .......... euro million
Subscribed capital............. euro million
Reserves.....coovvvivieiiiiviieenens euro million

Capital reserves ............. euro million

Revenue reserves .......... euro million
Shareholders' equity .......... eurc million

in % of fixed assets ....... %
Debt/equity ratio

Industrial business ......... %

Financial services........... %
Long-term borrowings ....... euro million
Long-term capital .............. euro million

in % of fixed assets ....... %
Liabilities from sales

financing ........ccoceeeneen, euro million
Balance sheet total............ euro million
Personnel costs................. euro million

per employee................ euro
Results from ordinary

business activities.......... eurg million
TAXES. e euro million
Net income/loss................ euro million

Net income of BMW AG
available for distribution euro million

1995 1996 1997 1998 1999
23,593 26,723 30,748 32,280 34,402
+9.5 +13.3 +15.1 +5.0 +6.6
1,096,383 1,143,558 1,194,704 1,204,000 1,147,420
52,653 48,950 54,933 60,152 69,157
1,073,194 1,151,364 1,196,096 1,187,115 1,180,429
50,246 50,465 54,014 60,308 65,168
115,763 116,112 117,624  118,4802) 114,952
1,778 1,958 2,311 2,179 2,155
7.5 7.3 7.5 6.8 6.3
1,471 1,535 1,812 1,859 2,042
1,920 2,002 2518 2,479 2.807
108.0 106.8 109.0 113.8 130.3
6,087 6,866 7,789 7.810 8,771
7,673 8,589 10,862 12,564 16,859
7,124 7,728 8,590 10,265 11,877
505 506 506 658 671
3,487 3,915 4,465 5,487 2,992
814 825 836 1,876 1,893
2,673 3,090 3,629 3,611 1,099
4193 4,636 5,240 6,445 3,932
68.9 67.5 67.3 82.5 448
251 25.0 25.3 28.7 11.9
11.4 11.5 10.0 10.0 87
5512 6,015 7,772 7,039 10,379
9,704 10,651 13,012 13,484 14,311
150.4 155.1 167.1 1727 163.2
6,800 7,603 9,774 11,304 15,385
20,884 23,183 . 27,241 30,639 37,507
4,523 5,033 5,535 5,896 6,177
42 292 46,122 50,493 51,7033 55710
699 849 1,293 1,061 1,111
345 429 655 599 448
354 420 638 462 —2,487®
137 152 203 234 269

) Incl. F 650 assembly at Aprilia S.p.A. from 1993 to 1999
{2) 1998 values adjusted to take account of suspended contracts of employment and staff in the vacation phase of pre-retirement

or part-time employment, low-incoma earners

' Net income of 663 million euro before extracrdinary result

Source: BMW Annual Reporis
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Extracted without material adjustment from BMW Group's Annual Report (pages 65 to 89);

{Not updated for developments subsequent to 31 December 1999)

BMW Group Business Review

Deliveries at last year’s high level

Automobile production by the BMW Group was down by not quite 5% compared to the previous year to
more than 1,147,400 units. This decrease is attributable to the declining demand for Rover models and
the forced reduction of Rover's stocks. Production of BMW Automobiles, in turn, continued to increase in
the course of the vear, with models such as the BMW 3-Series coupé, 3-Series touring, 3-Series
convertible, the BMW X5 and 28, as well as the Rover 75 and the Land Rover Discovery Il all being
ramped up successfully,

Deliveries by the BMW Group remained at the same high level as last year, with total sales of BMW,
Rover, Land Rover, MG, and MINI automobiles amounting to more than 1,180,400 units. The Group's
largest sales markets were Germany, Great Britain, and the United States. Land Rover remained the
fastest-growing brand within the BMW Group, followed by BMW itseif. Deliveries of Rover brand
automobiles, in turn, continued to decline in 1999.

As of the end of the year, the BMW Group’s worldwide sales organisation comprised 24 sales
subsidiaries. Responsibility for the various BMW Group brands was poocled in the course of the year within
the individual sales regions. The BMW Group is furthermore represented by importers in 120 countries.

Apart from the dealer organisation in Germany, 18 branches sell BMW automobiltes in the German market.
Nine branches already act as all-inclusive BMW Group outlets, selling automobiles of all the Group
brands.

BMW Group achieves record sales

Sales of the BMW Group in fiscal 1999 amounted to 34,402 million euro, equalling an increase by 6.6%
over the previous year. This is primarily attributable to growing sales of BMW Automobiles, as well as the
ongoing trend towards a higher level of equipment in the models sold.

Sales with externals and other segments increased in the case of BMW Automobiles by 12% to
24,610 million euro. Sales in the Rover Automobiles segment comprising the Rover, Land Rover, MG, and
MINI brands was up by 2% over the previous year to 8,638 million euro.

Sales in the BMW Motorcycles segment rose significantly by 17.8% in fiscal 1999 to 769 million euro. The
increase in sales in the Aero Engines business of BMW Rolls-Royce GmbH was even more substantial,
showing a growth rate of 84.6% to 683 million euro. The Financial Services division was also successful,
sales increasing in the year under report by 6.6% to 6,153 million euro.

Europe remains by far the BMW Group’s leading market, accounting for 64.4% of the Group's overall
sales. North America accounted for 23.5% of Group sales, the markets in the Asian-Pacific region, Latin
America, and Africa together representing a total of 12.1%.

Cost of production was up over the previous year's figure by 6.1% to 28,757 million euro, thus showing a
growth rate smaller than the increase in sales. The share of production costs in sales, accordingly, was
down by 0.4%, the Group’s gross resuit increasing by 9% to 5,645 million euro.

The cost of sales and general administration was up by a total of 13.4% to 4,700 million euro. The balance
of other operating income versus operating expenditure was down from the previous year by 212 million
euro and is now almost at an equilibrium.

Despite the declining result in the Rover Auto mobiles segment, the result of the BMW Group’s ordinary
business was up by 4.7% to 1,111 million euro. Following deduction of profit-related and other taxes
amounting to 448 million euro, the BMW Group’s annual surplus prior to the extraordinary result is
663 million euro, an increase by 43.5% over the previous year.
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Extraordinary expenditure on Rover

In the course of 1999, the comprehensive turnaround process at Rover helped to significantly cut costs
and initiate both new job processes and crganisational structures. The loss of sales volume and profits
atiributable to the changeover to new Rover models and the significantly higher exchange rate of the
British pound nevertheless outweighed the positive effects of the turnaround by far.

Since a change in direction with the British pound is not in sight, automobile makers in the euro currency
area continue to have a substantial competitive advantage which cannot be set off even by an additional
increase in productivity with Rover.

The BMW Group has therefore set aside substantial provisions for the process of restructuring and for
other foreseeable risks with Rover, In all, this extraordinary expenditure amounted to 3,150 millicn euro.

BMW Automobiles improved once again

Compared with the already excellent figure for the previous year, the result of ordinary business in the
BMW Automobiles segment was up by 5.1% to 2,106 million euro. This segment thus continues to make
the most significant contribution to the overall result of the BMW Group.

By contrast, losses in the Rover Automobiles segment attributable to market conditions and currency
effects were up by 250 million euro to 1,207 million euro or 26.1%.

Ongoing success in BMW Motorcycles business also allowed an improvement of the operating result, up
by 12.5% in this case to 18 million euro.

In the Aero Engines segment, in turn, the loss sustained in the previous year was down by 37.6% to
146 million euro.

Financial Services continued to develop positively, the result in this segment of the BMW Group
increasing by 6% to 316 million euro.

Investments once again financed from cash flow

Investments by the BMW Group amounted to 2,155 million euro in the year under report, remaining at
almost exactly the same level as in the year before. These funds were invested in the preparation of new
maodels, the modernisation and expansion of production facilities, as well as the reinforcement of inter-
national sales. The BMW Group continues to rank at the top of the autometive industry in terms of
investment volume.

These investments were financed fully through the Group’s cash flow. The demand for external funds
within the BMW Group results primarily from the sales financing business still growing significantly; this
demand is covered largely by the international capital market.

In 1999, the BMW Group issued public bonds and securities amounting to a total volume of approximately
2 billion euro. There were also a Euro Medium Note Programme for 5 billion US doliar and two Commercial
Paper Programmes.

BMW AG’s annual net income generated through operative business

BMW AG has written off its share in BMW {UK) Holdings Lid., Warwick, which, in turn, holds a share in
Rover Group Ltd., Warwick. The corresponding shares held by BMW Verwaltungsgesellschaft mbH,
Mlnchen, were also adjusted for value, the result achieved by the company then being taken over hy
BMW AG. Despite this burden, BMW AG showed a net income and balance sheet profit of 269 million
euro. The net income and balance sheet profit were achieved in operative business prior to the
depreciation of the share in BMW (UK) Holdings Ltd.

Dividend remains at the same high level

The Board of Management and the Supervisory Board advise the Annual General Meeting to pay a
dividend of 0.40 euro per ordinary share and 0.42 euro per preference share for a nominal value in each
case of 1.00 euro on the equity entitled to dividends (622.2 million euro ordinary shares and 48.5 million
eurc preference shares) out of the balance sheet profit of BMW AG of 269 million euro. The dividend rate
proposed therefore remains at 40% on ordinary shares and 42% on preference shares even after
conversion to a nominal share value of 1.00 euro.
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Aero Engine business strategy realigned

In October 1999, the BMW Group and Rolls-Royce plc. announced the realignment of their strategic
cooperation: As of the beginning of the year 2000, BMW Rolls-Royce GmbH became a wholly-owned
subsidiary of Roils-Royce plc., the BMW Group increasing its share in Rolls-Royce plc. at the same time to
slightly over 10%. This means that the BMW Group is maintaining its involvement in the Aero Engine
business and is now linked even more closely with Rolls-Royce plc., a leading manufacturer of Aero
Engines with an excellent position in the market.

Success of the BMW brand creates new jobs

As a result of the success of the BMW brand, approximately 1,200 new jobs were created in Germany
last year, above all in Sales and Development.

The workforce of BMW AG as of December 31, 1999 was 63,785 employees, almost 2% more than in the
previous year. The number of apprentices also increased once again to more than 3,200 (+6.6%)} as of
the end of the year. BMW AG thus continued the impressive training offensive taunched in 1997.

The number of employees at Rover Group Ltd. decreased to 29,884 (—18.8%) as a result of the
thorough streamlining and restructuring process as well as the need to adjust to Rover sales. In all,
therefore, the headcount of the BMW Group decreased by 3% as of the end of the year to 114,952
employees, 68,848 of whom worked in Germany, 46,104 abroad.

Varying developments in procurement markets

From the perspective of the curo currency area supplies of stocks and materials invoiced in British
pounds became more expensive during the period under report on account of the growing value of the
British pound.

The cost shares of materials and components provided by suppliers developed along varying lines, hourly
wages in the Group's main procurement markets in Europe and North America increasing 1o a somewhat
greater extent on average than the cost of living. By contrast, the prices of steel, non-ferrous metals,
aluminium and natural rubber were lower on average than in the previous year, although this downward
trend turned around in the course of the year under report. Again taking an annual average, the cost of
raw materials for the generation of energy, the cost of nickel, as well as rhodium and palladium, two
metals used in catalytic converters, was higher than in the previous year. Continuation of this increase in
prices might have repercussions in future, with the prices of products going up accordingly.

Hydrogen the source of energy of the future

There can be no doubt that mobility is one of the elementary needs of modern society. Indeed, mobility is
the very foundation of economic prosperity— both the driving force for and the consequence of such
prosperity. Qur mobility is however threatened in the long term, since the world’s fossil energy resources
are finite. It is therefore essential, through a responsible and conscientious energy policy, to take the
necessary precautions securing mobility also in the long run. BMW is convinced that this can be done
best by the combustion engine running on hydrogen, the cleanest of all fuels changing into pure water in
the combustion process.

This is why BMW has been developing and examining engines and automobiles running on liquefied
hydrogen for two decades. Now the technology is ready and there are already BMW hydrogen
automobiles running on our roads as research vehicles. The only problem is that there is not yet a
nationwide network of hydrogen filling stations and the capacities for the economic production of
adequate amounts of hydrogen are not yet in place.

BMW's energy strategy is therefore to use natural gas as drive energy as an interim step in developing a
hydrogen economy. It is a strategy of proceeding to hydrogen through natural gas, since the latter is very
similar in many of its technical features to hydrogen. BMW has been offering the market natural gas
automobiles built as regular production vehicles since 1995, At the 1999 Frankfurt Motor Show (IAA) the
BMW Group presented yet a further vehicle with this alternative drive concept, the BMW 320g, where the
decision on regular production still has to be taken.

Following the opening of the first public filing station for liquefied hydrogen at Miinchen Airport and the
1999 Frankfurt Motor Show, the EXPQ 2000 World Fair in Hanover and Miinchen will be a further
milestone in presenting the benefits of hydrogen as a source of energy for the future.
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In summer 2000, BMW will move into the centre of the worldwide hydrogen research community through
the CleanEnergy project. The absolute highlight will then be the Hyforum 2000 Hydrogen World Congress
in September, promoted substantially by the BMW Group in line with our focus on the environment and
our responsibility for a clean world.

Risk management in the BMW Group

A key element in the care and diligence expected of a conscientious company and, therefore, one of the
Board’'s main responsibilities is to assess the potentials and risks of the company as carefully and
comprehensively as possible. This traditional obligation also includes careful consideration and
assessment of risks affecting the company’s assets, ils financial position, and profits.

The new German Act on the Control and Transparency of Companies (KonTraG) expressly gives the
Board of Management the obligation to establish a comprehensive system of risk management to be
suitably documented and permanently meonitored by the company’s controllers.

The objective of the risk management system installed by the BMW Group is to permanently cover
significant risks — particularly risks threatening the company as such — within a group-wide network,
ensuring suitable agsessment of risks and providing reports to the Board of Management. This ensures
that risks are taken into account in good time in the context of all relevant entrepreneurial decisions. This
includes both risks involving the environment as well as risks in our operative business and our strategic
orientation. Some of the factors carefully examined and assessed were for example the fluctuation of
exchange rates, keener price competition, as well as the orientation of the Group as a multi-brand
company operating in all segments. Expansion of leasing business for the BMW Group might furthermore
create risks in terms of market prices, resulting from the sale of pre-owned automobiles following the
termination of leasing contracts.

Development in the first quarter 2000

The exceptionally positive development of BMW sales has continued in the first quarter of the year 2000,
growth being generated in particular by the 3 Series. Dsliveries of the BMW 5 and 7 Series by far exceed
the sales of their respective predecessors at a comparable point in time in their lifecycle. Currently BMW
sees positive growth particularly in the Asian and North American markets.

In consideration of continuing great demand particularly for the Discovery and Freelander, Land Rover will
continue its successful growth course also in the current year of business.

Outlook

We anticipate a period of slight decline in the North American automobile market, while deliveries in
Western Europe will achieve the same high level as in the previous year and are expected to even
increase slightly in Eastern Europe. In South America, the number of new automobiles registered will
increase considerably as the economy recovers, and the East Asian markets are also continuing their

positive development.

The product offensive of the BMW Group s continuing and wilt generate new growth for the company.
With BMW, deliveries of the successful 3 Series will be boosted even further by the new 3-Series
convertible. The new M3 will also be entering the market in the year 2000, as will the high-performance
Z8 roadster featuring the most advanced aluminium technology. The BMW X5 Sports Activity Vehicle, in
turn, will be come available on the European market in the course of spring, and deliveries of the
F 850 GS, BMW’s new entry-level motorcycle, started in March.

Introducing the C1 as of April, BMW is combining the merits of a motorised two-wheeler with numerous
safety features otherwise only found in an automobile. This new concept offers significant benefits where
the automobile reaches its inevitable limits, that is in dense city traffic.

L and Rover will be offering the successful Freelander also with a new six-cylinder in future, together with
automatic transmission and Steptronic.

Apart from these new models, the BMW Group will be introducing further model and engine variants in
the course of the current year of business.

Starting in the year 2000, BMW is back in Formula 1 more than 12 years after the company’s last Grand
Prix and 17 years after winning the World Championship. Sporting performance and technical innovation
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-l have always been decisive reasons for the enthusiasm expressed by BMW customers and remain
essential to the brand to this very day. This is why BMW once again has taken up the challenge to enter
l the highest realms of world motorsport. The automobile for the year 2000 season, the FW22, is built by
| WiliamsF1 in the English town of Grove.
l- Munich, March 11, 2000
' BMW Group Consolidated Balance Sheet as of December 31, 1999
Notes 31.12.1999 31.12,1998
l euro millien  euro million
Assets
INtANGIDIE ASSEIS .vvviiiiei {6) 75 132
' TaANGIDIE ASSEIS 1ri ettt e e 7,801 7,269
FINanCIal B880TS .. e it (7) 895 409
FiXed BS80S ..o e e 8,771 7.810
l INVENEOTIES 1evvveiiete st et sr et et {8) 3,621 3,820
[.eASEA PrOTUCTS .ot cee v e e e e ee e e 6,633 5,896
Receivabies from sales financing .......c.ocecviviiviciiren e, 10,226 6,668
l Assets from sales fINANCING. ... oot (N 16,859 12,564
Trade reCaIVADIES ... et at et (1 2,417 2,026
Other receivables and miscellaneous assets...........cccoceivvviiiiiine e (10) 2,093 1,164
' Marketable SECUMHES AA NOES.......o...corveeresceoosveeeeeees s eseese (11) 884 623
LIQUIH TUNDS .ot see e nr e {12) 2,055 1,935
CUITENE ASSEES ... .o e e 27,929 22,132
'l Prepaid expenses and deferred taxes ............................. (13) 807 697
37,607 30,639
. Shareholders’ equity and liabilities
Subscribed capital.............coiiii e (14) 671 658
I Capital FESEIVE ... oo e {14) 1,893 1,876
' REVENUE TESEIVES .eieiei ettt ettt et e e en i {15) 1,099 3,611
_ Unappropriated profit available for distribution...........c.cocceii 269 234
' MINOFILY INTEIEST Lot et {16) — 66
Shareholders’ equity.............ccccccoiiiii i (17) 3,932 6,445
Registered profit-sharing certificates................................. 38 38
l PENSION PFOVISIONS 1veiicviie e e e st enities e e s e sren et ae s ssreaens 1,496 1,394
Other ProVISIONS ...iiec e bbb ebs e s 9,661 5278
‘ PrOVESIONS ...t et (18) 11,157 6,672
' BOMAS et ererees e eee s oo ereneerenenee s 1,951 1,152
Liabilities 10 DanKS ... e 251 703
Trade PaYADIES ......ooi i 2,238 1,825
' ONEr ADIIEIES .ot 2479 2,430
Liabilities ..o e (1) 6,919 6,110
Liabilities from sales financing..........coooe v e 15,061 10,955
. Deferred income from leasing financing .......ccccocevvviiiceiiccee e, 324 349
Liabilities from sales financing.................c....cccvvinciie (20) 15,385 11,304
. Deferred INCOME.........co 76 70
l 37507 30,639
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BMW Group Consolidated Income Statement for the 1999 Fiscal Year

Notes 1999 1998
euro million  euro million
BB .. ..ot (21) 34,402 32,280
Production costs relevant to sales achieved ..., 28,757 27,102
Gross earnings from sales....................in 5,645 5,178
Sales and marketing CoSIS ..ccviv it 4,203 3,669
General administration COSIS ........ovivviciviiiii s 497 475
Other operating INCOME ... .cciiociiir it e (22) 1,701 1,118
Other operating @XPanses ........cccccovveei i (23) 1,716 920
Net income from INVESTMENTS .......v vt {(24) 32 10
Net INterest INCOME ... e {25) 584 163
Interest expenses from leasing financing ..........ccccoeveieeic e, {26) 436 344
Result from ordinary business activities ...........oocec e, 1,111 1,061
Taxes on ordinary business activities.................cocceeiiei (27) 448 599
Net income befare extraordinary result ... e e 663 462
Extraordinary reSUlL..........coco o e (28) —3,150 —
NEt INCOMEIIOSS ... e (29) —2,487 462
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BMW Group — Notes to the Financial Statements
Notes 1999 1998
euro million euro million

Consolidated Cash flow Statement...........................
Net income before extraordinary resulf ... 663 462
Depreciation of fixed @SSEIS ... e e 2,043 1,860
Depreciation of leased products.............cccvvveiiieiiee e e, 2,317 2,935
INCrEASE IN PIOVISIONS 11veee e eeieii s it s ias e emrtrtran i e e e ee e ees emebbaney e eneeens 1,064 318
Other income and expenditure not affecting payments ..................... {22) —520 —_
Result from the sale of fixed assets and marketable securities ......... —1 —40
Retained income of associated companies ............ccevvceieeeevniinenn —28 —19
Changes in current assets and liabilities

INVENTOrY CRANGES...c.o i 340 —g73

Increase iN recaivables.. ... e —1,275 —281

Increase in Habililies ... 697 483
Cash inflow from ordinary business activities ............................ {30) 5,300 4,745
Investments in tangible and intangible assets........cccoccoc e, —2,155 —2,179
Proceeds from disposals of tangible and intangible assets ............... 54 106
Investments in financial 8SSetS ..o, —537 —80
Proceeds from the disposal of financial assets ..o e, 154 40
Investments in leased products...........cooiiiii e —3,947 —5,001
Disposals of [8ased ProdUCES ... iivre e s e e e 1,758 2,013
Increase in receivables from sales financing ..........cocoeevvvcviien e, —24,748 —19,916
Payments received on sales financing receivables............................. 22,087 17,988
Investments in marketable securities and notes......cooce i inin, —373 —208
Income from marketable securities and notes............cccoovvve 112 230
Cash outflow from investing activities.......................... —7,584 —7,007
[SSUE OF NEW ShATES ..vieii e 19 1,092
Payment of dividends for the previous year............ccc.c e, —234 -203
INCrease iN DONAS ... et ans 3,815 1,285
Redemption of BONAS .......cocciiii e —1,188 —432
Change in liabilities 10 BANKS ... —914 1,018
Change in commercial PAPET...........coimiiaiiiiiec et iecracnteneieceas 803 213
Cash inflow from financing activities.......................o 2,301 2,973
Influence of exchange rates and changes in the consolidated

group on the value of liquid funds ... 113 —33
Change in liquid funds ... 120 678
Liguid furnds an JAaNUANY 1. ... eiieeeeeeeciire e iee e s 1,935 1,257
Liquid funds on December 31...............ccoiiii 2,055 1,835

The Consolidated Financial Statements have been prepared in accordance with the German Commercial
Code (HGB) and with German Stock Corporation Law {AktG). In conjunction with the introduction of the
eurc on January 1, 1999, the Consolidated Financial Statements have been canverted to euros.
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1. Consolidated companies

The consolidated companies are, in addition to BMW AG, principally all subsidiaries in the Federal
Republic of Germany and abroad.

Number of companies included:

Germany Abroad Total

INciuded At 31,12, 1008 e e e e 18 117 135
Included for the first iMe i 1999 ..o e 4 13 17
Withdrawn from consolidation in 1999, —1 —10 —11
INCluded at 31.12.1000 e et 21 120 141

71 subsidiaries (84 in 1998) were dormant or generated negligible business volume in the year under
review. These are not included in the Consolidated Financial Statements, since they are not maternial to
the Group’s financial and earnings position.

In addition, BMW Pensionskasse (('jsterreich) AG, Steyr, Austria, has not been consolidated because its
assets are assigned for a specific purpose.

As in the previous year, five subsidiaries are not included in accordance with Secticn 296 Subsection 1
Article 2 of the HGB. They are accounted for using the equity method.

The non-inclusion of subsidiaries lowers total Group sales by 1.2%.

Four associated companies are accounted for using the equity method. Five associated companies (7 in
1998) are not included in the Consolidated Financial Statements because of their relative insignificance
to the Group's financial and earnings position. These associated companies are stated at cost, less write-
downs where applicable, under Investments in other companies.

A complete list of the Group’s shareholdings is filed with the Commercial Register held at the Miinchen
local court (reg. HRB 42243). The principal subsidiaries are listed on page 89.

2. Changes in the consolidated group

The following companies are included in the Consolidated Financial Statements for the first time: BMW
Hams Hall Motoren GmbH, Miinchen, ALPHABET (GB) Lid., Hook, BMW Financial Services Ibérica,
E.F.C., S.A., Madrid, BMW do Brasil Ltda., S0 Pauio, BMW de Mexico, S.A. de C.V., Mexico City, BMW
Bank of North America, Inc., Salt Lake City, BMW FS Receivables Corporation, Wilmington, LOT
Consulting GmbH, Karlsruhe, LOT Consulting GmbH, Vilingen-Schwenningen, LOT Systeme- und
Service GmbH, Dresden, softlab S.A., Paris, softlab Ltd., Redditch, softlab Gesellschaft fur
Systementwicklung und EDV-Anwendung Ges.m.b.H., Vienna, softlab AG, Zurich, softlab S.A., Madrid,
softlab Systems, Inc., San Francisco and softlab Japan Corp., Tokyo. BMW Rolls-Royce GmbH,
Oberursel, left the consolidated group at 31.12.1999, following the sale of the shares held by BMW
INTEC Beteiligungs GmbH, Minchen. The company's income statement is still fully included in the
Consolidated Financial Statements. As a result of the exclusion of BMW Rolls-Royce GmbH, Oberursel,
from the consolidated group and the inclusion for the first time of BMW Hams Hall Motoren GmbH,
Miinchen, the consolidated balance sheet total rose by 77 million euro.

A further 10 companies are no longer included in the consolidated group. The effect of these changes on
the asset, financial and earnings position of the Group is not material,

3. Principles of consolidation

Investments in subsidiaries are consolidated using the net book value method. Under this method, the
cost of the investments is set off against the Group's share of equity of the consolidated subsidiaries at
the time of acquisition or initiat consolidation. Any difference between the acquisition costs and the share
of equity is allocated to the assets and debts of the subsidiary insofar as it is the result of undisclosed
reserves or encumbrances. Any resulting positive differential amount acquired is set off against revenue
reserves.

~ Intercompany receivables, liabilities, provisions, income, expenses and profits are eliminated.

The same principles are applied in consolidating associated companies under the equity method.
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4. Foreign currency translation

In the individual Financial Statements of BMW AG and its subsidiaries, foreign currency receivables and
liabilities are translated at the rate applicable on the transaction date. Provisions are made for unrealised
exchange losses at the balance sheet date. Where foreign currency receivables and liabilities have been
hedged by forward exchange contracts, they are valued at the appropriate hedging rate.

