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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 $ 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
USD 1,000,000,000 to USD 3,000,000,000 and the Programme was updated. This Information
Memorandum supersedes ail previous information memoranda. Any Notes (as defined below) to be
issued after the date hereof under the Programme are issued subject to the provisions set out herein. This
does not affect any Notes issued prior o the date hereof.

Responsibility of the issuers

Bayerische Motoren Werke Aktiengesellschaft, BMW Finance N.V., BMW US Capital Corp., BMW
Coordination Center N.V. and BMW (UK) Capital plc (each an “Issuer’ and together the “‘Issuers”} and
Bayerische Motoren Werke Aktiengeselischaft in its capacity as Guarantor for Notes issued by any of the
fssuers other than Bayerische Motoren Werke Aktiengesellschaft (the *‘Guarantor”) accept responsibility
for the information contained in this Information Memorandum. 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 to 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 shalt in any circumstances create any implication that there has been no adverse
change in the financial situation of any lssuer 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 associated companies is correct at any time subsequent to the .
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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 faw. Persons into whose possession this
Information Memorandum comes are required by the lssuers, 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 distribution 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 London Stock Exchange Limited (the “London Stock Exchange™) for
tranches of Euro Medium Term Notes (the “Notes’) to be issued under the Programme int bearer form to
be admitted to the Official List of the London Stock Exchange for a period of 12 months from the date
- hereof (the “Official List"’) and application will (in certain circumstances as described herein) be made
to list Notes in bearer form (including Notes denominated in French francs or denominated in another
currency or currencies but linked, directly or indirectly, to French francs (*'French Franc Notes’} } on the
Paris Bourse. 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 and/or listed on the Paris Bourse, will be delivered
to the London Stock Exchange and/or the COB on or before the date of issue of the Notes of such
Tranche. Copies of this Information Memorandum, which comprises the listing particutars (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 London
\/ Stock Exchange as required by the Financial Services Act 1986, have been delivered for registration 10
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 the Agent.

Application has also been made to the Frankfurter Wertpapierbérse (the “Frankfurt Stock Exchange")
for Notes to be issued under the Programme in bearer form to be listed on the Frankfurt Stock Exchange,
Geregelter Markt (Regulated Market) or admitted to the Amtlicher Handel (Official List).

For this purpose a prospectus in the German language has been prepared which substantially represents
a translation of this Information Memorandum and which is issued in compliance with the listing rules of
the Frankfurt Stock Exchange made under Section 10 Wertpapier-Verkaufsprospektgesetz {Securities
Prospectus Act) and Section 71-73 Bérsengesetz (German Exchange Act). )

For the sole purpose of fisting French Franc Notes on the Paris Bourse, this Information Memorandum has
~ been submitted to the clearance procedures of the COB and has been registered by the COB under
no. P98-199 dated 18 May, 1998.

The Programme provides that Notes may be listed on such other 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 London Stock Exchange, each Issuer confirms that, if at
any time after preparation of the Listing Particulars for submission to the London Stock Exchange and
before the commencement of dealings in any Notes following their admission to the Official List:—

(a) there is a significant change affecting any matier contained in the Listing Particulars whose
inclusion was required by section 146 of the Financial Services Act 1986 or by the listing rules
made by the London Stock Exchange under that Act (the “Listing Rules’) or by the London Stock
Exchange; or




(b) a significant new matter arises, the inciusion 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 London Stock Exchange (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 Issuer will aliso, if and for so long as any Notes are listed on the Paris Bourse, 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 or 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.

Stabi%igation

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

The following documents shall be deemed to be incorporated in, and to form part of, this document
(provided, however, that such incorporated documents and any subsequent documents as referred to
below do not form part of the Listing Particulars given in compliance with the Listing Rules made under
Section 142 of the Financial Services Act 1986):

(1) the most recently published annual accounts of each Issuer and the Guarantor from time to time;

- (2) any Pricing Supplement prepared in respect of the Programme for Notes which are listed on the
Frankfurt Stock Exchange, the London Stock Exchange or any other stock exchange;

save that any statement contained herein, in.the most recently published annual accounts of any Issuer
and of the Guarantor 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 any such
subsequent document modifies or supersedes such statement.

Documents will be avaifable from the principal office in London of the Listing Agent (and, if and for so
long as any Notes are listed on the Paris Bourse, from the principai office of Merrill Lynch Finance SA in its
capacity as listing Agent (the *"Paris Listing Agent”) for Notes listed on the Paris Bourse).

The documents incorporated by reference referred to above have not been submitted to the clearance
procedures of the COB.

This Information Memorandum and any supplement (and the prospectus in the German language and
any supplement) will only be valid for listing Notes on the Frankfurt Stock Exchange, the London Stock
Exchange and/or the Paris Bourse 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 3,000,u00,000 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 dollar equivalent of Notes denominated in another Issue Currency shall be determined, at
the discretion of the relevant Issuer, as of the trade date of such Notes (the “Trade Date") or on
the preceding day on which commercial banks and foreign exchange markets are open for business
in Frankfurt, in each case on the basis of the spot rate for the sale of the US dollar against the
purchase of such Specified Currency in the Frankfurt foreign exchange market quoted by any
leading bank selected by the relevant Issuer on such date;

(b) the US dollar equivalent of Dual Currency Notes, Indexed Notes and Partly Paid Notes shall be
caiculated 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

(¢} the US dollar equivalent of Zero Coupon 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 to 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 particutar
Tranche of Notes, the applicable Pricing Supplement. Words and expressions defined in “Form of the
Notes™ and ‘‘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. (“‘Ccordination Center’)
BMW (UK) Capital plc {"BMW UK')

The above mentioned companies together with all other BMW group companies shall 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 Aktiengeselischaft

Co-Arranger
Merrill Lynch International

FRF Arranger
Merrill Lynch Finance SA

Dealers

Barclays de Zoete Wedd Limited
Bayerische Vereinsbank Akliengesellschaft
Citibank International plc

Commerzbank Aktiengesellschaft

Credit Suisse First Boston {Europe) Limited
Deutsche Bank AG, London

Dresdner Bank Aktiengeselischaft
Goldman Sachs International

Lehman Brothers International (Europe)
Merrill Lynch International

Merrill L.ynch Finance SA

J.P. Morgan Securities Ltd.

Morgan Stanley & Co. International Limited
Swiss Bank Corporation

UBS Limited

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.

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). :




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
Transactions) Regulations 1997"" under “General Information” below).

Each issue of Notes denominated in Deutsche Mark will take place only in compliance with the guidelines,

“applicable for the time being, of the Deutsche Bundesbank regarding the issue of DEM-denominated
debt securities. Under current guidelines, only credit institutions domiciled in Germany or a German
branch of a foreign credit institution will be eligible to act as Dealers in relation to such Notes except in
the case of the issue of DEM-denominated Notes on a syndicated basis (which will be lead managed by
a credit institution domiciled in Germany or a German branch of a foreign credit institution).

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 National Bank -
based on arficle 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 on 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 2 foreign bank located in
Switzerland) or a securities dealer duly ficensed 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.

Issues of Notes denominated in Austrian Schillings will be arranged in compiiance with the Austrian
requirements prevailing at the time of issue via an Austrian credit institution capable of carrying out, and
which does carry out, the functions of a Dealer.

A credit establishment or investment institution resident in a member state of the European Union which
is authorised to lead manage Eurobond issues by the competent authority of its home state may, (i) act
as a dealer in respect of issues of French Franc Notes and (ii) act as lead manager of issues of French
Franc Notes issued on a syndicated basis. The arranger for issues of French Franc Notes, the Dealers -
who purchase French Franc Notes and the relevant Issuer must comply with the rules and regulations
from time to time relating to the Marché de I’Euro-franc(the “Euro French Franc Regulations™). In the
case of a public issue of French Franc Notes the minimum aggregate principal amount for the issue shall
be FRF 300,000,000. In addition, Notes, including French Franc Notes which are listed on the Paris
Bourse, will be issued subject to the requirements of the Paris Bourse. Under the current regulations,
private placements shall be construed as issues of Notes placed on a firm basis with a small number of
predetermined non-resident investors. Indexed Notes which are French Franc Notes will be issued in
compliance with the Principes Généraux set by the COB and the CBV or any successor authority.

Notes will only 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(86) of such Act) have been made.

Programme Amount

The aggregate principal amount of ail outstanding Notes or the USD equivalent in the relevant foreign
currency or composite currency on the respective Trade Dates thereof at any one time shall not exceed
USD 3,000,000,000 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 an amended and restated dealers agreement dated 21 May, 1996 (the ‘“'Dealers
Agreement”) and to the Programme Amount not being exceeded each Issuer is entitled to issue Notes
up to an aggregate principal amount of USD 3,000,000,000 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. :
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Cutrencies

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 doliars, Austrian Schillings,
Canadian dollars, Danish kroner, Deutsche Mark, Dutch guilders, ECU, 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).

Maturities

Any maturity, subject to a minimum maturity of 30 days, as indicated in the applicable Pricing
Supplement (except (i) in the case of Notes which are French Franc Notes, where the minimum maturity
will be one year, or (ii} 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). 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
at par (or such other amount as may be specified 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 denomination as may
be allowed or required from time to time by the relevant central bank (or equivalent body) and, in each
case, subject to compliance with ali applicable legal or reguiatory requirements.

Unless otherwise permitied by then current laws and regulations, Notes (including Notes denominated in
Sterling) in respect of which the issue proceeds are to 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
Issuer and the relevant Dealer(s) may agree (as indicated in the applicable Pricing Supplement}. Each
issue of Indexed Notes denominated in Deutsche Mark will be made in compliance with German law and
the policy of the Deutsche Bundesbank regarding the indexation of DEM denominated debt obligations.
Indexed Notes which are French Francs Notes will be issued in compliance with the Principes Généraux
set by the COB and the CBV or any successor authority.

Registered Notes

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 .
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(“*German Registrar’’) or with Morgan Guaranty Trust Company of New York (“'Euro Registrar’) (eacha
“Registrar”). It is not contemplated by the lssuers 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 Giobal
Notes held on behalf of the Deutsche Bérse Clearing AG, Frankfurt am Main ("'Clearing AG") (unless
the Issuer is BMW US Capital Corp.) 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 Cede! Bank, société anonyme, Luxembourg,
(“Cedel Bank™) and/or Morgan Guaranty Trust Company of New York, Brussels Office, as operator of
the Euroclear System (“Eurociear”), on the issue date with a common depaositary on behalf of Euroclear
and Cedel Bank, or (b} in the case of a Tranche intended to be cleared through Deutscher Kassenverein
(unless the issuer is BMW US Capital Corp.), on the issue date with Deutscher Kassenverein, or (¢} in
the case of a Tranche intended to be cleared through a clearing system other than Euroclear or Cedel
Bank 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
Cedel Bank after the date talling 40 days after the issue date upon certification as to non-US beneficial
ownership. interests in permanent Global Notes will be exchangeable for definitive Notes in bearer form in
accordance with the terms of the relevant Giobal Note.

Setloment

Transactions will normally be effected for settlement within five Banking Days, but in any case not earlier
than three Banking Days (in case of settiement through Clearing AG not earlier than two Banking Days)
after the date of the transaction. Settlement arrangements will be agreed between the relevant lssuer, the
relevant Dealer and the Issuing 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, with the
Deutscher Kassenverein, and, in case of Notes denominated in any other currencies, with any common
depositary for Cedel Bank and Euroclear.

interest

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

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 source 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 1 1'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.
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Upon the holder of Notes (the “Noteholder) giving to the issuer not less than 30 nor more than 60 days’
notice, the lssuer will, upon the expiry of such notice, redeem a Note at any time if so provided in the -
relevant Pricing Supplement.

N.B. Other than for taxation reasons, reporting requirements in respect of BMW US Capital Corp.
or following an Event of Default, Notes denominated in Deutsche Mark and issued by any issuer
other than BMW AG may not be redeemed prior to two years from the relevant Issue Date and
French Franc Notes may not be redeemed prior to one year from the relevant Issue Date.

Uniess otherwise permitted by then current laws and regulations, Notes (including Notes denominated in
Sterling) in respect of which the issue proceeds are to 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 London Stock Exchange or another EEA stock exchange.

Redemption for Tax Reasons or Reporting Requirements

If as a result of (a) the introduction of Reporting Requirements in respect of 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 lssuer 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 § of the Terms and Conditions of the Notes or (b) all, but not
part only, of the Notes at their Early Redemption Amount or at the price specified in the Pricing
Supplement.

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 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.

Status

The Notes will constitute a direct, unconditional and unsecured obligations of the relevant issuer without
any preference among themselves; they will rank at least equally 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 (UK) Capital plc arising
under the Notes issued by them. 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 pic may fail to effect payment, shail receive the relevant amounts on
the due dates.

Trustee, Programme and Paying Agent, German Registrar
Dresdner Bank Aktiengesellschaft

Paying Agent, Euro Registrar
Morgan Guaranty Trust Company of New York

"




Trusteeship

The rights arising under the Guarantee as well as under any security which may be granted by the
relevant Issuer or by the Guarantor shall 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 an amended and restated trust agreement dated 21 May, 1996 (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) the Bundesanzeiger (German Federal Gazette) of the Federal
Republic of Germany and in a national newspaper recognised by the Frankfurt Stock Exchange (which is
expected to be the Bdrsen-Zeitung) in respect of any Notes listed on the Frankiurt Stock Exchange,
(it} 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 London Stock Exchange and (iii) in respect of
any Notes quoted on the Paris Bourse (so long as that exchange requires) in a daily newspaper of
general circulation in Paris (which is expected to be Les Echos).

Substitution of Issuer

The relevant Issuer shall be entitled at any time without the consent of the Noteholders 1o 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 guarantse of the obligations of the New Issuer unless
the New Issuer is Bayerische Motoren Werke Aktiengesellschaft.

Applicable Law, Place of Performance, Jurisdiction

The form and content of the Notes inciuding the Global 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 court of 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
Germnany.

For all litigation with the Issuers 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
lssuer or before the competent courts in Munich, Federal Republic of Germany. It is agreed that such
courts shall apply exclusively the faws of the Federal Republic of Germany.

Listing

Application has been made for the bearer Notes to be issued under the Programme to be admitted to the
Official List of the London Stock Exchange. The bearer Notes may also be listed at the Frankfurt Stock
Exchange (if DEM-denominated) on the Official List or in the Regulated Market 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. The Euro French Franc Regulations recommend the listing of French Franc Notes
on the Paris Bourse where (i) such French Franc Notes are, or are intended to be, listed on any other
stock exchange or (ii) such French Franc Notes are, or are intended to be, distributed as a public offer
(within the meaning of the Euro French Franc Regulations). Unlisted Notes may also be issued. The
Pricing Supplement relating to each isSue will state whether or not the Notes are to be listed.

Purpose of the Issue

The net proceeds of the Notes will be used to assist in the general business of BMW Group.
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Variation of Terms and Conditions

The relevant issuer may agree with any Dealer that any specific Notes may be issued in a form not
conternplated 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 11 May, 1998 the official rate of exchange at the Frankfurt Currency Exchange was as follows:

100 Dutch guilders (NLG) 88.740 Deutsche Mark (DEM)

100 Belgian francs (BEF) = 4.8473 DEM
1 US dollar (USD) = 1.7738 DEM
1 Pound Stering (GBP) = 2.8057 DEM
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4. Bedingungen der .
Teilschuldverschreibungen

Fiir auf DEM lautende Tellschuldverschreibungen (wie in
§1 unten definiert) ist der deutsche Text dieser Badingun-
gen der Tellschuldverschrelbungen (die “Bedingungen”)
ausschlieblich rechtiich masgebend, und die englische
Ubersetzung ist unverbindlich. Fir Teilschuldverschrei-
bungen, dle nicht auf DEM lauten, ist der englische Text
der Bedingungen ausschileBlich rechilich maSgebend.

Die nachfolgenden Bedingungen gelten fir Teilschuldver-
schreibungen der Jewelligen Emittentin (Bayerische Moto-
ren Werke Aktiengeselischaft , BMW Finance N.V., BMW
US Capital Corp., BMW Coordination Center N.V. oder
BMW (UK) Capital plc) (die “Emittentin”) wie in der
entsprechenden Sammelschuldverschreibung (die
“Sammelurkunde’”) beschrieben, und gegebenentalis
durch ein Pricing Supplement (wie nachfolgend definiert)
ergénzt, und werden als ein Bestandtef! jeder elnzelinen
Schuldverschreibung beigefiigt. Tellschuldverschrelbun-
gen, die von der BMW Finance N.V., der BMW US Capital
Corp., dem BMW Coordination Center N.V, oder der BMW
(UK) Capital plc begeben werden, sind mit einer unbe-
dingten und unwiderruflichen Garantie der Bayerische Mo-
toren Werke Aktiengeselischafi {wie in § 14 beschrieben)
ausgestattet. Wenn die Bayerische Motoren Werke Aktien-
geselischaft selbst Emittentin Ist, golten aile Hinweise aut
die “Garentin” und die “Garantie™ {die beide nachfolgend
definlert werden) als nicht anwendbar, Das entsprechende
pricing suppiement (Konditionsbeschreibung) (das
“Pricing Supplement”) jeder Schuldverschrelbung kann
andere Bedingungen enthalten, die spezitizierte Regelun-
gen zu und Abweichungen von den folgenden Bedingun-
gen beinhalter und die folgenden Bedingungen entspre-
chend dem Zweck der Emission elner solchen
Schuldverschreibung ersetzen oder veriindern.