In the Consolidated Financial Statements, fixed assets are translated at the closing rates of exchange, as
are other assets and liabilities of subsidiaries which are stated in foreign currencies. Income and
expenses are translated at the average rate of exchange for the year. Exchange differences arising from
the translation of shareholders’ equity are offset directly through revenue reserves,

The exchange rates of the major currencies have moved as follows against the euro:

Rate on the closing date Average rate
31.12.1999 31.12.1998 31.12.1999 31.12.1998
TUSDOllar ... v e 0.996 0.855 0.938 0.899
1 British Pound ..........ccoo e 1.610 1.431 1.518 1.490
1 South African Rand ......ccoceeeieni, 0.162 0.146 0.153 0.164
100 Japanese Yen ......ccoccoovoiiivievienicneenn, 0.974 0.742 0.824 0.689

5. Principles of accounting and valuation

For the sake of greater clarity, individual items in the BMW Group balance sheet and the BMW Group
income statement have been combined; they are shown separaiely in the notes to the BMW Group
Financial Statements. Separate items have been added to the BMW Group balance sheet and income
statement o show the effects of sales financing.

The individual Financial Statements of BMW AG and its subsidiaries in Germany and etsewhere have
been prepared using uniform accounting principles. In order to ensure uniform valuation within the Group,
tax-allowable depreciation included in the individual Financial Statements of the consolidated subsidiaries
iz not included in the Consolidated Financial Statements. Special accounts which in part constitute
reserves, which are included solely to comply with tax regulations, are not included in the Consolidated
Financial Statements. Discrepancies in valuation principles by associated companies have not been
adjusted where the amounts involved are negligible.

Purchased intangible assets are stated at cost and written down using the sitraight-line method according
to their respective useful lives.

Tangible fixed assets are carried at acquisition or manufacturing costs less depreciation. Office and
factory buildings are depreciated using the straight-line method. Other depreciable tangible assets
having a useful life of more than three years are depreciated using the declining balance method,
switching to the straight-line method as soon as the latter results in higher depreciation.

Expenditure on low-value tangible assets is written off in full in the year of acquisition.

Planned depreciation is based on the following useful lives as standard throughout the Group:

Office and factory buildings, including utility distribution systems.................... s 8 to 25 years
Residential DUITINGS .. ooo oot et et e 25 to 50 years
Technical plant and MachINBIY ... e e up to 10 years
Other plant, factory and office equipment ... up to 5 years

For machinery used in multiple-shift operations, depreciation rates are increased io account for the
additional utilisation.

Investments in non-consolidated associated and other companies are stated at the lower of cost or fair
value. Long-term loans are valued at their current discounted net value.

Inventories of raw materials, supplies and goods for sale are stated at the lower of cost or market, Work in
progress and finished goods are carried only at their direct material and production cost. Inventories
resulting from goods supplied by consolidated companies include an appropriate portion of performance-
related production overheads. Write-downs are made to cover risks arising from slow-moving items or
technical obsolescence.
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Manufactured products included as assets of the Group's leasing companies are recorded at
manufacturing cost as permitted for accounting purposes. All other leased products are valued at cost. If
the net realisable value is lower, this value is used.

All risks identifiable on receivables and other assets are covered by appropriate write-downs. Receivables
with maturities of over a year which bear nominal or no interest are discounted. No changes have been
made to valuations which are based on the compliance with regulations applying to financial institutions.

Marketable securities and notes are stated at the lower of cost or market at the balance sheet date.

Pension provisions are established in accordance with actuarial principles, based on the going concern
method, using a rate of interest of 5%. The system of scales drawn up by Professor Klaus Heubeck forms
the basis of biometric calculation (RT 98). Other provisions take account of all perceivable risks.
Provisions are also made for deferred expenses.

Deferred taxes are calculated on timing differences arising from the different treatment of the commercial
balance sheet result and the taxable income of the consolidated companies for financial and tax reporting
purposes. Deferred tax assets and liabilities within a fiscal group are netted. A net deferred tax assel
balance arising from deferred taxation in the individual Financial Statements is not recorded. Deferred
taxes arising from consolidation adjustments are stated as a total figure, following combination with
deferred tax liabilities of the fiscal groups of consolidated companies.

Development of Consolidated Fixed Assets

Acquisition and manufacturing costs Depreciation f write-downs Net book values
Trans- Trans-
lation Reclassi- lation  Current
1.1.1998* difference Additions fications Disposals 31.12.1999 1.1.1999* differsnce year Disposals 31.12.1989 31.12.1992 31.12.1998
In euro million

Intangible A8S6tS ... 7ot 18 30 ? 308 447 573 12 62 275 372 75 132
Land, titles to land and buildings, including

bulldings on third party fand ........ 4,596 267 116 105 120 4,964 1,722 78 177 61 1,916 3,048 2,873
Technical pfant and maghinery e 13,425 601 1,328 658 605 15,407 10,711 420 1,528 544 12,115 3,292 2714
Other plant, factary and office equipment .............. 1,946 121 260 26 236 2,117 1,490 89 275 197 1,657 460 448
Advance payments macte and construction in

PIOGIEES e everrirers s sivs e res e aeesess e e sesr s sreees 1,276 108 421 =73t 13 1,301 —_ — — — — 1,06t 1,234
Tangible assels.................c.eeeeeeen 21,243 1,097 2,125 —2 974 23489 13,923 587 1,980 o2 15,688 7,801 7,289 .
Shares in subsidieries......... 128 5 90 — 106 17 5 - — 3 2 115 123
Loans to subsidiaries.......... 2 — — — 2 — — — — — — - 2
Investments in associated companies ...... 182 16 28 — A0 186 1 — — = 1 185 181
Investments in other companias .. 139 — 517 — 10 526 3 — - - 3 523 16
Long-term securitias ........o.coeen. 12 — 10 — — 22 — — — — — 22 12
Other long-term loans receivable. ... B2 8 b — 37 58 7 — 1 — 8 50 75
Financial assets..... 425 29 650 — 195 909 16 — 1 3 14 895 409
Fixed assets ........ 22,395 1,142 2,805 — 1,497 24845 14512 593 2,043 1,080 16,074 8771 7,810 4

* Including gross amounts carried forward by companies consolidated for the first time

6. Intangible assets

Intangible assets include subsidies for tool costs, licenses and software.

7. Financial assets

The additions to shares in subsidiaries relate to the new setting-up of BMW Manufacturing Thailand Co.
Ltd., Bangkok, BMW Financial Services Scandinavia AB, Solna, BMW Russland Trading 0OOQ,
Kaliningrad, BMW Acquisitions Ltda., S0 Paulo and BMW Russland OOQ, Moscow, and capital
increases at APD Industries plc, Warwick, Bayerische Motoren Werke Thailand Co. Ltd., Bangkok, BMW
de Argentina S.A., Buenos Aires, THEPSATRI Co. Lid., Bangkok and BMW ltalia Renting S.p.A., Milan.

Disposals of shares in subsidiaries relate chiefly to the initial consolidation of BMW Hams Hall Motoren
GmbH, Minchen, BMW de Mexico, S.A. de C.V., Mexico Cily, BMW do Brasil Ltda., Sdo Paulo, BMW
Financial Services Ibérica, E.F.C., S.A., Madrid, ALPHABET (GB) Ltd., Hook, and softlab Ltd., Redditch,
and the sale of shares in Kontron Elektronik GmbkH, Eching.

74




Investments in associated companies include the subgroup of Bavaria Wirtschaftsagentur GmbH,
Minchen, Laja Mobilien-Verwaltungsgesellschaft mbH & Co. KG, Griinwald, Rover Finance Holdings Ltd.,
Redbhill, Rover Group Switzerland AG, Safenwil and Tritec Motors Ltda., Campo Largo. Disposals of
investments in associated companies relate to the sale of the shares in UGC Limited, Oxford.

Additions to investments in other companies relate mainly to the purchase of shares in Rolls-Royce plc.,
London.

Disposals of investments in other companies mainly relate to the initial equity consolidation of Tritec
Motors Ltd., Campo Largo, and the sale of the shares in Seedamm-Industriedienst GmbH, Bad Homburg

v.d. HGhe.

8. Inventories

31.12.1999 31.12.1998
euro million euro million
Materials and sUPPIES. ... ..o 479 426
WOTK N PIOGIEES oo eeee ettt et et e et e e e ee e e e e e e e iaeea s 524 464
Finished goods and goods for resale ... 2,893 3,219
Advance paymenis Made ... e 1 76
3,897 4,185
Advance payments reCeived .........ocovivv i e 276 365
3,621 3,820

9. Assets from sales financing
31.12.1999 31.12.1998
euro million euro million
Leased ProdUCTS. .....co..e et e et 6,633 5,896

Receivables from sales financing

CUStomMEr (08N rECEIVAIIES .. oo ittt 10,036 6,528

—thereof with a maturity of more than one vear: 4,179 million euro

(1998: 4,074 million euro)—
ONET TECEIVADIES ...\t iver oottt et rb et eee e eeeaenes 190 140
—thereof with a maturity of more than one year: 26 million euro

(1998: 48 million eura)—

10,226 6,668
16,859 12,564

Leased products include additions fotalling 4,065 million euro (1988: 5,001 miilion euro) and
depreciation totalling 2,317 million euro (1998: 2,935 million euro). Disposals totalled 1,759 million euro
(1998: 2,013 million euro). The positive result from the translation of foreign currency accounts was
748 million euro (1998: —273 million euro}.
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10. Receivables and miscellaneous assets
31.12.1999 31.12.1998

euro million euro million

Trade FECEIVADIES oo ettt ettt et e e e e sttt e e et 2417 2,028
—thereof with a maturity of more than one year. 38 million euro
{1998: 1 million euro)—
Other receivables and miscellaneous assets
Receivables from subsidiaries.............oocev i i 379 549
—thereof with a maturity of more than one year: 106 million euro
{1998: 116 million euro)—
Receivables from assaociated and other companies in which an
investment is held ... 184 a3
—thereof with a maturity of more than one year:—million euro
{1998:—million euro)—
MISCEIANEOUS BSSELS ......iiiirieeiei et 1,530 532
—thereof with a maturity of more than one year: 104 million euro
(1998: 72 million euro)—

2,093 1,164
4,510 3,190

Receivables from subsidiaries relate primarily to financial receivables.

Miscellaneous assets primarily include tax refund claims, loans, deferred interest receivables and
shareholder rights. The increase is due primarily to tax refund claims resulting from the write-off to the
lower going concern value of the book value of BMW (UK} Holdings Ltd., Warwick, in the accounts of
BMW AG, Miinchen and BMW Verwaltungs GmbH, Miinchen, and a loan to Rolls-Royce Deutschland
GmbH, Oberursel.

11. Marketable securities and notes
31.12.1999 31.12.1998

euro million euro million

O o BT oL 11 = OO URUR 879 616
A =T TP OO PR URTUTS 5 7
884 623

Other securities primarily include variable interest securities and shares in investment funds.

12. Liquid funds
Liquid funds relate to cash on hand, deposits at the Bundesbank and cash in bank accounts.

13. Prepaid expenses and deferred taxes
31.12.1999 31.12.1998

euro million eurg million

Prepaid EXPENSES ....oivriiciet ettt 188 126
Deferret] TaXES . vvi ittt s 619 571
807 B97

14. Subscribed capital and capital reserve

The subscribed capital of BMW AG amounts to 671 million euro and comprises 622,227,918 ordinary
shares with a nominal value of 1 euro each and 48,459,812 non-voting preference shares with a nominal
value of 1 euro each. The preference shares bear an extra dividend of 0.02 euro per share. All shares are
bearer shares.
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In the year under review, the subscribed capital was increased from corporate funds by 11.2 million euro,
in conjunction with the conversion to the 1 euro share.

The subscribed capital was furthermore increased by 1.3 million euro through the issue of 1,263,650
non-voting preference shares o employees. As a result, the remaining authorised capital of BMW AG,
which permits non-voting preference shares with a nominal total value of 5.0 million euro to be issued up
to 1.5.2004, amounted to 3.7 million euro at the balance sheet date,

The premium ¢f 16.5 million eurc from this capital increase was transferred to the capital reserve.

15. Revenue reserves

Revenue reserves consist of legal reserves of 1 million euro, the cther revenue reserves of BMW AG and
the reserves set up from the net results of companies included in the consolidation.

16. Minority interest

Minority interest represents the shares of third parties in the equity of consolidated subsidiaries. Last
year, it included minority shareholders’ interests in BMW Rolls-Royce GmbH, Oberursel.

17. Shareholders’ equity

Changes in shareholders’ equity:

eurg million
Balance as of 31121008 e e 6,445
Dividend BMW AG FOr 1998 ... ... et e e e et e e eaae e —234
Increase in subscribed capital from corporate funds...........cco e +11
Increase in subscribed capital from increase in share capital ........c.ocoovin s +2
Transfer to capital reserves from increase in share capital...........cooocooi i, +17
Changes in revenue reserves
—Withdrawals to increase subscribed capifal ........c..ccoco e, ~11
—Set-off of differences resutting from capital consolidation ...............cc v —87
—Difference resulting from CUrrenCy CONVEISION.........cooiiieiiiiirirririen e e e, +231
—Final consolidaticn of BMW Rolls-Royce GmbH, Oberursel.........coccooeoiiiiiiiiiiiie, +51
—Transfer from Net INCOME ... iei i s raas b e s es s eaaberss —2,756
—2,512
Unappropriated profit available for distribution...................coi +269
Change in the shares of other shareholders ............cciciiiiiien i, —66
—1thereof from the profit for the year:—million euro
Balance as of 31. 12,0000 e e, 3,932

The set-off of differences resulting from the capital consolidation relates essentially to the first-time
consolidation of BMW do Brasil Ltda., S3o Paulo, BMW de Mexico, S.A. de C.V., Mexico City, BMW
Financial Services |bérica, E.F.C., S.A., Madrid, softlab Systems, Inc., San Francisco, ALPHABET
{GB) Lid., Hook, LOT Consulting GmbH, Karlsruhe, softlab Gesellschaft flir Systementwicklung und
EDV-Anwendung Ges.m.b.H., Vienna, and the first-time equity consolidation of Tritec Motors Ltda.,
Campo Largo.

The currency translation adjustment includes the currency difference resulting from the translation of
shareholders’ equity.
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18. Provisions
31.12.1999 31.12.1998

euro million euro million

Pension ProviSiONS ... e e e 1,496 1,394
Other provisions for
TEXES 1veeereiaets oo et e ieet s et e e ree s e b e et at et e e s e bt et e e ene e a e raaeeraeeerees 665 504
Restructuring measures in the segment Rover Automobiles ................... 3,150 —
Personngl EXPENSES .. v .c..ciiieieeeieie ettt ettt n e e 813 733
ONgoING OPEIATIONS. ....ciiieeiic e e e 3,495 3,053
MISCEIANEOUS ... coviie et et e eb e s 1,538 988
9,661 5,278
11,157 6,672

Pension provisions primarily include commitments to pay retirement pensions to employees of BMW AG.
The pension commitments are fully covered by provisions.

The provisions for personnel expenses mainly cover profit-share plans and bonuses, expenses for
employee long-service awards, outstanding vacation entitlements, flexible work-time credits and
severance awards.

The provisions for ongoing operations chiefly cover warranty obligations, outstanding invoices, sales
bonuses and volume discounts, as well as the risk of losses on pending transactions.

Other provisions cover numerous perceivable specific risks and Group commitments for which the
amounts involved are yet uncertain. They also include provisions for maintenance expenses required in
the financial year but deferred until the following year. Additional provisions have been made for

anticipated major repairs.

19. Liabilities
31.12.1999 31.12.1998

thereof with a maturity of

up to over
1 year b years

In euro million

BONAS ... e 1,951 243 171 1,152
Liabilities t0 banks ...........cooooeiiieee e 251 151 5 703
Trade PayabIES ..o s 2,238 2,221 — 1,825
Other liabilities
Liabilities on bills accepted and drawn ...........coccoeveeeenn, 18 18 — 62
Liabilities to sUDSITIAMNES ... ...civicciiie e 92 91 — 148
Liabilities to associated and other companies in which
an investment is held.........ccccoovi 193 193 — 58
Liabilities to BMW employee welfare fund..................... 37 — 37 36
Miscellaneous liabilities.........c.cccovie i ieniii e 2,139 1,504 152 2,126
— thereof for taxes ......cooco e (297) (297) — (233)
— thereof for social security..........cccooir e (101) {101) — {104)
2,479 1,806 189 2,430
6,919 4,421 365 6,110

Liabilities due between one and five years fotal 2,133 millicn euro.

Taken together with bonds stated under liabilities for sales financing, bonds total 7,704 million euro
{1998: 4,347 million euro).

78

R N MR R U W Sn NS o hE A e




20. Liabilities from sales financing
31.12.1999 31.12.1998

thereof with a maturity of

up to over
1 year 5 years

In euro million
Liabilities from sales financing

BONAS oot e, 5,753 2,484 459 3,195
Liabilities 10 BaNKS ..o, 4,867 1,861 811 4,777
— thereof secured by real estate liens................oo. (8} (12}
Trade payables.........ooeoieiiiicciniiii e, e 1,452 1,440 —_ 1,233
Commercial PAPET .....oooieeee e 2,640 2,640 — 1,566
Other liabilities .........cocoe e 349 289 12 184

15,061 8714 1,282 10,955
Deferred income from leasing financing ....................... 324 349

15,385 8,714 1,282 11,304

The liabilities from sales financing serve to refinance leased products and receivables from sales
financing. Liabilities due between one and five years lotal 5,065 million euro.

Deferred income from leasing financing relates to amounts not yet due under current leasing contracts.

Contingent liabilities
31.12.1999 31.12.1998

euro million euro million

TS ol [ 11 T= TR RTRRTRURT 401 77
GUAIANEEES .. .ot cee e r et e et e e es e e e e re et bt ar et aarsaaeeeaas 65 —
Discounted bills of exchange ..o 1 4

32 million euro of this item (1998: 9 million euro) relate to contingent liabilities to subsidiaries.
Joint and several liability applies in the case of investments in general partnerships.

In addition, performance bonds exist for Rolls-Royce Deutschland GmbH, Oberursel, in conjunction with
its current business. Where taken up, reciprocal offsetting rights exist against Rolls-Royce plc., London.

Other financial obligations

The net present value of future payment obligations under rental and leasing agreements, totalling
928 million euro, broken down by maturity dates, is as follows:

31.12.1999

in euro million

200 e e e e e e et aa e ana e 236
200 — 200 e e e et e et eyt aretaeerter et rr et et 398
AFEET 200 oo e a et e a e 204

31 million euro of this amount relate to obligations to subsidiaries.

Potential repurchasing commitments amounting to 656 million euro exist under sale and repurchase
agreements.

Purchasing commitments for capital investment projects amount to 1,090 million euro.

21. Net sales

Sales are reported in detail by company segment and region in the segment information. Sales also
include sales from leasing business.
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22. Other operating income

1999 1998
euro million euro million
income from the release of provisions and Kabilities .............ccco.c i 939 430
Income from currency transactions.....c.ccccveviii e e 210 189
Income from disposals of fixed assets .....ccoooocee i 40 57
OHher INCOME ..o e 512 442
1,701 1,118
23. Other operating expenses
1999 1998
euro million euro million
Income from additions t0 ProviSIONS ........cccciiee e 795 224
Currency exchange I0SSES ..o 244 148
Write-downs on receivables..........o 179 135
Other staffl @XPENSES ..o e 45 80
OIREr EXPEINSES ...t i iceeeeee et ettt 452 333
1,715 920
24. Net income from investments
1999 1998
euro million euro million
Income from INVESEMENTS........oiivrie e s 6 4
—thereof from subsidiaries:
6 million eurc (1998: 4 million euro)—
Income from associated COMPANIES .......cvrrviiuiceriiereiiieiivsiiiesirree s s ieeee 28 35
Expenses from 1oss transfers ... 2 28
Depreciation on investments in subsidi@nies............coooie e, — 1
32 10

The income from associated companies includes the equity resulis of the subgroup of Bavaria
Wirtschaftsagentur GmbH, Minchen, Rover Finance Holdings Ltd., Redhill, Rover Group Switzerland AG,

Safenwil, and Tritec Motors Ltda., Campo Largo.

25. Net interest income

1989 1898
euro million euro million
income from other securities and long-term Ioans........cc..occcceviiiiinineenn. — 4
Other interest and SIMIAr INMCOME...ccveiiierieeeeiirsiesitisss s vaesesssresisitcsissisrnssas 1,634 1,077
— thereof from subsidiaries:
15 million euro (1998: 38 million euro) —
Interest and siMilar EXPENSES . v e e 1,047 917
— thereof from subsidiaries:
5 million euro (1998: 10 million euro) —
Write-downs on long-term loans, marketable securities and notes ............. 3 1
584 163

Other interest and similar income in the reporting year also include dividends paid from shares held in

fund investments.
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Interest and similar expenses, together with the interest expenses from leasing financing, total
1,483 million euro (1998: 1,261 million euro).
26. Interest expenses from leasing financing

Interest expenses from financing business with leased products are offset by income which is derived
from the leasing instalments and stated under net sales.

27. Taxes
1999 1908
euro million euro million
TAXES ON INCOMIE ..o e et 374 537
(1= g (T SO 74 62

448 599

Taxes on income include German corporation tax and municipal earned-income taxes as well as
comparable foreign taxes relating to income. Such taxes are determined in accordance with the tax
regulations applying to the respective companies. Deferred taxes on timing differences arising from
consolidation operations are also included under this item.

28. Extraordinary result
The extraordinary result includes expenses for restructuring measures in the segment Rover Automobiles.

29. Net income/loss

1999 1698
euro million euro million
NEE INCOMEIIOSS <. —2,487 462
Appropriations of net income:
Withdrawals from Other FESEIVES ..vvevivviiiiei e 2,756 —
Transfer 1o Other TESEIVES ... e e e e — —228
Unappropriated profit available for distribution, BMW AG................ 269 234
30. Cash flow statement
1999 1998
euro million euro million
INEEIESE FECEIVET ... e, 1,412 1,082
INTErEST PRI oot 1,339 1,228
Dividends reCeived .. ..o 9 7
Taxes ON INCOME PAI ....cciiiiiieiie e e ee e eae e e 557 743

The sale of shares in BMW Rolls-Royce GmbH, Oberursel, in return for shares of Rolls-Royce plc.,
L.ondon, led to a financial asset addition of 110 million euro.

31. Segment report

The segment report details the activities of the BMW Group according to fields of business and regions.
The report is broken down in line with internal reporting. The activities of the business fields of the BMW
Group were broken down intc the segments BMW Automobiles, Rover Automobiles, BMW Motorcycles
and Financial Services.

BMW Automobiles and Rover Automobiles account for the larger part of activities within the BMW Group.
These business fields develop, manufacture, assemble and sell automobiles, including off-road vehicles,
as well as spare parts and accessories.

Products of the BMW brand are sold in Germany by the branches of BMW AG and by independent
authorised dealers. Rover, Land Rover, MINI and MG products are sold in their domestic market of the UK

81




exclusively by legally independent authorised dealers. Subsidiary companies handle sales in the most
important foreign markets.

The BMW Motorcycles segment develops, manufactures, assembles and sells motorcycles, as well as
spare parts and accessories.

The Financial Services segment focuses on the leasing of automobiles and financing credit for customers
and dealers. Only the interest expenditure from financing of the leasing business is inciuded in the
financial result of this segment. Leased products, which are carried as assets by leasing companies, are
valued at cost. If the net realisable value amount is lower, then this is reported. The results of the inter-
company profit elimination in relation to the Group’s own products are reported in the segment
consolidated companies.

Software—as well as intra-segment activities of the BMW Group are carried under Miscellaneous. In
addition, contrary to the previous year, the activities of the Aero Engines business operated by BMW
Rolls-Royce GmbH, Oberursel, are included here.

On 31.12.1999, the shares in BMW Rolls-Royce GmbH were sold to Rolls-Royce plc., London, in return
for 33,300,000 shares in the latter. Earmarked funds totalling 442 million euroc have so far been received
as part of the winding up of the joint venture with Rolls-Royce plc. in the Aero Engines business, In this
context, BMW acquired a further 90,000,000 Rolls-Royce plc. shares.

During the last financial year, total sales of the Aero Engines business field amounted to 683 million euro
{1998: 370 million euro). During the year under review, no sales with other segments were realised
{1998: 8 million euro). The result from ordinary business activity totalled —146 million euro {1998:
—234 million eurc). 30 million euro were invested (1998: 59 million euro), and depreciation totalled
104 million euro (1998: 54 million euro}.

In the consolidated companies, the receivables and liabilities, provisions, income and expenditure as well
as results between the segments are eliminated.

The segment information is based on the same reporting and valuation methods as those of the
Consolidated Financial Statements.

The segment assets and debts of the business fields contain the assets and debts which have
contributed to the achievement of the segment result,
The segment debts are made up as follows:

31.12.1999 31.12.1998
euro mitfion euro million

BMW AUTOMODBIIES ..o e 8,452 7,699
ROVEr AUTOMODIIES L.uiiiiiiiiie e et 3,333 2,530
BMW MOLOICYCIES ... e e e 208 202
Financial SerVICES .....ccirvriiriii ettt ettt ae vt s et ar e 17,628 13,457
Miscellaneous, consolidated COMPANIES ....cccu.vuivirr oo irrree e eeeeerreines 7,986 6,751
(=] T ] (T ] « R TTRPS 37,507 30,639

In the case of the segment information by regions, the external sales are based on the location of the
customer’s registered offices. Intergroup sales take place at arm’s length prices.
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l Segment information by business fields
Intersegment
' External sales sales Total sales
1999 1998 1999 1998 1999 1998
in eurg million
BMW Automobiles .......ccooovivvvieeen e 19,673 17,946 4,937 4,034 24610 21,980
Rover Automobiles .............cccoee v 7427 7,738 1,211 727 8,638 8,466
BMW MOLOICYCIES ....vvvvvvei v 767 652 2 1 769 653
l Financial Services.........ccccoievivceeni e ieneeens 5,748 5,512 405 259 6,153 5,771
' Miscellaneous, consclidated companies......... 787 431 —6,555 —5,021 —5768 —4,590
' BMW Group ........ccoooooivieii e 34,402 32,280 — — 34402 32,280
Segment information by business fields
Result from
l ordinary
business
Segment result  Financial result activities
l 1999 1998 1999 1998 1999 1998
In euro million
BMW Automobiles ..., 2,001 1,947 105 56 2,106 2,003
l Rover Automobiles .......... oo, —992 —755 215 —202 —1,207 —957
BMW MOLOrCycles........o v, 18 16 — — 18 16
Financial Services .......cococccvevieeeeeceeceee e, 752 642 —436* —344* 318 298
l Miscellaneous, consolidated companies............ —337 —415 215 116 —122 —299
BMW Group .........c.co v, 1442 1435 —-331 —374 1,111 1,061
' * Interest expense from the financing of leasing business
Segment information by business fields
l Capital Depreciation/
' Assets expenditure write-downs
1999 1998 19929 1998 1999 1998
I In euro million
BMW Automobiles ..o, 10,108 9,792 1,609 1466 1,199 1,146
Rover Automobiles ... 6,277 5,705 625 729 694 623
. BMW MOIOIrCYCIES......vvvvviirerievies e, 313 303 40 35 32 28
Financial ServICES .......vviv e e 20,530 15,827 9 6 8 7
Miscellaneous, consolidated companies................ 279 —988 —128 57 109 55
l BMW Group ..........cooooi i e e, 37,607 30,639 2,155 2179 2042 1,859
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Segment information by regions

Capital Depreciation/

Assets expenditure write-downs
1999 1998 1999 1998 1999 1998

In euro million

GBIMANY ..o et e 11,543 11,033 1,086 1016 9,206 9,271
Great Britain ..o e 9394 7,126 B30 733 4,826 5615
Rest Of EUFOPE «.ccvviviere it 3658 3,140 79 75 8,118 7,194
NOrth AMENCA oo 8900 5,159 320 281 8,098 6413
ASIB L e 1,723 1,291 8 4 2534 2212
Miscellaneous, consolidated companies................. 2,289 2,890 32 70 1,620 1,575
BMW Group ........ocovv i 37,507 30,6392 2,155 2,179 34,402 32,280

Material costs

1999 1998
euro million euro million
Expenditure on raw materials and supplies and on purchased goods........ 18,124 18,671
Expenditure on purchased SEIVICES ..ot e, 708 644
18,832 19,315
Personnel cosis
1999 1998
euro million euro million
Wages and salaries ... e 5,239 4,917
Social security, pension and welare CostS.........coccc i 938 979
—thereof for pension plans:
221 million eure (1998: 287 million euro) —
6,177 5,896
Average number of employees during the year:
1999 1998
WEAGE BAITIBIS ..oieiiiis ettt s s ettt e see et e e aranr s 67,249 70,938
Salaried emMPIOYEES ......oviii e e 43,629 43,099
110,878 114,037+
ADPTBNTICES oottt e e e 3,996 3,785
114,874 117,822*

* 1998 values adjusted to take account of suspended contracts of employment and staff in the vacation phase of pre-retirement or

part-time employment, low-income earners.
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Total remuneration of the Board of Management and the Supervisory Board

Subject to the approval of the proposed dividend at the Annual General Meeting of Shareholders, the
remuneration of active members of the Board of Management for the 1999 business year amounts to
7.2 million euro {1998: 8.9 million euro), and that of former members and their surviving dependants to
4.2 million euro (1998: 1.5 million euro). The total remuneration of the Supervisory Board for 1999
amounts to 1.6 million euro (1998: 1.3 million euro).

The pension commitments to former members of the Board of Management and their surviving
dependants are fully covered by an accrual of 20.1 million euro (1998: 16.4 million euro}.

The members of the Board of Management are listed on page 59, the members of the Supervisory Board
on page 60.

Minchen, March 11, 2000
Bayerische Motoren Werke

Aktiengesellschaft

The Board of Management
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Auditor’s Report

We have audited the Consolidated Financial Statements and Group Business Review of the Bayerische
Motoren Werke Aktiengesellschaft for the fiscal year January 1 to December 31, 1999. Under German
commercial law, responsibility for the Group Financial Statements and the Group Business Review
remains with the Board of Management of the company. As auditors, we are responsible for an
assessment based on the audit of the Group Financial Statements and Group Business Review
performed by us.

Our audit of the Consclidated Financial Statements was performed in accordance with Section 317 of the
German Commercial Code and the Principles of Good Auditing of the German Institute of Auditors
(IDW). These state that audils must be planned and performed such that irregularities and
contraventions can be identified with certainty which have a material impact on the Consolidated
Financial Statements based on good bookkeeping principles and the situation of the company as
depicted by the Consolidated Business Review. The auditing process also takes into account knowledge
of the business activities of the Group, the economic and legal environment within which it operates, as
well as expectations of probable errors. Within the framework of the audit, the effectiveness of the
company’s internal audit system and evidence relating to the Consolidated Financial Statements and
Group Business Review is derived mainly from audit samples. The audit includes an assessment of the
annual financial statements of those companies incorporated into the Consolidated Financial Statements,
which companies are consolidated, the principles used in drawing up balance sheets and consolidated
statements, the main assessments of the Board of Management, as well as an evaluation of the overall
situation reported in the Consolidated Financial Statements and the Consolidated Business Review. We
believe that our audit provides a sufficient basis for our evaluation.

Our audit has highlighted no reasons for not issuing an unqualified audit opinion.

We believe that the Consolidated Financial Statements, drawn up in accordance with good bookkeeping
principles, present a true picture of the Group's consolidated assets, financial position and earnings.
Overall, the Consolidated Business Review presents a correct picture of the Group's situation, as well as
risks entailed in its future development.

MoOnchen, March 13, 2000

KPMG Deutsche Treuhand-Gesellschaft
Aktiengesellschaft
Wirtschaftspriifungsgesellschaft

{ Auditors)

Dr. Hoyos GroBe-Brauckmann
Auditor Auditor
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Assets

BMW AG Balance Sheet as of December 31, 1999

INtANGIDIE BSSELS ooiivi e
TANGIDIE B8BTS it e
FINAanCial B8SeLS .. .. e

Fixed @S8O .. e

Inventories ..

Trade reCaivabIES ..o

Receivables

from SUDSIAIANIES 1ovvvvvieee e e

Other receivables and miscellaneous assets...ccooocvie i,
Marketable securities and NOTES . ...

Liquid funds

CUITENT BSSBES ...
Prepaid expenses and deferred taxes ..........cc....ccovi i,

Shareholders’ equity and liabilities

Subscribed Capital........oooceeie e
CaPItAl TESBIVE ..ottt
REVENUE TESEIVES ... e e e e
Unappropriated profit available for distribution...........o .
Shareholders’ equity ...,

Registered

profit-sharing certificates ...

Special account which in part constitutes areserve............................
PENSION PrOVISIONS . ..iviieicei it e a e e
OTNEI PIOVISIONS 1.iieviviei ittt e st e e e et ea e e en s en e e et e e e e e s rme s

Provisions..
Liabilities to

0721 ] P

Trade PayabIES ....cociei e

Liabilities to

SUBDSII IS, . vt ver et e e e

Other lAaDIlIIES ..cevve e e e e e e

Liabilities ...

31.12.1899

31.12.1998

euro million

euro miltion

314 148
2,416 2,358
1,642 2,802
4,372 5,308
1,639 1,315

472 427
2,428 2,798

902 75

634 491

334 641
6,409 5,747

15 11
10,796 11,066

671 658
1,803 1,876
1,953 1,964

269 234
4,786 4732

38 38

7 _
1,415 1,308
2,689 2,422
4,104 3,730
1 5

814 746

579 810

467 1,005
1,861 2,566

10,796 11,066
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Income Statement of BMW AG for the 1999 Fiscal Year

31.12.1999  31.12.1998

euro million euro million
BB ..o e e et 21,770 19,828
Production costs relevant to sales achieved ..........ccoiivieiciiiccniiinicie e, 19,144 17,725
Gross earnings from Sales ...........c...coceevvei e 2,626 2,103
Sales and marketing COSIS .......oiveiiiiiii e 1,432 1,247
General adminiStration COSES .....iveiiiiier et e 326 281
Other operating INCOME ... ..o e s 432 433
Other operating eXPEeNSES .....coooiiiiiiie e 813 558
Net income from iNvestMENTS .. ....ocviviii i e —487 4
Net IMterest IMCOME ..o ettt 281 94
Result from ordinary business activities....................c.ccoociiiie, 281 548
TaXES ON INCOIMIE ... iiiier i it s s e e e e e e st e eee b e e e e e et sareerentas 7 251
(@ =T = P =T TSROSO URPURPPTONt 5 &
N INCOME ... e e e e e e sree e 269 291
Transfer tO rEVENUE rBSEIVES .. ...cooiie e ter e et it e e e e e saianessneeras — 57
Net income available for distribution ............................c 269 234

The Financial Statements of BMW AG, of which the Balance Sheet and the Income Statement are
presented here, have been issued with an unqualified audit opinion by KPMG Deutsche Treuhand-
Gesellschaft Wirtschaftsprifungsgesellschaft (Auditors}, Minchen. The Financial Statements are
published in the Federal Gazette and filed with the Commercial Register of the Minchen local court.

These Financial Statements are available from BMW AG, D-80788 Miinchen, Germany.
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' Major subsidiaries of BMW AG as of December 31, 1999
Shareholders’ Capital
l Equity‘" Income!"  investment
Euro million Eurc million in %
l Domestic
BMW Financial Services Molding GmbH, Minchen .......... 215 19 100
BMW Bank GmbH, Minchen.. ..o, 214 17 100
BMW Finanz Verwaltungs GmbH, Minchen...........c......... 184 —153 100
. BMW Maschinenfabrik Spandau GmbH, Berlin................. 67 3 100
BMW Ingenieur-Zentrum GmbH & Co., Milnchen............. 47 4 100
softlab GmbH fir Systementwicklung und EDV-
l Anwendung, MINChEN ........ocovvvrveiieeiveermeeeseiviaes 36 3 100
BMW Maschinenfabrik Spandau GmbH & Co.
Anlagen und Betriebs oHG, Berlin.............. 20 12 100
BMW Leasing GmbH, Miinchen® ..o 16 0 100
l BMW Hams Hall Motoren GmbH, Miinchen®................. 15 0 100
Rover Deutschland GmbH, Neuss® ..o, 7 0 100
BMW Fahrzeugtechnik GmbH, Eisenach™ ...............c...... 2) 0 100
' BMW INTEC Beteiligungs GmbH, Miinchen™® ................ (@) 0 100
BMW M GmbH Gesellschaft fiir individuelle Automaohbile,
MUNCHEN ) L.t 2 0 100
. Foreign
BMW Coordination Center N.V., Bornem............covnn, 289 39 100
BMW (South Africa) (Pty) Ltd., Pretoria ..........cccceeeen 193 39 100
' BMW Finance N.V., The HagUe ....c...oooiereririciiiie e 146 15 100
BMW Overseas Enterprises N.V., Willemstad.................. 53 1 100
BMW Osterreich Holding GmbH, Steyr ......ccoooovivienn. 681 16 100
BMW Motoren GmibH, Steyr......coiiiiiiie 218 79 100
l BMW Austria Gesellschaft m.b.H., Salzburg ................... 48 1 100
BMW Holding B.V., The Hague .........ccoooiniiiiecicee e, 377 339 100
BMW (US) Holding Corporation, Wilmington, Del.*’ ...... 1,497 469 100
l BMW Japan Corp., TOKYO......cccoiviviinniecre e 253 20 100
BMW France S.A., BoiS d’ArCY....coocceiiiiiiiccniciie e 125 44 100
BMW ltalia S.p.A., Milan ........ccoooiiiiiiivie e, 116 44 100
' BMW (Schweiz) AG, Diglsdort .........cccocovivrinrccernnainns 109 16 100
BMW Canada Inc., Whithy ..o 106 21 100
BMW Australia Ltd., Melbourne, Victoria..........ccceveeneennnn 77 9 100
BMW Ibérica S.A., Madrid ....c.ocoovevviiiie, 51 18 100
. BMW Belgium S.A/N.V., Bornem ... 47 19 100
BMW Nederland B.V., The Hague .............coooeeinnenee 25 12 100
BMW (UK) Holdings Ltd., Warwick...........c.ccc oo, —5 —3,265 100
' Rover Group Ltd., Warwick ........occo oo e —~782 —3,395 100
BMW (GB) Ltd., Bracknell......c.ccoouvreoviiinriiirien e 318 227 100
BMW (UK) Capital plc., Warwick .......ccooevivviieeeiceeecnnn 106 6 100
Rover Japan Ltd., TOKYO ..o e 24 19 100
' Rover Italia S.p.A., BOME.....cccoooiiiiiiie et 24 6 100
Rover Espafia S.A., Madrid .........ocoiiiie e 21 -7 100
Rover France 5.A., Argenteuil.........coocoe e e 12 1 100
. Rover Portugal Veiculos e Pecas Limitada, Lisbon .......... 10 2 100
U The values correspond with the individual financial statements, prepared in accordance with the respective country's
regulations, and do not show the company's contribution to the Consclidated Financial Statements. Equity and income of
. companies outside the Federal Republic of Germany are converted using the exchange rate on the balance sheet date
) Less than 500,000 euro
) Ingome transfer agreement with a subsidiary of BMW AG
) Income transfer agreement with BMW AG
l &) Consolidated including operative US companies
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7. Description of BMW Finance N.V.

Incorporation, Duration, Domicile

BMW Finance N.V, was incorporated on June 14, 1983 as a corporation (naamloze vennootschap) under
the law of The Netherlands for an indefinite term (“‘Finance''). The registered office of Finance is in
The Hague, The Netherlands; it is registered under the number 27 106 340 in the Commercial Register of
The Hague.

Sole sharcholder of Finance is BMW AG, Miinchen. Finance has no subsidiaries.

Purpose

According to its Articles of Incorporation, the purpose of Finance is the administration and the financing of
BMW Group companies and participations and the offering of services relating thereto, including the
holding of share capital of other companies, and all other activities which may possibly be useful for such
purposes.

Capitalization and Indebtedness

The authorized capital of Finance is NLG 5 million and is divided into 5,000 ordinary shares of NLG 1,000
sach. The paid-in capital is NLG 3,500,000.

The following table shows the capitalization and indebtedness of Finance as of December 31, 1999
extracted without material adjustment from the audited financial statements:

December 31, 1999

{in EUR)
Authorized share capital: NLG 5 million;
of which have been issued and are fully paid iN ..o, 1,598,669
YT VE= I 0T (=T 0] (1 o RS URIP 7,993,346
@ g1 g et 4 T ST 1,827,050
Retained BarmiNgS ..o oo e n e s 134,655,284
Shareholder's BOUITY.......oiviiiie et e e 146,074,349
Long-term liabilities
7o Lo L= TSP PRTRTTURTRT 711,670,390
Loans due £0 DANKS ...t e 39,571,073
Liabilities due to Group COMPANIES..........cviveeiireiiieii et 51,129,188
Short-term liabilities
B OIS i g e e e 301,884,590
LOANS dUE 10 DENKS ... et e e et et et re et e neens 6,829,144
Liakilities due {0 Group COmMPEANIES . ..vu ettt ees et e rren 651,437,787
KB ettt et e et e et e e ree et e e e e e e e ae e e et et e e e e e et e e e e i e e aaaaeaeans 270,968
Other ADIIES ... e st a e bbb e e 35,200,103
TOMAL DEDT. ..o oot e e 1,797,993,243
Total CapitaliSation. ... ..o s 1,944,067,692

As at December 31, 1999, Finance had no secured or guaranteed long-term or short-term liabilities (no
account has been taken of inter-group liabilities), and no material contingent liabilities (including
guarantees) other than as described in ““Notes to the 1899 Financial Statements” on page 99.

Since 1 January 2000 Finance has issued Euro Medium Term Notes with amounts totalling EUR 30 million
with maturities of up to one year. Since January 1, 2000 Finance has repaid DEM 16.52 million in
annuities. :

Save as disclosed above, there has been no material change in the total capitalisation, indebtedness,
contingent liabilities and guarantees of Finance since December 31, 1999,
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Management

Finance is managed by the Board of Directors, which consists of one or more members. The General
Meeting of Shareholders appoints, dismisses or suspends the members of the Board of Directors.
Finance must be represented by at least one Director. If the Board of Directors comprises more than one
member, Finance must be represented by two Directors or one Director together with a holder of a
commercial procuration (*‘Prokurist”) registered in the Commercial Register.

The present members of the Board of Directors of Finance are:

Dr. Woltgang Stofer, Director of Treasury, Accounting and Taxes of BMW AG
A. W. de Jong, Managing Director of BMW Nederland B.V.

Finance has no Supervisory Board.

The business address of each of the members of the Board of Directors is:

Einsteinlaan 5, 2289 CC Rijswijk, The Netherlands.

General Meeting of Shareholders

The General Meeting of Shareholders is to be held each year within six months after the end of the
previous business year.

Auditors and Financial Statements
Independent auditors (*‘register accountants™} of Finance are at present KPMG Accountants N.V.,
Churchillplein 8, 2517 JW The Hague, The Netherlands.

The financial statements of Finance for the years ended 1997, 1998 and 1999 have been audited by the
aforementioned auditors in accordance with generally accepted accounting principles and practices in
The Netheriands and in each case the accounts were certified without qualification.

KPMG Accountants N.V. has given and not withdrawn its written consent to the issue of this Information
Memorandum with its report in relation to the Issuer included in the form and context in which it appears
and has authorised the contents of that part of the listing particulars containing its report for the purposes
of section 152(1){e) of the Financial Services Act of 1986.

Fiscal Year
The fiscal year of Finance is the calendar year,

Distribution of Profits

The General Meeting of Shareholders decides on the distribution of profits. Dividends shall be paid after
approval of the financial statements. The General Meeting of Shareholders may decide on the distribution
of an interim dividend.

No dividends have been paid thus far.
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Extracted without material adjustment from BMW Finance N.V.’s Annual Report 1999 (pages 92 to 101):
{Not updated for developments subsequent to 31 December 1999)

Directors’ Report 1999

During the year 1999 the financial activities of the Company have increased. Total assets as at
December 31, 1999 amounted to EUR 1,944 million {December 31, 1998: EUR 1,851 million). Net
income amounted to EUR 14.8 million (1998: EUR 15.5 million).

The Euro Medium Term Note Programme set up with other group companies in 1994, was increased in
1998 from USD 3.0 billion to USD 5.0 billion. Several tranches totalling a value of approx. USD 329.7
million have been issued by the Company by the end of 1899. Furthermore the Company issued a
EUR 200 miliion bond, maturing in 2004 bearing fixed interest. A DEM 250 million bond matured in 1999.

Together with other group companies a Multi Currency Revolving Credit Facility of up to USD 3 billion with
an USD 1.5 billion Swingline Option and an EUR 1.5 billion Muiti Currency Commercial Paper Programme
have been set up.

The proceeds have been used for general group financing purposes. The following change in the Board of
Directors is to be reported: Mr. K. Wiese retired as of October 31, 1999 and Mr. A, de Jong was

appeinted on the same date,
As of January 1, 1999 the accounting and reporting cumrency have been converted from DEM to EUR.

Based on the ongeing business the year 2000 is expected to develop satisfactorily.
The Hague, March 27, 2000

The Board of Directors:
Mr. Dr. W. Stofer
Mr. A, W. de Jong
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Assets
Receivables from Group CoOmMPaniBs.......cocovivierieeeesiiniiine e ereerenens
Other reCeiVADIES ....c....oiviivr et rr e ee e s ar s

Financial fixed assets .................cccoo i
Receivables from Group companies...........ccociviiiicicinicniie
Other receivables and prepaid eXpenses...........iccvevvinieicnieniniinns
Cash With DANKS «.vveei e

CUITENt @888 .. i
TOtal BSOS ..ottt e

Shareholders’ equity and liabilities

Called up and fully paid share capital............cccococccceiniiiniin.
Share Premilm.. ..o e
OREI TESBIVES ...eiiiiciiie ettt e e e e
Retained  armMiNGgS ... e e

Shareholders’ equity..............ccccoooiii e

Loans due 10 banks ..........ooooiiiieeerne e e
Liabilities due 10 Group COMPANIES ........ovvivviir i
L= L= 3 USSP PP PPN
Other HabilitIes oooviei e e e e rrerer e

Short-term labilities ... e
Total labiliti@s ...........ooi i e
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Balance Sheet as of December 31, 1999

{after appropriation of net income)

1999 1998

EUR EUR
1,013,018,102 902,700,783
1,010,032 1,788,670
1,014,028,134 904,489,353
906,906,312 928,761,360
22,956,830 17,818,586
176,316 3,739
930,039,458 946,583,685
1,944,067,592 1,851,073,038
1,598,669 1,598,669
7,993,346 7,993,346
1,827,050 1,827,050
134,655,284 119,809,161
146,074,349 131,228,226
711,670,390 591,511,663
39,571,073 46,147,889
51,129,188 51,129,188
802,370,651 688,788,740
301,884,590 136,863,487
6,829,144 17,402,075
651,437,787 836,566,772
270,968 4,401,230
35,200,103 35,822,508
995,622,592 1,031,056,072
1,944,067,592 1,851,073,038
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1999 Income Statement

1999 1998
EUR EUR
Interest income
- GIOUD COMPANIES 1v1e. veeeveietieietieeetee et ee et as s e e seseste st s s besebtssrbaessesesbanas 88,845,713 93,570,782
L0110 [ o= 1 1= SRRSO 102,570 768,436

88,948,283 94,339,218

Interest expense

——(STOUD COMPANIES ..ot vviiiieri o irtesisiries e bee s s et s s st beessasbes s s raassebbeansearees 27,037,690 25,979,558
—Third PARIES .....ceeiici e 46,826,229 48,608,193

73,863,919 74,587,751
INterest MAargin.............ccoooeiii e 15,084,364 19,751,467
Net of other financial income and exXPenses ... {5,497,618) 5571724
Financial iNCOME............ccoo it 9,586,746 25,323,191
MiSCEllaNEoUS EXPEITSES.......icci ittt e, 255,856 198,981
Income before taxation ....................occo i, 9,330,890 25,124,210
[ == OO TP UU PP (5,515,232) 9,587,093
NEL INCOIMIE ... et e e 14,846,122 15,537,117
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1999 Statement of Cash Flows

Cash flow from operating activities
NEE INCOME (1 e
TAXES PAI. .. e e e e
Change in net current assets

CUTENT BSSELS ..oiririee i ettt bt r et

Cash used by operating activities.........................cce i,
Cash flow from financing activities

Proceeds from long-term loans taken up ... e
Principal payments on long-term [0ans .......cccoccvciviv v

Long-term 10ans grantea.........ccccviiiiiiiniee e,
Principal payments on long-term loans granted .........ccccoviiiviieieeeeci e,

Cash provided by financing activities.......................cc.oo i
Change in cash and cash equivalents .......ccoceocoiiiiiiiicii e e,
Cash and cash equivalents at the beginning of the year.............cco e

Cash and cash equivalents at the end of the year...........................

1999
EUR million

1998
EUR million

14.8 15.5
(3.5) (10.6)
16.5 (52.4)
(31.9) 275.0
(15.4) 2226
(4.1) 2275
208.1 0.7
(94.3) (147.3)
113.8 (146.6)
(338.0) (495.3)
2285 414.4
(109.5) (80.9)
4.3 (227.5)
0.2 0.0
0.0 0.0
0.2 0.0
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Notes to the 1999 Financial Statements

The Company

BMW Finance N.V. was incorporated in the Netherlands with limited liability for an unlimited term on
June 14, 1983 and is a wholly owned subsidiary of Bayerische Motoren Werke Aktiengesellschaft.

The Company's purpose is to assist the financing of the activities conducted by companies of the BMW
Group and its affiliates and to provide services in connection therewith, including the acquisition of
participations in octher companies.

Accounting pelicy

Securities are stated at cost, face or market value, whichever results in the lower valuation. Capital gains
on securities are accounted for in the year in which they are realized, whereas losses are charged to
income in the year in which they occur,

Bond premiums and the related issuance costs are spread over the term of the bonds.

Payables in foreign currencies which have been swapped are translated at swap rates. Amounts
swapped and all other amounts in foreign currency are translated into EUR at the rate of exchange at the
balance sheet date. Unrealized currency translation gains on unhedged long-term liabilities will be written
back to income over the remaining term.

All other foreign currency translation differences are included in the income statement.
All other assets and liabilities are stated at face value.

Income and expenses are allocated to the year to which they relate.
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BALANCE SHEET

Financial fixed assets

Receivables from Group companies

Balance at beginning of Year..........cccciiiiiin e
Foreign currency translation difference.........ccocoocociiien,
Receivables dug ... e
Loans granted. ... s
Due Within 0N year........c...coiicniiii e

Balance at end of year ...

Other receivables

Balance at beginning of year........co o
Foreign currency translation difference...............c.occiiiiiciii e,
Receivables purchased ..........c.oo oo,
RecCeaivables dUE ... e
Due WIthiN ONE YBAT ......ioeii e e s

Balance atend of year ...................ccc i

Current assets

Other receivables and prepaid expenses

Shareholders’ equity
Called up and fully paid share capital

EUR 1,588,231.

Retained earnings
Balance at beginning of year.........cc.coooviiic i,
NEE INCOME Lot e

1699
EUR thousand

1998
EUR thousand

902,701 820,753
{312) {1.022)
28,526 143,022
337,821 495172
108,666 269,180
1,013,018 902,701
1,788 2,833
(1) 1,016

172 111

111 0
838 2172
1,010 1,788

1999
EUR thousand

This item comprises accrued interest, bond issuance costs and corporation tax receivables. The
corporation tax receivables amounts to EUR 5.3 million. The other receivables and prepaid expenses
include an amount of EUR 7.0 million with a term exceeding 1 year {1998: EUR 5.7 million}.

Authorized share capital consists of 5,000 ordinary shares of NLG 1,000 each of which 3,500 shares have
been called up and fully paid. Converted against year end exchange rate the share capital amounts to

1998
EUR thousand

131,228 115,691
14,846 15,637
148,074 131,228
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Long-term liabilities

1929 1998
EUR thousand EUR thousand
Bonds
1. DEM 324.4 Million Annuity Bonds
6.25% — 7.25% repayment by 2017 ... 78,379 86,858
2. CHF 150.0 Million Bonds
5.00% repayment in 2013 ...oocoiiiii e 93,406 83,612
3. USD 130.6 Million Eurc Medium Term Notes
repayment i 2009 ... e 131,167 111,357
4. EUR 200.0 Million Bonds
3.50% repayment in 2004 ... 200,000 0
5. DEM 200.0 Million Bonds
7.50% — 7.81% repayment in 2003 ... 102,258 102,258
6. CHF 150.0 Milicn Bonds
6.25% repayment in 2000 ... 0 93,612
605,210 487,697
Accrued long-term interest related to Annuity Bonds........................ 106,460 103,814
Balance atend of year ...............ccoooeiiiii e, 711,670 591,511

The bonds are unconditionally and irrevocably guaranteed by BMW AG. With respect to the bonds, the
Company has given a negative pledge on its present and future assets,

Most of the bonds have been swapped in order to fix the interest margins and to avoid foreign currency
exposure.