Worte und Begriffe, die in diesen Bedingungen definiert
cder enthalten sind, haben Im Pricing Supplement dieselbe
Bedeutung wie in dlesen Bedingungen, sowelt dort nicht
anders beschriaben, Kopien des Agency Agreements (wie
nachfolgend definiert) (das ein Muster dos Pricing Sup-
plement belnhaltet) sowie Koplen des Pricing Supplement
tiir die Tellschuldverschrelbungen einer jeden Tranche und
eine Kople der Garantie stehen bei den Hauptgeschafts-
stelien des ProgrammAgenten und der Zahistellen (wie in
§ 8 genannt) zur Einsicht zur Vertligung. Pricing Supple-
ments, die zu elner nicht-bérsennotierten Teilschuldver-
schrelbung gehéren, sind fiir dis Inhaber von Teilschuld-
verschrelbungen nur einsehbar, wenn der jowelligen
Zahistelle ein ausreichendes Interesse beziiglich dleser
Tellschuldverschreibung nachgewiesen wird. Dle inhaber
der Tellschuldverschreibungen, die Inhaber der Ab-
schnitte, die inhaber der Zinsscheine und die Inhaber von
Talons (wie nachstehand definiert) sind anspruchshe-
rechtigt aus und gebunden an alle Regelungen des Agency
Agroements und des jeweiligen Pricing Supplements:
diese Regelungen gelten als bakannt.

Tellschuldverschreibungen werden in “Tranchen” bege-
ben, die jede fiir sich oder mit mehreren gemeinsam eine
“Serle” bilden. Die Tellschuldverachrelbungen joder
Tranche haben identische Bedingungen und Ausstattungs-
merkmale. Die Teilschuldverschreibungen einer Serie ha-
ben ebentalis identische Bedingungen und Ausstattunga-
merkmale, mit Ausnahme (im Fall von mehr als einer
Tranche) des Begebungstags, und des Emissionspreises.
Bezugnahmen auf Teflschuldverschrelbungen gelten glei-
cherweise als Bezugnahmen auf soiche Tranchen oder
Serion.
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4. Terms and Conditions
of the Notes

For Notes (as defined in Condition 1 below) denominated
in DEM the German text of these Terms and Conditions of
the Notes (the “Terms and Conditions”) is the exclusively
legally binding one and the English transiation Is for
convenience only. For Notes not denominated in DEM 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
Aktiengesellschait, BMW Finance N.V., BMW US Capital
Corp., BMW Coordination Center N.V. or BMW {UK}
CapHal pic) (the “issuer”) as set out in the relevant globai
note (the “Giobal Note”) and, as the case may be,
completed by & Pricing Supplement (as defined below),
which will be attached to each Note. Notes issued by BMW
Finance N.V., BMW US Capital Corp., BMW Coordination
Center N.V. or BMW (UK) Capital plc will have the benefit
of an unconditional and irrevocable guarantes of
Bayerische Motoren Werke Aktiengesellschaft (as
described in Condition 14). If Bayeriache Motoren Werke
Aktiengeselischaft acts as Issuer itself all references to
“Guarantor” and “Guarantee” (both as defined below)
shall be deemed to be not applicable. The applicable
pricing supplement (the “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, reptace or
modify the following Terms and Conditions for the purpese
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.
Coples of thoe Agancy Agreement (as defined below)
(which contains the torm of the Pricing Supplement) and
the Pricing Supplement applicable to any Note and the
Guarantee aro avallable for inspection at the spocified
offices of each of the Programme Agant and the Paying
Agents (as set out in Condition 8) save that a Pticing
Supplement relating to an unlisted Note will only be
available for inspection by a Noteholder upon proof
satisfactory to the relevant Paying Agent as to interest in
the Note. The Noteholders, the Recelptholders, the
Couponholders and the Talonholders {as defined below)
are deemed to have notice of, and are entitled to the
benefit of, all the provisions of the Agency Agreement and
the appiicable Pricing Supplement, which are binding on
them.

Notes will be issued in tranches {*Tranches™), one or
more of which shell comprise a series (“Series”). The
Notes of each Tranche shall have Identical Terms ang
Conditions and Identical features. The Notes of each
Serias shall also have identical Terms and Conditions and
identical features, except (in the case of more than one
Tranche) for the Issue Date, and the Issue Price.
References to Notes shall be construed as references to
such Tranches or Series.



§1
{Form, Eigentum und Felgeemissionen)

(A} Form

1.

Die Emittentin begibt auf den inhaber iautende Teilschuld-
verschreibungen  ("Inhaberschuldverschreibungen™) oder
auf den Namen lautende Teilschuldverschreibungen
("Namensschuldverschreibungen') in Hdhe des Gesamt-
nennbetrags und auf die Wahnung lautend (in der Sam-
melurkunde, im Pricing Supplement und nachstehend auch
“Emissionswihrung” genannt) wie in der Sammelurkunde
und foder im Pricing Supplement bestimmt ist. Solche Teil-
schuldverschreibungen kénnen in Form  einer
Sammelurkunde 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 “Tellschuldverschreibungen').

Diese Teilschuldverschreibungen sind festverzinsliche, va-
riabel verzinsliche, Nulkupon-, Index-, Doppelwdhrungs
oder Teileingezahite 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/ Zahlungsmodalitiiten.

. Die Teilschuldverschreibungen werden aufgrund eines

Agency Agreements vom 6. Mal 1994, ergénzt und neu
zoizoo durch die Fassung vorn 21. Mai 1996 (Emissions —
und Zahistellenverginbarung) (das “Agency Agreement”},
in der jeweils glltigen Fassung, das zwischen den Emitten-
ten und den in § 8 Absatz 1 genannten Zahistellen abge-
schlossen wurde, ausgegeben.

Soweit im Pricing Supplement nicht anders festgelegt, wer-
den die Teilschuldverschreibungen durch eine Inhaber-
Sammelschuldverschreibung verbrieft, die bei der Deut-
scher Kassenverein AG, Frankfurt am Main, {"Deutscher
Kassenverein''} oder einem gemeinsamen Verwahrer fiir
Cedel Bank, société anonyme, Luxemburg, {*‘Cedel Bank'}
und der Morgan Guaranty Trust Company of New York,
Brussels Office, als Betreiberin des Eurgclear Systems
(“"Eurcclear), hinterlegt ist. Flr die jeweils félligen Zinsen
ist kein Globalzinsschein beigefiigt. Der etwaige Anspruch
auf Zahlung von Zinsen ist durch die Sammelurkunde mit
verbrieft.

Jeder Bezug auf “Euroclear” und/oder “'Cedel Bank" be-
inhaltet, sofern der Zusammenhang es erfaubt, auch eine
Bezugnahme auf jedes weitere oder alternative Clearing
System (im Falle von Teilschuldverschreibungen, die an der
Pariser Birse notiert werden, beinhaltet dieser Begriff die
“'Sicovam SA™ und die 'intermédiaires Financiers Habilités"
die Kontoinhaber hierin sind (zusammen “Sicovam™) ), das
vom Emittenten und der jeweiligen Zahisteile genehmigt
worden ist.

Wenn die Begebung von Teilschuldverschreibungen gemés
Pricing Supplement in Form effektiver Inhaber-Teilschuldver-
schreibungen erfolgt, dann werden die Tellschuldverschrei-
bungen mit einer Seriennummer versehen. Sie kdnnen mit
beigefiigten Zinsscheinen filr die Zahlung von Zinsen (die
“Zinsscheine™) begeben werden. Falls erforderlich werden
Talons fiir weitere Zinsscheine (die “Talons") beigefiigt,
sowelt es sich nicht um Nulikupon-Teilschuldverschreibun-
gen handeit. In diesem Falle finden Verweise auf Zinsen
(sofern es sich nicht um nach dem Endfélligkeitstag ( wie im

" maBgeblichen Pricing Supplement definiert) fillige Zinsen

handelt) und Zinsscheine in diesen Bedingungen keine

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 Globa! Note
and/or the Pricing Supplement. Such Notes may be
represented by globat or definitive certificate(s) and shall
be referred .to as Giobal Notes or Definitive Notes,
accordingly. The Notes are in denominations as specified in
the Global Note and/or the Pricing Supplement and rank
pari passu with each other.

. 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 combination of any of the foregoing, depending
upon the interest/payment basis as specified in the Pricing
Supplement.

. The Notes are issued pursuant to an agency agreement

dated 6 May, 1994 as amended and restated by an
amended and restated agency agreement dated 21 May,
1996 (the “Agency Agreement’) and made between the
Issuers and the Agents mentioned in Condition 8
paragraph 1, as amended from time to time.

. Unless otherwise specified in the Pricing Supplement, the

Notes shall be represented by a Global Bearer Note
deposited with the Deutscher Birse Clearing AG, Frankfurt
am Main (“Deutscher Kassenverein') or a common
depositary for Cedel Bank, société anonyme, Luxembourg
(“"Cedel Bank") and Morgan Guaranty Trust Company of
New York, Brussels office. as operator of the Eurociear
System (“Euroclear™}. No global bearer coupon will be
attached to the Global Note for any interest due. The right to
recejve interest, if any, is also represented by the Global
Note.

Any reference to “Eurociear and/or 'Cedel Bank' shall,
whenever the context so permits, be deemed to include a
reference to any additional or altemative clearing system
(including, in the case of Notes listed on the Paris Bourse.
Sicovam SA and the intermédiaires Financiers Habilités
authorised to maintain accounts therein (together
“'Sicovam™)) approved by the Issuer and the relevant
Paying Agent. ;

. 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
defined in the relevant Pricing Supplement) ) and Coupons
in these Terms and Conditions are not applicable. Definitive
Notes redeemabile in instaiments will be issued with receipts
{*'Receipts™) for the payment of instalments of principal
prior to the stated maturity attached. The Pricing
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Anwendung. Effektive Teilschuldverschreibungen, die in
Raten getiigt werden, sind mit Abschnitten (die “Ab-
schnitie” oder “Empfangsbescheinigungen') fiir die Zah-
lung von Tilgungen vor der jewsiligen EndfAlligkeit ausge-
stattet. Das Pricing Supplement kann andere Regelungen

_ fir die Durchfilhrung von Zahlungen von Zinsen oder Td-

gungsraten bei effektiven Teflschuldverschreibungen an-
stelle von Zinsscheinen oder Abschnitten vorsehen. Wenn
Doppeiwahrungs-, Teileingezahlte — oder Index-Teilschuld-
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
beziehen, sinngemiB auf die Doppeiw#hrungs-,
Teileingezahlte-oder Index-Teilschuldverschreibungen ange-
wandt. Jeder Bezug in den voriegenden 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 gemis

Pricing Supplement in Form von auf den Namen lautenden
Schuldverschreibungen erfolgt (*‘Namensschuldverschrei-
bungen”), dann wird der Name des Anleiheglaubigers
(oder eines Beauttragten des Anleihegldubigers, der diese
Schuldverschreibung im Namen des Anleihegléubigers hiilt)
auf der Schuldverschreibung sowie in einem Register einge-
tragen, das bei der Dresdner Bank Aktiengesellschaft
(“‘deutsche Registersielle™) oder bei der Morgan Guaranty
Trust Company of New York (“Euro-Registerstelie”} (je-
weils die "Registerstelle™) gefhrt =2,

. Jede Sammelurkunde, jede effektive Teilschuldverschrei-

bung, jeder Abschnitt und jeder Zinsschein — soweit vor-
handen — trigt die Unterschriften von zwei durch die
Emittentin fr diesen Zweck bevolimichtigten Personen
(deren Unterschriften geméB § 793 Abs. 2 BGB Faksimile-
Unterschriften sein kdnnen) und jede Sammelurkunde so-
wie jede effektive Teilschuldverschreibung -soweit vorhan-
den — die eigenhindige Unterschrift eines Kontrolibeauf-
tragten. Jede effektive Teilschuldverschreibung, jeder
Abschnitt und jeder Zinsschein -soweit vornanden — soll
einen Pragestempet der Emittentin oder ein geprigtes Fak-
simile hiervon tragen.

(B)Eigentum

1.

Der Inhaber von Teilschuldverschrelbungen, Zinsscheinen,
Abschnitten oder Talons gilt (soweit nicht 2wingende Ge-
setzes — oder Verwaltungsbestimmungen entgegenste-
hen) in jeder Hinsicht als Alleineigentiimer (ob #illig oder
nicht fallig, und unabhingig von irgendwelchen Mitteilungen
beziglich des Eigentums, méglichen Treuhandschaften
oder anderen Ansprichen hieran oder hieraus, etwaigen
Vermerken auf der Urkunde oder einem Diebstahl oder
Verlust} und miemand kann dafiir verantwortlich gemacht,
werden, daB er den Inhaber als Alleineigentiimer angesehen
hat. .

. Die (Jbertragung des Eigentums an Inhaber-Teilschuldver-

schreibungen. Empfangsbescheinigungen, Zinsscheinen
oder Talons geschieht durch Einigung der beteiiigten Par-
teien tiber den Eigentumsiibergang und durch die Ubergabe
oder auf andere Weise in Ubereinstimmung mit den jeweils
anzuwendenden Gesetzen und Vorschriften einschiieBlich
der Regein beteiligter Clearing Systeme, Bezugnahmen in
den Bedingungen aut “inhaber” oder auf “Anleiheglaubi.
ger” von Inhaber-Teilschuldverschreibungen oder von Emp-
fangsbescheinigungen oder Zinsscheinen oder Talons sind

) Bezugnahmen auf die Inhaber solcher Inhaber-Teilschuld-
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verschreibungen oder Empfangsbescheinigungen, Zins-
scheine, oder Talons.

6.

Supplement may specify alternative arangements for the
payment of interest or instalments of principal in respect of
Definitive Notes in place of Coupons or Receipts,
respectively. Wherever Dua! Cumency 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 Cumrency Notes, Partly Paid Notes or Indexed
Notes. Any reference in these Terms and Conditions to
Coupon (s} or Couponholder(s) shall be deemed 1o include
a reference to Talon(s) or Talonholder(s).

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 Morgan
Guaranty Trust Company of New York ('‘Euro 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 Note, 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 (“'Receipthoider”) 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 thereof) and
no person shall be liable for so treating such Holder.

. The transfer of title to Bearer Notes, Receipts, Coupons or

Talons is effected by agreement on the trangter 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™ of 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.



3. 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 Veraniassung der jeweiligen
Anleiheschuldnerin bei der jeweiligen Registerstelle zu fiih-
ren ist. Bezugnahmen auf “Inhaber” oder 'Anleiheglaubi-
ger” von Namensschuldverschreibungen sind Bezugnah-
men auf Personen, auf deren MNamen solche
Schuldverschreibungen im Register eingetragen sind.

a) Eine Namensschuldverschreibung kann gemiB dem
Agency Agreement ganz oder tefiweise (sofem dieser
Teil dem im Pricing Supplement bestimmten kleinsten
Nennbetrag oder einem vieifachen Ganzen davon ent-
spricht) gegen Einreichung dieser Namensschuldver-
schreibung und mit einem ordnungsgemaBen Ubertra-
gungsvermerk bei der benannten Geschéftsstelle der
maggeblichen Registerstelle {ibertragen werden. Dem
Erwerber wird dann eine neue Namensschuldverschrei-
bung ausgestellt und im Falle einer teilweisen Ubertra-
gung einer Namensschuldverschreibung wird dem
VerduBerer zusétzlich in Hohe des nicht {ibertragenen
Betrags eine neue Namensschuldverschreibung ausge-
stellt.

b) Auf Antrag eines Anleihegldubigers einer inhaber-Teil-
schuldverschreibung wird die Registerstelie im Auftrag
der Emittentin eine Umschreibung in eine Namens.
schuldverschreibung gemdB § 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-
gldubiger bei der benannten Geschiftsstelle der
Registerestelle einzureichen. Jeder so eingereichten
Inhaberschuldverschreibung missen alle zugehdrigen
noch nicht falligen Empfangsbestitigungen, Zins-
scheine und Talons 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 Anleihegléubiger bewir-
ken.

¢) Jede nach der Ubertragung einer Namensschuldver-
schreibung oder der Umschrebung einer inhaber-
schuldverschreibung in eine Namensschuldverschrei-
bung neu ausgestefite Namensschuldverschreibung
wird innerhalb von drei Geschéftstagen (wie in § 2 (F)
definiert) nach dem Ubertragungs — oder gegebenen-
falls dem Umschreibungstag bei der hierfir benannten
Geschéftsstelle der Registerstelle zur Auslieferung be-
reitgehalten oder, nach Wah! des die Umschrelbung
oder die Ubertragung verlangenden Anleiheglaubigers
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 bestimmten Tay betreffend die Faligkeit
einer Zahlung aus Namensschuldverschreibungen bei
der Registerstelle ein, so giit dieses als am Tag nach
der Falligkeit einer solchen Zahlung wirksam zugegan-
gen.

In diesen Absétzen (b) und (c) ist:

(i) der "“Umschreibungstag” der Geschiftstag, der
dem Tag der Einreichung der entsprechenden In-

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

accordance with the following provisions by transcription
(Umschreibung) and registration in the register which the
Issuer shall procure to be kept by the Registrar. References
hergin 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 transferor.

{b) Upon request by the holder of a Bearer Note, the
Registrar, acting on behalf of the Issuer, shall effect a
transcription (Umschreibung) into 2 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
nNotes. In order to transcribe a Bearer Note into a
Registered Note, the Holder thereof shall surrender
such Bearer Note at the spacified office of the Registrar
together with a written request for the transcription.
Each Bearer Note so sumrendered must be
accompanied by all unmatured Receipts, Coupons and
Talons appertaining 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,

(c) 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
torm of transfer or request for transeription 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 tollowing the due date for
such payment.

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

(i) “transcription date” shall be the Business Day
following the day on which the relevant Bearer
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haberschuldverschreibung zur Umschretbung ge-
m4B Absatz (b) foigt und

(ii) der “Ubertragungstag” der Geschiftstag der auf
den Tag der Einreichung der entsprechenden
Namensschuldverschreibung zur Ubertragung ge-
maE Absatz (a) folgt.

(d) Die Ausstellung neuer Namensschuldverschreibungen
nach einer [Jbertragung oder einer Umschreibung von
Inhaberschuldverschreibungen in Namensschuldver-
schreibungen wird von der Anleiheschuldnerin oder in
deren Namen von der Registerstelle auf Kosten des
Anleihegldubigers und nach Zahlung (oder nachdem
der-Anleihegléubiger eine Kostenfreistellung in dem von
der Anleiheschuldnerin oder dem Registrator diesbe-
zliglich verlangten Umfang erkl4rnt hat) der Steuem.
Gebihren oder sonstiger staatlicher Abgaben durch
den Anleinegisubiger, die im Zusammenhang mit dieser
Ausstellung erhoben werden, vorgenommen.

(C)Folgeemissionen

1.

(A

Die Emittentin behilt sich vor, chne Zustimmung der Inha-
ber von Teilschuldverschreibungen weitere Teilschuldver-
schreibungen mit gleicher Ausstattung zu begeben in der
Weise, daB sie mit den Teilschuldverschreibungen zusam-
mengefat werden, eine einheitliche Emission mit ihnen
bilden und ihren Gesamtnennbetrag erhdhen. Der Begriff
“Teilschuldverschreibungen” umfaBt im Falle einer solchen
Erhéhung auch solche zusitzlich begebenen Teilschuldver-
schreibungen.

§2
(Verzinsung, Verzugszinsen)

Yerzinsung von festverzinglichen Teilschuldverschrei-
bungen

- Jede Teilschuldverschreibung ist auf der Grundlage ihres

ausstehenden Nennbetrages (oder, wenn es sich um eine
Teileingezahlte Teilschuldverschreibung handelt, auf der
Grundlage des teileingezahiten Betrages) zu verzingen, und
zwar ab demn im Pricing Supplement genannten Datum des
Beginns der Verzinsung {der "Beginn der Verzinsung'')
einschiieBlich (der dem Begebungstag entspricht, soweit
nicht anderweitig im Pricing Supplement bestimmt) mit
einer Jahresrate entsprechend dem Nominalzinssatz fiir eine
Laufzeit bis zu, aber ausschlieBlich, dem Endfilligkeitstag,
zahlbar nachtréglich an den im Pricing Supplement genann-
ten Zinsterminen flir festverzingliche Teilschuidverschrei-
bungen eines jeden Jahres (die “Festzinstermine”') und am
Endfalligkeitstag der Teilschuldverschreibung, wenn dieser
nicht auf einen Festzinstermin faHt,

Die erste Zinszahlung erfolgt an dem dem Beginn der
Verzinsung folgenden néchsten Festzinstermin und, sofem
der Zeitraum vom Beginn der Verzinsung bis zum ersten
Festzinstermin von dem Zeitraum zwischen den nachfolgen-
den Festzinsterminen abweicht, in Hshe eines Zeitanteiligen
Bruchtells (wie im Pricing Supplement definiert) der folgen-
den Zinszahlungen. Wenn der Endfilligkeitstag nicht mit
einem Festzinstermin zusammenfllt, erfolgt die letzte Zins-
zahlung am Endfélligkeitstag in Héhe eines zeitanteiligen
Bruchteils (wie im Pricing Supplement definiert} flir den
Zeitraum vom tetzten Festzinstermin (oder dem Beginn der
Verzinsung) einschlieBiich bis zum Endfalligkeitstag aus-
schlieBlich. Zinszahlungen erfolgen ausschlieBlich gemas
den Bestimmungen in § 8.

Die Verzinsung jeder Festzins-Teilschuldverschreibung en-

_ det mit Ablauf des Tages, der dem Félligkeitstag (oder —
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im Fall einer nur teilweise zuriickgezahten Teilschuld-
verschreibung — filr diesen Teit dieser Teilschuldver-

Note shall have been surrendered for transcription
in accordance with paragraph (b}; and

(i) "transfer date shall be the Business Day following
the day on which the relevant Registered Note
shal have been sumendered for transfer in
accordance with paragraph (a).

(d) The issue 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 govemmental charges which may be imposed in
relation thereto,

(C)Further Issues

1. The Issuer reserves the right from tirme to time without the

caonsent of the Noteholders to issue additional notes with
identical terms, so that the same shall be consolidated, form
2 single Tranche of Notes with and increase the aggregate
principal amount of the Notes. The term “Notes™ shall, in the
event of such increase, alsc comprise such additionally
issued notes.

Condition 2
(Interest, Overdue Interest)

(A)Interest on Fixed Rate Notes

1. Each Fixed Rate Note bears interest on its outstanding

nominal amount {or, if it is a Partly 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 sat out in the Pricing
Supplement (“Fixed Interest Date(s}") in each year and
on the Maturity Date if that does not fall on a Fixed Interest
Date.

. The first payment of Interest will be made on the Fixed

Interest Date next following the Interest Commencement
Date and, if the period from the Interest Commencement
Date to the first Fixed Interest Date differs from the period
between subsequent Fixed Interest Dates, will amount to
the Initial Broken Amount (as defined in the Pricing
Supplement). if the Matunty Date is not a Fixed Interest
Date, interest from and including the preceding Fixed
Interest 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,

. 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 date for redemption
thereof unless, upon due presentation thereo?, payment of



schreibung dem Rickzahlungsteg) vorausgeht, es sei
denn, daB die Riickzahlung der Teilschuldverschreibung
vertragswidrig aufgeschoben oder verweigert worden ist.
Letzterenfalls verldngert sich der Zinslauf {sowohl bis zu als
auch nach einem Gerichtsurteil} bis zu dem fritheren der
beiden folgenden Termine:

a) dem Tag, an dem alle bis zu diesem Tag ausstehenden
Betrdge im Zusammenhang mit der Teilschuld-
verschreibung dem Inhaber der Teilschuldverschrei-
bung zugefiossen oder 2u seinen Gunsten eingegan-
gen sind; oder

b} dem Tag, an dem die jeweilige Zahistelle den Inhaber
der Teilschuldverschreibung dariiber unterrichtet hat
{entsprechend § 19 oder individuell}, daB alle bis zu
diesem Tag falligen Betrige bei inr eingegangen sind.

. Wenn Zinsen fir einen Zeitraum von weniger als einem
volien Kalenderiahr 2u berechnen sind, erfolgt die Berech-
nung auf der Basis eines Jahres mit 360 Tagen, eingeteilt in
12 Monate zu je 30 Tagen (oder gemiB einer anderen, im
Pricing Supplement festgelegten Regelung), und im Falle
eines Zeitraums von weniger als einem Monat auf der Basis
der verstrichenen Tage.

(B)Verzinsung von variabel verzinslichen Teilschuldverschrei-

bungen

. Jede variabel verzinsliche Tellschuldverschreibung ist auf
der Grundlage ihres ausstehenden Nennbetrages (oder,
wenn es sich um eine Teileingezahlte Teilschuldver-
schreibung handelt, aut der Grundlage des teileingezahiten
Betrages) ab dem Datum des Beginns der Verzinsung
einschlieich zu verzinsen. Die Zinsen sind nachtriglich an
jedem Zinstermin {jeder ein ''Zinszahitag") zahlbar, der
(soweit in diesen Bedihgungen oder im jeweiligen Pricing
Supplement nichts anderes bestimmt ist} nach einer Anzahl
von Monaten {oder solche(r) Periode(n} ), die als Zinsperi-
ode(n) im Pricing Supplement festgelegt wurde(n)} (die
“Monatslaufzeit’ } dem vorhergehenden Zinstermin oder, im
Falle des ersten Zinstermins, dem Beginn der Verzinsung,
foigt. Die Verzinsung fir die jeweilige Zinsperiode endet
jeweils einen Tag vor dem jeweiligen Zinszahltag.

. Sofern ein Zinszahltag auf einen Tag fallt, der kein
Geschéftstag ist, so ist der Zinszahltag (sofern im Pricing
Supplement nichts anderes bestimmt ist) statt dessen der
néchstfolgende Geschiftstag, es sei denn, der Zinszahitag
wiirde dadurch in den nichsten Kalendermonat fafien; in
diesemn Fall ist der Zinszahltag der unmittelbar vorausge-
hende Geschiiftstag.

. Zinszahlungen erfolgen gem#B den Bestimmungen in § 8.
Die Verzinsung jeder varabel verzinglichen Teilschuld-
verschreibung (oder — im Fall einer nur teilweise 2uriickge-
zahlten Teilschuldverschreibung — fiir diesen Teil dieser
Teilschuldverschreibung) endet mit Ablauf des Tages, der
dem Fdlligkeitstag unmittelbar vorausgeht, es sei denn, dag
die Riickzahlung der Teilschuldverschreibung vertragswidrig
aufgeschoben oder verweigert worden ist. Letzterenfalls
verléngert sich die Zinslaufzeit (sowohl bis zu als auch big
nach einem Gerichtsurteil) bis zu dem friheren der beiden
folgenden Termine:

a) dem Tag, an dem alle bis zu diesem Tag ausstehenden
Betrige im Zusammenhang mit der Teilschuld-
verschreibung dem inhaber der Teilschuldverschrei-
bung zugeflossen oder zu seinen Gunsten eingegan-
gen sind; oder

) b) dem Tag, an dem die jeweilige Zahistelle den Inhaber
der Teilschuldverschreibung dariiber unterrichtet hat

principal is improperly withheld or refused, in which event
interest will continue to acerue (before as well as after any
judgment} until whichever is the earlier of:

a) the day on which all sumns due in respect of such Note
up to that day are received by or on behalf of 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.

. 1f interest is to be calculated for a period of [ess than one

year, it shall (unless otherwise specified in the Pricing
Supplement) be calculated 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.

(B)Interest on Floating Rate Notes

1. Each Floating Rate Note bears interest on its outstanding

nominal amount (or, if it is 2 Partly Paid Note, the amount
paid up) from and including the Interest Commencement
Date and such interest 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
calculation for each Interest Period ceases one day prior to
each Interest Payment Date.

. In case an Interest Payment Date would otherwise fall on a

day which is not a Business Day, the Interest Payment Date
shall {unless otherwise specified in the Pricing Supplement}
be the next succeeding Business Day unless it would
thereby fall into the next calendar month, in which event the
Interest Payment 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 or on behalf of the holder
of such Note; and

b) the day on which the relevant Paying Agent has notified
the holder thereof (either in accordance with
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4.

. {ausgedriickt
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(entsprechend § 19 oder individuell), daB alle bis zu
diesemn Tag talligen Betrége bei ihr eingegangen sind.

Der Zinssatz {"'Zinssatz'), der fiir die Teilschuldverschrei-
bung regeiméBig auszuzahlen ist, wird, wenn es sich dabei
um eine variabel verzinsliche Teilschuldverschreibung han-
delt, nach der im Pricing Supplement festgelegten Weise
bestimmt, -

- Wenn als die Art und Weise der Zinsbestimmung im Pricing

Supplement das Verfahren der intemnational Swaps and
Derivatives Association, Inc. (“ISDA"') bestimmt ist, handelt
es sich bei dem JZinssatz fiir jede Zinsperiode um den
Jjeweiligen ISDA-Satz plus oder minus {wie in dem Pricing
Supplement angegeben) der. Marge (soweit eine solche
vorgesehen ist). Im Sinne von diesem Absatz 5 entspricht
der “ISDA-8atz”" {Ur eine Zinsperiode dem variablem Zins-
satz, der von der Zahistelle oder einer anderen in dem
Pricing Supplement angegebenen Stelle festgesetzt wird,
wenn die Zahistelle 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:

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) fir eine Wihrung basiert, oder
(i} in alfen anderen Fallsn um den in dem maBgebli-
chen Pricing Supplement angegebenen Termin handelt.

Im Sinne von § 2 (B) Absatz 5 haben die Begriffe “variabler
Zinssatz"  (Floating Rate), “Berechnungsstelle”
(Calculation Agent}, “'Floating Rate Option™, “vorgesehene
Féliigkeit” und “Neufestsetzungstermin” die in den ISDA-
Definitionen angegebenen Bedeutungen.

Wenn § 2 (B) Absatz 5 Anwendung findet gilt in Bezug auf
jede Zinsperiode folgendes:

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

b) die Berechnungsstelle gilt hinsichtlich der betreffenden
Zinsperiode als von ihren Verpflichtungen zur Festset-
2ung des Zinssatzes gemiB den ersten beiden Satzen
in § 2 (B) Absatz 7 entbunden, wenn sie den Zinssatz
{ir die betreffende Zinsperiode in der in § 2 (B)
Absatz 5 dargelegten Form festgesetzt hat.

. Wenn die Festsetzung des Zinssatzes nach dem Pricing

Supplement auf der Basis einer Bildschirm-Notierung er-
folgt, handelit es sich bei dem Zingsatz fiir jede Zinsperiode,
vorbehaitlich der nachstehend genannten Bestimmungen,
entweder um:

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

b} das arithmetische Mittel (falls erforderlich, auf — oder
abgerundet auf die fiinfte Dezimalstelle, wobei
0.000005 aufgerundet wird) der Angebotssatze,

in Prozent per annum) f{ir den
Referenzzinssatz (wie im Pricing Supplement bestimmt},
der bzw. die auf der betreffenden Bildschirmseite (wie im

Condition 19 or individually) of receipt of all sums due
in respect thereof up to that date.

. The rate 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 International Swaps and Derivatives
Association, Inc. (“ISDA") Determination, the Rate of
Interest for each Interest Period will be the relevant ISDA
Rate plus or minus. {as indicated in the applicable Pricing
Supptement) 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 Calcuiation Agent
for that swap transaction under the terms of an agreement
incorporating the I1SDA Definitions (as defined below) and
under which:

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

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

¢) the relevant Reset Date is either (i} if the applicable
Fipating Rate Option is based on the London inter-bank
offered rate (LIBOR) for a cumrency, the first day of that
Interest Period or (ii) in any other case, as specified in
the applicable 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.

When this paragraph 5 appiies, in respect of each relevant
interest Period:

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

b) the Calculation Agent wil 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

appiicable Pricing Supplement as the manner in which the
Rate of interest is to be determined, the Rate of Interest for
each Interest Period will, subject as provided below, be
either:

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

b) the arithmetic mean (rounded if necessary to the fifth
decimal place, with 0.000005 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



Pricing Suppiement bestimmt) um 11.00 Uhr (Londoner
Zeit) an dem fraglichen Zinsfestsetzungstay (wie im Pricing
Supplement bestimmt), angezeigt wird bzw. werden, plus
oder minus (wie in dem Pricing Suppiement angegeben)
der Marge (falls eine solche vorgesehen ist}, wobei samtli-
che Sitze von der Berechnungsstelle festgesetzt werden.
Wenn auf der betreffenden Bildschirmseite finf oder mehr
Angebotssdtze angezeigt werden, ist der hichste {oder,
wenn mehr als ein Hochstsatz erscheint, einer dieser Sitze)
und der niedrigste Satz (oder, wenn mehr als ein niedrigster
Satz erscheint, einer dieser Si#tze) wvon der
Berechnungsstelle bet der Bestimmung des arithmetischen
Mittels (auf — oder abgerundet, wie weiter oben angege-
ben) dieser Angebotssitze auBer acht zu lassen.

Fir den Fall, daB jeweils zu dem im vorstehenden Absatz
genannten Zeitpunkt die betreffende Bildschirmseite nicht
verfigbar ist, oder wenn, wie in Fall a) oben, kein Satz
angezeigt wird, oder wenn, wig in Fall b) oben, weniger als
drei Angebotssiitze angezeigt werden, wird die Festsetzung
des Zinssatzes in der Zahlistellenvereinbarung geregeit.

Wenn der jeweilige fir die Floating Rate Notes geltende
Referenzzinssatz in dem maBgeblichen Pricing Supplement
als von dem Londoner Interbanken-Angebotssatz abwei-
chend angsgeben wird, erfolgt die Festsetzung des Zinssat-
zes flr diese Teilschuidverschreibungen wie in dem
maBgeblichen Pricing Supplement angegeben.

. Die Berechnungssteile wird an jedem Zinsfestsetzungstag
baldmaglichst und in dem Gblichen Zeitraum den Zinssatz
bestimmen und den zahlbaren Zinshetrag 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
zugehibrigen befristeten Kaufangebot mit variablem Zinssatz
(die *'Floating Rate Option"') gemas den ISDADefinitionen
{aufgrund derer es tblich ist, in Uberainstimmung mit den
Bedingungen der zugehbrigen Floating Rate Option den
Zinssatz festzulegen) festgelegt ist. Wenn der Zingsatz 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 errit-
telt, indem der fiir die betrefiende Zinsperiode geltende
Zinssatz auf den Nennbetrag der Teilschuldverschreibung
bezogen wird, dieser Betrag mit der tatsfichlichen Zahl von
in der betreffenden Zinsperiode vergangenen Tagen multi-
pliziert wird, durch 350 dividiert wird (oder durch einen
anderen Divisor, der von der Berechnungsstelle als Gblich
fiir eine solche Berechnung, und in Ubereinstimmung mit
dem Pricing Supplement, festgelegt wird) und der resuitie-
rende Betrag auf die nichstkleinste Einheit der
Emissionswéhrung auf — oder abgerundet wird (bei 0,5
einer Wihrungseinheit wird aufgerundet}. Die Bestimmung
des Zinssatzes und die Berechnung jedes Zinsbetrages
durch die Berechnungsstelle ist (von offensichtlichem irrtum
abgesehen) endgiiltig und fiir alle Vertragsparteien bin-
dend.

. Die Berechnungsstelle wird den fir die jeweils folgende Zins-
periode festgelegten Zinssatz, den zahibaren Zinsbetrag so-
wie den Zinstermin unverziiglich der Emittentin und (soweit
die variabel verzinslichen Teilschuldverschreibungen an einer
Bérse notiert werden) dieser Bdrse mitteilen und in Uberein-
stimmung mit § 19 baldméglichst, aber keinesfalls spater als
_ vier Banktage {ein Banktag ist ein Tag, an dem Geschiifts-
banken und Devisenmérkte in der Stadt, in der die
Berechnungsstelle inren Sitz hat, Zahlungen abwickeln) nach

Relevant Screen Page {(as specified i the Pricing
Suppiement) as at 11.00 am. (London 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 awvailable on the Relevant Screen
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 Calcuylation
Agent for the purpose of determining the arithmetic mean
{rounded as provided above) of such offered quotations.

The Agency Agreement contains provisions for determining
the Rate of Interest 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.

if the reference Rate from time to time in respect of Floating
Rate Notes is specified in the applicable Pricing Supplement
as being other than the London inter-bank offered rate, 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 ISDA
Definitions (upon which it is customary, in accordance with
the terms of the appropriate floating rate option which is
being 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 6, the Interest Determination
Date shall be set out in the Pricing Supplement.