The approximate average interest rate on 1999 year end outstandings was 4.8% (1998: 5.2%).

The Euro Medium Term Note (EMTN) Programme of a total of USD 5 billion has been used in several
currencies in the equivalent of USD 130.6 million. Maturities range up to 10 years.

The currency risk related to the JPY 15 billion tranche is covered by BMW AG in 1999 for a period of
3 years starting on August 2, 1999. The security rate is fixed on EUR/JPY 121.88.

Further issuers under the EMTN Programme are Bayerische Motoren Werke Aktiengesellschaft, BMW
Coordination Center N.V,, BMW US Capital Corp and BMW (UK) Capital plc.

The USD 5 billion programme is unconditionally and irrevocably guaranteed by Bayerische Motoren
Werke Aktiengesellschaft.

The bonds include an amount of EUR 382.8 million with a term exceeding 5 years (1998:
EUR 366.0 million}.

1999 1898
EUR thousand EUR thousand

Loans due to banks

Balance at beginning of year. ... 46,148 62,868
Fareign currency translation difference...............cooeeiciiiiis (109) 0
LOANS TAKEN U etieeiiiiii ittt et et e 0 682
Due WIthin O YEAN ..o e s 6,468 17,402
Balance atend of vear...............cc.cccc ot 39,571 46,148

The loans due to banks include an amount of EUR 19.0 million with a term exceeding 5 years (1998:
EUR 23.0 million).

These loans bore an approximate average interest rate on 1999 year end outstandings of 7.0%
{1998: 6.7%).
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Short-term liabilities

1999 1998
EUR thousand EUR thousand

Bonds
1. DEM 324.4 Million Annuity Bonds ..........ccoooei i 8,479 9,041
2. CHF 150.0 Million BONdS ...cccoooeiieiire e 83,406 0
3. USD 199.1 Million Euro Medium Term NOtes ......oooceveivivvniveeeeenn. 200,000 0
4, DEM 250.0 MiIllIion BONAS ....ooovieeeiierieiieieee ettt savire e 0 127.823
Balance atend of year .......................cocoviiiii e 301,885 136,864

Liabilities due to Group companies
These liabilities have been raised from several companies of the BMW Group.

Other and accrued liabilities

These liabilities consist mostly of accrued interest, premiums on bonds and unrealized currency
translation gains. They include an amount of EUR 7.1 millicn with a term exceeding 1 year (1998:

EUR 8.6 million}.

Contingent liabilities

The Company has given a guarantee for country-specific risks related to BMW South Africa (PTY) Lid. in
the amount of approximately EUR 89.5 million, for which the Company receives a re-guarantee from

BMW AG.

Income Statement

Net of other financial income and expenses

Balance of currency translation losses on unhedged long-term liabilities and currency exchange profits.

Miscellaneous expenses

During 1999 six persons were employed by the Company.

The company has no Supervisory Board, and members of the Board of Directors were not remunerated.

Personnel costs can be specified as follows:

19989 1998

EUR thousand EUR thousand

SAIAMES oo viv ettt e et er e ettt e e e et a e e e et ae e rna e e 69 66
Social SeCUrity CRATgES ... ccciic e 9 7
PENSION PIEIMHLITIS ©.eev ittt eeitiet et esceeries b e e sene e e e e tara e s e e sares 13 13
91 86
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Taxes

Included is Dutch corporate tax, as well as foreign withholding tax. Due to a guarantee of BMW AG which
leads to permanent differences the tax burden differs from the nominal tax rate in the Netherlands of 35%.

The Hague, March 27, 2000

The Board of Directors:

Dr. W. Stofer AW, de Jong
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Auditors’ Report
Introduction

We have audited the financial statements 1999 of BMW Finance N.V., The Hague. These financial
statements are the responsibility of the company’s management. Our responsibility is to express an
opinicn on these financial statements based on our audit.

Scope

We conducted our audit in accordance with auditing standards generally accepted in the Netherlands,
Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant estimates made by management, as
well as evaluating the overall financial statement presentation. We believe that our audit provides a
reasonable basis for our opinion.

Opinion
In our opinion, the financial statements give a true and fair view of the financial position of the Company
as of 31 December 1299 and of the result for the year then ended in accordance with accounting

principles generally accepted in the Netherlands and comply with the financial reporting requirements
included in Part 9, Book 2, of the Netherlands Civil Code.

The Hague, March 27, 2000
KPMG Accountants N.V.

Appropriation of net income

According to article 9 of the articles of association net income is at the disposal of the shareholders.

The Beard of Directors has proposed to add net income for the year 1999 to retained earnings.
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8. Description of BMW US Capital Corp.
Incorporation, Domicile

BMW US Capital Corp. was incorporated as a corporation under the law of the State of Delaware, United
States of America, for an unlimited term on January 14, 1993 {"BMW US"). The registered office of
BMW US is 1209 Orange Street, Wilmington, Delaware.

BMW US is an indirectly 100% owned subsidiary of BMW AG, Munchen. BMW US has no subsidiaries.

Purpose

According to its Articles of Incorporation, the purpose of BMW US is to assist the financing of the
activities of BMW Group and to engage in any lawful act or activity for which corporations may be
organized under the General Corporation Law of Delaware.

Capitalization and Indebtedness

The autharized capital of BMW US amounts to USD 20 million and is divided into 2,000 ordinary shares of
USD 10,000 each, of which 1,100 shares have been issued and are fully paid in.

The following table shows the capitalization and indebtedness of BMW US as of December 31, 1999
extracted without material adjustment from the audited financial statements:

December 31, 1999
(in USD thousands)

Authorized share capital: USD20,000,000 of which have been issued and are

FUIRY PEIA TN e e 11,000
£ A LT o111 1] o SO UUPURTTPR 144,000
RetaiNed BarmiNgS . oo bbb e e a e e aet et e e e e st b aae e 83,850
Shareholders’ BOUY ..ottt st eea b 238,850
Long-term liabilities

70T ST 2,737,283

Long term loans due 10 banks. ... e 200,000
Short-term liabilities

Due from affilates ......cciiiiii e e 1,594,848

CommErCial Paper ... v e 2,075,329

Private Placement (Insurance Deal) .........ccociiiviiiiciici e 200,000

0 1 oL PSPPSRSO 117,187
TORI B i et et e 6,924,647
Total CapitaliSAtION . ... e e 7,163,497

As at December 31, 1999, BMW US had no secured or guaranteed long-term or short-term liabilities (no
account has been taken of inter-group liabilities), and no material contingent liabilities or guarantees.

Since 1 January 2000 BMW US has issued Medium Term Notes with amounts totalling EUR 44.7 million
and SGD 100 million, with maturities of 1 year. In addition, BMW US has repaid Eurc Medium Term Notes
totalling USD 145 million and DEM 23 million. Since 1 January 2000 BMW US has issued Notes totalling
USD 750 million with a maturity of 3 years.

Save as disclosed above, there has been no material change in the total capitalisation, indebtedness,
contigent liabilities and guarantees of BMW US since December 31, 1998

Management

BMW US is managed by a Board of Directors consisting of one or more Directors. The General Meeting of
Shareholders appoints, dismisses or suspends the Directors.

The present members of the Board of Directors of BMW US are:

Dr. Werner Adelberger, Executive Vice President and Chief Financial Officer of BMW (US) Holding Corp.
Dr. Wolfgang Stofer, Director of Treasury, Accounting and Taxes of BMW AG
Norbert Mayer, President of BMW US Capital Corp.
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US corporaticns do not have “Supervisory Boards''.

The business address of each member of the Board of Directors is 300 Chestnut Ridge Road, Woodcliff
Lake, New Jersey 07675, United States of America.

Shareholders Meeting

The Annual Shareholders Meeting of BMW US has to take place within 13 months after the organization of
the corporation, and each successive annual meeting shall be heid on a date within 13 months after the
preceding annua! meeting.

Auditors and Financial Statements

Independent auditors (*‘certified public accountants'') of BMW US are at present KPMG Peat
Marwick LLP, New Jersey Headquarters, 150 John F. Kennedy Parkway, Short Hills, New Jersey 07078,
United States of America.

The financial statements of BMW US for the years ended 1996, 1997, 1998 and 1999 have been audited
by the aforementioned auditors in accordance with generally accepted accounting principles and
practices in the United States of America and were certified without gualification.

KPMG Peat Marwick LLP has given and not withdrawn its written consent to the issue of this Information
Memorandum with its report in relation to the Issuer included in the form and context in which it appears
and has authorised the contents of that part of the listing particulars containing its report for the purposes
of section 152({1) (e) of the Financial Services Act of 19886,

Fiscal Year

The fiscal year of BMW US is the calendar year.

Distribution of Profits

The profits are at the disposal of the Directors. The dividends shall be paid after approval of the financial
statements. The Directors may declare the payment of an interim dividend.

No dividends have been paid thus far,
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Extracted without material adjustment from BMW US Capital Corp.’s Annual Report 1999 (pages 104 to
113):

(Not updated for developments subsequent to 31 December 1999}

Independent Auditors’ Report

The Board of Directors and Stockholder
BMW US Capital Corp.:

We have audited the accompanying balance sheets of BMW US Capital Corp. (a wholly-owned
subsidiary of BMW (US) Holding Corp.) as of December 31, 1999 and 1998, and the related statements
of income, stockholder's equity, and cash flows for the years then ended. These financial statements are
the responsibility of the Company’s management. Qur responsibility is to express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with generally accepted auditing standards. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of BMW US Capital Corp. as of December 31, 1999 and 1998, and the resulis of its
operations and its cash flows for the years then ended in conformity with generally accepted accounting
principles.

KPMG LLP
Short Hills, NJ
February 4, 2000
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BMW US CAPITAL CORP.

{A Wholly-Owned Subsidiary of
BMW (US) Holding Corp.)

Balance Sheets
December 31, 1999 and 1998

{In Thousands of Dollars}

Assets

Cash and cash eqUIVAIBNTS ..........oiiiiiiie e e

Due from affiliates, including accrued interest receivable from

AffilIAtES (NOLE 2) ..t e e
Accrued interest receivable...........cooi e
Accrued 1axes reCeIVADIE ... e
[ o =T =TT £ P PRPURIPR
Deferred tax @SSEL ...t aee e
Long-term iNVESIMENTS...... .. e s

Liabilities and Stockholder's Equity
Liabilities:
Due to affiliates, including accrued interest payable and

accrued taxes payable (notes 2 and 7) oo
Commercial paper (MO8 3. e e
Term debt (nNotes 4 and B) ..o e
Accrued interest payable ...
Accrued taxes Payable ...
ACCTUEA EXPENSES ..eeiiii ittt ie ittt r e e et e e e bt a et bbb e r e aeneneer e
UNearnSd INCOME .......cueiieiiaeiiiiei et erere v ie s s an s se e r e rrnasr e eeraeees

LT TR TE Lo LT T PP P OR PP

Stockholder’s equity:
Capital stock, at a stated value of $10,000 per share. Authorized

2,000 shares; outstanding 1,100 Shares......ccc..occoceiivien i icciicc e
Paid-in CAPTAL veiieiiiirieei e e
Retained @arnings ...t

Total stockholder's equily ...

See accompanying notes to financial statements.

1999 1998
13,200 179,801
7,058,995 5,381,141
85,501 56,248
174 —

2,478 —

114 160
3,035 3,830
7,163,497 5,621,180
1,594,848 1,104,922
2075329 1,552,640
3,136,152 2,647,551
116,756 97,212
— 444

1,235 1,372

327 458
6,924,647 5,404,599
11,000 11,000
144,000 144,000
83,850 61,581
238,850 216,581
7,163,497 5,621,180
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BMW US CAPITAL CORP.
(A Wholly-Owned Subsidiary of
BMW (US) Holding Corp.)

Statements of Income
Years ended December 31, 1999 and 1998

{In Thousands of Dollars)

Revenues:
Interest income—affiliates ...........ccc.iiiinir i
I =TT A a T o ] 1= T RO URRUPRURU

Expenses:

Interest expense—affiliales........ccccoeiii
INTErEST EXDENSE. ..o e et e aa e
O NEE (NOLE 7 ) oo et e e e e e e e e aaae s

Income before INCOME LAXES ...........ccccvivee e e
INCOME taxes (NOTE 7) i e

1= T T o T 1 T T

See accompanying notes to financial statements.
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1999 1998
419,721 382,267
410 466
420,131 382,733
46,655 41,481
333,540 308,334
2,923 2,440
383,118 352,255
37,013 30,478
14,744 12,447
22,269 18,031




BMW US CAPITAL CORP.
{A Wholly-Owned Subsidiary of
BMW (US) Holding Corp.)

Statements of Stockholder’s Equity
Years ended December 31, 1999 and 1998
(In Thousands of Dollars)
Capital stock
Stated Paid-in  Retained

Number of shares value capital  earnings Total
Balance at December 31, 1997 ....... 1,100 11,000 144,000 43550 198,550
Net INCOME... e — — — 18,031 18,031
Balance at December 31, 1998....... 1,100 11,000 144,000 61,581 216,581
Net INCOME....coivirrieie e — — — 22,269 22,269
Balance at December 31, 1999....... 1,100 11,000 144,000 83,850 238,850

See accompanying notes to financial statements.
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BMW US CAPITAL CORP.
{A Wholly-Owned Subsidiary of
BMW {US) Holding Corp.)

Statements of Cash Flows
Years ended December 31, 1999 and 1988

{In Thousands of Dollars)

Cash flows from operating activities:
NEE IMCOME ittt e sree e

Adjustments to reconcile net income ta net cash provided by (used in)
operating activities:;

Amortization of bond diSCOUNt ...,
Deferred 12X aS88L ..... .ot it st e e ansanas
Changes in assets and liabilities:

(Increase) decrease in due from affiliates—

short-term reCelvabIES ... ivvvei e
Decrease {increase) in due from affiliates—

loNg-term receivables ... ... e
Increase in accrued interest receivable...............
Increase in income tax receivable ...
Increase in deferred assets ..o
Decrease in long-term investments. ..o
Increase in accrued interest payable ..........ccccooeii
{Decrease) increase in income tax payable............ccoocii e,
Decrease in uneamed INCOME.........cooieeiiiee e
Decrease in aCCrUET EXPENSES .. v iereee e crinrer i irertae s rrerre e s s anrereeeean

Total adjustments ...

Net cash used in operating activities.................cccocco i
Cash flows from financing activities:

increase in due to affiliates .........ccoovviiiiii e,
Increase in COMMErCIAl PARER ..........c.oiviiiiriereee e e
Proceeds from issuance of long-term debt ...
Repayments of long-term debt ...

Net cash provided by financing activities........................................

Net {decrease) increase in cash and cash equivalents ...
Cash and cash equivalents at beginning of year..........cooceeiiiine,

Cash and cash equivalents atend of year...................coee i,

Cash payments for:
IEEIEST . e e e e

See accompanying notes to financial statements.
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1999 1998
22,269 18,031
285 303
46 18
(3,077,854) 1,054,600
1,400,000  (1,230,000)
(29,253) (22,745)
(174) _
(2,478) —
795 860
19,544 23,661
(444) 400
(131) (52)
(137) (165)
(1,689,801)  (183,120)
(1,667,532)  (165,089)
489,926 150,157
522,689 192,544
1,323,041 591,515
(834,725)  (599,322)
1,500,931 334,894
(166,601) 169,805
179,801 9,996
13,200 179,801
312,310 284,166
11,562 11,493
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BMW US CAPITAL CORP.
(A Wholly-Owned Subsidiary of
BMW (US) Holding Corp.)

Notes to Financial Statements
December 31, 1999 and 1958

{In Thousands of Dollars)

(1) Nature of Business and Summary of Significant Accounting Policies

Ownership, Nature of Business and Basis of Presentation

BMW US Capital Corp. (the Company) was formed on January 14, 1993 and is a wholly-owned
subsidiary of BMW (US) Holding Corp., which is uitimately owned by Bayerische Motoren Werke
Aktiengesellschaft (BMW AG).,

The Company's purpose is 10 assist, via long- and short-term advances, the financing of the activities
conducted by companies of the BMW Group and its affiliates, primarily in the U.5., and to provide
services in connection therewith.

The Company's U.S. affiliates operate primarily in the automotive industry and derive their revenues
across North America, with a concentration in states with large population centers such as California,
Texas, Florida, New York and New Jersey.

Use of Estimates in Financial Statement Preparation

The preparation of financial statements in conformity with generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the
reported amounts of revenues and expenses during the reporting period. Actual results could differ from
those estimates.

Cash and Cash Equivalents

Cash and cash equivalents consist primarily of short-term deposits and are carried at cost plus accrued
interest. The Company considers all highly liquid investments with a maturity of three months or less to be
cash eguivalents.

fncome Taxes

The Company accounts for income taxes using the asset and liability method. Under this method,
deferred tax assets and liabilities are determined based on the difference between the financial statement
and tax bases of assets and liabilities using enacted tax rates in effect for the year in which the
differences are expected to reverse.

The Company files a consolidated Federal income tax return with BMW (US) Holding Corp., BMW of
North America, Inc. and certain other members of the BMW Group. Federal income taxes are determined
initiafly on a separate company basis, with effects of filing a consolidated return allocated to the individual
companies as applicable.

Long-term Investments

Long-term investments are carried at cost, which approximates fair value, as management has the ability
and intent to hold such securities to maturity.

Derivative Financial Instruments

The Company does not purchase, hoid or sell derivative financial instruments for trading purposes.
However, the Company enters into interest rate swap and interest rate cap agreements as part of its
overall interest rate risk management. These transactions are entered into as hedges against the effects
of future interest rate fluctuations and, accordingly, are not carried at fair market value so long as a high
degree of correlation is maintained between the derivative instruments and the corresponding asset or
liability positions being hedgad. On occasion, the Company will also enter into cross-currency exchange
agreements as a means of hedging its exposure to a particular currency. In connection with these
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agreements the principal obligation is recorded in U.S. doliars at the effective date of the cross-currency
agreement.

The net interest differential, including premiums paid or received, if any, on interest rate swaps and
interest rate caps is recognized on an accrual basis as an adjustment to interest income or interest
expense to correspond with the hedged asset or liability position, respectively. The difference between
the Company’s obligation or receivable under the interest rate swap and cross-currency interest rate
swap agreements is recorded as accrued interest payable or receivable.

Additional information regarding the Company's objectives and strategies regarding the management of
foreign currency and interest rate risk, including the use of derivative instruments, is discussed in notes 4,
5 and 6.

Deferred Assets and Unearned Income

Deferred assets, principally discounts and origination fees relating to debt and structured financing
transactions of affiliates, and unearned income, representing fees charged to related parties for the
purchase of interest rate caps, are initially deferred. The Company amortizes unearned income over the
life of the related obligation. Deferred assets are amortized using a straight line method over the life of the
related obligation.

Fair Values of Financial Instruments

Statement of Financial Accounting Standards No. 107, “Disclosures about Fair Value Of Financial
Instruments,” requires disclosure of fair value information about financial instruments, whether or not
recognized in the balance sheets.

The fair value estimates made at December 31, 1999 and 1998 were based upon pertinent market data
and relevant information on the financial instrument at that time. These estimates do not reflect any
premium or discount that could result from offering for sale at one {ime the entire portion of the financial
instrument. Because no market exists for a portion of the financial instruments, fair value estimates may
be based on judgments regarding future expected loss experience, current economic conditions, risk
characteristics of various financial instruments and other factors. These estimaies are subjective in nature
and involve uncertainties and matters of significant judgment and therefore cannot be determined with
precision. Changes in assumptions could significantly affect the estimates.

Recognition of Interest Income and Expenses

Interest income is accrued as earned and interest expense is accrued as incurred.

(2) Due from Affiliates and Due to Affiliates

The Company makes advances to various affiliates for use in their operations. Amounts due from affiliates
at December 31, 1999 and 1938, along with the range of interest rates charged on such advances, are as
follows:

Accrued
interest
Short term Long term receivable
1999 1998 1999 1998 1999 1908
4,842,203 1,763,256 2,193,600 3,593,500 23,202 24,385

569 - 8.26% 5.19% -8.25% 540 -850% 5.40% - 8.50%

The long-term advances have various maturities through 2024.
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In addition, the Company accepts advances from various affiliates for use in its operations. Amounts due
to affiiates at December 31, 1999 and 1998, along with interest rates paid on such advances, are as
follows:

Accrued
Short term interest payable
1999 1998 1999 1998
1,582,448 1,094,209 12,400 10,713

5.95% 5.19%

(3) Commercial Paper

The Company has in place a $4,500,000 commercial paper program supported by a guarantee from
BMW AG. At December 31, 1999 and 1928, commercial paper outstanding totaled $2,075,329 and
$1,552,640, respectively, with a composite interest rate of 6.09% and 5.46%, respectively.

The weighted average interest rate on short-term commercial paper obligations for the years ended
December 31, 1999 and 1998 was 5.15% and 5.51%, respectively. At December 31, 1999 and 1998, the
fair value of the Company’s short-term commercial paper obligations, as derived by market quotes,
approximated the recorded value primarily due to the short terms of the outstanding commercial paper.

(4) Term Debt

The Company has unsecured debt, of which $723,500 in 1999 and 1998 is fixed rate with rates ranging
from 6.63% to 7.55%. The Company also has unsecured debt of $2,413,783 and $1,925,467, which has
variable rates ranging from 6.03% to 6.34% and 5.10% tc 7.55% at December 31, 1999 and 1998,
respectively. The debt as of December 31, 1998 is scheduled to mature as follows:

Year of maturity:

b4 010 PR 904,378
060 O O SO SO 902,794
P20 TSR 752,566
20103 FO OO 95,950
20T S PRSPPI 325,000
2005 ANG TNEIBAITET ... vttt eas 156,595

3,137,283
Less unamortized DONA iSCOUNT .......vi i e e er e e et a e st e e et raas 1,131

3,136,152

At December 31, 1999 and 1998, $2,937,283 and $2,448,968, respectively, of the unsecured debt is
guaranteed by BMW AG.

Included in total term debt at December 31, 1999 and 1998, is $1,552,855 and $912,540, respectively
representing amounts payable in foreign currencies. Concurrent with the consummation of these loans,
the Company entered into foreign currency exchange agreements that effectively eliminate the exchange
rate risk on the principal amount of the notes and the related foreign-currency-denominated interest
payments. Consequently, the aforementioned obligations represent the amounts the Company will pay.

Based on debt with similar terms and maturities, the fair value of the Company’s total term debt
outstanding was higher than the recorded value by approximately $18,952 at December 31, 1999 and
lower than recorded value by approximately $31,067 at December 31, 1998,

The Company participates with BMW AG in line of credit agreements with commercial banks that permit
the Company to borrow up to $5.0 billion. These commitments, $2.0 and $3.0 billion, expire in 2004 and
2006, respectively. There were no outstanding borrowings under these commitments as of December 31,
1999 or 1998,
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(5) Interest Rate Risk Management

As discussed in note 1, the Company enters into interest rate swap agreements to alter its interest rate
exposure arising from mismatches between assets and liabilities. These transactions are entered into as
hedges against the effects of future interest rate fluctuations. The swap agreements mature at
approximately the same time as the related assets or liabilities mature. Based on independent quotes, the
market value of the Company’s net interest rate swap position at December 31, 1299 and 1998 was less
favorable than the recorded value by approximately $15,692 and $40,093, respectively.

The following table presents the notional principal amounts, the weighted average interest rates and
contractual maturities by class of interest rate swap at December 31, 1999:

Floating to Fixed to
fixed rate floating rate
Year ending December 31:
2000 e e e e 2,635,000 680,000
200 ettt ettt et et e ener e ee e e ea b an et e ranat 1,470,000 650,000
2002 ... et 1,390,000 655,000
2003 . e e — 10,700
2004 o ettt et — 350,000
5,495,000 2,345,000
Weighted average rate at which Company pays interest....................... 5.83% Floating rate
Weighted average rate at which Company receives interest.................. Floating rate 5.93%

Floating rates are reset periodically and are based on LIBOR or 30-day commercial paper rates as
published daily by the U.S. Federal Reserve. These swaps are used as hedges to offset the mismatches
of interest flows between receivables from the Company's affifiates and notes payable.

The Company also has outstanding interest rate cap agreements entered into with an affiliate. Pursuant
to these agreements, the Company will pay the difference between the commercial paper rate or one
month USD LIBOR and the stated cap rate on a notional amount of $40,220 in 1999 and $43,555 in
1998, when the variable rate exceeds the cap rate. The average strike rate for caps outstanding as of
December 31, 1999 and 1998 was 6.34% and 6.28%, respectively. At December 31, 1999 and 1998, the
fair value of the Company's interest rate cap agreements, as derived by market quotes, approximated the
recorded amount.

(6) Foreign Currency Management

It is the Company's policy not to execute forward exchange contracts or options for trading purposes.
The Company enters into forward exchange and option contracts denominated in foreign currencies with
affiliates to hedge certain operating cycle commitments of the affiliates. Simultaneous with the execution
of these contracts, the Company executes reciprocal contracts with third parties and therefore no net
gain or loss would be realized by the Company. Accordingly, the Company has no exposure to
fluctuations in exchange rates. At December 31, 1999 and 1998, the Company had forward exchange
and option contracts to buy and/or sell foreign currencies totaling approximately US$15.5 billion and
$5.0 billion, respectively. Given the fair value of contracts with financial institutions at December 31, 1998
and 1997, unrealized losses exist which are offset by unrealized gains on contracts with affiliates at
December 31, 1999 and 1998.

These off-balance-sheet contracts do expose the Company to the fair value gain or loss of the hedging
instrument if a counterparty fails to perform. The Company mitigates this risk by dealing with affiliates and
investment grade financial institutions.

{(7) Income Taxes

The Company’s Federal income tax payments are made by its parent as part of a consclidated tax return
for the group. Included in due to affiliates at December 31, 1999 and 1998 is $11,945 and $9,691,
respectively, of Federal tax payments to be made by BMW (US) Holding Corporation on behalf of
the Company.
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In 1999, the Company purchased net operating losses from a qualified seller under the New Jersey Tax
Benefit Program. The purchase price of the net operating losses was 75% of the tax benefit 10 be
received, or approximately $1.5 million. Concurrently, state income tax expense has been reduced by the

resulting credit, or approximately $2.0 million.