Each Interest Amount shall be calculated by applying the
Rate of Interest to a Specified Denomination, multiplying
such sum by the actual number of days in the interest Period
concemed divided by 360 (or such other denominator
determined by the Calculation Agent to be customary for
such calculation and in accordance with the Pricing
Supplement) and rounding the resultant figure to the
nearest unit of the issue Currency, half such a unit being
rounded upwards. The determination of the Rate of Interest
and caiculation of each Interest Amount by the Calculation
Agent shall (in the absence of manifest error) be final and
binding upon all parties. :

. The Calculation Agent will 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
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 a day on which commercial banks and
foreign exchange markets settle payments in the city where .
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der Festlegung, verffentiichen. Im Fall einer Veriangerung
oder Verkirzung der Zinsperiode werden von der
Berechnungsstelle der bekanntgegebene Zinsbetrag und der
Zinstermin ohne emeute VerSffentlichung nachtréiglich ange-
paBt (oder im Wege der Anpassung geeignete andere
. MaBnahmen getroffen). Jede soiche 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 Héchstzinssatz auf-
gefihrt ist, darf der Zinssatz in keinern Fall dieses Maximum
(berschreiten.

10.Ein  Exemplar der ISDA-Definitionen und das
Vertragsformular der ISDA-Vereinbarung sind am Sitz der
jeweils ernannten Zahlstellen erhiitiich.

{C)Verzinsung von Nulikupon-Teilschuldverschreibungen

Periodische Zinszahlungen werden auf Nullkupon-Teilschuldver-
schreibungen nicht geleistet. Wenn eine Nullkupon-Teilschuldver-
schreibung vor dem Endfalligkeitstag fllig und zahlbar wird und
" dann nicht zurlickgezahit wird, ist der falige und zahibare Betrag
der abgezinste Nennbetrag der Teilschuldverschreibung gemiB
§ 7 (B) (2). Ab dem Endfalligkeitstag wird jeder in Verzug
befindliche Rickzahlungsbetrag der Teilschuldverschreibung mit
einem Jahreszinssatz verzinst, der ihrem verherigen Satz der
Abdiskontierung entspricht oder einem anderen Satz, der im
Pricing Supplement festgelegt ist. Die Zinslaufzeit davert in
diesem Fall {sowohl bis zu als auch nach ginem Gerichtsurteil)
bis zu dem fritheren der beiden folgenden Termine:

a} dem Tag, an dem aile bis zu diesem Tag ausstehenden
Betr8ge im Zusammenhang mit der Teiischuldver-
schrelbung dem Inhaber der Teilschuldverschreibung
zugefiossen oder zu seinen Gunsten eingegangen sind;
oder

b) dem Tag, an dem die jeweilige Zahistelle den Inhaber
der Teilschuldverschreibung dariiber unterrichtet hat
(entsprechend § 18 oder individuell), das alle bis zu
diesem Tag falligen Betrage bei ihr eingegangen sind.

Die Zinsen werden auf der Grundlage eines Jahres mit
360 Tagen, eingeteilt in 12 Monate zu je 30 Tagen,
ermittelt, und im Falle eines verkiirzten Monats anhand
der Anzahl der verstrichenen Tage.

(D)Verzinsung von index-Teilschuldverschreibungen und Dop-
peiwéhrungs-Teilschuldverschreibungen

Im Fall von Index-Teilschuidverschreibungen oder Doppelwéhr-
ungs-Teilschuldverschreibungen, bei denen die Zinsen {zu ei-
- nem Zinszahlungstermin, zu einern Festzinstermin, zur vorzeiti-
gen Rickzahlung, zur Endfiligkeit oder zu jedem anderen
Temmin) in Bezug auf einen Index und/oder eine Formel oder
gegebenenfalls in Bezug auf einen Wechselkurs ermittelt werden,
wird der zu zahlende Zinssatz oder Zinsbetrag gemaB dem im
Pricing Supplement festgelegten Verfahren ermitteit,
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the Calculation Agent is located) after their determination.
Each Interest Amount and the Interest Payment Date so
notified may subsequently be amended (or appropriate
alternative amangements 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 promptly notified to each stock exchange on which
this Note, if it is a Ficating Rate Note, is for the time being
listed. -

9. If the Pricing Supplement specifies a Minimum Interest Rate,
then the Rate of Interest shall in no event be less than such
minimurn, and if there is so shown a Maximum Interest Rate
then the Rate of Interest shall in no event exceed such
maximunm.

10.A copy of the ISDA Definitions 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 or on behalf of 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.

Such interest will be calculated 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.

(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} falls to be determined by reference to an Index
and/or 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)Zinsen auf Teileingezahlte Teilschuldverschreibungen

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

(F)Geschiftstag

In diesem § 2 bedeutet "“Geschéftstag” in Bezug auf Teil-
schuldverschreibungen, die auf eine andere Emissionswahrung
als ECU (wie in § 10 definiert) lauten, einen Tag, an dem
Geschéftsbanken und Devisenmérkte Zahiungen in dem
Hauptfinanzzentrum des Landes der Wahrung, auf die die
Teilschuldverschreibungen lauten, abwickeln (im Falie, daB die
Teilschuldverschreibungen auf Australische Dollar lauten, ist
das Melbourne oder Sydney nach MaBgabe des Pricing Supple-
ments), und in Bezug auf Teilschuldverschreibungen, die auf
ECU lauten, ein Tag, der ein "ECU Settlement Day" ist {gemaB
der ISDA-Definitionen von 1891 (die “ISDA Definitions"'} in der
jeweils Uberarbeiteten oder letzten Fassung zum Zeitpunkt der
Emission dieser Teilschuldverschreibungen, die von der “inter-
national Swaps and Derivatives Association, inc.” herausgege-
ben worden ist {Teil (b) der betreffenden Definition findet
keine Anwendung) ).

§3
(Ruckzahlung bei Endfiiliigkeit und
Riickkauf durch dis Emittentin)

{A)Riickzahlung bei Endfilligkeit

Soweit nicht vorzeitig zurlickgezahlt oder zurickgekauft und
annulliert gemaB nachfolgenden Austiihrungen, wird jede Teil-
schuldverschreibung zu ihrem Nennbetrag {oder einem ande-
ren im Pricing Supplement festgelegten Betrag) in der
Emissionswihrung am Endfélligkeitstag (wenn es sich nicht um
eine variabel verzinsliche Teilschuldverschreibung handelt)
oder zum Zinszahltag im Rickzahlungsmonat (wenn es sich
um eine variabel verzinsliche Tefischuldverschreibung handelt )
zuriickgezahit.

{B)Rickkauf

Der Emittentin, jeder ihrer Tochtergesellschaften und der Ga-
rantin, ist es erlaubt, Teilschuldverschreibungen im Markt oder
aut andere Weise zuriickzukaufen. Zuriickgekaufte oder auf
andere Weise von der Emittentin erworbene Teilschuldver-
schreibungen kénnen gehalten, wiederverkautt oder nach Wahl
der Emittentin der jeweiligen Zahistelie zur Entwertung Gibertas-
sen werden (im Falle von effektiven Teilschuldverschreibungen
zusammen mit noch nicht flligen beigefligten oder erworbenen
Zinsscheinen oder Abschnitten).

§4
(Rilckzahlung nach Wah! der
Emittentin)

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

a) nach Erkdrung einer Kiindigung unter Einhaltung einer
Frist von nicht weniger als 30 und nicht mehr als 60
Tagen (oder eine andere Kandigungsfrist wie im
Pricing Supplement festgelegt) gegeniiber den inha-
bern der Teilschuldverschreibungen gemas § 19; und

b) nach einer Ankiindigung durch Erklirufig gegeniiber
der Zahistelle spitestens 15 Tage vor der in Punkt a)
genannten Kiindigung;

{wobei die Erkldrung in beiden Fallen unwidemuflich ist) alle zu
dem betreffenden Zeitpunkt nicht zuriickgezahiten Teilschuld-
verschreibungen an dem/den vorgesehenen Riickzahlungster-

(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 ECU (as defined
in Condition 10) a day on which commercial banks and foreign
exchange markets settle payments in the principal financial
centre of the country of the relevant Issue Currency (which, if
the Issue Currency of this Note is Australian dollars, shall be
Melboume or Sydney as specified in the Pricing Supplement)
and in refation to Notes denominated in ECU, a day which is an
ECU Settlement Day (as defined in the 1991 ISDA Definitions {
as updated or replaced as of the Issue Date of the Notes), as
published by the International Swaps and Derivatives
Association, Inc. (the "“ISDA Definitions™) but not including
part (b) of such definition).

Condition 3
(Final Redemption and Purchase by the issuer)

{A)Final Redemption

Unless previously redeemed or purchased and cancelied 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 Cumrency on the Maturity Date
(if this Note is not a Floating Rate Note) or on the Interest
Payment Date faling in the Redemption Month {if this Note is a
Floating Rate Note).

(B)Purchase

The Issuer, any of its subsidiaries and the Guarantor are entitled
to purchase Notes in the market or ctherwise. Notes purchased
or otherwise acquired by the lssuer 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).

Condlition 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 iess than 30 and not more than 60 days’ notice (or
such cther period of notice as specified in the Pricing
Supplement) in accordance with Condition 19 to the
Notehclders; and

b) not less than 15 days before the giving of the notice
refetred to in &}, notice to the Agent;

(both of which notices shall be irrevocable), redeem all of the
Notes then outstanding on the Optional Redemption Date (s}
and at the Optional Redemption Amount(s) specified in, or
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min{en) und zu dem/den vorgesehenen Rickzahlungsbetrag
bzw. -betragen, die in dem Pricing Supplement angegeben sind
oder in der dort angegebenen Form festgesetzt werden, falls
erforderlich, 2usammen mit den bis zu dem/den vorgesehenen
Rickzahlungstermin{en) (jedoch ausschlieBlich dieses Ter-
mins bzw. dieser Termine) aufgelaufenen Zinsen zuriickzahlen,
Eine solche Rickzahlung muB in Hohe eines Nennbetrages
erfolgen, der dem Mindestriickzahlungshetrag oder einem
hoheren Rickzahlungsbetrag gem#B den Angaben in dem
Pricing Supplement entspricht.

§5
(Rlickzahlung aus Steuergrinden oder Meidepflichten)

1. Falls (&) aufgrund der Einfilhrung von Meldepflichten wie im
Absatz 2 dieses § 5 beschrieben und definiert oder (b)
aufgrund des Enlasses einer Rechtsvorschrift gleich welcher
Art durch oder in dem Land, in dem die Emittentin oder
Garantin ihren Sitz hat, oder aufgrund einer ?nderung der
Anwendung oder Auslegung von Rechtsvorschriften in dem
Land, in dem die Emittentin oder die Garantin ihren Sitz hat,
die Emittentin oder die Garantin gem#B § 11 Absatz 1
zusétzliche Betrdge zu zahfen oder im Abzugswege einzu-
behalten hat oder hitte, ist die Emittentin berechtigt, {a)
diejenigen Teilschuldverschreibungen wie in Absatz 2 be-
schrieben oder (b) simitliche Teilschuldverschreibungen,
und nicht nur einen Teil davon, mit einer Frist von wenig-
stens 30 Tagen zu dem bei vorzeitiger Riickzahlung vorge-
sehenen Preis oder zu dem im Pricing Supplement festge-
legten Preis zu kiindigan.

Die folgenden Absétze 2 bis & finden nur dann Verwendung,
wenn die Emittentin die BMW US Capital Corp. (die “BMW
us"y ist.

2. Wenn die BMW US feststellt, daB bei auBerhalb der USA
durch sie selbst oder eine Zahistelle erfolgenden Zahlungen
von Kapital (wobei dieser Begriff ein eventuelles Aufgeld
beinhaltet: “Kapital"} oder Zinsen aufgrund von Teilschuld-
verschreibungen oder Zinsscheinen die Leistung des volien
Betrages zum nichsten anstehenden Zahlungstermin auf-
grund gegenwdrtiger oder kiinftiger Gesetze oder Verord-
nungen der USA die Erfiillung einer Bescheinigungs-,
Informations- oder sonstigen Berichtspfiicht (“Melde-
pfiicht’") voraussetzt und diese Meldepflicht dazu fiinrt, dag
der BMW US, einer Zahlstelle oder einer Behrde die Natio-
nafitat, der Wohnsitz oder die Identitét eines wirtschaftlichen
Eigentimers dieser Teilschuldverschreibungen oder Zins-
scheine, der US-Steuerauslander (wie nachstehend defi-
niert) ist, offenzulegen ist, verpflichtet sich die BMW US,
diejenigen Teilschuldverschreibungen vorzeitig zu tilgen, die
von Personen gehalten werden, welche von der Meidepfiicht
betrotfen sind, es sei denn, die BMW US wah!t das Verfah-
ren nach Absatz 5 dieses § 5. Als Meldepfiicht in diesem
Sinn gilt nicht ein Erfordemis, das (i) auf Zahlungen an
“einen Verwshrer, Treuhdnder oder sonstigen Beauftragten
(“'Beaufiragter”) des wirtschaftlichen Eigentiimers keine
Anwendung findet oder das dadurch erfiilit werden kann,
daB der Beauftragte bestitigt, daB der wirtschaftliche Ei-
gentiimer nicht seinerseits einer Nachweispfiicht unteriegt,
(ii) nur fir Zahiungen eines Beauftragten des wirtschaftii-
chen Eigentlimers an diesen letzteren gilt, (i) bei Zahlun-
gen durch eine andere Zahlstelle nicht Anwendung finden
wirde oder (iv) auf Zahlungen an einen Beauftragten des
wirtschaftlichen Eigentlimers deshalb Anwendung findet,
weil der Beauftragte seinerseits US-Person ist oder sonstige
Verbindungen zu den USA hat. Die Tiigung der Teilschuld-
verschreibungen muB innerhalb eines Jahres nach Mittei-

" lung der Feststellung der BMW US geméB Absatz 2 Satz 1
zum Nennbetrag zuzliglich aufgelaufener Zinsen erfoigen.
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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 Suppiement.

Condition 5
(Redemption for Taxation Reasons or
Repaorting Requirements)

1. f 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 incosporation of
the Issuer or the Guarantor or (¢) a change of application or
interpretation of legal provisions in the country of
incorporation of the Issuer or the Guarantor, the Issusr 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' notice to
redeem (a} those Notes as described in paragraph 2 or
(b) al, but not part only, of the Nates at their Early
Redemption Amount or at the price specified in the Pricing
Supplement.

The following paragraphs 2 to 6 shall only apply if the Issuer is
BMW US Capital Gorp. (“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 interest
in respect of any Note or Coupon would, under any present
of 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 US Alien (as defined below),
BMW US shall be obliged to prematurely redeem only those
Notes held by persons aflected 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 Requirement), (i) 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 beneficial owner because such
Agent is a US Person or otherwise refated to the USA . The
redemption of the Notes shall take 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,



. Wenn die BMW US eine schriftliche Mitteilung einer Zahl-
stelle oder irgendeiner anderen Stelle erhilt, daB eine Mel-
depflicht besteht, hat die BMW LS dies umgehend entspre-
chend § 19 bekanntzumachen, und zwar ohne eine
selbstandige Nachpriifung der Richtigkeit der Feststellung
der Meldepflicht durch die Zahistelie oder der anderen
Stelle. Eine Tilgung gem&B Absatz 2 erfolgt nach Kiindigung
unter Einhaltung einer Frist von wenigstens 60 Tagen zum
ersten Tag eines Kalendermonats. Die Kindigung erfolgt
durch Bekanntmachung gemdB § 19. Sie muB den
Tilgungstermin angeben und ist, vorbehaltich Absatz 4,
unwiderruflich,

. Falls die BMW US spétestens 30 Tage vor dem vorgesehe-
nen Tilgungstermin' feststelit, daB fiir die in Absatz 2 ge-
nannten Zahlungen eine Meldepflicht nicht gilt, wird die
BMW US eine solche Feststellung unverziiglich gemB § 19
éffentiich mitteilen. 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 Quellensteuver oder &hnlichen Abgabe,
ohne Offenlegung von Staatsangehérigkeit, Wohnsitz oder
identitit des wirtschaftlichen Eigentiimers von Teilschuld-
verschreibungen oder Zinsscheinen, Genlfige getan werden
kann, ist die BMW US nach ihrer Wah! berechtigt, sofern die
Mitteilung der Feststellung gem&B Absatz 3 Satz 1 noch
nicht erfolgt ist, von einer vorzeitigen Tilgung der Teilschuld-
verschreibungen abzusehen und stattdessen, vorbehaitlich
nachstehendem Satz 2 dieses Absatzes 5, die zus#tzlichen
Betrfge zu zahlen, die dazu erfordedich sind, daB Zahlun-
gen auBerhalb der USA durch die BMW US oder eine
Zahlstelle an die Inhaber von Teilschuldverschreibungen, die
US-Steueraustinder sind, in der Héhe erfolgen, daB der
nach Abzug einer solchen Quellensteuer oder #&hnlichen
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 dhnlicher Abga-
ben zu zahien, die (i) analog der Regelung in Absatz 2
Satz 2 in einem der dort genannten Falle nicht oder nur mit
den dort bezeichneten Einschrénkungen anfallen wirden
oder {ii} dann nicht angefallen wiren, wenn der Inhaber von
Teilschuldverschreibungen binnen 15 Tagen (a)} nach Fal-
ligkeit bzw., wenn dies spéter sein sollte, (b) nach dem
Tag. an dem der Hauptzahistelle alle dann félligen Betrige
zur Verfigung gestellt wurden und dies gem3B § 19 be-
kanntgemacht wurde, die Teitschuldverschreibungen bzw.
Zinsscheine zur Zahlung vorgelegt hitte oder (iii) die nur
deshalb anfallen, weil BMW US oder eine der Zahlstelien
daven Kenntnis haben, da8 der wirtschaftliche Eigentlimer
der Teilschuldverschreibung oder des Zinsscheins eine Per-
son wie in § 11 Absatz 2 a) oder h) ist.