The provision for Federal, state and local income taxes for the years ended December 31, 1999 and 1998

consists of the following:

1999 1998

Current:
FROBIAL ...ttt eee ettt e et e st eeet et e e s eaet e e nraearens 11,045 9,691
SHALE AN TOCAL . it e et 2,753 2,738
14,698 12,429
ey (Ta Yo B = Te =) - | [P RR USRS 46 18
14,744 12,447

Temporary differences in 1999 and 1998 relate primarily to interest rate cap and debt origination fees.

A reconciliation of the U.S. Federal statutory income tax expense to the Company's actual income tax

expense for the years ended December 31, 1999 and 1998 is as follows:

1999 1998

U.S. federal statutory rate at 85% ..o 12,855 10,667
State income taxes, net of federal effeCt . ...t 1,789 1,780
INCOME TAX @XPRNSE ....oovei ittt e ettt e et e e e e e et e e e e e et eneee s 14,744 12,447
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9. Description of BMW Coordination Center N.V.

incorporation, Duration, Domicile

BMW Coordination Center N.V. was incarporated on July 31, 1987 as a corporation (naamloze
vennootschap) under the law of Belgium for an unlimited period of time (**Coordination Center”). Since
November 9, 1987 Coordination Center is recognized under the royal decree no. 187 as of December 30,
1982. The registered office of Coordination Center is in Bormem, Belgium; it is registered in the
Commercial Register of Mechelen under the number 83 225,

Coordination Center is an indirectly 100% owned subsidiary of BMW AG, Miinchen. Cocrdination Center
has no subsidiaries.

Purpose

The purpose of Coordination Center is to provide assistance, administration and services to companies of
BMW Group.

Capitalization and Indebtedness

The authorized share capital of Coordination Center is BEF 10 billion. The paid-in capital is BEF 6.5 billion
and is divided into 650,000 ordinary shares of BEF 10,000 each.

The following table shows the capitalization and indebtedness of Coordination Center as of December 31,
1899, extracted without material adjustment from the audited financial statements.

December 31, 1999
{(in BEF thousands}

Authorized share capital: BEF 10,000,000,000 of which have been issued and

are fully PaId ..o e 6,500,000
oL T AT S P URO PSSR 619,100
Retained @armings oo e et et er e e 4. 528,395
SharenCIder's QUIEY ..........ciciiie et e e 11,647,495
Long-term liabilities

[\ Ta 7= O 5,213,270
Short-term liabilities

1o (T SO 9,454,547

Short-term financial Tailites ... e e 8,779,809

ACCOUNES PAYADIE. ... 4,956

Other and accrued abilitiES . ..ovieviv e e 106,344
TOLAL ABIIE i ieiiii e e e e et r e e 23,559,026
Total CAapItANSALION . ...ooiii e et 35,206,521

As at December 31, 1899, Coordination Center had no secured or guaranteed long-term or short-term
liabilities {no account has been taken of inter-group flabilities), and no material contingent liabilities or
guarantees.

Since 1 January 2000 Coordination Center has issued Medium Term Notes totalling JPY 19 billion with
maturities of 1 year and EUR 72 million with a maturity up to 5 years. Coordination Center has repaid Euro
Medium Term Notes totalling JPY 21.2 billion and FRF 300 million.

Save as disclosed above, there has been no material change in the total capitalisation, indebiedness,
contingent liabilities and guarantees of Coordination Center since December 31, 1999,

Management

Coordination Center is managed by the Board of Directors, which consists of three or mere members. The
General Meeting of Shareholders appoints, dismisses or suspends the members of the Board of
Directors. Coordination Center must be represented by two Directors or one Director and a duly
authorized officer.
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The present members of the Board of Directors of Coordination Center are:

Dr. Horst Bodenbinder, Managing Director of BMW Belgium S.A./N.V.
Dr. Wolfgang Stofer, Director of Treasury, Accounting and Taxes of BMW AG
Dr. Hugo Mann, Treasurer of BMW Coardination Center N.V.

Coordination Center has no Supervisory Beard.

The business address of each of the members of the Board of Directors is:
Lodderstraat 16, 2880 Bornem, Belgium.

Auditors and Financial Statements

Independent auditors {“reviseurs d'entreprises’} of Coordination Center are at present Klynveld Peat
Marwick Goerdeler, Bedrijfsrevisoren, Spoorweglaan 3, 2610 Antwerpen,

The financial statements of Coordination Center for the years ended 1997, 1988 and 1999 have been
audited by the aforementioned auditors in accordance with generally accepted accounting principles and
practices in Belgium and in each case the accounts were certified without qualification.

Klynveld Peat Marwick Goerdeler has given and not withdrawn its written consent to the issue of this
Information Memorandum with its report in relation to the Issuer included in the form and context in which
it appears and has authorised the contents of that part of the listing particulars containing its report for
the purposes of section 152(1) (e) of the Financial Services Act of 1986.

Fiscal Year

The fiscal year of Coordination Center is the calendar year.

Distribution of Profits

The General Meeting of Shareholders decides on the distribution of profits. Dividends shall be paid after
approval of the financial statements. The General Meeting of Shareholders may decide on the distribution
of an interim dividend.
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Extracted without material adjustment from BMW Coordination Center N.V.'s Annual Report 1999
(pages 116 to 122):

{Not updated for developments subsequent to 31 December 1999)

Directors’ Report 1999

1999 was again a successful year for the Company. Net income for the year reached the level of
BEF 1.57 billion (1998: BEF 1.48 billion). Total assets as of December 31, 1999 amounted to

BEF 35.21 billion (1998: BEF 36.32 billion).

The Euro Medium Term Note Programme set up with other group companies in 1994, was increased in
1999 from USD 3.0 bilion to USD 5.0 billion. The Euro Medium Term Notes outstanding as of
December 31, 1999 showed a total value of approximately USD 420 million {1998: approximately
USD 279 million).

Together with cother group companies, the company participates in a USD 3 billion Multi Currency
Revolving Credit Facility with a USD 1.5 billion Swingline Option. A EUR 1.5 billion Multi Currency
Commercial Paper Programme has been set up in 1999,

It is expected that 2000 will also be a successful year.

Bornem, March 30, 2000

The Board of Directors:
Dr. H. Bodenbinder

Dr. W, Stofer

Dr. H. Mann
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Balance Sheet as of December 31, 1999

{after appropriation of net income)

December 31, 1999

December 31, 1998

BEF('000) BEF ('000)
Assets
Receivables from Group companies ........oceeeevieeeieereeeennns 374,869 818,744
Fixed @88etS...........ccccoiev e, 374,869 818,744
Accounts receivable............cocoiiieiiii 22,864,501 25,396,742
Other receivables ... 49,272 49,225
DEPOSIES ..ot e 11,721,321 9,844,582
07 1]« TR TR U U TSRO 522 3,617
Prepaid EXPENSES ..ccooivvviceees it s 196,036 203,751
CUITENE ASSBIS ..ottt bi 34,831,852 35,497,917
Total @SSOLS .........cooiivvviiir e 35,206,521 36,316,661
Shareholders’ equity and liabilities
Share capital ... ......ccoeii i 6,500,000 6,500,000
Legal rESEIVES ...t sce oot e e e e ee e 619,100 540,700
Retaingd armiNgS .....ccovivi i vveeie e 4,528,395 3,039,281
Shareholders’ equity ... 11,647,495 10,079,981
NOEES ovverr ettt es et e e e et et ee s e e e e e e e e iet et et e e e aareenaeeneaan 5,213,270 7,330,309
Long-term liabilities................ccccoeeeeiiee e, 5,213,270 7,330,309
NOEES .otireierie e s e tr e ettt e e s ere e tae s eanree et 8,454,547 2,201,432
Short-term financial liabilities ...........cco v 8,779,909 16,515,875
ACCOUNTS PAYADIE ...ooviiiiii e e, 4,956 3,794
Other and accrued liabilities ............... e 106,344 185,270
Short-term liabilities ... 18,345,756 18,906,371
Total liabilities...............cccocee e 35,206,521 36,316,661
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1999 Income Statement

1999 1998

BEF(*000) BEF {'000)

BREVENUBS ..ottt et e et s s s et e a et et s e eeastasaeeeeeeee e rn 1,138,575 984,002
GalATY BXPENSES ..ottt et a e (84,055) (82,245)
Other operating BXPENSES ...vi.v e e et eee e ses e (28,627) (21,395)

Interest and Other INCOME ... e 1,883,144 2,054,071
Interest and Other EXPENSES ... (1,340,585)  (1,446,551)
MISCEIBNEOUS BXPENSES. ..o iiiriiiiiriie e b eer e e (51) {2,354)
Income before taxation ..................cccov i e 1,568,401 1,485,528
[NCOME TAXEE .1oei i ceiiiiiee s criir e ee st e e s et e s et e re e sa e re e e e e e s asnre et e e st (887) {699)

NEt INCOME ... e et 1,567,514 1,484,829
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Notes 10 the 1999 Financial Statements

The Company

BMW Coordination Center N.V. was incorporated under Belgian law on July 31, 1987. Since November 9,
1987 the Company has been acknowledged as a Cecordination Center under the Royal Decree No. 187 of
December 30, 1982. In 1997 the acknowledgment was prolonged for a further 10 years.

Since October 1, 1997 the majority shareholder is BMW Finanz Verwaltungs GmbH, a 100% subsidiary of
Bayerische Motoren Werke Aktiengesellschaft, Miinchen.

The purpose of the Company is to provide assistance and services including financial services to
companies of the BMW Group,

Until 1990 the Company primarily offered accounting and EDP services to sister companies.

Since autumn 1890 the Company has also been active in cash management services for BMW
companies, involving mainly the purchase of Group receivables.

Since mid-1981 distribution services have been provided to Group companies.

Since the end of 1993 the Company has been actively involved in Group financing purposes. Loans
granted to Group companies amounted to BEF 12.10 billion as of December 31, 1999,

The financial year 1999 covers the period from January 1, 1999 to December 31, 1999,

Accounting policy
The Company applies Belgian standard accounting policies, under which the following items are noted.

Assets/liabilities in foreign currencies are translated at the exchange rate as of the balance sheet date or
at the lower/higher book entry rate.

As of January 1, 1998 items for which the currency risk is hedged by financial instruments in foreign
currencies are valued at the hedged price of these financial instruments. For the currencies which
entered into the EURO as of January 1, 1929 the valuation on December 31, 1998 took place against the
official fixed conversion rates of the EURQO.

Fixed assets
are stated at historical costs reduced by ptanned depreciation.

Financial assets
are stated at historical costs, extraordinary depreciation considered.

Accounts receivable Hiabilities
are stated at nominal value.

Other current assefs
are stated at nominai value.

Capital /retained earnings
are stated at nominal value.

Accruals
have been accrued for foreseeable amounts due.

Receivables from Group companies
are receivables due from Group companies with terms up to 19 years,

Accounts receivable
are accounts receivable bought from and payable by BMW Group companies,
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Deposits
are term deposits held with Group companies.

Cash

is held mainly on current accounts.

Prepaid expenses

consist of accrued interest.

Share capital

In addition to the paid-in capital of BEF 6.50 billion the Company has an approved capital of
BEF 10.00 bitlion.

Legal reserves

BEF ('000)
Balance at beginning Of VAN ...t e e e s st e et a s 540,700
AAItIONS 1N 19D L. i e e e et 78,400
Balance at end of Year. ... e 619,100

Belgian law reguires that a minimum of 5% of the net income be retained until the legal reserves reach
one-tenth of the capital.

Retained earnings

BEF {'000)
Balance at beginning of YEar.........c..oiciiiir s 3,039,281
L M GOMIE ottt et et e e e een e e e et ee s 1,667,514
Additions to legal reserves ......... b r L e ettt a e s L L e e e e ar e e e an et r et e e e et aae e 78,400
Retained earnings at end of Year.............cccccciin i e 4,528,395

Long-term financial liabilities

consist of several tranches issued under the Euro Medium Term Note Programme with maturities ranging
from 1 to 15 years. Further issuers under the Eurc Medium Term Note Programme are Bayerische
Motoren Werke Aktiengesellschaft, BMW Finance N.V., BMW US Capital Corp. and BMW {UK) Capital
plc. The USD 5 billion programme is unconditionally and irrevocably guaranteed by Bayerische Motoren
Woerke Aktiengesellschatt.

Since January 22, 1899 BMW Coordination Center N.V. is also issuer of a Multi-Currency Commercial
Paper Programme with maturities up to two years. This programme is unconditionally and irrevocably
guaranieed by Bayerische Motorenwerke Aktiengesellschaft.

Short-term financial liabilities

consist of funds which have been provided by banks or under the Euro Medium Term Note Programme
with maturities up to 1 year.

Other and accrued liabilities

are payroll taxes, deferred expenses related to social security payments and received discounted interest
payments and commissions relating to 2000.

Revenues

include commission income, income from services to other Group companies and compensated costs.
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Salary expenses

are salary and social security payments. There were 33 employees as of December 31, 1999. Members of
the Board of Directors were not remunerated in their function as Member of the Board.

Other operating expenses
relate to general and administrative expenses.

Interest and other income
is interest received from Group companies.

Interest and other expenses
are interest payments made to banks, noteholders and Group companies.

Miscellaneous expenses
are the result of changes in the valuation of assets and liabilities in foreign currencies.
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Auditors’ Report

We have audited the financial statements of BMW Coordination Center N.V., Bornem (Belgium) for the
financial year 1999.

We conducted our audit in accordance with the generally accepted auditing standards in Belgium.

In our opinion these financial statements as of December 31, 1999 with total assets of
BEF 35,206,520,869 and a profit of BEF 1,567,514,263 give a true and fair view of the equity, the
financial position and the results of the operations of the Company for the year then ended.

They also comply with the Belgian legal requirements for financial statements.

Brussels, March 30, 2000

Klynveld Peat Marwick Goerdeler,
Réviseurs d’Entreprises

represented by

D. Brecx L. Oeyen
Réviseur d’Entreprises Réviseur d'Entreprises

Appropriation of net income
The Board of Directors has proposed according to the Articles of Association to add BEF 78.4 million to
fegal reserves and add the remaining income for the year to retained earnings.
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10. Description of BMW (UK) Capital plc

Incorporation, Domicile

BMW (UK) Capital plc was originally incorporated with an unlimited term on October 16, 1995 under the
Companies Act 1985 with the name Stohold Limited and changed its name to BMW (UK) Capital Limited
on December 6, 1995. On May 1, 1996 BMW (UK) Capital Limited was re-registered as a Public
Company under the name BMW (UK} Capital pic {“BMW UK ). The registered office of BMW UK is
international Headquarters, Warwick Technology Park, Warwick CV34 GRG,; it is registered in England
and Wales under the number 31143586.

BMW UK is an indirectly 100% wholly owned subsidiary of BMW AG. BMW UK has no subsidiaries.

Purpose
The principal purpose of BMW UK is to provide financing for use by BMW Group companies.

Capitalization and Indebtedness
The authorized share capital of BMW UK amounts to GBP 10 million and is divided intc 10,000,000
ordinary shares of GBP 1, of which 281,000 shares have been issued and are fully paid in.
The following table shows the capitalization and indebtedness of BMW UK as of December 31, 1999
extracted without material adjustment from the audited financial statements:
December 31, 1989
(in GBP thousands)

Subscribed capital............. 281
Share Premitm ACCOUNT ......ccoiiieeeieereeee et et see et ete e e e ee bt e e e e e e e eae s et s e 57,568
Retained @amings ...t e e 8,054
SharehOIder's EOUItY ... cui et ei ettt e e e e et b e r e e 65,903
Long term 10ans due 10 DANKS ......cc.ooiieieeir e 743,700
BONAS, NO B . e s r e e et e nt s r e e enae 1,005,204
Deferred income due within five Years ...c...ovvi i, 2,881
Long-term liabilities
Long term loans due t0 Danks... ..o e 743,700
BONAS, NOTES ..o et ettt et 1,005,204
Deferred income due within five years .........ccccccviiccni e, 2,881
Short-term liabilities
GIOUD LOAMS ..ottt et ettt et eae e e enr e 1,027,855
F o] (V- = S U PPPUPIIN 26,781
2 L (o T= 11T TN 120,003
a1 = RSP OR 627,262
COMMETCIA PADET ..oiiiiiiiiii et et ettt e re e e 228,926
B e;e: 1K (= o) SRR 3,782,612
Total CapitaliSatioN ... ... e 3,848,515

As at December 31, 1999, BMW UK had no secured or guaranteed long-term or short-term liabilities {no
account has been taken of inter-group liabilities), and no material contingent liabilities, or guarantees.

Since 1 January 2000 BMW UK has issued Euro Medium Term Notes with amounts totalling JPY 30.5
billion and USD 160.2 million with a maturity of up to 1 year. In addition BMW UK has repaid Euro Medium
Term Notes totalling EUR 25 million and JPY 17.2 billion. Since 1 January 2000, BMW UK has repaid
Notes totalling LUF 2.5 billion.

Save as disclosed above, there has been no material change in the total capitalisation, indebtedness,
contingent liabilities and guarantees of BMW UK since December 31, 1999.

Management

BMW UK is managed by a Board of Directors consisting of one or more Directors. At present there are
three Directors,
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The members of the Board of Directors of BMW UK are:

Dr. Wolfgang Stofer, Director of Treasury, Accounting and Taxes of BMW AG
André L. Burns, Director of Accounting, Treasury and Taxation of Rover Group Ltd.
Sabine Schaedle, General Manager, Financeprojects “Location UK”

The business address of each member of the Board of Directors is International Headquarters, Warwick
Technology Park, Warwick Cv34 6RG.

Shareholders’ Meeting

General Meetings of Shareholders will be held annually.

Auditors

independent auditors ({‘‘chartered accountants’) of BMW UK at present are KPMG, 2 Cornwall Street,
Birmingham B3 2DL,

The financial statements of BMW UK for the years ended 1997, 1998 and 1999 were prepared by the
directors in accordance with generally accepted accounting principles and practice in the UK and have
been audited by the aforementioned auditors in accordance with generally accepted auditing standards,
and certified without qualification.

KPMG has given and not withdrawn its written consent to the issue of this Information Memorandum with
its report in refation to the Issuer included in the form and context in which it appears and has authorised
the contents of that part of the listing particulars containing its report for the purposes of
section 152(1) (e} of the Financial Services Act of 19886.

Financial Year

The financial year of BMW UK is the calendar year.

Distribution of Profits

The General Meeting of Shareholders will ratify all dividend payments. No dividends have been paid thus
far.
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Extracted without material adjustment from BMW (UK) Capital pic’s Annual Report 1999 (pages to ):
{Not updated for developments subsequent to 31 December 1999

Directors’ Report

The directors have pleasure in submitting their annual report and financial statements for the year ended
31 December 1999.

Activities
The principal activity of the company is to raise funds in the financial markets for use by BMW Group
Companies.

Financial
The profit for the year and appropriations are shown in the profit and loss account on page 130.

No dividends were paid in 1999 and none are proposed (1998 — £nil}. A reconciliation of the
movements in shareholders’ funds is given in note 12

Directors
The directors who served during the year were as follows:

Dr. W. Stofer (Chairman)
A. L. Burns

No director held any beneficial interest in the share capital of the company during the year.

Policy on payment of creditors

The company agrees terms and conditions for business transactions with all its suppliers. Payment is
made on these terms provided the supplier meets its obligations. The company does not follow any code
or standard on payment practice.

Year 2000

The Millennium Bug or Year 2000 issue relates to potential problems arising in the processing of data or in
the operation of the electronic equipment affected by the transition from 1999 to 2000.

The directors fully recognise the risks and uncertainties associated with this issue and the potential
problems which may arise. A BMW Group project was initiated in 19986 to identify all of the equipment,
technical faciiities and manufacturing systems that the Group uses which could be affecied by the
transition form 1992 to 2000. Testing of the equipment and confirmation that it would be capable of
working in the year 2000 was completed on target with the planned programme. The Group has also
taken appropriate measures to ensure that the compliance programmes of the Group’s key suppliers and
business partners are on schedule.

No problem have been incurred to date in respect of Year 2000 issues. The situation will continue o be
monitored but it is anticipated that the Group will be able to cope with any problem that might arise.

The upgrading of systems and equipment for Year 2000 was contained within a general upgrading
programme and, therefore, it is not practical to identify separately the costs specifically associated with
Year 2000.

The Euro

On 1 January 1999, the Eurc became legal currency in 11 European countries. These countries form the
European Monetary Union or EMU. The UK has exercised its right to opt out and is, therefore, not
included in the EMU member states but may join at a later date.

The introduction of the Euro commences a transition period lasting three years, during which time the
Euro will be linked to the national currencies of the member states by fixed exchange rates which will not
vary throughout the period. After three years, the Euro bank notes and coins will be introduced and will
exist in parallel with the National currencies for a further six months. At the end of six months, in July
2002, the national banknotes and coins will be withdrawn.
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From 1 January 1999, companies within the Euro zone have been abte to choose to use either the Euro or
their national currency for transactions.

During 1998, a working group was established by the Company to conduct an impact analysis study of
every area of the business and to prepare the Company for European Monetary Union. As a result of its
findings, systems and processes have been implemented to cater for the introduction of the Euro in
relation to customers, suppliers and internal needs.

Auditors

In accordance with $385 of the Companies Act 1985 a resolution for the re-appointment of KPMG as
auditors of the company is to be proposed at the forthcoming Annual General meeting.

By order of the Board

A. ARMITAGE International Headguarters

Secretary Warwick Technology Park
Warwick

24 May 2000 Warwickshire
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Statement of Directors’ Responsibilities

Company law requires the directors to prepare financial statements for each financial year which give a
true and fair view of the state of affairs of the company and of the profit or loss for that period. in
preparing those financial statements, the directors are required to:

+ select suitable accounting policies and then apply them consistently;
« make judgements and estimates that are reasonable and prudent;

o state whether applicable accounting standards have been followed, subject to any material
departures disclosed and explained in the financial statements;

« prepare the financial statements on the going concern basis unless it is inappropriate to presume
that the company will continue in business.

The directors are responsible for keeping proper accounting records which disclose with reasonable
accuracy at any time the financial position of the company and to enable them to ensure that the financial
statements comply with the Companies Act 1985. They have general responsibility for taking such steps
as are reasonably open to them to safeguard the assets of the company and to prevent and detect fraud
and other irregularities.
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Auditors’ Report to the Members of BMW (UK) Capital plc

We have audited the financial statements on pages 129 to 137.

Respective responsibilities of directors and auditors

The directors are responsible for preparing the directors' report and, as described on page 126, the
financial statements in accordance with applicable United Kingdom law and accounting standards. Qur
responsibilities, as independent auditors, are established in the United Kingdom by statute, the Auditing
Practices Board and by our profession’s ethical guidance.

We report to you our opinion as to whether the financial statements give a true and fair view and are
properly prepared in accordance with the Companies Act. We also report to you if, in our opinicn, the
directors’ report is not consistent with the financial statements, if the company has not kept proper
accounting records, if we have not received all the information and explanations we require for our audit,
or if information specified by law regarding directors’ remuneration and transactions with the company is
not disclosed.

We read the other information accompanying the financial statements and consider whether it is
consistent with those statements. We consider the implications for our report if we become aware of any
apparent misstatements or material inconsistencies with the financial statements.

Basis of Opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board.
An audit includes examination, on a test basis, of evidence relevant to the amounts and disclosures in the
financial statements. It also includes an assessment of the significant estimates and judgements made by
the directors in the preparation of the financial statements, and of whether the accounting policies are
appropriate to the company’s circumstances, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that
the financial statements are free from material misstatement, whether caused by fraud or other irregularity
or error. In forming our opinion we also evaluated the overall adequacy of the presentation of information
in the financial statements.

Opinion

In qur apinion the financial statements give a true and fair view of the state of the company's affairs as at
31 December 1899 and of its profit for the year then ended and have been properly prepared in
accordance with the Companies Act 1985.

KPMG 24 May 2000

Chartered Accountants
Registered Auditors
Birmingham
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Accounting Policies

For the year ended 31 December 1999
The financial statements have been prepared under the historical cost convention and in accordance with
applicable accounting standards.

The company is exempt from the requirement of Financial Reporting Standard No 1 to prepare a cashfiow
statement as it is wholly owned by BMW AG and its cash flows are included within the consolidated
cashflow statement of that company.

Interest

Interest payable/receivable is accrued over the term of the related borrowing floan so as to recognise the
total cost/income evenly over the life of the loan.

Taxation

The charge for taxation is based on the profit for the year and takes into account taxation deferred
because of timing differences between the treatment of certain items for taxation and accounting
purposes. Provision for deferred taxation is made if there is reasonable evidence that such deferred
taxation will be payable in the foreseeable future.

Depreciation

Depreciation of tangible fixed assets is provided on a straight line basis at the following rate so as to write
off their cost less estimated residual value over their estimated useful lives.

Plant and machinery — 331%

Purpose of the Company

The principal purpose of the company is to provide financing for use by BMW Group companies and act
as a service agent for the group's exposure to interest rate and foreign exchange risk.

Risk Management

The BMW AG Board sets the objectives and policies for financial risk management which are consistent
with the formal procedures and policies operated by the company to cover banking, foreign exchange
and other treasury matters. The company’s policy is not to trade or speculate in financial instruments.

Interest Rate Risk

The company manages BMW UK Group companies interest rate risk primarily through utilising interest
rate swaps.

Currency Risk

The company manages BMW UK Group companies currency risks primarily through utilising forward
contracts.

Credit Risk

A large number of major international financial institutions are counterparties to the interest rate swaps,
foreign exchange contracts and borrowings transacted by the company. The company continually
monitors its position to ensure that it stays within credit exposure limits set by BMW AG.

Financial Instruments

Financial assets are recognised in the balance sheet at the lower of cost and net realisable value.
Discounts and premiums are charged or credited to the profit and loss account over the lite of the asset
or liahility to which they relate.

Receipts and payments on interest rate instruments are recognised on an accruals basis over the life of
the instrument.
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Foreign Currencies

Transactions in foreign currencies are converted at the rates prevailing at the date of transaction.
Monetary assets and liabilities are translated at the rates ruling at the balance sheet date and the gains or
losses on translation are included in the profit and loss account. Foreign currency assets and liabilities
covered by forward contracts are translated at contract rates of exchange.
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Profit and Loss Account

For the year ended 31 December 1999

Year ended Year ended

Notes 31 December 1999 31 December 1998

GBP(’000) GBP('000)

Interest receivable..............coee v, 1 186,702 134,220
Interest payable.......ccocoveeiiii e, 2 {181,363) (130,527)
Gross profit.............c.ccocoo i 5,339 3,693
Administrative expenses .........ccccccee i, {593) (382)
Other operating income ..............cccooiveiiiei 912 606
Other operating expenses..........cceeevvr i verinenn, (558) (34)
(232 190

Operating profit and profit on ordinary

activities before taxation......................... 3-5 5,100 3,883
Tax on profit on ordinary activities ...........c....... 6 (1,569) {1,200)
Profit for the financial year......................... 12 3,531 2,683

There are no gains or losses other than those shown in the above profit and loss account. All gains and

losses derive from continuing operations.

There is no material difference between the result as disclosed in the profit and loss account and the

result on an unmeodified historical cost basis in both financial years.
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BALANCE SHEET

As at 31 December 1999

Notes
Fixed Assets
Tangible assets.. ..o 7
Current Assets
DEDIOFS (.o 8
Cash and short term deposits......cco v vevivvie e
Creditors: Amounts falling due within one year............occene. 9
Net Current Assets:
Due Within One Year........cc.ccviici e
Deblors due affer one year.........occccc 8
Total Assets Less Current Liabilities .................................
Creditors:
Amounts falling due after more than one year ........................ 9
Net AsSSels ...
Capital and Reserves
Called up share capital..............cooiiiieiie s 11
Share Rremium ACCOUNT......ocicii e e e e e e e e e 12
Profit and 1088 aCCOUNT.........coooiviiiiii e e 12
Shareholders’ Funds — Equity...................ccoocoinieiiiin 12

1999 1998
GBP('000) GBP('000)
2 3
3,736,739 2,164,401
111,774 57,527
3,848,513 2,221,928
(2,030,827) (855,111}
162,694 30,877
1,654,992 1,335,940
1,817,688 1,366,820
(1,751,785) 1.337,247)
65,903 29,573
281 1560
57,568 24,900
8,064 4,523
65,903 29,673

The financial statements were approved by the Board of directors on 24 May 2000 and were signed on

their behalf by:

AL. Burns
Director
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Notes to the Financial Statements

1 Interest receivable

1999 1998
GBP ('000) GBP (°000)
Interest from short-term deposits.......cocccic e, 4,594 224
Interest receivable from group undertakings..........coooeviiveeiivieee e, 182,108 133,996
186,702 134,220

2 Interest payable
1999 1998
GBP ('000) GBP (°000)
Interest on Bank (08NS .. 144,000 81,762
Interest payable to group undertakings ..o e 37,363 48,765
181,363 130,627

3 Operating profit
1999 1998
GBP ('000) GBP ('000)

Operating profit is stated after charging:

Auditors’ remuneration — audit ... 2 2

4 Directors’ emoluments

Neither of the Directors were entitled to or received any emoluments in respect of their services to the

company during the period (1998 — £nil).

5 Staff costs

Employee Costs

1999 1988
GBP ('000) GBP ("000)
Payroll oSS . ..o e 311 216
Payroll costs are borne by another group company and recharged to BMW (UK) Capital plc.
Average number of employees involved in:-
1999 1998
number number
Financing activities ... 7 5
6 Taxation on profit on ordinary activities
1999 1998
GBP (’000) GBP ('000)
Group relief payable ... 1,569 1,200
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7 Tangible assets

Plant &
Machinery
GBP ('000)
Cost
AL T JaNUANY 1990 L e 5
F e o 11T o -3 TR —
At 31 December 199G, .. et 5
Accumulated Depreciation
AL T JANUAIY 1999 L.ttt et et a e et a e 2
ChANQE FOF YEAN ..o et a s s b e ter e s et e e e e te e e e e tbea et 1
Al 31 DECEMDEr 1000 e s 3
Net book value at:
31 00T 1000 o e et an e eannies 2
31 DBCEMBEr 1998 .o i e e e e 3
8 Debtors
1999 1998

Amounts owed by group undertakings

GBP (°000) GBP ('000)

Due WIthin ONE YEEAT ...l e 2,080,515 828,038

Due after ONE YEAT .. cciiv e e e 1,652,999 1,333,542
Other debtors

Due Within ONE YEAL . ...coiiiie e 1,232 423

DU AFtEI ONE YEAN ..ottt s e e e 1,993 2,398

9 Creditors:
Analysis by maturity

3,736,739 2,164,401

31 December 1999

Other

L.oans

GBP (°000)
856,188
1,005,204

250,000
693,592
61,612

Accruals/
Deferred Group
Income  Companies Total

GBP ('000) GBP ('000) GBP ('000)

26,781 1,027,855 2,030,827

Bank
Loans/
Qverdrafts
GBP ('000)
Due within one year ................ 120,003
Due after one year .................. 743,700
Analysed as:
After five vears...........coececnnn 250,000
From two to five years ............ 493,700
From one to two years............
Bank
Loans/
Qverdrafts
GBP ("000)
Due within one year ............... 146,195
Due after one year ......cc...oo..... 743,700
Analysed as:
After five years.......ccccooenennn, 450,000
From two to five years ............ 293,700
From one to two years............
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Other

2,881 — 1,751,785
500,000
2,056 1,189,348
825 62,437
31 December 1998
Accruals/
Deferred Group
Income  Companies Total

Loans

GBP ('000)
175,733
589,842

150,000
144,462
295,380

GBP (°000) GBP ('000) GBP ('000)

10,810 522,373 855,111

3,705 — 1,337,247
218 600,218
2,663 440,825
824 296,204
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Analysis by currency

Weighted Average

Bank Loans and Overdrafts and Other Loans Int Rate  Yrs Fixed 1999
GBP('000)

Sterling
Fixed BOMOWINGS - cccvieciiiiteee ettt e e 6.1% 3.1 1,114,126
Floating BOFFOWINGS cocviievi ittt eees i et 1,610,969
2,725,085

The floating-rate borrowings are related to GBP LIBOR

BMW Group has entered into two committed credit facilities totalling US$5 billion, BMW (UK) Capital pic
can draw under them. The facilities mature as follows:

LeSs than ONE YEAT ...covi ittt st US$1.5 billion
MOPe than tWO YEBAIS .....o.oivieeicee e e eee et eee e US$3.5 billion

Cash and deposits comprise sterling deposits placed on the London money market. The sterling deposits
were yielding a weighted average interest rate of 2.9% as at 31 December 1999,

10 Hedging & Fair Values
Gains Losses
GBP('000) GBP ("000) GBP ('000)
Gains and losses arising before 1st Jan 1999 that
were not recognised in 1999, — — —
Gains and losses arising in 1999 that were not

recognised in 1999, 78,240 76,542 1,698
Unrecognised gains and losses on hedges at

31st December 1999, .. e 78,240 76,542 1,698
Of which:
Gains and losses expected to be recognised in 2000... 22,668 27,179 (4,511)
Gains and losses expected to be recognised in 2001

OF TBEET . 56,572 49,363 6,209

Set out below is a year-end comparison of the book value and current fair value of the company’s financial
instruments by category.

Book Value Fair Value
1999 1999
GBP('000) GBP{’000)
CaSh, DEPOSIES «iiiiieiiiii e e 111,774 11,774
SO DD OIS it iii et et et 2,080,515 2,080,515
Long-term debtors
Floating BALE ....veeee e oot e e et a e e e e e 887,799 887,799
FIXea BaAle i 765,200 754,833
Short-term BOMOWINGS .. oo {2,030,827) (2,030,827)
Long-term borrowings
Floating RALE .......coviiiiii e e {661,585) {661,585)
FIXEO RALE ... oottt sttt ettt eees e es ettt et et e e (1,090,200}  (1,074,012)
Derivative financial instruments
INterest rale SWaPS ... e {1,730)
Forward foreign currency contracts.............cocveecceiiviinen e 3,428
The estimated fair value at 31 December 1998 is not available.
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11 Called up share capital
Ordinary shares of £1 each

1999 1998

GBP(’000) GBP ('000)

AUTNOMSEA vt e e e s 10,000 10,000
Allotted, called up and fully paid.........cococeeeiiiiiii e 281 150

On 16 November 1999 the company issued GBP 131,000 of GBP 1 ordinary share capital for
consideration of GBP 32,799,000.

12 Reconciliation of movements in shareholders’ funds

Share Share  Profit and
Capital Premium Loss Total
GBP('000) GBP('000) GBP('000) GBP('000)
At 1 January 1999, .., 150 24,900 4,523 29573
Share capital subscribed..............ccoeceiiiiin L 131 32,668 — 32,799
Profit for the financial vear................cccceeeeenen — — 3,531 3,531
At 31 December 1999.........ccccoiiviiin e 281 57,568 8,064 65,903

13 Capital commitments
No capital commitments existed as at 31 December 1999 (1998 — nil).

14 Contingent liabifities and commitments

The company acts as guarantor for lease amounits totalling £179.4m which have been taken out by group
companies. This amount is reguaranieed by BMW AG.

15 Related party disclosures

In accordance with Financial Reporting Standard 8, transactions between group companies where there
is a controlling interest of more than 90% have not been disclosed.

There have been no other related party transactions during the period.

16 Post balance sheet events

On 16 March 2000 BMW AG, the Company’s ultimate parent company, announced that it had reviewed
the future structure of its UK manufacturing and world-wide distribution operations, which could have had
an impact on the Company given its principal activity is to raise funds in the financial markets for use by
BMW Group companies which includes Rover Group Limited.

On and around 28 April 2000 the business and undertakings of Rover Group Limited’'s Oxford
manufacturing operation, the Land Rover business and certain other operating activities, assets or
service facilities were transferred either to BMW AG or to fellow subsidiaries of BMW AG. The
consideration for these businesses is subject to final adjustment but is expected to be at or above book
value.

Following these transfers, Rover Group Limited’s remaining business principally comprises the majority of
the Birmingham manufacturing operation and certain overseas distribution operations. On 9 May 2000
the entire issued share capital of Rover Group Limited was sold to Techtronic (2000) Limited, a
consortium of private investors. Prior to this sale, all amounts due from Rover Group Limited to the
company were recovered in full.

BMW AG has also concluded negotiations with the Ford Motor Company for the sale of the Land Rover
business.

In the course of the above reorganisations the Company began a process of terminating a number of
interest rate swap and forward currency contracts.

Following the above restructuring the Company will continue to operate as a going concern providing
financing to the remaining BMW Group operations in the United Kingdom.
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17 Ultimate Holding Company

The directors regard Bayerische Motoren Werke Aktiengesellschaft (BMW AG), a company incorporated
in Germany, as the ultimate holding company. The group statutory accounts of BMW AG can be obtained
from BMW AG, D-80788 Munich. The immediate holding company is BMW (UK) Holding Ltd, a company
incorporated in England and Wales which does not produce group accounts.
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11. Selling Restrictions

1. General

Each Dealer acknowledges and each further Dealer will be required to acknowledge that no action has
been or will be taken in any jurisdiction by any Issuer that would permit a public offering of Notes, or
possession or distribution of any offering materiat in relation thereto, in any country or jurisdiction where
action for that purpose is required. Each Dealer will comply, to the best of its knowledge and belief, with
all applicable laws and regulations (including any amendments, ¢changes or modifications thereto from
time to time) in each country or jurisdiction in which it purchases, offers, sells or delivers Notes or has in
its possession or distributes such offering material, in all cases at its own expense.

2. Federal Republic of Germany

Selling Restrictions do not apply, as long as a Listing Prospectus according to Section 44 of the Stock
Exchange Admission Regulation is filed with and approved by the Frankfurt Stock Exchange on an annual
basis.

3. United States of America

The Notes have not been and will not be registered under the United States Securities Act of 1933, as
amended (the ‘‘Securities Act) and may not be offered or sold within the United States (the
“United States' or the ““US") or to or for the account or benefit of US persons except pursuant to an
exemption from the registration reguirements of the Securities Act or in accordance with Regulation S
under the Securities Act. Notes in bearer form are subject to US tax law requirements and may not be
offered, sold or delivered within the United States or its possessions or to US persons, except in certain
transactions permitted by US tax law regulations. Each of the Dealers represents that it, its affiliates and
any person acting on its or their behalf (i) has not offered or sold, and will not offer or sell, any Notes
constituting part of its allotment within the United States except in accordance with Rule 903 of
Regulation S under the Securities Act and (i) have offered or sold and will offer or sell any Notes only in
an offshore transaction as defined in Regulation S. Accordingly, each of the Dealers represents and
agrees that neither it, its affiliates nor any other persons acting on its or their behalf have engaged or will
engage in any directed selling efforts in the United States with respect to the Notes, and it and they have
complied and will comply with the offering restrictions of Regulation S.

Each of the Dealers has agreed that, at or prior to confirmation of sale of Notes, it will have sent to each
distributor, dealer or person receiving a selling concession, fee or other remuneration that purchases
Notes from it during the distribution compliance period a confirmation or notice to substantially the
following effect:—

“The Notes covered hereby have not been registered under the US Securities Act of 1933, as
amended (the "Securities Act’") and may not be offered and sold within the United States or to, or
for the account or benefit of, US perscons (i} as part of their distribution at any time or (it} otherwise
until 40 days after the completion of the distribution of the Tranche of Notes of which such Notes
are a part except in either case in accordance with Regulation S under the Securities Act. Terms
used above have the meaning given to them by Regulation S.”

Terms used in this paragraph have the meanings given to them by Regulation S.

l. For Notes in bearer form with maturities of less than 365 days the following shall apply unless the
Issuer is BMW US Capital Corp.:—

In addition, under US Treasury Regulation § 1.163-5(¢) {2} (i) {C} (the "C Rules”), the Notes
with a maturity (at issue) of more than one year in bearer form must be issued and delivered
outside the United States and its possessions in connection with their original issuance. The Dealer
represents that it has not offered, sold or delivered, and agrees that it will not offer, sell or deliver,
directly or indirectly, the Notes within the United States or its possessions in connection with their
original issuance. Further, in connection with the original issuance of the Notes, the Dealer
represents that it has not communicated, and agrees that it will not communicate, directly or
indirectly, with a prospective purchaser who is within the United States or its possessions, nor has
it, directly or indirectly, through any of its US offices communicated nor will it communicate with any
prospective purchaser or otherwise involve a United States office in the offer or sale of the Notes.
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. For Notes in bearer form and with maturities of more than 365 days and for all Notes issued by
BMW US Capital Corp. the following shall apply:—

In addition,

{1) except to the extent permitted under US Treas. Reg. § 1.163-5(¢)(2)(i)(D) (the
“D Rules"}, each of the Dealers (a) has not offered or sold, and during the restricted period
will not offer or sell, Notes in bearer form ioc a person who is within the United States of ‘
America or its possessions or to a United States person and {b} has not delivered and will not
deliver within the United States of America or its possessions definitive Notes in bearer form
that are sold during the restricted period;

have in effect procedures reasonably designed to ensure that its employees or agents who
are directly engaged in selling Notes in bearer form are aware that such Notes may not be
offered or sold during the restricted period to a person who is within the United States of
America or its possessions or to a United States person, except as permitted by the D Rules;

(2} each of the Dealers represents and agrees that it has and throughout the restricted period wil ‘

(3) if one of the Dealers is a United States person, it represents that it is acquiring the Notes in
bearer form for purposes of resale in connections with their original issuance and if one of the
Dealers retains Notes in bearer form for its own account, it will only do so in accordance with
the requirements of US Treas. Reg. § 1.163-5(c) (2) (D) (D) (6); and

(4} with respect to each affiliate that acquires from a Dealer Notes in bearer form for the purpose
of offering or selling such Notes during the restricted period, such Dealer either (a) repeats
and confirms the representations and agreements contained in clauses (1), {2) and (3) on
its behalf or {b} agrees that it will obtain from such affitiate for the Issuer's benefit the
representations and agreements contained in clauses (1), (2) and (3).

Terms used in these paragraphs 1. and Il. have the meanings given to them by the US Internal Revenue
Code and regulations thereunder, including the C Rules and D Rules.

4. United Kingdom
Each Dealer has represented and agreed that.—

(a) in respect of any Notes which are to be admitted to the Official List of the London Stock Exchange
(the “Listed Notes"'):—

(i) it has not offered or sold and will not offer or sell any Listed Notes having a maturity of one
year or more to persons in the United Kingdom pricr to admission of the Listed Notes to listing
in accordance with Part IV of the Financial Services Act 1986 (the “Act’'), except to persons
whose ordinary activities involve them in acquiting, holding, managing or disposing of
investments (as principal or agent) for the purposes of their businesses or otherwise in
circumstances which have not resulted and will not result in an offer to the public in the
United Kingdom within the meaning of the Public Offers of Securities Regulations 1995, as
amended (the “Regulations”) or the Act;

(i) it has complied and will comply with all applicable provisions of the Act with respect to
anything done by it in relation to the Listed Notes in, from or otherwise involving the United
Kingdom; and

(iii) it has only issued or passed on and will only issue or pass on in the United Kingdom any
document received by it in connection with the issue of the Listed Notes other than any
document which consists of or any part of listing particulars, supplementary listing particulars
or any other document required or permitted to be published by listing rules under Part IV of
the Act, to a person who is of a kind described in Article 11(3) of the Financial Services Act
1986 (Investment Advertisements} (Exemptions) Order 1996, as amended or is a person to
whom such document may ctherwise lawfully be issued or passed on.

{b} in respect of any Notes other than Listed Notes (the “Uniisted Notes'):

(i) it has not offered or sold and, during the period of six months from the date of issue of any
Unlisted Notes having a maturity of one year or more, will not offer or sell any Unlisted Notes
to persons in the United Kingdom except 1o persons whose ordinary activities involve them in
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acquiring, holding, managing or disposing of investments (as principal or agent) for the
purposes of their businesses or otherwise in circumstances which have not resulted and will
not result in an offer to the public in the United Kingdom within the meaning of the

Regulations:

(i) it has complied and will comply with all applicable provisions of the Act with respect to
anything done by it in relation to the Unlisted Notes in, from or otherwise involving the
United Kingdom; and

(iii) it has only issued or passed on and will only issue or pass on in the United Kingdom any
document received by it in connection with the issue of the Unlisted Notes 1o a person who is
of a kind described in Article 11(3) of the Financial Services Act 1986 (Investment
Advertisments ) (Exemptions) Order 1996 or is a person to whom such document may
otherwise tawfully be issued or passed on.

5. Japan

Each Dealer understands that the Notes have not been and will not be listed, registered or publicly
offered in Japan under the Securities and Exchange Law of Japan. Accordingly, each Dealer has
represented and agreed that it will not offer, sell or deliver any Notes, or any Interest thereon directly or
indirectly, in Japan or to any Japanese Person or to others for reoffering or resale, directly or indirectly, in
Japan or to, or for the account of any Japanese Person except under circumstances which will result in
compliance with all applicable laws, reguiations and guidelines promulgated by the relevant
governmental and regulatory authorities in effect at the relevant time. For the purposes of this paragraph
“Japanese Person” shall mean any person resident in Japan, including any corporation or other entity
located in Japan. In addition, each Dealer has agreed and each further Dealer appointed under the
Programme wili be required to agree to provide necessary information relating to the issue of Notes to the
Issuer {which shall not include the name of clients) so that the Issuer may make any required reports o
the Japanese Minister of Finance through its designated agent.

6. The Netheriands

Each of the Dealers represents and agrees with the Issuers and each further Dealer appointed under the
Praogramme will be required to represent and agree with the lssuer that any Notes issued under the
Programme (including rights representing an interest in a Note in global form) that are not listed on the
Amsterdam Stock Exchange and (i) that are offered anywhere in the world as far as the Notes issued by
BMW Finance N.V. are concerned or (ii) offered, as part of their initial distribution or by way of re-offering,
in The Netherlands as far as Notes issued by Bayerische Motoren Werke Aktiengesellschaft, BMW US
Capital Corp., BMW Coordination Center N.V. and BMW UK Capital plc are concerned shall, in order to
comply with The Netherlands Supervision of the Securities Trade Act (Wet toezicht effectenverkeer 1995,
hereinafter the ‘'Netherlands Securities Act’’ ). —

(a) only be issued and offered in the event that such Notes have been or will most likely shartly be
admitted to the official listing on a stock exchange in another state which is a party to the Treaty on
a European Economic Area and, in the latter case, the information Memorandum has been
submitted to or approved by, and the relevant Pricing Supplement in respect of such Notes has
been submitted to or approved by, the competent authority as referred to in Article 20 or Article 21
of EC Directive 89/298/EEC and the Securities Board of The Netherlands (Stichting Toezicht
Fffectenverkeer, hereinafter the '"STE™) has confirmed the availability of mutual recognition in
respect of such documents (this condition (a) shall apply only if no more than six months have
passed since the approval of the Information Memorandum by the competent authority of the other

state); or

(b} only be issued and offered in the event that the Information Memorandum has been approved by,
and the relevant Pricing Supplement in respect of such Notes has been submitted to or approved
by, the competent authority of another state which is a party to the Treaty on a European Economic
Area as referred to in Article 20 or Article 21 of the EC Directive 89/298/EEC in connection with a
public offering of such Notes and the STE has confirmed the availability of mutual recognition in
respect of these documents (this condition (b) shall apply only if no more than six months have
passed since the approval of the Information Memorandum by the competent authority of the other
state); or
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(c) only be issued and offered anywhere in the world (as far as Notes issued by BMW Finance N.V. are
concerned} if forming part of a Series comprising only Notes with a denomination of at least
NLG 100,000 (or the equivalent in any other currency ) or only be offered in the Netherlands (as far
as Notes issued by Bayerische Motoren Werke Aktiengesellschaft, BMW US Capital Carp.,
BMW Coordination Center N.V. and BMW (UK} Capital plc are concerned) if such Notes have a
denominaticn of at least NLG 100,000 {or the equivalent in any other currency); or

(d) not be offered, scld, transferred or delivered, whether directly or indirectly, to any individual or legal
entity anywhere in the world (as far as Notes issued by BMW Finance N.V. are concerned) or in
The Netherlands (as far as Notes issued by Bayerische Motoren Werke Aktiengeselischaft, ‘
BMW US Capital Corp., BMW Coordination Center N.V. and BMW (UK} Capital pic are concerned)
other than to individuals or legal entities who are or which trade or invest in securities in the conduct
of a business or profession (which includes but is not limited to, banks, investment banks,
securities firms, insurance companies, pension funds, investment institutions, central governments, ‘
large international and supranational organisations and treasuries and finance companies of large
enterprises}, in which case;—

(i) it must be made clear upon making the offer and from any documents or advertisements in
which a forthcoming offering of Notes is publicly announced that the offer is exclusively made
to the said individuals or legal entities; and

{ii) a copy of any offering circular or prospectus (including the relevant Pricing Supplement)
must be submitted by the Lead Manager on behalf of the relevant Issuer to the STE before the
issue date of the Notes; or

{e} (for syndicated Tranches of Notes) if they qualify as Eurc-securities only be issued and offered if
the following criteria are met:—

(i) the Notes are subscribed for and placed by a syndicate of which at least two members are
domiciled in different states who are a party to the Treaty on a European Economic Area:—

(i} 60 per cent. or more of the issue is placed by syndicate members which are situated in one or
more of the aforementioned states other than the state in which the Issuer is established: and

(i) investors may only acquire the Notes being offered through the intermediary of a bank or other
financial institutions;

provided that the relevant Issuer and each relevant Dealer has further represented and agreed that
it has not publicly promoted and shall not publicly promote the offer, or sale of such Notes by
conducting a generalised advertising or coldcalling campaign anywhere in the world; or

(f) only be issued and offered if any other exemption from the prohibition contained in article 3,
paragraph 1 of The Netherlands Securities Act applies and the reguirements of such exemption are
fully complied with; or

(g) only be issued and offered if the STE has, upon request, granted an ({individual) dispensation from
the above prohibition and the conditions attached to such dispensation are fully complied with.

Provided that in the case of {a} and (b) above:—

{1) the Issuer and the relevant Dealer or Dealers procure that any advertisement or document in which
a forthcoming offering of Notes is publicly announced will be submitted to the STE prior to
publication thereof and will mention the fact that the Information Memorandum will be published and
will be made available for inspection at the registered office of the Issuer and at the office of the
Fiscal Agent; and

{2) each Dealer severally represents and agrees that prior to the submission of the Information
Memorandum (with the approval of the competent authorities) and the relevant Pricing
Supplement to the STE:-—

(A} unless any Tranche of Notes comprises only Notes with a denomination of no less than
NLG 100,000 (or the equivalent in another currency), it has not offered, transferred or sold
any instruments and will not, directly or indirectly, offer, transfer or sell any Notes with a
denomination of less than NLG 100,000 (or the equivalent in another currency), except to
individuals or legal entities as referred to in (d) above; and
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(B) either it has not distributed and will not distribute any offering or promotional materials in
respect of the Notes or it has complied and will comply with the conditions under {d) (i} and
{ii) above;

and each invitation, telex and Pricing Supplement in respect of such Notes will set forth the
restrictions under (A) and (B) above.

In addition and without prejudice to the restrictions set out above, Zero Coupon Notes in definitive form
issued by the relevant Issuer may only be transferred and accepted, directly cor indirectly, within, from or
into The Netherlands through the mediation of such Issuer or a permit holder (Toegelaten Instelling) of
the Amsterdam Stock Exchange (Amsterdam Exchanges N.V.}, in accordance with the Dutch Savings
Certificates Act (the “SCA") (Wet inzake Spaarbewijzen) of 21 May 1985 and the Agreement of
2 February 1987 attached to the Royal Decree of 11 March 1987, State Gazette 129 and must be either
{i) between professional market parties, or {ii} in all other cases, recorded in a transaction note including
the name and address of each party to the transaction, the nature of the fransaction and the details and
serial numbers of such Notes involved. Such restrictions do not apply (a) to a transfer and acceptance of
Zero Coupon Notes in definitive form between individuals not acting in the conduct of a business or
profession, or (b} to the transfer and acceptance of Zero Coupon Notes in definitive form within The
Netherlands if all Zero Coupon Notes (either in definitive form or as rights representing an interest in the
Zero Coupon Notes in global form) are issued outside The Netherlands and are not distributed within The
Netherlands in the course of initial distribution or immediately thereafter or (c) to the initial issue and
transfer of Zero Coupon Notes to the first holders therecof. The lssuer of the Zero Coupon Notes, or the
Dealer(s), or the Paying Agents, as the case may be, which make payments or act as Intermediaries in
respect of such Notes must meet certain identification requirements regarding the relevant
counterparty (ies). For purposes of this paragraph “Zero Coupon Notes™ are Notes that are in bearer
form and that constitute a claim for a fixed sum against the Issuer and on which interest does not become
due prior to maturity or on which no interest is due whatsoever.