Falls die BMW US gemiB diesem Absatz § irgendwelche
zusétzlichen Betrdge aufgrund von Quellensteuer oder ahnli-
chen Abgaben bezahit, kann sie die Teilschuldverschreibun-
gen dennoch gemdB Absatz 3 Satz 2 und 3 kiindigen, wenn
aufgrund einer ?nderung von Gesetzen oder Verordnungen
der USA diese Quellensteuer oder dhnliche Abgabe erhiht
wird,

. 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 unteriegenden Ge-
biete 2u verstehen, unter “US-Personen” alle Staatsange-

horigen oder Gebietsans#issigen der Vereinigten Staaten
" von Amerika, einschiieBlich Kapital- und Personengesel-
schaften oder anderen Rechtsgebilden, die in den USA oder

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

Paying Agent or any other entity that a Reporting -
Requirement is applicable, then, and without any further
verification of the correctness of the determination made by
the Paying Agent or such entity, BMW US shali give prompt
notice thereof in accordance with Condition 13. 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 fess 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,
BMW US shall give prompt notice of such determination
pursuant to Condition 19. The notice of redemption given
previously shall with the publication of such determination
be revoked and of no further effect.

. If and so long as 2 Reporting Reguirement would be fully

satisfied by payment of a withholding tax or similar charge,
without disclosure of the naticnality, residence or identity of
any beneficial owner of Notes or Coupons, BMW US may
elect, prior to publication of the notice of determination
referred to in the first sentence of paragraph 3, not to
redeem the Notes and, in lieu of such redemption of the
Notes, to 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 Agent 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 above 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 ot be epplicable 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 fater, or (iii) is applicable because of the fact that
BMW US or any Paying Agent has actual knowiedge that the
beneficial 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
stich withholding tax or similar charge is increased.

. For the purposes of these Terms and Conditions of the

issue, “USA" means the United States of America
(including the States and the District of Columbia), its
territories and possessions and other areas subiject to its
jurisdiction; "“US Person” means any citizen or resident of
the USA, including any corporation, partrership or other
entity created or organized in or under the laws of the USA
or any political subdivision thereof, and any estate or trust
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einer ihrer Gebletskdrperschaften oder nach deren Recht
gegriindet oder organisiert sind, sowie Erbmassen oder
Treuhandvermégen (Trust), die, unabhingig von der Quelle
ihrer Einkiinfte, der Bundes-Einkommensteuer der USA un-
terfiegen, wobei der Begriff "'US-Personen” nicht eine Filiale
oder Niederlassung einer US-amerikanischen Bank oder
Versicherungsgesellschaft umfaBt, die aus vemiinftigen Er-
wégungen auBerhalb der USA als der ttiichen Gesetzge-
bung 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, tatig
ist und unter “US-Steusraustindern’ alle Personen oder
Rechtsgebilde, die im Sinne der Bundes-Einkommensteuer
der USA ausifndische Kapitalgesellschatten, gebietsfremde
ausldndische natiirliche Personen, gebietsfremde ausiandi-
sche Verwalter bzw. Treuhinder von austindischen
Erbmassen oder Treuhandvermbgen oder ausidndische Per-
sonengeselischaften sind, letztere unter der Voraussetzung,
daB einer oder mehrere Geselischafter im Sinne der Bundes-
Einkommensteuer der USA ausléndische Kapitalgeselischaf-
ten, gebietsfremde ausléndische natdrliche Personen oder
gebietsfremde ausléndische Verwalter bzw. Treuhinder von
ausléndischen Erbmassen oder Treuhandvermégen sind.

§6
{Riickzahlung der Teilschuldverschrelbungen nach Wahl
der Inhaber)

Die Emittentin verpflichtet sich (sofem im Pricing Supplement
vorgesehen), die Teilschuldverschreibungen ganz, aber nicht
teilweise, jederzeit (wenn es sich nicht um eine variabel ver-

zinsliche Teilschuldverschreibung handelt) oder zu jedem-

Zinszahltag (wenn es sich um sine variabel verzinsliche Teil-
schuldverschreibung handelt) an einem oder an mehreren {vor
dem im Pricing Supplement festgelegten Endfilligkeitstag der
Teilschuldversehreibung liegenden) Termin/Terminen (mit den
vorstehenden Einschrénkungen), und zu einem fiir vorzeitige
Riickzahlung vorgesehenen Preis oder dem im Pricing Supple-
ment festgelegten Preis zuriickzuzahlen, und zwar durch Er-
Kidrung einer Kindigung {die unwiderruflich sein muB) des
Inhabers der Teilschuldverschreibung gegendber 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 Ankiindi-
gung. Um das Recht auf Riickzahlung von Teilschuldverschrei-
bungen in effektiver Form auszuiiben, muB der inhaber von
Teitschuldverschreibungen diese Teilschuldverschreibungen
einschlieBlich aller noch nicht féligen Zinsscheine und Ab-
schnitte bei einer Zahlstelle einreichen, unter Beffligung einer
rechtswirksam unterzeichneten und ausgefiillten Erklgrung dber
die Auslbung des Rechts auf vorzeitige Riickzahiung
(“"Austibungserklgrung™), die in der jeweils giiltigen Form bei
jeder Zahistelle erhitlich ist und in der der Inhaber ein Bank-
konto (oder eine Adresse, falls Scheckzahlung gewiinscht
wird) nennen muB, auf das {bzw. an die) die Zahlung gemas
diesem § 6 geleistet werden soll. Die Einreichung muB jeweils
an einem Geschiftstag am Ort der Einreichung innerhalb der
vorstehenden Kiindigungsfrist durchgefiihrt werden.

§7
{Rickzahlungsbetriige bel vorzeitiger Riickzahiung)

{A)Rickzahiungsbetrage bef vorzeitiger Riickzahlung

Fiir Zwecke der §§ 4, 5, 6 und 15 bedeutet Riickzahtungspreis
bei vorzeitiger Riickzahlung von Teilschuldverséhireibungen:

1. im Fall von Teilschuldverschreibungen (auBer Nullkupon-,
Index-, Doppelwihrungs- und Teileingezahite Teilschuldver-
schreibungen und bel Riickzahlung in Raten) Rickzahlung

" zum Nennbetrag in der Emissionswéhrung einschlieBlich bis
zum Zahltag aufgelaufener Zinsen; oder
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which is subject to USA Federal income taxation regardless
of the source of its income provided, however, that the term
“US Person” shall not inciude a branch or agency of a US
bank or insurance company that is operating outside the
USA for valid business reasons as a locally requlated 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,
2 non-resident alien individual, a non-resident alien fiduciary
of a foreign estate or trust, or a foreign partnership one or
more of the members of which is, for USA Federal income
tax purposes, a foreign corporation, 2 non-resident alien
individual or a non-resident alien fiduciary of a foreign estate
or trust.

Condition 8
(Redemption at Noteholder's Option)

If specified in the Pricing Supplement, upon the Noteholder
giving to the Issuer in accordance with Condition 19 not less
than 30 and not more than 60 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 alt unmatured Coupons and Receipts o 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 cheque, 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

Condition 7
(Early Redemption Amount)

(A)Early Rede'mption 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, Indexed
Notes, Dual Cumency Notes, Parlly Paid Notes and
Instalments, the nominal amount of such Notes in the [ssue
Currency together with interest accrued to the date of
payment; or



2. im Fall von Nullkupon-Teilschuldverschreibtingen Riickzah-
lung zum gemaB § 7 (B) abgezinsten Nennbetrag dieser
Teilschuldverschreibungen; oder

3. im Fall von Index- und Doppelwahrungs-Teilschuldverschrei-
bungen Riickzahlung zum gemas § 7 (C) ermittelten Wert.

{B)Nulikupon-Teilschuldverschreibungen

1. Der Rickzahlungsbetrag fiir jede Nullkupon-Teiischuldver-
schreibung, die gemés den §§ 4, 5 oder 6 fallig wird, oder
gemad § 15 filig gestelit und zahlbar wird, -ist der
abgezinste Nennbetrag {errechnet wie im nachfoigenden
Absatz 2) dieser Teilschuldverschreibung.

2. Unter Beriicksichtigung 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 Teilschuldverschreibung fallig und zahibar ge-
stelit wird (ausschlieBlich} mit einer Jahresrate (aus-
gedriickt in Prozent) entsprechend dem im Pricing
Supplement festgelegten jihrichen Abzinsungssatz
abgezinst wurde.

Wenn diese Berechnung fiir einen anderen Zeitraum als ein
volles Kalenderjahr durchgefiihrt wird, geschient dies auf der
Grundlage eines Jahres mit 360 Tagen, eingeteilt in 12 Monate
Zu je 30 Tagen, und im Falle eines nicht volistandigan Monats
anhand der Anzahi der verstrichenen Tage.

3. Wenn der zu zahlende Betrag fir jede Nullkupon-Teilschuld-
verschreibung, der gemal den §§ 4, 5 oder 6 faliig oder
gemas § 15 fillig gestellt und zahibar wird, bei Falfigkeit
nicht gezahlt wird, dann wird der Betrag filr diese Teil-
schuldverschreibung  féliig und =zahlbar, der dem
abgezinsten Nennbetrag dieser Teiischuldverschreibung,
herechnet wie im vorstehenden Absatz 2, entspricht, auBer
daB dieser vorstehende Absatz so anzuwenden ist, als ob
der darin enthaltene Bezug auf das Datum der Filligkeit und
Zahibarkeit der Teilschuldverschreibung durch einen Bezug
auf das Datum der Laufzeit (das"Referenzdatum’') ersetzt
wird, das das frilhere der beiden folgenden Daten ist:

a) der Tag, an dem alle bis zu diesem Tag ausstehenden
Betriige im Zusammenhang mit den Teilschuldver-
schreibungen dem Inhaber der Teitschuldverschreibun-
gen 2ugefiossen oder zu seinen Gunsten eingegangen
sind; oder

b) der Tag, an dem die jeweilige Zahistelle den inhaber
der Teilschuldverschreibung darliber unterrichtet hat
(entsprechend § 19 oder individuell}, daB alle bis zu
diesem Tag falligen Betrdge bei ihr eingegangen sind.

Die Berechnung des abgezinsten Nennbetrages in Ubereinstim-
mung mit diesem Absatz erfolgt sowohl nach als auch vor
einem Gerichtsurteil bis zum Referenzdatum, soweit nicht das
Referenzdatum mit dem Endfélligkeitstag zusammenfiitt oder
spéter liegt. Letzterenfalls ist der féllige und zahlbare Betrag
der Nennbetrag der Teilschuldverschreibung zusammen mit
eventuellen Zinsbetrigen, die geméB § 2 (C) aufiaufen.

{C)Index- und Doppelwihrungs-Teilschuldverschreibungen

Fiir eine Index-Teilschuldverschreibung, bei der der zu zah-
lende Betrag im Fall einer vorzeitigen Riickzahlung des
Kapitalbetrags, des Kapitalbetrags plus Zinsen oder nur der
Zinsen (der “vorzeitige Rilckzahlungsbetrag™) ganz oder teil-
weise gemiB dem/der Index/Formel ermittelt werden soli,

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

3. in the case of Indexed Notes and Dual Currency Notes, the
amounts determined in accordance with Condition 7 (C).

(B}Zerc Coupon 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.

2. Subject to the provisions of paragraph 3 below, the
Amortised Face Amount of any Zero 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 lssue 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 on the basis of a 360-day year
consisting of 12 months of 30 days each and, in the case of an
incoipiete month, the actual number of days elapsed.

3. If 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 is not paid when due, the amount due and
repayable in respect of such Note shall be the Amortised
Face Amount of such Note 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 due and repayable were replaced by a
reference to the date (the *‘Reference Date") which is the
earlier of:

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

b} the date 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.

The calculation of the Amortised Face Amount in accordance
with this paragraph will continue to be made, after as well as
before judgment, until the Reference 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 redemption in respect of principal only, principal and
interest or interest only (the “Early Redemption Amount") falls
to be determined in whole or in part by reference to the Index
and/or Formula, the Pricing Supplement will specify details of
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enthilt 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 zurickgezahlt, der unter Bezug auf diesen Devi-

. senkurs emechnet wurde, gegebenenfalls zusammen mit den
bis zum Filligkeitstermin autgelaufenen Zinsen.

(D)Rilckzahlung in Raten

Jede Teilschuldverschreibung, die in effektiven Stiicken ver-
brieft und in Teilbetrigen zurlickzuzahlen ist, wird mit den
vorgesehenen Betragen 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 zugeh®rigen Telischuld-
verschreibung vorgelegt werden miissen) zurlickgezahit.

(E) Teileingezahlte Teilschuldverschreibungen

Teileingezahlte Teilschuldverschreibungen werden sowohi bei
Endfélligkeit als auch bei vorzeitiger Rickzahlung oder Rick-
zahiung aus anderem Grund gemaB diesem § 7, mit ergénzen-
den oder verandemden Regelungen aus dem Pricing Supple-
ment, zuriickgezahit.

§8 -
{Zahlungen)

1. Die Emittentin verpflichtet sich, Kapital und etwaige Zinsen
sowie etwa gemaBt § 11 Absatz 1 zu zahlende zusdtzliche
Betréige bei Fiiligkeit in der Emissionswithrung oder in einer
anderen Wéhrung, die im Pricing Supplement festgelegt ist
{(im Fall von Doppeiwéhrungs-Teilschuldverschrelbungen),
zu zahlen. Falls es sich bei der Emissionswihrung um ECU
(wie in § 10 definiert) handelt und die ECU weder als
Recheneinheit der Europdischen Gemeinschaft (“EG")
noch als Wihrung der Europiischen Union {“EU") Verwen-
dung findet, verpflichtet sich die Emittentin zur Zahiung in
einer Ersatzwihrung (wie in § 10 definiert). Die
Kapitalbetriige und die etwaigen Zinsen werden dem Inha-
ber der Teilschuldverschreibungen, unter Beachtung etwai-
ger Steuer-, Devisen- und sonstiger Vorschriften des Landes
der betreffenden Zahlstelle, gezahit, ohne daB die Ausferti-
gung eines Affidavits oder die Erfillung irgendeiner sonsti-
gen Formlichkeit verlangt werden darf, es sei denn, das
Recht des Landes der betreffenden Zzhistelle schreibt dies
zwingend vor. Die Zahlungen erfolgen:

in der Bundesrepublik Deutschland bei der
Dresdner Bank Aktiengeselischaft, Frankfurt am Main
— Programm-Agent, Zahlstelle und deutsche Registerstelle -,

und auBerhalb der Bundesrepublik Deutschland bei der
Morgan Guaranty Trust Company of New York, London,
— Zahlistelle und Euro-Registerstelle

sowie bei gegebenenfalls gemis Absatz 2 zusatzlich ernannten
Zahistellen oder Registerstellen auBerhalb der Vereinigten Staa-
ten von Amerika {“USA™) (jede eine '"Zahlstelle” und zusam-
men die “Zahlstellen’"}. Zahlung von Kapital und Zinsen erfolgt
durch Scheck oder Uberweisung auf ein Konto in der entspre-
chenden Wihrung durch eine Bank mit Sitz in dem Land dieser
Wihrung oder, im Falle von USD, durch einen auf eine US-
amerikanische Bank gezogenen USD Scheck oder durch Gut-
schrift auf ein auBerhalb der USA bestehendes USD Konto. Die
Emittentin wird, wenn und solange die Tellschuldverschreibun-
gen an der Frankiurter Wertpapierbérse notiert werden, alg
Zahistelle eine Bank mit einer deutschen Geschiéiftsstelle beaut-
tragen, und sie wird als Zahistelle eine Bank mit einer Ge-
schaftsstelle auBerhalb Dewtschlands beauftragen, wobei diese
Geschaftsstelle, wenn und solange die Teilschuldverschreibun-
gen an der “The London Stock Exchange Limited” notiert
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the calculation of the Early Redemption Amount. Dual Cumrency
Notes, where the amount payable upon redemption falls 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 all 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 redesmed, 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 spacified in the
Pricing Supplement (in the casc ... Sual Currency Notes). In
the event the Issue Currency is ECU (as defined in
Condition 10) -and the ECU is used neither as the unit of
account of the European Community (“EC”} nor as the
curency of the European Union (“EU'), the Issuer
undertakes 10 pay all amounts due in the Replacement
Cumrency (as defined in Condition 10). The principal
amount and interest, it any, shall be paid to the Noteholder
subject 1o 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 shalt be made:

in the Federal Republic of Germany at
Dresdner Bank Aktiengeselschatft, Frankfurt am Main
—- Programme Agent, Paying Agent and German Registrar —,

and outside the Federal Republic of Germany at
Morgan Guaranty Trust Company of New York, London

Office, . .
— Paying Agent and Euro 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 o, 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, maintain 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 listed
on the London Stock Exchange Limited, will be in London. The
tesuer will, if and s0 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



werden, in London gefihrt werden muB. Die Emittentin wird,
wenn und solange die Teilschuldverschreibungen an irgendei-
ner anderen Birse notiert werden, eine Zahlstelle mit Ge-
schéftsstelle an dem Ort, der nach den Vorschriften und Anord-
nungen dieser Brse erforderlich ist, unterhalten.

2.

Die Emittentin kann mit Zustimmung der Dresdner Bank
Aktiengeselischaft (“Dresdner Bank'), die nicht unbiliig
verweigert werden darf, durch Verdffentiichung gemiB § 18
zusétzliche Zahlstellen bestellen oder eine der Zahistellen
zum Programm-Agenten bestellen oder die Bestellung von
Zahlstellen widerrufen. Die Zahlstellen handeln in ihrer Ei-
genschaft als solche ausschiieBlich als Besauftragte der
Emittentin und stehen nicht in einem Auftrags- oder
Treuhandverhditnis ‘zu den -inhabemn von- Teilschuldver-
schreibungen.

. Dig Zahlstellen sind bei der Zahlung des Kapitalbetrages

und der etwaigen Zinsen auf die Teil-schuldverschreibungen
berechtigt, aber nmicht verpflichtet, die Berechtigung des
Einreichers zu prifen.

. Falls ein Zahitag fir irgendeinen Betrag im Zusammenhang

mit der Teilschuldverschreibung, einem Abschnitt oder ei-
nem Zinsschein kein Banktag ist, k&nnen die Inhaber von
Teilschuldverschreibungen, Abschnitten oder Zinsscheinen
am Ort der Einreichung bis zum nédchsten Banktag keinen
Auszahlungsanspruch geltend machen und haben keinen
Anspruch auf Verzugszinsen oder eine andere Entschidi-
gung wegen dieser Verzdgerung. in diesen Bedingungen
bedeutet "Banktag’ einen Tag, an dem Geschiftsbanken
und Devisenmiirkte in dem Hauptiinanzzentrum des Landes
der Emissionswihrung Zahlungen abwickeln (im Fall, dag
die Emissionswihrung auf Australische Dollar lautet, ist das
Melbourne oder Sydney; soweit die Bestimmungen aus § 10
zutrefien, das der gewdhiten Wahrung). Im Fall von ECU ist
ein “Banktag” ein Tag, an dem am Platz der Einreichung
Abwicklungen in ECU vorgenommen werden (wie in den
ISDA-Definitionen festgelegt).

Soweit effeklive Teilschuldverschreibungen gedruckt und
ausgeliefert worden sind, sind die zur Rickzahlung falligen
Teilschuldverschreibungen zusammen mit, soweit vorhan-
den, sémtiichen noch nicht félligen Zinsscheinen, Abschnit-
ten und/oder Talons einzureichen. Sofem noch nicht fillige
Zingscheine und Abschnitte zum Zeitpunkt der Vorlage von
Teilschuldverschreibungen zur Riickzahlung nicht vorgelegt
werden, witd der Kapitalbetrag der Teilschuldverschreibun-
gen um den Betrag solcher fehlender Zinsscheine und
Abschnitte gekiirzt.

Bei Eintritt der Falligkeit zur Rickzahiung jeder variabel

verzinglichen Doppelwihrungs- oder Index-Teilschuldver-

schreibung in effektiver Form werden alle zu dieser Teil-
schuldverschreibung gehdrenden noch nicht filigen Ab-
schnitte, Zinsscheine und Talons (ob beigefiigt oder nicht)
ungtlitig und keine Zahiung oder gegebenenfalis Einlésung
sollte hierauf erfolgen.

Ungeachtet des Vorstehenden werden Zahlungen auf Tell-
schuldverschreibungen, die auf US-Dollar lauten, bei einer
Zahlstelle in den USA vorgenommen, wenn:

a) die Emittentin Zahistellen mit Geschaftsstellen auBer-
halb der USA emannt hat in der begriindeten Erwar-
tung, dafl diese Zahistellen in der Lage sein wirden,
Zahlungen in Héhe des vollen Betrages auf die Teil-
schuldverschreibungen in diesen Geschiaftsstellen au-
Berhalb der USA zu leisten;

b) Zahlungen in Hohe dieses vollen Betrags in diesen
Geschiftsstellen auBerhalb der USA nicht rechtméBig
oder durch Devisenbeschrankungen oder #hniiche Be-
schrankungen tatséchlich nicht méglich sind; und

such stock exchange.

2. With the consent of Dresdner Bank Aktiengesellschaft

("Dresdner Bank}, which may not be unreasonably
withheld, the Issuer may appoint additional Paying Agents or
may appaoint 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 Issuer 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.

. it 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 amount due until the next following
Banking Day and shall not be entitied to any interest or other
sum in respect of any such delay. In these Terms and
Conditions “Banking Day” means & day on which
commercial banks and foreign exchange markets settle
payment in the principal financial centre of the country of the
Issue Currency {which, if the Issue Currency of this Note is
Australian dollars, shell be Melboume or Sydney) (or, if the
provisions of Condition 10 appiy, the chosen currency}
(being in the.case of ECU, a day which is an ECU
Settlement Day (as defined in the ISDA Definitions) } and in
the relevant place of presentation. :

. 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.

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 at 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 preciuded by
exchange controls or other similar restrictions; and
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¢}

a)

b)

¢)

eine solche Zahlung unter diesen Umstinden geméas
dem Recht der USA erlaubt ist.

Zur Riickzahlung féllige Betrige auf Namensschulgver-
schreibungen werden ({einschlieBlich aufgelaufener Zin-
sen) gegen Vorage und Einreichung der jeweiligen
Namensschuldverschreibung bei der benannten Ge-
schiftsstelie der Registerstelle zuriickgezahlt. Ist der
Félligkeitstag fiir die Zahlung des Riickzahlungsbetra-
ges einer Namensschuldverschreibung kein Banktag,
hat der Inhaber der Namensschuldverschreibung einen
Anspruch auf Auszahlung erst am nachstfolgenden
Banktag. Der Anspruch auf Zahlung zusitzlicher Zins-
oder anderer Betrége aufgrund einer solchen spiteren
Zahlung ist ausgeschlossen, es sei denn, die Zahlung
wird am néchstfolgenden Banktag nicht geleistet. In
einem solchen Fall [auft die Verzinsung gemiB
§ 2{A)3, 2(B)3 oder 2(C) weiter.

Die Zahlung von filligen Betragen (Kapital, Zinsen ode
sonstige Betrige) auf Namensschuldverschreibungen
erfolgt an die Inhaber von Namensschuldverschrei-
bungen (oder im Fall von gemeinschaftiichem Eigen-
tum an den an erster Stelle genannten Inhaber von
Namenssschuldverschreibungen) soweit sie zu
Geschiftsbeginn am fiinfzehnten Banktag (Ortszeit de
benannten Geschéftsstelle der Registerstelle) vor dem
Falligkeitstag der jeweiligen Zahlung in dem bei der
Registersteile gefihrten Register verzeichnet sind.

Ungeachtet der Bestimmungen des Absatz 1 erfolgt die
Zahlung von Betrigen (Kapital, Zinsen oder sonstige
Betrége)} auf Namensschuldverschreibungen in der
Wihrung, in der der entsprechende Betrag fillig ist,
durch Scheck in Uberemstlmmung mit den fiir die
betreffende Wihrung oder den betreffenden Erfillungs-
ort geltenden gesetzlichen Bestimmungen und Vor-
schritten an die Adresse (wie im von der Registerstelle
gefiihrten Register verzeichnet) des Inhabers von
Namensschuldverschreibungen {oder im Fall von ge-
meinschaftlichem Eigentum an den an erster Stelle
genannten [nhaber von Namensschuldverschrei-
bungen) an dem betreffenden Banktag, der nicht nach
dem maBgeblichen Falligkeitstag liegen darf. Sofem 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 Zahtung per Uberweisung auf ein
angegebenes Konto, das auf die entsprechende Wih-
rung lautet (im vorerwdihnten Fall auf ein Konto fiir
Nicht-Gebietsanséssige bei einer fiir Fremdwéhrung-
stransaktionen zugelassenen Bank) beantragt und die
Registerstelle diesem Antrag entsprochen hat, erfoigt
die Zahlung am entsprechenden Filligkeitstag durch
Ubenvetsung auf ein Konto. Im Fall einer Zahlung durch
Uberweusung hat der Inhaber von Namensschuldver-
schreibung, sofern der Félligkeitstag fir eine solche
Zahlung kein Banktag ist, einen Anspruch auf Auszah-
lung erst am néchstfolgenden Banktag an dem Ort, wo
das angegebene Konto gefithrt wird und der Anspruch
auf Zahlung zusétzlicher Zinsen oder sonstiger Betrége
aufgrund efner soichen spéteren Zahiung ausge-schios-
sen ist, es sei denn, die Zahlung wird am néchstfoigen-
den Banktag nicht geleistet in einem solchen Fall zuft
die Verzinsung gemdB § 2(A)3, 2(B)3 oder 2(C)
weiter.

¢)

7. a)

b)

¢)

such payment is then permitted under US law.

Payment of amounts (together with acerued interest)
due on the final redemption of Registered Notes will be
made against presentation and surender of the
relevant Registered Notes at the specified office of the
Registrar. if 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 accrue in accordance with the provisions of
Condition 2(A)3, 2(B)3 or 2(C), respectively.

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
Hoiders, 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
ctherwise) due in respect of Registered Notes will be
made in the curency 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 Registtar and the
Registrar has acknowiedged such application for
payment to be made to a designated account
denominated in the relevant cumency (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
transfer to such account. In the case of payment by
transfer to an account, if the due date for any such
payment is not a Banking Day, then the Holder thereof
will not be entitied 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 interest or otherwise
shall be due in respect of such postponed payment
unless there is a subsequent failure to 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).



§9
{Transfer)

Die Emittentin verpfiichtet sich, der jeweiligen Zahistelle alle
Betrége in der Emissionswiihrung zur Verfigung zu stellen, die
fiir die Bedienung der aus diesen Bedingungen resultierenden
finanziellen Verpflichtungen erforderlich sind. Im Fali, daB die
Emissionswihrung auf ECU lautet und ECU weder als Rechen-
einheit der EG noch als Wihrung der EU verwandt werden, gilt
diese Vempflichtung fir die anstelle der ECU bestimmte
Ersatzwihrung, die filr diesen Zweck von der jeweiligen Zahl-
stelle aus den die ECU ausmachenden Wahrungen ausgewéhit
wird. Diese Uberweisung an die jeweilige Zahistelle hat recht-
2eitig, unter allen Umstéinden ung unbeschadet jeder bestehen-
den oder zukiinftigen Zahlungs- und Abwickiungsvereinbarung
(Clearing Agreement} zu erfolgen, und ungeachtet der Natio-
nalitdt, dem Wohnsitz oder dem Aufenthaltsort des Berechtig-
ten, und ohne daB die Ausfertigung eines Affidavits oder die
Einhaftung einer senstigen Formiichkeit vertangt werden darf.

§10
(Auf ECU lautende Tellschuldverschreibungen)

1. Wenn die Emissionswéhrung der Teilschuldverschreibungen
auf ECU fautet, gelten die in diesem § 10 nachfolgend
aufgefihrten Regelungen.

2. Sofern die Teilschuldverschreibungen auf ECU lauten, ist
der Nennbetrag der Teilschuldverschraibungen oder im Fall
von Doppelwihrungs-Teilschuldverschreibungen  deren
Riick zahlungs betrag ("ECLI'"') nach Wert und Zusammen-
setzung auf dieselbe Weise bestimmt, wie die Zusammen-
setzung der ECU als Recheneinh. . uer EG bestimmt wird.
Die EG kann in Ubereinstimmung mit den Bestimmungen
des Vertrages zur EU bestimmte Anderungen beziiglich der
Art und Zusammensetzung des ECU durchfiihren. Jeder
hier verwendete Bezug auf die ECU gilt dann als Bezug auf
die so gednderte ECU,

3. Zahlungen in Bezug auf Teilschuldverschretbungen, die in
ECU zahlbar sind, werden in Ubereinstimmung mit § 8
vorgenommen, soweit dort oder im folgenden nichts ande-
res bestimmt ist. Zahlungen in ECU werden durch Gutschrift
oder Uberweisung auf ein ECU-Konto, das vom Zahlungs-
empfinger anzugeben ist, geleistet, und Zahlungen in einer
ECU-Wahrung, soweit dies in Ubereinstimmung mit den
Bestimmungen des nachfolgenden Absatzes 4 geschieht,
werden in der Ersatzwshrung gemdB nachfolgendem Ab-
satz 4 nach Wahl des inhabers der Teilschuldverschreibung
durch Scheckzahlung oder Uberweisung auf ein vom Zah-
lungsempfénger anzugebendes Konto bei einer Bank in dem
Hauptfinanzzentrum des Landes der Ersatzwihrung gelei-
stet,

4. Hinsichtlich jedes Falligkeitstages fiir die Zahlung von Kapi-
tal oder Zinsen in ECU, an dem die ECU weder als Rechen-
einheit der EG noch als Wihrung der EU Verwendung
findet, wird die jeweilige Zahistelle, ohne daB dadurch eine
Verbindlichkeit ibrerseits begriindet wird, eine der in die
ECU einbezogenen Wihrungen auswihlen, in der alle zu
diesem Termin filligen Zahlungen erfolgen (die
“Ersatzwdhrung''). Der in der Ersatzwihrung jeweils zahi-
bare Betrag wird auf der Grundlage des Gegenwertes der
ECU in dieser Wahrung bestimmt, der gem&8 den nachfol-
genden Regelungen in den Absétzen 5 bis 7 zum vierten
Geschaftstag in London vor dem jewelligen Filligkeitstag
festgesetzt wird.

Am ersten Geschéftstag in London, an dem die ECU weder
als Recheneinheit der EG nach als Wahrung der EU Verwen-
dung findet, wird die jeweilige Zahistelle, ohne daB dadurch
" eine Verbindiichkeit ihrerseits entsteht, eine Ersatzwihrung
der ECU auswahlen, in der alle Zahlungen auf bereits vor

Condition 9
(Transfer)

The Issuer undertakes fo transfer to the relevant Paying Agent
in the Issue Currency all sums required for the performance of
the financial obligations arising from these Terms and
Conditions of Notes. In the event the Issue Currency is ECU and
the ECU is being used neither as the unit of the EC nor as the
currency of the EU, this undertaking shall refer to the
Replacement Currency of the ECU chosen for that purpose by
the relevant Paying Agent. Such transfer to the relevant Paying
Agent is to be made in a timely manner, under any and all
circumstances and irrespective of any present or future
payment and clearing agreement and regardiess of the

“ nationality, domicile or residence of the ¢laimant and without it

being permissible to require the execution of an affidavit or
compliance with any other formality.

Condition 10
{Notas denominated in ECU)

1. Should the lssue Cumency of the Notes be ECU the
provisions of this Gondition 10 shall apply.

2. If the Notes are denominated in ECU, the value and
composition of the ECU in which the Notes are
denominated, or, if the Notes are Dual Currency Notes
payable in ECLU, the value and composition of the ECU in
which the Notes are payable (“ECU"), will be the same as
the composition of the European Currency Unit that is from
time to time used as the unit of account of the EC. Certain
changes as to the nature of compeosition of the ECU may be
made by the EC in conformity with the provisions of the
Treaty on EU. References herein to the ECU shall be
deemed to be references to the ECU as so changed.

3. Payments in respect of the Notes payable in ECU will be
made in accordance with Condition 8 except as otherwise
expressly provided herein and therein. Payments in ECU will
be made by credit or transfer to an ECL! account specified
by the payee and payments in a component cumency if so
determined in accordance with the provisions of
paragraph 4 below will be made in the Replacement
Currency (as defined in paragraph 4 below) at the option of
the holder by cheque drawn on, or by transfer to an account
specified by the payee with, a bank in the principal financial
centre of the country of the Replacement Currency.

4. With respect to each due date for payment of principal or
interest on which the ECU is used neither as the unit of
account of the EC nor as the currency of the EU, the
relevant Paying Agent shall, without liability on its part,
choose a component currency of the ECU in which all
payments due on that date are to be made (the
"Replacement Curmrency" ). The amount of each payment in
the Replacement Currency shall be computed on the basis
of the equivalent of the ECU in that currency determined as
set forth in the provisions of paragraphs 5 to 7 below, as of
the fourth London Business Day prior to the relevant due
date.

Cn the first London Business Day on which the ECU is used
neither as the unit of account of the £C nor as the cumency
of the EU any longer, the relevant Paying Agent shall,
without liabllity on its part, choose a Replacement Currency
of the ECU, in which all payments with respect to Notes or
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diesemn Zeitpunkt fallige, aber noch nicht zur Zahlung vorge-
legte Teilschuldverschreibungen und zur Zahlung fillige
Zinsen zu erbringen sind. Jeder in der Ersatzwihrung zahl-
bare Betrag wird auf der Grundlage des Gegenwertes der
ECU zu dieser Wihrung emechnet, wie er gem#B den
nachfolgenden Regelungen in den Abs#tzen 5 bis 7 for
diesen ersten Geschiftstag bestimmt wird.

. Fr den Fall, da8 die ECU weder als Recheneinheit der EG

noch als Wihrung der EU verwendet wird, wird der Gegen-
wert der ECU in jeder der einbezogenen Wihrungen fur
jeden beliebigen Tag (der "Bewertungstag”) durch die
ieweilige Zahlstelle wie folgt bestimmt.

Die Bestandteile der ECU (die “Komponenten') sollen fir
Zwecke dieser Berechnung die Wihrungsbetrige sein, die
in die Definition der ECU einbezogen waren, als die ECU als
Recheneinheit der EG oder als Wihrung der EU verwendet
wurde. Falls jedoch die ECU zur Erfiiliung von Geschiften
Gtfentlicher Institutionen der oder innerhalb der EG Verwen-
dung findet, oder falls diese nach ihrer jlingsten Verwen-
dung als Recheneinheit der EG oder als Wahrung der EU so
verwendet wird, sollen Komponenten sein:

a) die Wahrungsbetrage, die bei entsprechender Verwen-
dung der ECU zum Bewertungstag in deren Definition
einbezogen sind; oder gegebenenfalls

b) die Wihrungsbetrége, die, als diese zuletzt so Verwen-
dung fand, in die Definition der ECU einbezogen waren,

Falls die offizielle Einheit einer in die ECU einbezogenen

Wihrung im Wege der Zusammenlegung oder Unterteilung

gedndert wird, soll die Anzahl der Einheiten dieser Wihrung,
die als Kompecnente dient, im selben Verhidiltnis dividiert
oder multipliziert werden. Falls zwei oder mehrere in die
ECU einbezogene Wahrungen in eine Wihrung zusammen-
gelegt werden, sollen die Betrige in diesen Wihrungen, die
als Komponenten dienen, durch einen Betrag in der einen
Wéhrung ersetzt werden, der gleich groB ist wie die in der
einen Wihrung ausgedriickte Summe der Betriige in den
zusammengelegten Wihrungen. Fails eine einbezogene
Wihrung in zwei oder mehr Wihrungen geteilt wird, soll der
Betrag in solcher Wihrung, der als Komponente dient,
durch Betrage in diesen zwei oder mehreren Wihrungen
ersetzt werden, die jeweils gleich groB sind wie der Betrag
in der vorher einbezogenen Wahrung, der durch die Zah! der
Wihrungen, in die diese Wihrung aufgespaltet worden ist,
geteilt ist.