7. Belgium

The Notes may be offered or sold only in compliance with applicable laws and regulations of the
jurisdictions in which they are offered or sold.

Each Dealer represents and agrees, and each further Dealer appointed under the Programme will be
required to represent and agree, that it has not taken, and will not take, any steps which would constitute
or result in a public offering or distribution of the Notes in Belgium, as such terms are defined under
Belgian law and, in particular, that it has not contacted and will not contact, and has not concluded and
will not conclude any business with any person in connection with the issue of the Notes other than as
permitted under and in compliance with Belgian Law.

The proposed offering and this document have not been notified, or submitted for approval to the Belgian
Commission bancaire et financiére.

in addition, without limiting the generality of the foregoing, in respect of Notes issued by BMW
Coordination Center N.V. the following is applicable:—

(i) The Notes may not be acquired directly or indirectly by any person who is subject to perscnal
income tax in Belgium or any legal entity who is subject to the income tax on legal entities {“Impdt
des personnes morales — Rechtspersonenbelasting’') in Belgium.

(i) Each Dealer represents and agrees, and each Purchaser will be required to represent and agree,
that it has not offered, and will not offer the Notes directly or indirectly to any person who is subject
to personal income tax in Belgium or to any legal entity who is subject to the income tax on legal
entities (“Impo&t des personnes morales — Rechtspersonenbelasting™) in Belgium and that it will
obtain an undertaking as set forth in this item from any intermediary to whom it offers or sells the
Notes.

(i} The Notes shall not be listed on a Belgian Stock Exchange.
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8. France

Each Issuer and each Dealer has represented and agreed, and each further Dealer appointed under the
Programme will be reguired to represent and agree, that the Notes are being issued outside of France,
and that in connection with their initial distribution, it has not offered or sold, and will not offer or sell
directly or indirectly, any Notes in France, and that it has not distributed and will not distribute or cause to
be distributed in France the Bdrsenzulassungsprospekt/Information Memorandum or any cther offering
material relating to the Notes, except to (i) qualified investors (investisseurs qualifies) or {ii) a restricted
circle of investors (cercle restreint d'investisseurs), all as defined in Article 6 of Ordonnance N 67-833
dated 28th September, 1967 (as amended by Article 30 of the Law N° 95-546 of 2 July, 1998) and
Decree n° 98-880 dated 1st October, 1998.

9. Other Jurisdictions

Each of the Dealers agrees that it will not offer or sell any Notes in any other country or jurisdiction except
under circumstances that will, to the best of its knowledge and belief, result in compliance with any
applicable laws and regulations.
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12. Text der Garantie

Der deutsche Text der Garantie ist ausschlieBlich rechtlich
maBgebend. Die englische Ubersetzung ist unverbindiich.

Bayerische Motoren Werke Aktiengesellschaft
Minchen, Bundesrepublik Deutschiand

Garantie

Die Bayerische Motoren Werke Aktiengesellschaft, Miinchen,
Bundesrepublik Deutschland, die BMW Finance N.V., Den
Haag, Niederlande, die BMW US Capital Corp., Wilmington,
Delaware, Vereinigie Staaten von Amerika, das BMW
Coordination Center N.V., Mechelen, Belgien, und die BMW
(UK) Capital plc, Warwick, England (nachstehend gemeinsam
auch die “‘Emittentinnen’ und jede einzelne eine “‘Emittentin'
genannt), begeben Teilschuldverschreibungen unter einem
zeitlich nicht begrenzten Euro Medium Term Note Programm
{nachstehend auch das ‘‘Programm’ genannt) im Gesamt-
nennbetrag von USD 10.000.000.000,- (in Worten: US-Dollar
zehn Milliarden).

Die Bayerische Motoren Werke Aktiengesellschafi, Miinchen,
Bundesrepublik Deutschland (nachstehend auch die "Garan-
tin'' genannt) iibernimmt gegeniiber der Dresdner Bank Aktien-
gesellschaft, Frankfurt am Mair, Bundesrepublik Deutschland,
als Treuhdnderin der Inhaber von Teilschuldverschreibungen
{nachstehend auch “Dresdner Bank™ oder in ihrer Funktion als
Treuhfinderin der Inhaber von Teilschuldverschreibungen
“Treuh&nderin'' genannt) die unbedingte und unwiderrufliche
Garantie fir die ordnungsgeméBe Zahlung des Kapitals, etwai-
ger Zinsen sowie etwaiger zusétzlicher Betrdge gemén § 11
Absatz 1 der Bedingungen der Teilschuldverschreibungen auf
die von der BMW Finance N.V., Den Haag, Niederlande, der
BMW US Capital Corp., Wilmington, Delaware, Vereinigte Staa-
ten von Amerika, dem BMW Coordination Center NV.,
Mechelen, Belgien, und der BMW {UK) Capital plc, Warwick,
England, aufgrund des Programms ausgegebenen und jeweils
ausstehenden Teilschuldverschreibungen nach MaBgabe der
fiir diese Teilschuldverschreibungen geltenden Bedingungen
der Teilschuldverschreibungen.

Sinn und Zweck dieser Garantie ist es sicherzustellen, dafi die
Inhaber von Teilschuldverschraibungen unter allen Umstéinden
und ungeachtet der tatséchiichen oder rechilichen Umstinde,
Beweggriinde oder Erwagungen, aus denen eine Zahlung
durch eine Ernittentin unterbleiben mag, die als Kapital, als
etwaige Zinsen und als etwaige zusdtzliche Betrdge geman
§ 11 Absatz 1 der Bedingungen der Teilschuldverschreibungen
zahlbaren Betridge zu den Falligksitsterminen erhallen, die fir
die jeweils ausgegebenen und ausstehenden Teilschuldver-
schreibungen festgesetzt sind. Die Garantin wird demgeman
auf erstes Anfordern der Treuh&nderin alle erforderlichen Zah-
lungen ohne jede Einschrdnkung leisten, falls eine Ernittentin
aus irgendeinem Grunde die Betrige zu den festgesetzten
Falligkeitstermin nicht zahlt.

Die Verpflichtungen aus dieser Garantie werden durch eine
Anderung der Rechtsform einer oder mehrerer Emittentin/nen
oder einen Wechsel ihrer Aktiondre nicht beriihrt.

Die Rechte aus dieser Garantie werden ausschlieBlich von der
Dresdner Bank als Treuhzinderin fir die Inhaber von Teilschuld-
verschreibungen gehalten und wahrgenommen. Die Garantin ist
verpflichtet, auf erstes schriftliches Anfordern der Treuhanderin
alle erforderlichen Zahlungen zu leisten.

Die Rechte und Pflichten aus dieser Garantie bestimmen sich
ausschlieBlich nach dem Recht der Bundesrepublik Deutsch-
land. Erflllungsort und ausschliesslicher Gerichisstand ist
Minchen.

Minchen, 24. Mai 2000
Bayerische Motoren Werke Aktiengesellschaft
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12. Text of the Guarantee

The German text of this Guarantee is the exclusively legally
binding one. The English translation is for convenience only.

The Issuer and the Guarantor have satisfied themselves that the
English translation of the Guarantee as shown below accurately
reflects the corresponding German original version thereof in all
material respects.

Bayerische Motoren Werke Aktiengesellschaft
Munich, Federal Republic of Germany

Guarantee

Bayerische Motoren Werke Aktiengesellschaft, Munich, Federal
Republic of Germany, BMW Finance N.V., The Hague, The
Netherlands, BMW US Capital Corp., Wilmington, Delaware,
United States of America, BMW Coordination Center N.V.,
Mechelen, Belgium, and BMW (UK) Capital plc, Warwick,
England (hereinafter also together referred to as the “lssuers™
and each as an “lssuer”’), issug Notes through a Euro Medium
Term Note Programme with indefinite term (hereinafter also
referred to as the “Programme’) in the aggregate principal
amount of USD 10,000,000,000 (in words: US dollars ten
pillion).

Bayerischen Motoren Werke Aktiengesellschaft, Munich,
Federal Republic of Germany ({hereinafter also referred to as
the "Guarantor), assumes vis-a-vis Dresdner Bank
Aktiengesellschaft, Frankfurt am Main, Federal Republic of
Germany, as trustee for holders of Notes (hereinafter also
referred to as the “Dresdner Bank'' or in its function as trustee
for the holders of Notes as the "Trustee™) the unconditional
and irrevecable Guarantee for the payment of principal, interest,
it any, and additional amounts pursuant to Condition 11
paragraph 1 of the Terms and Conditions of the Notes, if any,
payable under any Notes issued and cutstanding from time to
time by BMW Finance N.V., The Hague, The Netherlands, by
BMW US Capital Corp., Wilmington, Delaware, United States of
America, by BMW Coordination Center N.V., Mechelen,
Belgium, and by BMW (UK) Capital plc, Warwick, England,
under the Programme in accordance with the Terms and
Conditions of the Notes.

The intent and purpose of this Guarantee is to ensure that the
holders of Notes under all circumstances, whether factual or
legal, and regardless of the motives or considerations by reason
of which any of the issuers may fail to effect payment, shall
receive the amounts payable as principal, interest, if any, and
additional amounts pursuant to Condition 11 paragraph 1 of the
Terms and Conditions of the Notes, if any, on the due dates
pravided for in the respective Terms and Conditions of the
Notes applicable to the respective Notes. Accordingly, upon
first request of the Trustee, the Guarantor undertakes 1o effect
all necessary payments without any limitation if any of the
Issuers for whatsoever reason fails to effect payment on the
fixed due dates.

The obligations arising from this Guarantee will not be affected
in any respect by a change of the legal form of one or more
Issuer(s) or by a change of its shareholders.

The rights arising from this Guarantee shall be held and
exercised exclusively by Dresdner Bank as Trustee for the
holders of Notes. The Guarantor is obliged to effect all
necessary payments upon first writfen demand of the Trustee.

The rights and duties arising from this Guarantee shall be
governed exclusively by the laws of the Federal Republic of
Germany. Place of performance and exclusive court of venue
shall be Munich.

Munich, 24 May, 2000
Bayerische Motoren Werke Aktiengesellschaft




13. Text der
Verpflichtungserkidrung

Der deutsche Text der Verpflichtungserkldrung ist aus-
schlieBlich rechtlich maBgebend. Die englische Ubersetzung ist
unverbindlich.

Bayerische Motoren Werke Aktiengesellschaft
Milnchen, Bundesrepublik Deutschland

Verpflichungserklarung

Die Bayerische Motoren Werke Aktiengesellschaft, Miinchen,
Bundesrepublik Deutschland, die BMW Finance N.V., Den
Haag, Niederande, die BMW US Capital Corp., Wilmington,
Delaware, Vereinigte Staaten von Amerika, das BMW
Coordination Center N.V., Mechelen, Belgien, und die BMW
{UK) Capital plc, Warwick, England {nachstehend gemeinsam
auch die “Emitteniinnen’ und jede einzeine eine “Emittentin”
genannt), begeben Teilschuidverschreibungen unter einem
zeitlich nicht begrenzten Euro Medium Term Note Programm
(nachstehend auch das “‘Programm” genannt) im Gesamt-
nennbetrag von USD 10.000.000.000,-{in Worten: US-Dollar
zehn Milliarden). Die Emissionen der Emittentinnen, mit Aus-
nahme der Bayerische Motoren Werke Aktiengesellschaft, wer-
den von der Bayerische Motoren Werke Aktiengesellschaft {in
dieser Eigenschaft die "'Garantin'') garantiert.

Die Bayerische Motoren Werke Aktiengesellschaft, Miinchen,
Bundesrepublik Deutschland in inrer Eigenschaft als Emittentin
und als Garantin sowie die BMW Finance N.V., Den Haag,
Niederlande, die BMW US Capital Corp., Wilmington, Delaware,
Vereinigte Staaten von Amerika, das BMW Coordination Cen-
ter N.V., Mechelen, Belgien und die BMW (UK) Capital plc,
Warwick, England jeweils in ihrer Eigenschaft als Emittentin
verpflichten sich hiermit gegeniiber der Dresdner Bank Aktien-
geselischait, Frankfurt am Main, Bundesrepublik Deutschland,
als Treuhénderin der Inhaber von Teilschuldverschreibungen
solange, bis Kapital, etwaige Zinsen und etwaige zusatzliche
Betrége geméRl § 11 Absatz 1 der Bedingungen der Teilschuld-
verschreibungen auf die von der jeweiligen Emittentin im Rah-
men des oben genannten Programms ausgegebenen und je-
weils ausstehenden Teilschuldverschreibungen und nach
MaBgabe der jeweiligen Bedingungen der Teilschuldverschrei-
bungen in vollem Umtfang bei der jeweiligen Zahlstelle oder
einer anderen gemés § 8 der Bedingungen der Teilschuldver-
schreipungen ernannten Zahlstelie bereitgestellt worden sind,
keine gegenwartigen oder zukiinftigen Verbindlichkeiten (ein-
schlieBlich Verbindlichkeiten aus Garantien oder Sicherheiten)
aus diesem Programm und anderen internationalen
Kapitaimarktverbindlichkeiten durch irgendwelche Grund- oder
Mobiliarpfandrechte an ihrem gegenwaértigen oder zukinftigen
Grundbesitz oder ihren Vermbganswerten sicherzustellen oder
sicherstellen zu lassen, es sei denn, daB diese Teilschuldver-
schreibungen zur gleichen Zeit und im gleichen Rang an der
Sicherstellung teilnehmen. Ausgenommen hierven sind Grund-
und Mobiliarpfandrechte aufgrund von nationalen oder lokalen
Steuervorschriften, anderen gesetzlichen Ausnahmeregelun-
gen, gesetziichen Vorschriften und Verwaltungsvorschriften.

Als “internationale Kapitalmarktverbindlichkeit” gilt jede Emis-
sion von Schuldverschreibungen mit einer urspriinglichen Lauf-
zeit von mehr als einem Jahr, die auBerhalb des Landes des
eingetragenen Sitzes der jeweiligen Emittentin bzw. der Garan-
tin ausgegeben werden.

13. Text of the Declaration
of Undertaking

The German text of this Declaration of Undertaking is the
exclusively legally binding one. The English translation is for
convenience only.

The Issuer and the Guarantor have satisfied themselves that the
English translation of the Declaration of Undertaking as shown
below accurately reflects the corresponding German original
version thereof in all material respects.

Bayerische Motoren Werke Aktiengesellschaft
Munich, Federal Republic of Germany

Declaration of Undertaking

Bayerische Motoren Werke Aktiengesellschaft, Munich, Federal
Republic of Germany, BMW Finance N.V., The Hague, The
Netherlands, BMW US Capital Corp., Wilmington, Delaware,
United States of America, BMW Coordination Center N.V.,
Mechelen, Belgium, and BMW (UK) Capital plc, Warwick,
England {hereinafter also together referred to as the “Issuers”
and each as an “Issuer’'), issue Notes through a Euro Medium
Term Note Programme with indefinite term (hereinafter also
referred to as the “Programme’) in the aggregate principat
amount of USD 10,000,000.000 (in words: US dollars ten
billion}. Notes which are issued by those |ssuers other than
Bayerische Motoren Werke Aktiengesellschaft are guaranteed
by Bayerische Motoren Werke Aktiengesellschaft (in this
capacity the “Guarantor’).

Bayerische Motoren Werke Aktiengesellschaft, Munich, Federal
Republic of Germany in its capacity as an lssuer and as
Guaranior as well as BMW Finance N.V., Den Haag, The
Netherlands, BMW US Capital Corp., Wilmington, Delaware,
United States of America, BMW Coordination Center N.V.,
Mechelen, Belgium and BMW (UK) Capital plc, Warwick,
England herewith undertake vis-a-vis Dresdner Bank
Aktiengesellschaft, Frankfurt am Main, Federal Republic of
Germany, as Trustee for the holders of Notes, until such time as
principal and interest, if any, as well as additional amounts
pursuant to Condition 11 paragraph 1 of the Terms and
Conditions of the Notes, if any, on any Notes issued by the
relevant Issuer and outstanding under above mentioned
Programme and in accordance with the relevant Terms and
Conditions of the Notes have been completely placed at the
disposal of the relevant Paying Agent or any other paying agent
appointed in accordance with Condition 8 of the Terms and
Conditions of the Notes, not to secure or have secured by any
mortgage or ptedge on its present or future property or assets,
any present or future obligations (including obligations under
guarantees or securities) arising from Notes issued under the
Programme or arising from other international Capital Market
Indebtedness, unless these Notes at the same time share pari
passu and pro rata in such security. Any mortgage or pledge on
obligations in respect of national and local taxes, other statutory
exceptions, requirements by applicable laws and any
governmental requirements shall be excluded.

“International Capital Market Indebtedness’ means any issue of
notes which are issued outside the country of incorporation of
the Issuer or the Guarantor with an original maturity of more
than one year.
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Die Rechte und Pflichten aus dieser Verpflichtungserklarung
hestimmen sich ausschlieBlich nach dem Recht der Bundesre-
publik Deutschland. Erfiillungsort und ausschliesslicher Ge-
richtsstand ist Miinchen.

Miinchen, 24. Mai 2000

Bayerische Motoren Werke Aktiengesellschaft
BMW Finance N.V.

BMW US Capital Corp.

BMW Coordination Center N.V.

BMW (UK) Capital plc
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The rights and duties arising from this Declaration of
Undertaking shall be governed exclusively by the laws of the
Federal Republic of Germany. Place of performance and
exclusive court of venue shall be Munich.

Murich, 24 May, 2000

Bayerische Motoren Werke Aktiengesellschaft
BMW Finance N.V.

BMW US Capital Corp.

BMW Coordination Center N.V.

BMW (UK) Capital ple




14. Taxation

The following is a summary of the withholding taxation treatment of the Federal Republic of Germany, The
Netherlands, Belgium, the United States of America and the United Kingdom, respectively, at the date
hereof in relation to the payments on the Fixed Rate Notes, Floating Rate Notes, Zero Coupon Notes and
certain other Notes which may be issued under the Programme {the “'Notes'’). It is not exhaustive, and
in particular, does not deal with the position of Noteholders other than in relation to withholding tax in the
jurisdictions referred to above, nor with the withholding tax treatment of payments on all forms of Notes
which may be issued under the Programme. Noteholders whe are in any doubt as to their tax
position should consult their professional advisers.

Federal Republic of Germany

Since January 1, 1993 a capital yield tax on interest payments (''Zinsabschlagsteuer”) has been
imposed in the Federal Republic of Germany. As long as any Note is deposited with a German credit
institution or with the German branch of a foreign credit institution, a 30% capital vield tax on interest
payments on such Note (since January 1, 1998, an additional solidarity-surcharge tax
{Soiidaritétszuschlag ) of 5.6% has been levied on the income tax (including the capital yield tax}; thus
the total rate is 31.65%), will be imposed on the hoider thereof, provided (i) such holder is a resident in
Germany for tax purposes or (ii) such Note is part of the German operating assets of a person who is not
a resident in Germany for tax purposes. As of January 1, 1994 accrued interest payments
(*'Stlckzinsen') which are paid in the same calendar year until the inflow of revenue occurs can be
credited against such revenue. Interest is generally exempt from German income or corporation tax for
persons who are not residents for tax purposes. i interest Coupons appertaining to any Note are
presented for payment in cash within Germany, a 35% capital vield tax (since January 1, 1998, an
additional solidarity-surcharge tax (Solidaritatszuschiag) of 5.5% has been levied on the income tax
(including the capital yield tax); thus the total rate is 36.925%), will be imposed on the holder thereof,
regardless of whether such holder is resident in Germany for tax purposes or not. The capital yield tax
withheld is an advance payment of income/corporation tax levied on interest revenue. However, if a
person who is not resident in Germany for tax purposes has presented any interest Coupon for payment
in cash, the income/corporation tax debt is normally redeemed by the retained capital yietd tax. For
persons who are resident in Germany for tax purposes and who hold the Notes as part of their private
assets, the interest forms part of the income from capital investments (Einkinfte aus Kapitalvermagen).
Currently, for income from capital investments a tax allowance (Sparerfreibetrag) will be granted in the
amount of DEM 3,000 {DEM 6,000 in the case of married couples wha file a joint tax return). Up to the
amount of this tax allowance pius a fump-sum of DEM 100/20G for professional outlays
{Werbungskosten) interest will be paid without deduction for capital yield tax if the paying entity has
received an exemption instruction (Freistellungsauftrag)} from the Noteholder. The same wilt apply if it
can be assumed that an assessment for income tax will be out of the question insofar as a confirmation of
non-assessment {Nichtveranlagungs-Bescheinigung} has been supplied.

Revenues resulting from the re-sale or assignment of certain notes form also part of the income from
capital investments. It must be assumed that Notes issued or to be issued under this Programme can be
of this kind so that a capital vield tax will also be levied in the case of their re-sale or assignment. In this
case, the tax basis for the capital yield tax is the difference between the amount paid for the purchase
and the amount received on re-gsale or assignment or presentation of the Notes (Differenzmethode). In
some cases, the capital yield tax is calculated on the basis of 30% of the revenues derived from the sale
or presentation of the Notes (Pauschalmethode).

For the purposes of the ultimate assessment on income, the capital yield is deemed to be the difference
between the amount paid for the purchase of the Notes and the amount received from the re-sale,
assignment or presentation of the Notes, in case an issuing vield is not proved. It must be assumed that
an issuing yield cannot be established in the case of floating rate interest or a structured interest payable
under the Notes. This can mean that the taxable amount is higher than the yield which is gengrated pro
rata temporis during the period of possession of the Note.

According to Condition 11 paragraph 1 of the Terms and Conditions of the Notes, the relevant Issuer or
the Guarantor, as the case may be, undertakes in case of withholding of taxes at source or deduction of
taxes at source in or by the country of incorporation of the Issuer or the Guarantor to pay additional
amounts, in such way that the payments of Interest Coupons can be made at their full face value.
Condition 11 paragraph 2 of the Terms and Conditions of the Notes provides for certain exceptions
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therefrom. In accordance with these exceptions the present capital yield tax on interest payments
(""Zinsabschlagsteuer™) in the Federal Republic of Germany does not entitle to payment of the above
mentioned additional amounts.

The Netherlands
Under present Netherlands law:

1.

148

No stamp, issue, registration or similar tax or duty is or will be payable in the Netherlands in
connection with the creation, issue, offering or redemption of the Notes, the Coupons or the
Receipts, or in respect of the execution, delivery or enforcement {save for minimal court fees} of
the Dealers Agreement, the Agency Agreement or the Notes, the Coupons or the Receipts.

Payments of principal or interest by the Issuers or by the Guarantor under the Guarantee (the
“Guarantee”) in connection with the Notes will not be subject to Netherlands withholding tax or
any other similar tax.

A holder of a Note or Coupon appertaining thereto (a “Holder”)} who is neither resident, nor
deemed to be a resident in the Netherltands, will not be subject to Netherlands taxes or duties on
payments of principal and interest in respect of the Notes or Coupons appertaining thereto,
provided that:

{a) such Holder does not have an enterprise carrying on business in the Netherlands through a
permanent establishment or a permanent representative to which, or to whom the Note or a
Coupon appertaining thereto can be attributed, and

{b} such Holder does not have a direct or indirect substantial or deemed substantial interest in
the sharecapital of the Company, or, in the event he does, such interest belongs to an
enterprise.

A Holder will not be subject to Netherlands net wealth tax in respect of the Notes or Coupons,
provided that such Holder is not an individual, or, if he is an individual, provided that:

(a) such Holder is not a resident or deemed resident of The Netherlands; and

{b) such Holder does not have an enterprise or a part of an enterprise that carries on business in
The Netherlands through a permanent establishment or a permanent representative to which
or to whom the Notes or Coupaons are attributable, or an interest in such enterprise, other than
as a shareholder.

No gift, estate or inheritance tax wil! arise in The Netherlands in respect of the Notes or Coupons an
a gift of the Notes or Coupons by, or on the death of, a Holder thereof who is neither resident nor
deemed to be resident in The Netherlands, provided that:

(a) such donor/former-Holder does not die within 180 days after having made a gift, while being
on the moment of his death a resident or deemed resident of the Netherlands; and

{b) the Notes or Coupons are not attributable to an enterprise or a part of an enterprise that
carries on business in The Netherlands through a permanent establishment or a permanent
representative to which or to whom the Notes or Coupons belong and which enterprise the
donor or the deceased owned, or in which enterprise the donor or the deceased held an
interest, other than as a shareholder.

A holder of a Note or Coupon appertaining thereto will not be subject to Netherlands® capital gains
tax in respect therecf, provided that:

{a) such Helder is not a resident or a deemed resident of the Netherlands; and

{b) such Holder does not have an enterprise which carries on business in the Netherlands
through a permanent establishment or permanent representative to which or to whom the
Notes or Coupons are attributable; and

(c) such Holder does not have, directly or indirectly, a substantial or deemed substantial interest
in the share capital of the Company or, in the event that such Holder does have such
substantial interest, such interest belongs to an enterprise.




Belgium

All payments by BMW Coordination Center N.V. on the Notes can be made free of Belgian withholding tax
to beneficiaries who can be identified as persons other than individuals subject to personal income tax in
Belgium and other than legal entities subject to the income tax on legal entities (““impot des personnes
morales' / *‘Rechtspersonenbelasting’ ) in Belgium, if and so long as BMW Coordination Center N.V.
qualifies as a "coordination center’ (“Centre de coordination’ /" 'cobrdinatiecentrum™) within the
meaning of Royal Decree no. 187 of 30 December, 1982, “relatif a la création de centres de
coordination” {as amended).

in Belgium, certain tax benefits are accorded to such ceordination centers, and these benefits include,
under Article 29,2° (a) of the Law of 11 April, 1983, “‘portant des dispositions fiscales et budgétaires™
{as amended), an exemption from Belgian withholding tax in respect of interest paid by coordination
centers on debts owed by them to persons who can be identified as persons nct subject 1o perscnal
income tax or income tax on legal entities in Belgium. These tax benefits (including the one just
menticned) are in principle granted for a pericd of 10 years, i.e., from the beginning of the fiscal year in
which the application for coordination center status was submitted until the end of the fiscal year that is
closed during the tenth calendar year following that of the submission of the application. A company may,
however, apply for, and obtain, an extension of its coordination center status for another 10-year term. A
coordination center could forfeit its tax privileges before expiration of the 10-year term if it ceased to fulfil
certain conditions of eligibility for coordination center status or engaged in activities not specifically
authorised by the Royal Decree certifying it as a coordination center (or by a subsequent ruling from the
Minister of Finance and the Minister of Economic Affairs).