. Der Gegenwert der ECU in jeder der einbezogenen Wihrun-

gen wird auf Grundlage des addierten US-Dollar-Gegenwer-
tes der einbezogenen Wihrungen bestimmt, und dann unter
Anwendung des Kurses, der fir die Ermittlung des Gegen-
wertes der ausgewdhiten einbezogenen Wihrung, wie un-
ten ausgefiihrt, benutzt wurde, der Gegenwert der ausge-
wihlten Wihrung in US-Dollar berechnet. Dieser Gegenwert
in US-Dollar errechnet sich aus der Summe der US-Doliar-
Gegenwerte der Komponenten, wobei fir jede der vorge-
nannten Berechnungen jeweils derselbe Kurs heranzuziehen
ist.

Der US-Dollar-Gegenwert zu jeder der Komponenten soll
durch die jeweilige Zahistelle auf Basis des um 11.00 Uhr
Londoner Ortszeit zum Bewertungstag maBgeblichen mittle-
ren Kassa-Brief-Kurses (middle spot delivery quotation)
bestimmt werden, wie er der jeweiligen Zahistelle von einer
oder mehreren grdBeren, von der jeweiligen Zahlstelle im
Heimatstaat der entsprechenden einbezogenen Wahrung
ausgewshiten Banken, genannt wird.

" Falls am Bewertungstag keine derartigen direkten
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Kursangaben fiir eine einbezogene Wahrung von einer der

interest due for payment having become due prior thereto
but not yet presented for payment are to be made. The .
amount of each payment in the Replacement Currency shall
be computed on the basis of the equivalent of the ECU in
that currency, determined as set forth in the provisions of
paragraphs 5 to 7 below, as of such first Business Day.

. In the event that the ECU is used neither as the unit of

account of the EC nor as the currency of the EU), the
equivalent of the ECU in each of the component currencies
as of any day (the “Day of Valuation™) shall be determined
by the relevant Paying Agent as follows.

The components of the ECU for the purpose of this
determination (the "“"Components™) shall be the cumency
amounts that were components of the ECU when the ECU
was most recently used as the currency of the EU; provided,
however, that if the ECU is being used for the settiement of
transactions by public institutions of or within the EC, or if it
was S0 used after its most recent use as the unit of account
of the EC or the currency of the EU, the Components shall
be:

b) the cumrency amounts that are components of the ECU
as so used as of the Day of Valuation; or

b) the currency amounts that were components of the
ECU when it was most recently so used, as the case
may be.

In the event that the official unit of any component currency
v, we ECU is altered by way of combination or subdivision,
the number of units of that currency as a Component shall
be divided or muitiplied in the same propottion. In the event
that two or more component cumencies are consolidated
into a single cumrency, the amounts of those cumencies as
Components shall be replaced by an amount in such single
currency equal to the sum of the amounts of the
consolidated component currencies expressed in such
single currency. In the event that any component cumency
should be divided into two or more currencies, the amount
of that currency as a Component shall be replaced by
amounts of such two or mere currencies, each of which shall
be equal to the amount of the former component currency
divided by the number of currencies into which that
currency was divided.

. The equivalent of the ECU in each of the component

currencies shall be calculated on the basis of the aggregate
of the US dollar equivalents of the Components, and then
using the rate used for determining the US dollar equivalent
of the Component in the chosen cumency, as set forth
below, calculating the equivalent of the chosen cumency in
US dollars. Such US ddllar equivalent shall be calcuiated as
the sum of the US dollar equivalents of the Components,
using the same rate for each of the aforesaid calculations.

The US dollar equivalent of each of the components shall be
determined by the relevant Paying Agent on the basis of the
middle spot delivery quotation prevailing at 11:00 am.
London time on the Day of Valuation, as obtained by the
relevant Paying Agent from one or more major banks, as
selected by the relevant Paying Agent in the country of
Issue of the component currency in question.

In the event that no such direct quotations are available for a
component currency on a Day of Valuation from any of the



von der jeweiligen Zahistelle zu diesem Zweck ausgewshl-
ten Banken erhéltlich sind, sei es, weil die Devisenmirkte im
Heimatstaat dieser Wihrung geschlossen sind oder sei es
aus anderen Griinden, wird die zuletzt fir diese Wihrung
von der jeweiligen Zahistelle erhaltsne Kursangabe zur Be-
rechnung des Gegenwertes der ECU am Bewertungstag
verwendet. Jedoch diirfen soiche jlingsten Kursangaben nur
dann herangezegen werden, wenn sie vor nicht linger als
zwei Geschéftstagen im Heimatstaat der betreffenden ein-
bezogenen Wihrung vor dem Bewertungstag maBgeblich
waren. Liegen die jingsten Kursangaben auBerhalb des
Zeitraums von zwei Londoner Geschittstagen, wird die
jewellige Zahistelle den US-Dollar-Gegenwert der entspre-
chenden Komponente auf Grundiage ven Uberkreuzkursen
(Cross Rates) bestimmen, die aus den maBgeblichen Mit-
telkursen unter Banken fiir die entsprechende einbezogene
Wihrung und fiir den US-Dollar um 11.00 Uhr Londoner
Ortszeit an dem entsprechenden Bewertungstag abgeleitet
sind, wie sie der jeweiligen Zahistelle von einer oder mehre-
ren gréBeren, von der jeweiligen Zahistelle ausgewdhiten
Banken in einem anderen Staat als dem Heimatstaat der
betreffenden einbezogenen Wihrung benannt werden. Lie-
gen die jingsten Kursangaben innerhalb des Zeitraums von
zwel Londoner Geschéfistagen, soll die jeweilige Zahlistelle
den Gegenwert der betreffenden Komponente in US-Doflar
auf der Grundlage der Uberkreuzkurse bestimmen, wenn
die jeweilige Zahistelle zu dem Urteil gelangt, daB der so
emechnete Gegenwert den Verhidltnissen eher entspricht,
als der auf Basis der jingsten direkten Kursangaben errech-
nete US-Dollar-Gegenwert.

Sofern die jeweilige Zahistelle nichts anderes bestimmdt, soll,
falls wegen Devisenkontrolibestimmungen oder aus anderen
Griinden mehr als ein Markt fir den Handel in einer der
einbezogenen Wahrungen besteht, der fiir diese Wahrung
maBgebliche Markt derienige sein, auf dem ein nicht
gebietsansissiger Emittent von auf diese Wihrung lautende
Wertpapiere diese Wihrung ankaufen wiirde, um Zahlungen
auf die Wertpapiere zu leisten.

. Alle von der jeweiligen Zahlstelle getroffenen Entscheidun-
gen werden allein nach deren Ermessen getroffen und sind
(vorausgesetzt, es liegt kein offensichtiicher Fehler vor) in
ieder Hinsicht endgfiltig und bindend fiir die Emittentin und
. die Inhaber der Teilschuldverschreibungen.

§11
{Steuern)

. Alle in bezug auf die Schuldverschreibungen zu zahlenden
Betr8ge (Kapital, Zinsen und zusitziiche Betrige) sind
ohne Einbehalt an der Quelle oder Abzug an der Quelle von
irgendwelchen gegenwiértigen oder zukinftigen Steuern,
Gebiihren oder Abgaben gleich welcher Art, die von oder in
dem Land, in dem die Anleiheschuldnerin ihren Sitz hat
{oder als Steuerinlanderin gilt), oder von oder in der Bun-
desrepublik Deutschland oder irgendeiner ihrer Gebietskér-
perschaften oder Behdrden mit Steuerhoheit erhoben wer-
den (“Quellensteuer), zu zahlen, es sei denn, die
Quellensteuer ist gesetziich vorgeschriebern. In diesem Fall
tragt die Anlelheschuldnerin oder gegebenenfails die Garan-
tin vorbehaltlich des Absatzes 2 diejenigen zusatzichen
Betrége, die erforderiich sind, daB die von jedem Anleihe-
glaubiger zu empfangenden Nettobetrdge nach einem sol-
chen Abzug oder Einbehalt von Quellensteuer den Betréigen
entsprechen, die der Anleihegldubiger ohne 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
" 1985 darauf erhobene Solidarititszuschlag sind keine Quel-
lensteuer im oben genannten Sinn.

banks selected by the relevant Paying Agent because
foreign exchange markets are closed in the country of Issue
of that currency or for any other reason, the most recent
direct quotations for that currency obtained by the relevant
Paying Agent shall be used in computing the equivalent of
the ECU on such Day of Valuation; provided, however, that
such most recent guotations may be used only if they were
prevailing not more than two London Business Days in the
country of Issue before such Day of Valuation. If the most
recent quotations are beyond such period of two London
Business Days, the relevant Paying Agent shall determine
the US dollar equivalent of such Component on the basis of
cross rates derived from middle spot delivery quotations for
such component currency and for the US dollar prevailing at
11:00 am. London time on such Day of Valyation, as
cbtained by the relevant Paying Agent from one or more
major banks, as selected by the relevant Paying Agent in a
country other than the country of issue of such component
currency. If the most recent quotations are within such
period of two London Business Days, the relevant Paying
Agent shall determine the US dollar equivalent of such
Component on the basis of such cross rates if the relevant
Paying Agent judges that the equivalent calculated is more
representative than the US-dollar equivalent calculated on
the basis of such most recent quotations.

Unless otherwise specified by the : ..wvant Paying Agent in
the event that there is more than one market for dealing in
any component currency by reason of foreign exchange
regulations or any other reason, the market to be referred to
in respect of such cumency shafl be that upon which non-
resident Issuer of securities denominated in such currency
would purchase such currency in order 10 make payments in
respect of such securities.

. Alt determinations made by the relevant Paying Agent shall

be at its sole discretion and shall (in the absence of
manifest error) be conclusive for ali purposes and binding
upon the Issuer and all Noteholders.,

Condltion 11
(Taxation)

. All amounts payable (whether in respect of principal,

interest or otherwise) in respect 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
purposes) of the Issuer or the Federal Republic of Germany
or any political subdivision thereof or any authaority 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 Noteholder 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 {Solidaritdtszuschlag) imposed thereon
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2. Die Emittentin oder gegebenentalls die Garantin ist jedoch
zur Zahlung zusétzlicher Betrfige wegen solcher Steuem,
Gebiihren oder Abgaben nicht vempfiichtet:
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a)

b}

c)

d)

e)

f)

g)

h)

denen der inhaber von Teilschuldverschreibungen, et-
waigen Abschnitten oder etwaigen Zinsscheinen aus
irgendeinem anderen Grund als der bloBen Tatsache
unteriiegt, 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 personlichen unbe-
schrankten oder beschrinkten Steuerpflicht derartigen
Steuern, Gebihren oder Abgaben unterliegt; oder

denen der Inhaber von Teilschuldverschreibungen, et-
waigen Abschnitten oder etwaigen Zinsscheinen nicht
unterlige, wenn er seine Teilschuldverschreibungen,
etwaige Abschnitte oder Zinsanspriiche innerhalb von
30 Tagen nach dem jeweiligen Filfigkeitstag oder nach
dem maBgeblichen Tag, wie unten definiert, zur Zah-
lung vorgslegt bzw. geltend gemacht hitte.

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

die auf andere Weise als durch Einbehalt an der Quelle
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 Zingscheinen des-
halb unterfiegt, weil er Einwohner des Landes ist, in
dem die Emittentin ihren Sitz hat oder der Bundesrepu-
blik Deutschiand oder weil er eine andere persinliche
oder geschéftliche Verbingung zu diesen Lindern hat
und nicht aufgrund der Tatsache, daB Zahlungen ge-
m&B 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, Geblihren 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, einemn Vertrag, einer Bestimmung oder
einer administrativen Regelung der Steuergesetzge-
bung, aufgrund dessen er einen Anspruch auf EriaB der
gesamten Steuer, Gebiihr oder Abgabe oder eines Teils
davon gehabt hitte, zu erfilllen; oder

wenn irgendweiche Steuern, Gebilhren oder Abgaben
der USA deshafb erhoben werden, well der friihere oder
gegenwdirtige Status des Inhabers der Teilschuldver-
schreibungen, etwaiger Abschnitte oder etwaiger Zins-
scheine oder des aus einer Teilschuldverschreibung,
einem Abschnitt oder einem Zinsschein wirtschaftlich
Berechtigten der (i) einer Holding in Form einer Perso-
nengesellschaft oder aus Sicht der USA einer auslindi-
schen Holding in Form einer Personengesellschaft;

as from 1 January, 1995 do not constitute such a
Withholding Tax on interest payments as described above.

. 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
govemnmental charges:

a)

b)

<)

d)

e)

f)

9)

h)

which the Noteholder, Receiptholder or Couponholder,
if any, is subject to for ahy reason other than the mere
fact of being a Moteholder, Receiptholder or
Couponholder, inciuding if the Noteholder,
Receiptholder or Couponholder, if any, is subject to

. such taxes, fees, duties, assessments or govemmental
- charges based on a personal unlimited or limited tax

liability; or

the Notehcider, Receiptholder or Couponholder, if any,
would not be subject to, if he had presented 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 another 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 deduction at source; or

which are only deducted or withheld because the
relevant Note 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 lssuer 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
Couponhoider, 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 entitiement
to exernption 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 personal
holding company with respect to the Uniteg States;
(i) a corporation which accumulates eamings to avoid
United States Federal income tax; (iii) a controlled
foreign corporation with respect to the United States



(i) einer Gesellschaft, die zum Zwecke der Vermei-
dung von Bundesstauem der USA auf das Einkommen
Gewinne einbehélt; (iii) einer aus Sicht der USA aus-
landisch beherrschten Geselischaft, die mit der Emit-
tentin aufgrund einer Aktienbeteiligung verbunden ist;
(iv) einer privaten Stiftung oder einer anderen in den
USA steuerbefreiten Organisation; {v) einar 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 giiltigen 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, Geblhren oder Abgaben
auf Zahlungen aus den Teilschuldverschreibungen, et-
waigen Abschnitten oder etwaigen Zinsscheinen von
einem Inhaber von Teilschuldverschreibungen, etwai-
gen Abschnitten oder etwaigen Zinsscheinen erhoben
werden, der ein Treuhénder oder eine Personengesell-
schaft ist, oder jemand anders als der wirtschaftiich
Berechtigte aus einer solchen Zahlung ist, sofem der
Beginstigte oder der die Zahlung erhaltende in Bezug
auf eine solche Treuhandgesellschaft oder einen Ge-
sellschatter einer Personengeselischaft oder einen wirt-
schaftlich Berechtigten keinen Anspruch auf eine Zah-
lung zushtzlicher Betrdge gehabt hatte, wenn der
Begunstigte, der die Zahlung erhaltende, der Gesell-
schafter oder der wirtschaltlich Berechtigte seinen ihm
zustehenden oder ausgeschiitteten Anteil direkt erhal-
ten hitte; oder

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

. Der “'maBgeblicher Tag” im Sinne dieser Badingungen ist
der Tag, an dem eine solche Zahlung zuerst fallig wird.
Wenn jedoch die betreffende Zahistelie die volle Summe der
Zu zahlenden Betrdge nicht am oder vor dem jeweiligen
Zahltag ordnungsgemiB erhalten hat, dann ist der maBgeb-
liche Tag der Tag, an dem die betreffende Zahistelle die
volie Summe der zu zahlenden Betrige erhalten hat und
eine Mitteilung hieriber gem&B § 19 an die Inhaber der
Teilschuidverschreibungen ordnungsgemsB  Gbermittelt
wurde.

§12
(Hinterlogung, Vorlegungsfrist, Verjdhrungsfrist)

. Die Emittentin kann die von Inhabern von Teilschuldver-
schreibungen, Abschnitten oder Zinsscheinen innerhalb von
zwiif Monaten nach Félligkeit nicht erhobenen Betrige an
Kapital und etwaigen Zinsen auf Gefahr und Kosten dieser
Inhaber von Teilschuldverschreibungen, Abschnitten oder
Zinsscheinen beim Amtsgericht Frankfurt am Main unter
Verzicht auf das Recht der Riicknahme hinterlegen. Mit der
Hinterlegung unter Verzicht auf das Recht der Riicknahme
erlischt jeglicher Anspruch dieser Inhaber von Teilschuldver-
schreibungen, Abschnitten oder Zinsscheien gegen die
Emittentin ung fiir die Erflillung von deren Verbindlichkeiten
haftende Dritte.

. Die Vorlegungsfrist gemiB § 801 Absatz 1 Satz 1 BGE fiir
falige Teilschuldverschreibungen wird auf zehn Jahre ver-
kiirzt.

. Die Vorlegungsfrist flir Zinsscheine betrégt Vier Jahre von
dem Ende des Kalenderjahres an, in dem die betreffenden
Zinsscheine féllig werden.

. Soweit effektive Teilschuldverschreibungen gedruckt und
“ausgeliefert worden sind, betragt die Verjahrungstrist fiir
innerhalb der Vorlegungsfrist zur Zahlung vorgelegte Teil-

that is related to the Issuer through stock ownership;
(iv) a private foundation or other tax exempt
organization with respect to the United States; (v) a
10 percent shareholder” with respect to the issuer
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
Couponholder, 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 fiduciary or 2 member of such partnership or a
beneficial owner would not have been entitled to the
payment of additional amounts had such beneficiary
settior, member or beneficia! owner directly received its
beneficiat or distributive share of such payment; or

i} any combination of items a}, b), ¢}, d}, e}, f}, @), 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 relevant 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, it any, not
claimed by Notehelders, Receiptholders or Couponholders
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 Notehoiders,
Receiptholders or Couponholders. Upon such deposit, with
such waiver of the right to withdraw, all claims of such
Noteholders, Receiptholders or Couponholders against the
Issuer and against third parties that are liable for its
obligations shall cease. )

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

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

. The period 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

pericd for prescription for Notes, Receipts and Coupons, if
any, presented for payment during the presentation period
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schuldverschreibungen und etwaige Zinsscheine zwei Jahre
von dem Ende der betreffenden Vorlegungsfrist an.

5. Unabhingig von den in den Abséitzen 2 und 3 getroffenen
Regelungen werden 2 Jahre nach Filligkeit die filligen
Betrdge nicht mehr den Zahistellen zur Verfigung stehen.
Die Zahistellen werden jedoch die entsprechenden Teil-
schuldverschreibungen, Abschnitte und/oder Zinsscheine
der Emittentin 2usenden und die entsprechenden Betriige
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 vemichteter Zinsscheine ist
ausgeschlossen (§ 804 Abs. 2 BGR).