BMW Coordinaiion Center N.V. has been certified as a coordination center by a Royal Decree of
9 November, 1987, on the basis of an application submitted in August, 1987. As BMW Coordination
Center N.V. has applied in 1996 for an extension of its coordination center status for another 10-year term
and has obtained this extension in 1997, the privileged tax status as a coordination center should remain
in effect until the end of its fiscal year closing in 2007.

If and when BMW Coordination Center N.V. should cease to qualify as a coordination center, the interest
component of payments on Notes issued by BMW Coordination Center N.V. would, as a rule, attract
Belgian withholding tax at the rate of 15%, subject to such relief as may be available under applicable
domestic or tax treaty provisions.

In broad outline, capital gains realised with respect to the Notes or the Coupons are subject to Belgian tax
only if the Netes or Coupons are held as part of a taxable business activity in Belgium.

A stamp tax may be levied at the rate of 0.07% on the sale and on the purchase of Notes in Belgium, and
at the rate of 0.14% on the issuance of Notes to investors in Belgium, provided in each case that such
transactions are carried out through intermediation of a professional intermediary in Belgium. Such tax
will, however, be limited to a maximum amount of BEF10,000 per taxable transaction. Moreover, an
exemption is available under Article 126", 2° of the Code on Taxes assimilated with Stamp Tax as regards
parties to securities trades acting on their own account who are intermediaries within the meaning of
Article 2 of the law of 6 April, 1995 on secondary markets, the status and supervision of investment
companies, intermediaries and investment advisors, or insurance undertakings within the meaning of
Article 2 § 1 of the law of 9 July, 1975 on supervision of insurance companies or pensions funds within
the meaning of Article 2 § 3, 6 of the law of 9 July, 1975 and of the Royal Decree of 15 May, 1985 on the
activities of private pension institutions, or collective investment institutions, or non-residents provided
they can deliver an affidavit on their non-resident status.

A stamp duty may be levied at the rate of 0,20% on the delivery of the Notes in bearer form in the
following circumstances (subject to any further legislative modification ):

— on the issuance of the Notes;

— on the acquisition of the Notes in exchange for a consideration, provided the transaction is carried
out through a professional intermediary.

— on the withdrawal of the Notes given in open consignment with a financial intermediary on the
Casse Interprofessionnelle de dépdts et de virements de titres.

— on the conversion of registered Notes to Notes in bearer form.
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United States of America

Provided that the Notes issued by BMW US Capital Corp., and interest coupons appertaining thereto are
offered, sold and deiivered, and principal, premium, if any, and interest thereon are paid in accordance
with the terms cof the Dealers Agreement dated 19 May, 1999, the Agency Agreement dated 19 May,
1999 and the Terms and Conditions of the Notes pertaining to the Notes, under present United States
federal income tax law and assuming the Notes are treated as debt for United States federal income tax
purpeses and excluding instruments described in Section 871(h} (4) (A) of the Internal Revenue Cede
{relating to a limited class of obligations providing for certain kinds of contingent payments):

1. Subject to the discussion of backup withholding below, payments of principal, premium, if any, and
interest (including original issue discount) on the Notes having a maturity of 184 days or more from
its Issue Date or any coupon appertaining thereto made outside the United States by BMW US
Capital Corp. or any of its paying agents to any holder that is a United States Alien (as defined
below) will not be subject to United States federal withholding tax, provided that, in the case of
interest (including original issue discount), (a) the holder does not actually or constructively own
10% or more of the total combined voting power of all classes of stock of BMW US Capital Corp.
entitled to vote, and (b} the holder is not a controlled foreign corporation as to the United States
that is related to BMW US Capital Corp. through stock ownership and {c) if the Notes are in
registered form for United States tax purposes, the beneficial owner has provided a properly
completed Form W-8 (or successor form, including a form W-8BEN).

2.  Subject to the discussicn of backup withholding below, payment of principal, premium, if any, and
original issue discount on the Notes having a maturity of 183 days or less to any holder that is a
United States Alien will not be subject to United States federal withholding tax.

3.  Subject to the discussions of backup witholding below, no United States Federal income tax will be
imposed with respect to any gain or income realized by a United States Alien holder on the sale,
exchange or redemption of the Notes if the holder does not have a connection or former connection
with the United States other than holding the Notes.

4. Except with respect to obligations payable 183 days or less from the date of original issue that have
a face amount of less than $500,000 (determined if the Note is in a currency other than the U.S.
dollar by translating the foreign currency face amount o the spot rate at the date of issuance),
information reporting and backup withholding will not apply to payments of principal, premium, if
any, or interest (including original issue discount) made outside the United States by BMW US
Capital Corp. or any of its paying agents on the Note or coupon unless BMW US Capital Corp. or its
paying agent has actual knowledge that the payee is a United States person. In addition, if
payments are collected outside the United States by a foreign office of a custodian, nominee or
other agent acting on behalf of an owner of the Note or coupon, such custodian, nominee or other
agent will not be required to apply backup withholding to payments made to the owner. If, however,
such custodian, nominee or other agent is a United States Middleman, information reporting will be
required with respect to payments made to the owner unless such custodian, nominee or other
agent has documentary evidence in its files of the owner's non-United States status and has no
actual knowledge to the contrary, or the owner otherwise establishes an exemption. In addition,
under final Treasury regulations any such payment of interest made after December 31, 2000 that is
subject to information reporting will be subject to backup withhelding unless the payment is made
to an account maintained at an office or branch of a United States or foreign bank or other financial
institution at a location outside the United States and its possessions.

Payments of the proceeds of the sale of a Note to or through a foreign office of a “broker™ (as defined in
such regulations } will not be subject to backup withholding (absent actual knowledge that the payee is a
U.S. person) but will be subject to information reporting if a broker is a U.S. Middleman, unless the broker
has in its records documentary evidence that the holder of a Note is not a l).S. person and has no actual
knowledge to the contrary or the holder of a Note otherwise establishes an exemption. Payment of the
proceeds of a sale of a Note to or through the United States office of a broker is subject to backup
withholding and information reporting unless the holder certifies its non-United States status under
penalties of perjury or otherwise establishes an exemption. :

For this purpose, a “"United States Alien’ is a person who is not a “United States Person™. A “United
States Person” is a beneficial owner of a note that is (i) a citizen or resident of the United States, (i) a
domestic corporation, (iii} an estate the income of which is subject to United States income tax without
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regard to the source, or (iv) a trust if a court within the United States is able to exercise primary
supervision over the administration of the trust and one or more United States Persons have the authority
to control all substantial decisions of the trust. For this purpose, a “United States Middleman' is (i) a
United States Person, (ii) a controlled foreign corporation for United States tax purposes, (iii) a foreign
person 50% or more of whose gross income is derived from the conduct of a United States trade or
business for a specified three years period, or (iv) for payments made after December 31, 2000 (a) a
foreign partnership engaged in a United States trade or business or in which United States Persons hold
more than 50% of the income or capital interest, or {b) certain United States branches of foreign banks
or insurance companies.

The foregoing is a general discussion of the anticipated United States Federa! income tax conseguences
under current law of holding Notes, is limited to the United States tax consequences for United States
Aliens and does not consider any possible United States Federal estate tax consequences. The United
States Federal withholding, backup withholding and information reporting requirements discussed here
will change materially under new regulations scheduled to become effective on 1 January 2001, and
certain withholding agents can be expected to begin implementation of those requirements during 1999
and 2000. Noteholders are urged to consult their own tax advisers with respect to the particular
consequences of holding Notes in light of their own particular circumstances and as to whether an
Indexed Note will be treated as debt for United States Federal income tax purposes

United Kingdom

1. Any return on a Note in the form of a discount or premium which does not constitute interest should
not be subject to withholding for or on account of United Kingdom tax.

2. Under current United Kingdom law, interest bearing Notes will constitute “‘guoted Eurobonds”
provided they are and continue to be quoted on a recognised stack exchange within the meaning of
section 841 of the Income and Corporation Taxes Act 1988 (the “Act’’) and remain in bearer form.
Accordingly, while Notes remain in global bearer form, are guoted on a recognised stock exchange
and are held in a recognised clearing system designated as such for the purposes of section 124 of
the Act, payments of interest on such Notes may be made without withholding or deduction for or
on account of United Kingdom income tax. If Notes are issued in definitive form and are and
continue to be quoted on a recognised stock exchange and are and continue to be held in bearer
form, then payments of interest on such Notes may be made without such withholding or deduction
where:

(i) the payment is made by or through a paying agent who is not in the United Kingdom; or
(i) the payment is made by or through a paying agent who is in the United Kingdom and:

{a)} the interest is paid on a Note held in a recognised clearing system (as defined in
section 124 (6) of the Act; or

{(b) a person who is not resident in the UK is beneficially entitled to the interest and
beneficial owner of the Note on which the interest is paid.

Note: The above is subject to the provision of information by non-UK resident noteholders and
depositories to the Paying Agent in accordance with relevant regulations.

On the assumption that the 2000 Finance Bill is enacted as currently drafted, with effect from
1 April 2001, the Notes will constitute “‘quoted Eurobonds’ for the purposes of Sections 349
(3)(c) and {3} (d) Income and Corporation Taxes Act 1988 provided that they are and continue
to be quoted on a recognised stock exchange (as defined above); whether they are in bearer or
registered form. Payments of interest on quoted Eurobonds may be made without withholding or
deduction after 1 April 2001 without any other further conditions being satisfied.

In all other cases, subject to relief under an applicable double taxation treaty, interest will be paid
under deduction of lower rate United Kingdom tax.

3. Under current United Kingdom law, a person in the UK who in the course of their trade or
profession:

(i arranges to collect or secure payment of interest on the Notes for the Noteholder; or
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(ii} acts as a custodian of the Notes and receives interest on the Netes or directs that interest on
the Notes be paid to another person or consents to such payment; -

will be required to withhold UK income tax at the lower rate subject to certain exceptions, including
the following:

(a) the Notes are held in a recognised clearing system and:

(i} the collecting agent pays or accounts for the interest directly or indirectly to the
recognised clearing system; or

(i) the collecting agent is acting as a depository for the recognised clearing system.

(b) the person beneficially entitled to the interest beneficially owns the Notes and is not resident
in the UK.

(c) interest arising to trustees of certain trusts.

(d) the person owning the Notes and beneficially entitled to the interest is eligible for certain
reliefs.

Note: The above is subject to the provision of information by non-UK resident noteholders and
depositories to the Paying Agent in accordance with relevant regulations.

On the assumption that the 2000 Finance Bill is enacted as currently drafted, the above provisions
in relation to collecting agents will cease to have effect in relation to receipts and payments made
after 1 April 2001.

Payments of interest in respect of Notes issued by BMW (UK) Capital plc will have a United
Kingdom source and accordingly will be chargeable to United Kingdom income tax by direct
assessment even if paid without withholding or deduction. However, where interest is paid without
withholding or deduction on account of United Kingdom tax a Notehoider who is the beneficial
owner of Notes, who is not resident in the United Kingdom for United Kingdom tax purposes and
who does not have a “branch or agency” (defined to mean “any factorship, agency, receivership,
branch or management’’) in the United Kingdom through which the Noteholder carries on any
trade, profession or vocation, will not be subject to United Kingdom tax on any income or gain
derived from the holding or disposition of the Notes.

Prospective Noteholders who are in any doubt as to their tax position or may be subject to tax in
a jurisdiction other than the United Kingdom should seek independent advice.
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15. General Information

Undertaking referring to the Listing

With reference to the application made on its behalf for the (i} quotation and permission to deal on the
Frankfurt Stock Exchange and (ii) the admission of the Notes on the official list of the UK Listing
Authority and admission of the Notes to trading on the London Stock Exchange, the relevant Issuer and
the Guarantor undertakes as long as the Programme continues:—

1. to advise the stock exchanges of any significant change in their business, financial condition or
otherwise, and that of their subsidiaries, considered as a whole, which is not reflected in the
Information Memorandum as amended or supplemented;

2. in the event of any such significant change, to prepare an amendment or supplement to the
Information Memorandum or publish a new Information Memorandum for use in connection with any
subsequent offering by itself of Notes to be listed on the Frankfurt Stock Exchange and/or on the
official list of the UK Listing Authority;

3. to apply annually for renewal of the listing of the Programme con the London Stock Exchange.

It is expected that each Tranche of Notes which is to be admitted to the Frankfurt Stock Exchange and/or
the official list of the UK Listing Authority will be admitted to trading on the Frankfurt Stock Exchange and
the London Stock Exchange separately as and when issued, subject only to the issue of the Global Note
representing the Notes of such Tranche. The listing of the Programme in respect of such Notes is
expected to be granted on or about 31 May, 2000 by the UK Listing Authority and on or about 31 May,
2000 by the Frankfurt Stock Exchange.

Authorisations

The establishment of the USD1,000,000,000 Programme and the issue of Notes under the Programme
have been duly authorised by resolutions of the relevant Board of Management—Bayerische Motoren
Werke Aktiengesellschaft: passed on 2 November, 1993; BMW Finance N.V.: passed on 22 March 1994,
BMW US Capital Corp.: passed on 21 March, 1994, BMW Coordination Center N.V.: passed on 23 March
1994. The increase of the original Programme from USD1,000,000,000 to USD3,000,000,000, the
establishment of an amended and restated Programme and the issue of Notes under the Programme
have been duly authorised by resolutions of the relevant Board of Management—Bayerische Motoren
Werke Aktiengesellschaft on 30 April, 1896, BMW Finance N.V.: passed on 10 May, 1996, BMW US
Capital Corp.; passed on 13 May, 1996; BMW Coordination Center N.V.; passed on 14 May, 1996; and
BMW (UK) Capital plc: passed on 8 May, 1996. The increase of the Programme by USD2,000,000,000
to USD5,000,000,000, the establishment of an amended and restated Programme and the issue of Notes
under the Programme have been duly authorised by resclutions of the relevant Board of Management—
Bayerische Motorenwerke Akliengesellschaft: passed on 22 July, 1998, BMW Finance N.V.: passed on
25 March, 1999; BMW Coordination Center N.V.: passed on 25 March, 1999; BMW US Capital Corp.:
passed on 20 April, 1999 and BMW (UK) Capital plc: passed on 23 April, 1989. The increase of the
Programme by US05,600,000,000 to USD10,000,000,000, the estabiishment of an amended and
restated Programme and the issue of Notes under the Programme have been duly authorised by
resolutions of the relevant Board of Management—Bayerische Motorenwerke Aktiengesellschaft: passed
on 11 April 2000; BMW Finance N.V.: passed on 3 May 2000; BMW Coordination Center: passed on
20 April; BMW US Capital Corp.: passed on 2 May 2000, and BMW (UK) Capital: passed on 2 May 2000.
All consents, approvals, authorisations or other orders of all regulatory authorities required by the Issuers
under the laws of the Federal Republic of Germany, The Netherlands, the United States of America,
Belgium and the United Kingdom, respectively, have been given for the issue of Notes and for the issuers
to undertake and perform their obligations under the Dealers Agresment, the Agency Agreement, the
Trust Agreement appointing Dresdner Bank Aktiengesellschaft as Trustee for the Noteholders (the
“Trust Agreement’') and the Notes and, in the case of the Guarantor, under the Guarantee and the
Declaration of Undertaking.

Clearstream Frankfurt, Clearstream Luxembourg and Euroctear

The Notes have been accepted for clearance through Clearstream Frankfurt or, as the case may be,
through Clearstream Luxembourg and Eurociear systems. The appropriate Wertpapier-Kenn-Nummer
{German Securities Number), the common code and ISIN for each Tranche will be contained in the
relevant Pricing Supplement. Transactions will normally be effected for settlement not earlier than three
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business days and, in case of clearing effected through Clearstream Frankfurt, two days after the date of
the transaction.

Interim Reports

None of BMW Finance N.V., BMW US Capital Corp., BMW Coordination Center N.V. or BMW (UK)
Capital plc prepares and publishes Interim Reports.

Documents Available for Inspection

For the period of fourteen days after the date of this Information Memorandum and throughout the life of
the Programme, copies of the following documents concerning the relevant Issuer will be available for
inspection during normal business hours at the offices of the Issuers and the offices of Dresdner Bank
Aktiengesellschaft at Jirgen-Ponto-Platz 1, D-60301 Frankfurt am Main, and at the office of the Listing
Agent, Merrill Lynch International, 25 Ropemaker Street, London EC2Y 9LY and at the office of each
Paying Agent (see “‘Address List”):—

(i) the Articles of Association or By-Laws, and the Memorandum of Association respectively, of the
Issuers and the Guarantor in the English language or together with an English translation;

(ii} the excerpts from the Register of Commerce pertaining to BMW AG in the German language, the
excerpts from the Register of Commerce pertaining to Finance and Coordination Center (which in
the case of Coordination Center might be in the form of official publications) either in the English
language or together with an English transiation, a Certificate of Good Standing pertaining to BMW
US and Certificates from the Registrar of Companies pertaining to BMW UK, in both cases in the
English language;

(i) the audited consolidated Annual Accounts (in English and German) of BMW AG in respect of the
financial years ended 31 December, 1997, 31 December 1998 and 31 December 1999; and
audited Annual Accounts (in English) in respect of the financial years ended 31 December, 1997,
31 December, 1998 and 31 December, 1999; of Finance, Coordination Center, BMW US and of
BMW UK, respectively;

(iv) the most recently publicly available audited Annual Accounts (in English} of each of the Issuers
and the most recently available published interim reports {in English), if any, of each of the Issuers.
In the case of BMW AG a German version will be available as well;

(v} the Dealers Agreement, the Trust Agreement, the Agency Agreement and the Declaration of
Undertaking and the Guarantee in executed form;

{vi) this Information Memorandum; and

{vii) any future prospectuses, offering circulars, information memoranda and supplementary listing
particulars (save that a Pricing Supplement relating to any unlisted Note will only be available for
inspection by a holder of such Note and such holder must produce evidence satisfactory to the
Paying Agent as to his ownership), any other document referred to therein and, in the case of a
syndicated issue of Notes admitied to the Official List, the syndication agreement (or equivalent
document).

Significant Change

Save as disclosed in this Information Memorandum, there has been no significant change in the financial
or trading position of the Guarantor or the Guarantor and its subsidiaries taken as a whole or in relation to
gach relevant Issuer (which in relation to BMW AG includes its subsidiaries taken as a whole) since the
respective date of the last fiscal year end of the relevant Issuer and the Guarantor or the Guarantor and
its subsidiaries taken as a whole and there has been no material adverse change in the financial position
or prospects of any of the Issuers (which in relation to BMW AG includes its subsidiaries taken as a
whole) or the Guarantor or the Guarantor and its subsidiaries taken as a whole since the respective date
of the last fiscal year end of the relevant Issuer and the Guarantor.

Litigation

Neither of the Issuers and/or the Guarantor or the Guarantor and its subsidiaries taken as a whole
{whether as defendant or otherwise} is or has been engaged in any legal, arbitration, administrative or
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other proceedings which are pending or threatened, the result of which might have or have had during
the two years prior to the date hereof a significant effect on the financial position of any of the lssuers
and/or the Guarantor or the Guarantor and its subsidiaries taken as a whole, nor are any of the Issuers
and/or the Guarantor or the Guarantor and its subsidiaries taken as a whole aware of any such
proceedings pending or being threatened.

Banking Act 1987 (Exempt Transactions) Regulations 1997

Notes which are to be exempt transactions under regulation 13{1) or (3) of the Banking Act 1987
(Exempt Transactions} Reguiations 1997 (the “Regulations’) will constituie commerciai paper, shorter
term debt securities or longer term debt securities (in each case, as defined in the Regulations), as
specified in the applicable Pricing Supplement, in each case issued in accordance with regulations made
under Section 4 of the Banking Act 1987. The repayment of the principal and payment of any interest or
premium in connection with Notes issued by BMW Finance NV., BMW US Capital Corp., BMW
Coordination Center N.V. and BMW (UK} Capital plc will be guaranteed by Bayerische Motoren Werke
Aktiengesellschaft. Neither any of the Issuers nor the Guarantor is an authorised institution or a European
authorised institution {as such terms are defined in the Regulations).

In relation to any Notes which are to be exempt transactions under regulation 13(3) of the Regulations
where such Notes would fall within regulation 13{4) (a) or (b) of the Regulations:

{a) the relevant lssuer confirms that as at the date hereof, it has complied with its obligations under the
relevant rutes (as defined in the Regulations) in relation to the admission to and cantinuing listing
of the Programme and of any previous issues made under it and listed on the same exchange as the
Programme:

(b) the relevant Issuer will confirm in the applicable Pricing Supplement relating to such Notes that it
has complied with its obligatiocns under the relevant rules in relation to the admission to listing of
such Notes or where such Notes have not yet been admitted to listing, will have complied with such
obligations by the time when such Notes are so admitted; and

{c) therelevant Issuer confirms that as at the date hereof, it has not, since the last publication, if any, in
compliance with the relevant rules of information about the Programme, any previous issues made
under it and listed on the same exchange as the Programme, or any Notes falling within regulation
13(4) (a) or {b} of the Regulations, having made all reasonable enguiries, become aware of any
change in circumstances which could reasonably be regarded as significantly and adversely
affecting its ability to meet its obligations as issuer in respect of such Notes as they fall due.

In relation to Notes which are to be exempt transactions under regulation 13(3) of the Regulations and
fall within Regulation 13(4) (b), the Issuer has complied and will continue to comply with its obligations
under the Regulations to lodge all relevant information (as defined in the Regulations) in relation to any
such Notes with the London Stock Exchange.

Bayerische Motoren Werke Aktiengesellschaft
Minchen, in May 2000

BMW Finance N.V. BMW US Capital Corp. BMW Coordination Center N.V.
Den Haag, in May 2000 Wilmington, in May 2000 Mechelen, in May 2000

BMW (UK) Capital plc
Warwick, in May 2000
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Issuers (business (and
where marked “*”

registered)* addresses):

Guarantor:

Arranger:

Co-Arranger;

Dealers:
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16. Address List

Bayerische Motoren Werke Aktiengesellschaft
*Petuelring 130

BMW Haus

D-80788 Minchen

BMW Finance N.V.
*Einsteinlaan 5
NL-2289 CC Rijswijk

BMW US Capital Corp.
300 Chestnut Ridge Road
Woodcliff |.ake,

New Jersey 07675, USA

*1209 Orange Street,
Wilmington, Delaware

BMW Coordination Center N.V.
*Lodderstraat 16
B-2880 Bornem

BMW (UK) Capital plc
*Internaticnal Headquarters
Warwick Technology Park
GB-Warwick CV34 6RG

Bayerische Motoren Werke Aktiengesellschaft
Petuelring 130

BMW Haus

D-80788 Minchen

Dresdner Bank Aktiengesellschaft
Jirgen-Ponto-Platz 1

- D-60301 Frankfurt am Main

Merrill Lynch International
Ropemaker Place

25 Ropermaker Strest
UK-London EC2Y 9LY

Barclays Bank PLC

5 The North Colonnade
Canary Wharf

London E14 4BB

Bayerische Hypo- und Vereinsbank AG
Am Tucherpark 16
D-80538 Miinchen

Commerzbhank AG
Kaiserplatz
D-60261 Frankfurt am Main

Credit Suigse First Boston (Europe) Limited
One Cabot Square
UK-London E14 4QJ

Deutsche Bank Aktiengesellschaft
GroBRe Gallusstr. 10-14
D-60272 Frankfurt am Main

Dresdner Bank Aktiengesellschaft
Jirgen-Ponto-Platz 1
B-60301 Frankfurt am Main

Goldman Sachs International
Peterborough Court

133 Fleet Street

UK-Landon EC4A 2BB




Programme Agent,
German-Agent, Paying Agent
and German Registrar;

London-Agent, Paying Agent
and London Registrar:

Frankfurt Listing Agent:

London Listing Agent:

Legal Adviser to the Dealers:

Trustee:

Lehman Brothers International (Europe)
One Broadgate
UK-London EC2M 7HA

Merrill Lynch Internaticnal
Ropemaker Place

25 Ropemaker Street
UK-London EC2Y 9LY

J.P. Morgan Securities Lid.
60 Victoria Embankment
UK-London EC4Y 0JP

Morgan Stanley & Co. International Limited
25 Cabot Square

Canary Wharf

UK-London E14 4QA

Salomon Brothers International Limited
Victoria Plaza

111 Buckingham Palace Road
UK-London SW1W 0SB

UBS AG, acting through its financial services group UBS Warburg

1 Finsbury Avenue
LIK-London EC2M 2PP

Dresdner Bank Aktiengesellschaft
Jurgen-Ponto-Platz 1
D-60301 Frankfurt am Main

Citibank N.A.
5, Carmelite Street
London EC4Y OPA

for the admission to the Cfficial List of the
Frankfurt Stock Exchange:

Dresdner Bank Aktiengesellschaft
Jirgen-Ponto-Platz 1
D-60301 Frankfurt am Main

for the admission to the Official List of the
UK Listing Authority:

Merrill Lynch International
Ropemaker Place

25 Ropemaker Street
UK-London EC2Y 9LY

Freshfields Deringer
Freiherr-vom-Stein-StralBe 31
D-60323 Frankfurt am Main

Dresdner Bank Aktiengeselischaft
Jurgen-Ponto-Platz 1
D-60301 Frankfurt am Main
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Aufgrund des vorstehenden Bérsenzulassungsprospekts sind die unter dem

USD 10.000.000.000,-
Euro Medium Term Note Programm

der

Bayerische Motoren Werke Aktiengesellschaft

Miunchen, Bundesrepublik Deutschland

sowie der

BMW Finance N.V.

Den Haag, Niederlande

BMW US Capital Corp.

Wilmington, Delaware, USA

BMW Coordination Center N.V.

Mechelen, Belgien

BMW (UK) Capital plc

Warwick, England

unter der unbedingten und unwiderruflichen Garantie der

Bayerische Motoren Werke Aktiengesellschaft

Miinchen, Bundesrepublik Deutschland

zu begebenden Schuldverschreibungen an der Frankfurter Wertpapierbérse zum Handel mit
amtlicher Notierung zugelassen worden.

Frankfurt am Main, im Mai 2000

Dresdner Bank
Aktiengesellschaft