§13
{Gleichrang, Negetiverklirung)

1. Die Teilschuldverschreibungen, Abschnitte und Zinsscheine
stellen direkte, unbedingte, nicht nachrangige und nicht
besicherte Verbindlichkeiten der Emittentin dar, die gleichen
Rang (ausgenommen Verbindlichkeiten aufgrund von natio-
nalen oder lokalen Steuervorschriften, anderen gesetzlichen
Ausnahmeregelungen, gesetzlichen Vorschriften und Ver-
waltungsvorschriften) mit allen anderen unbesicherten und
nicht nachrangigen Verbindlichkeiten haben,

2. Die Emittentin verpflichtet sich gegeniber der Dresdner
Bank als Treuh&nderin fiir die inhaber von Teilschuldver-
schreibungen {im folgenden “Treuts#@nderin' genannt), so-
lange bis Kapital, etwaige Zinsen und etwaige zusétzliche
Betrage geméB § 11 Absatz 1 im vollen Umfang bei der
jeweiligen Zahistelle oder einer anderen gemiB § 8 emann-
ten Zahistelle bereitgestellt worden sind, keine gegenwirti-
gen oder zukilnftigen Verbindlichkeiten (einschlieBlich Ver-
bindlichkeiten aus Garantien oder Sicherheiten) aus
anderen internationalen Kapitaimarktverbindlichkeiten durch
irgendwelche Grund- oder Mcbiliarpfandrechte an ihrem
gegenwartigen oder zukinftigen 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 Sichersteliung
teilnehmen. Ausgenommen higrvon sind Grund- oder
Mobiliarpfandrechte und andere Besicherungen von Ver-
bindlichkeiten aufgrund wvon nationalen oder Iokalen
Steuervorschriften, anderen gesetzlichen Ausnahmerege-
lungen, gesetzlichen Vorschriften und Verwaltungsvor-
schriften.

3. Fir die Zwecke dieser Bedingungen bedeutet “internatio.
nale Kapitalmarktverbindlichkeit” jede Emission von Teil-
schuldverschreibungen mit einer urspringlichen Laufzeit
von mehr als einem Jahr, die auBerhalb der Bundesrepublik
Deutschland avsgegeben werden.

§14
{nur anwendbar, wenn die Emittentin nicht die Bayerische
Motoren Werke Aktiengesellschatt selbst ist)
(Garantie, Negativerkifirung der Garantin)

1. Die Garantin hat gegeniiber der Treuhdnderin die unbe-
dingte und unwiderrufliche Garantie fir die ordnungsge-
méBe und plinktiiche Zahlung des Kapitals und etwaiger
Zinsen einschiieBlich gegebenenfalls gemat § 11 Absatz 1
zusdtzlich erforderlicher Betrdge in Ubereinstimmung mit
diesen Bedingungen garantiert (die “'Garantie’).

2. Die Rechte aus der Garantie kénnen ausschlieBlich von der
TreuhZinderin gehalten und geltend gemacht werden.
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shall be two years beginning at the end of the reievant
presentation period.

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 disposa! of the Paying
Agents. The Paying Agents will, however, submit the
respective Notes, Receipts and/or Coupons to the Issuer
and pay the respective amounts received by the Issuer to
the Noteholder, Receiptholder or Couponholder,
respectively.

6. The right under Section 804 paragraph 1 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)

1. The Notes, the Receipts and the Coupons are direct,
unconditional, unsubordinated and unsecured obligations of
the Issuer and, save for cbligations in respect of national
and local taxes, other statutory exceptions, requirements by
applicable laws and any govemmental requirements rank
equally with all its other unsecured and unsubordinated
obligations.

2. The Issuer undertakes vis-a-vis Dresdner Bank as trustee for
the Noteholders (the "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 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 Intemnational 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 on obligations in respect of national
and local taxes, other statutory exceptions, requirements by
applicable laws and any governmental requirements shall be
excluded.

3. For the purpose of these Terms and Conditions
“International Capital Market Indebtedness™ means any
issue of notes which are issued outside the Federal Republic
of Germany with an original maturity of more than one year.

Condition 14 )
{only applicable If the issuer is not Bayerische Moteren
Werke Aktiengeselischaft itselt)
(Guarantee, Negative Pledge of the Guarantor)

1. 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
additional arnounts, if any, pursuant to Condition 11
paragraph 1 (the “Guarantee”) in accordance with these
Terms and Conditions.

2. The rights arising from the Guarantee are held and will be
exercised exciusively by the Trustee.



3. Die Garantin hat sich in einer separaten Erkidrung (im
foigenden die "Verpflichtungserkldrung” genannt) gegen-
dber der Treuhdnderin verpflichtet, solange bis Kapital und
etwaige Zinsen sowie etwaige zusitzliche Betriige gemal
§ 11 Absatz 1 bei der jeweiligen Zahistelle oder irgend einer
anderen gemis § 8 emannten Zahlstelle bereitgestellt wor-
den sind, keine gegenwartigen oder zuklinftigen Verbind-
lichkeiten (einschlieBlich Verbindlichkeiten aus Garantien
oder Sicherheiten) aus anderen internationalen
Kapitaimarktverbindlichkeiten durch irgendwelche Grund-
oder Mobiliarpfandrechte an ikrem gegenwértigen oder 2u-
kinftigen Grundbesitz oder Vermdgenswerten sicherzustei-
fen oder sicherstellen zu lassen, es sei denn, daB diese
Teilschuldverschreibungen zu gleicher Zeit und im gleichen
Rang anteilig an dieser Sichersteliung teilnehmen. Ausge-
nommen hiervon sind Grund- oder Mobiliarpfandrechte und
andere Besicherungen aufgrund von nationalen oder lokalen
Steuervorschriften, anderen gesetziichen Ausnahmerege-
lungen, gesetzlichen Vorschriften und Verwallungsvor-
schriften.

§15
(Kindigungsgrinde)

. Jeder Inhaber von Teilschuldverschreibungen ist berechtigt,
seine simtlichen Forderungen aus den Teilschuldverschrel-
bungen durch Kiindigung gegenilber der Treuhfnderin fallig
zu stelien und Rickzahlung eines geméB § 7 errechneten
Rickzahlungsbetrages (oder eines etwaigen anderen im
Pricing Supplement festgelegten Betrages zu verlangen,
wenn

a) die Emittentin oder Garantin, gleichgiiltig aus welchen
Griinden, Kapital oder etwaige Aufgelder oder etwaige
Zinsen aus den Teilschuidverschreibungen ein-
schiieBlich etwaiger gem&B § 11 Absatz 1 zu zahlender
zusitzlicher Betrdge, innerhalb von 30 Tagen nach dem
betreffenden Falligkeitstag nicht zahit; oder

b) die Emittentin, gleichgiltig aus welchen Griinden, mit
der Erfilllung einer anderen Verpflichtung aus diesen
Teilschuldverschreibungen, insbesondere aus § 13 Ab-
satz 2, oder die Garantin mit der Erfiillung von irgend-
weichen Verpflichtungen aus der Garantie lnger als
90 Tage nach Erhalt einer schriftlichen Mitteilung von
der Treuh#nderin in Rickstand kommt; oder

c) gegen die Emittentin oder Garantin ein Konkurs- oder
Vergleichsverfahren erdffnet worden ist, und diese Ent-
scheidung nicht innerhalb von 60 Tagen aufgehoben
cder ausgesetzt worden ist, oder die Emittentin oder
die Garantin von sich aus ein solches Verfahren bean-
tragt oder einen Vergleich mit Gldubigem anbietet oder
durchfihrt; oder

d) die Emittentin oder die Garantin aufgelist oder liquidiert
wird oder irgendeine MaBnahme zum Zwecke der Liqui-
dation trifft, es sei denn, daB eine solche Liguidation im
Zusammenhang mit einer Verschmelzung, Konsolidie-
rung oder einer anderen Form des Zusammenschiusses
mit einer anderen Gesellschaft erfolgt und diese Gesell-
schaft — im Falie der Emittentin — alle Verpflichtungen
aus diesen Bedingungen und — im Falle der Garantin
— alle Verpflichtungen aus der Garantie und der
Verpflichtungseriddarung dbernimmt; oder

e) die Emittentin oder die Garantin die Zahlungen einstellt
oder damit droht, die Geschaftstitigkeit ganz oder 2u
einem wesentlichen Teil einzustellen oder einstelit
{ohne daB die im vorstehenden Absatz d) im einzelnen
genannten Tatbestéinde gegeben sind).

3. In a separate declaration (the “Declaration of

Undertaking”) the Guarantor has undertaken with the -
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 B, not to
secure or have secured by any morntgage o piedge 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 secutity. Any mortgage,
pledge or other charge or pledge on abligations in respect of
national and local taxes, other statutory exceptions,
requirements by applicable laws and any governmental
requirements shall be excluded.

Conditlon 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 Issuer 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

k) the Issuer, for any reason whatsoever, fails to duly
perform any other cbligation under these Notes, in
particutar pursuant to Condition 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

¢) bankruptcy or insolvency proceedings are commenced
by & court in the relevant place of jurisdiction against
the Issuer 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 liquidation
unless such liquidation is to take place in connection
with a merger, consolidation or any other form of
combination with another company and such company
- in the case of the Issuer — assumes all obligations
arising from these Terms and Conditions and — in the
case of the Guarantor — assumes 2!l obligations arising
from the Guarantee and the Declaration of Undertaking;
or

e} the tssuer or the Guarantor stops payment or threatens
to cease or ceases (other than as specifically provided
in paragraph d) above) to carry on all or a material part
of its businesses.
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2. Eine derartige Kiindigung zur Riickzahlung ist durch einge-
schriebenen Brief an die Treuhéinderin zu richten und wird
mit Zugang bei dieser wirksam. Die Falligkeit tritt ein am 30,
Tag nach Zugang der Kiindigung, es sei denn, daB im Falle
des Absatzes 1 a) oder 1 b} die Verpfiichtung vorher erfillt
worden ist.

§ 16
(Treuhandschatt)

1. Im Falle einer Besicherung dieser Teilschuldverschreibun-
gen durch die Emittentin gem#B § 13 Absatz 2 oder durch
die Garantin gem#8 der Verpflichtungserkidrung sind die
Sicherheiten der Treuhiénderin mit den Gblichen Rechten
und Pflichten zu bestellen, Nur die Treuhénderin ist berech-
tigt. einen etwaigen Anspruch auf Sichersteliung gemag
§ 13 Absatz 2 oder der Verpflichtungserkldrung (sofermn
zutreffend) sowie die Rechte aus dementsprechend bestell-
ten Sicherheiten oder der Garantie geltend zu machen.

2. Die Dresdner Bank ist berechtigt, die ihr als Treuhsinderin
bei der Wahmehmung der Rechte der Inhaber von Teil-
schuldverschreibungen etwa entstehenden Kosten auf die
Inhaber von Teilschuldverschreibungen im Verhitnis ihrer
Forderungen umzulegen und gegebenentalls einen entspre-
chenden KostenvorschuB von ihnen anzufordem.

3. Die Dresdner Bank haftet dafir, daB sie fir die Emittentin
oder als Treuhdinderin oder als Programmi-Agent Erkldrun-
gen abgibt, nicht abgibt oder entgegennimmt, MaBnahmen
trifft oder unteri&Bt, nur, wenn und soweit sie die Sorgfalt
eines ordentlichen Kautmanns verletzt hat. Von den Be-
schriankungen des § 181 BGB ist sie befreit.

4. Die Treuhdnderin kann mit der vorherigen Zustimmung der
Emittentin Dritte mit der Ausiibung von bastimmten, ihr
aufgrund dieser Bedingungen obliegenden Aufgaben beauf-
tragen.

5. Wenn die Treuhdnderin oder gegebenenfalls der von ihr
beauftragte Dritte nach Eintritt eines der in § 15 aufgefihr-
ten Kindigungsgriinde, die die Inhaber von Teilschuldver-
schreibungen zur Kiindigung berechtigen, wegen des Kapi-
tals von nicht schon aus anderen Griinden félligen
Teilschuidverschreibungen eine fiir die Teilschuldverschrei-
bungen gegebene Sicherheit in Anspruch nimmt, geiten die
betreffenden Teilschuldverschreibungen in jeder Beziehung
als fallig.

§17
(Ubertragung der Funktion als Treuh#nder und Programm-
Agent)

1. Sofem irgendweiche Ereignisse eintreten soliten, die nach
Ansicht der Dresdner Bank dazu fihren, daB sie nicht in der
Lage ist, als Treuhénderin fiir die Inhaber von Teilschuldver-
schreibungen oder als Programm-Agent titig zu werden,
wird sie mit vorheriger Zustimmung der Emittentin oder der
Garantin eine andere Bank von internationalem Rang als
Treuh3nderin bzw. als Programm-Agent bestellen.

2. Solite die Dresdner Bank auBerstande sein, die Ubertragung
der Stellung als Treuhsnderin oder als Programm-Agent
vorzunehmen, so ist die Emittentin oder die Garantin ver-
pfiichtet, ihrerseits eine andere Bank von intemationatern
Rarig als Treuh&nderin bzw. als Programm-Agent zu bestel-
len. -

3. Eine Ubertragung der Treuhinderschaft baw. der Funktion
des Programm-Agenten ist von der Dresdner Bank oder
gegebenenfalls von der Emittentin unverziiglich gemis § 19

" oder, falls dies nicht méglich sein sollte, in sonstiger Weise
dtfentlich bekanntzumachen.
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Such notice for repayment shall be sent to the Trustee by
registered letter; 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 obligation has been satisfied or performed prior thereto.

Condition 16
{Trusteeship)

- Security to be fumished for this issue by the Issuer pursuant

to Condition 13 paragraph 2 or the Guarantor pursuant to
the Declaration of Undertaking. shall be fumished to the
Trustee. Only the Trustee is entitied 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 entitied to
apportion the expenses thereby incurred, it 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 exem;, .un the restrictions of
Section 181 of the German Civil Code.

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, atter the occurrence of any of the events specified in
Condition 15 which entitie 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 all purposes.

Condition 17

{Assignment of the Function as Trustee or as Programme

1.

3.

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 prier 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 intemational
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 Bark or by the Issuer.



4. Kommt die Emittentin oder die Garantin itrer Verpflichtung

zur Bestellung einer Treuhdnderin aus Absatz 2 nicht nach,
so gehen die der Treuhlinderin nach § 16 vorbehaltenen
Rechte auf die inhaber von Teilschuldverschreibungen Gber.

. Sofern die Dresdner Bank gemé&B § 8 Absatz 1 nicht zum
Programm-Agenten bestellt wird, finden die Absétze 1 bis 3
fiir den an inrer 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 Gesellschaft, die als Emittentin unter diesem
Programm emannt wurde, als Emittentin (die “Neue Emit-
tentin'') hinsichtlich alier Verpilichtungen aus oder in Ver-
bindung mit den Teiflschuldverschreibungen an die Stelle
der Emittentin zu setzen, sofern:

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

b) die Neue Emittentin alle etwa notwendigen Genehmi-
gungen von den zustandigen Behorden erhalten hat,
wonach die Neue Emittentin aile Betrige, die zur Erfli-
lung der aus oder in Verbindung mit den Teilschuldver-
schreibungen entstehenden Zahlungsverpflichtungen
erforderlich sind, in der Emissionswihrung, einer ande-
ren erforderlichen Wéhrung oder, falls es sich bei der
Emissionswihrung um ECU handeit unc der ECU we-
der als Recheneinheit der EG noch als Wihrung der EU
verwendet wird, in einer einbezogenen Wahrung oder
gegebenenfalls einer von der jeweiligen Zahistelie aus-
gewidhiten Ersatzwihrung und ohne Einbehalt an der
Quelle oder Abzug an der Quelle von irgendwelchen
Steuern, Gebiihren oder Abgaben in dem Land, in dem
die Neue Emittentin ans#issig ist, an die jeweilige Zahl-
stelle transferieren darf;

¢) die Garantin oder {falls die Emittentin die Bayerische
Motoren Werke Aktiengesellschaft ist) die Emittentin in
einer nach Form und inhalt gleichen Art wie in der
urspriinglichen Garantie durch die Garantin und mit der
Zustimmung der Treuhdnder, wobei diese Zustimmung
nicht unbillig verweigert werden darf, unbedingt und
unwiderrufiich die Verpflichtungen der Neuen Emitten-
tin garantiert.

. Im Falle einer solchen Schuldnerersetzung giit 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 fir steuerliche Zwecke als gebietsansissig betrachtet
wird.

. Eine Schuldnerersetzung gemas Absatz 1 ist filr die Inhaber
von Tellschuldverschreibungen bindend und ist ihnen mit
einer Frist von mindestens 15 Tagen vor inkrafttreten der
Schuldnerersetzung gem#B § 19 &ffentiich bekanntzu-
machen.

§19
(Bekanntmachungen)

. Alle diese Teilschuldverschreibungen betreffenden Bekannt-
machungen werden (i} bei Teil-schuldverschreibungen, die
an der Frankfurter Wertpapierbdrse notiert werden, im Bun-

4. Should the lssuer or the Guarantor fail to comply with their

chligation 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 1o 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 appointed as issuer under
this programme (the “New Issuer”) in respect of all
obligations arising from or in connection with the Notes, if;

a) the New lssuer assumes all obligations of the fssuer
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 or in the event the issue Currency is ECU and
the ECU is used neither as the unit of the EC nor as the
currency of the EU, in a Replacement Currency, chosen
by the relevant Paying Agent and without the
withholding at source or deduction at source of any
taxes, fees, duties, assessments or other govermnmental
charges in the country of its incorporation and, if
different where it is treated as resident for tax
purposes, alt 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 originally 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 Issuer 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 19 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 the Bundesanzeiger (German Federal
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desanzeiger und in einem Uiberregionalen Bérsenpfiichtblatt
der Frankfurter Wertpapierbdrse, (ii) bei Teilschuldver-
schreibungen, die an der Londoner Bérse notiert werden, in
einer fiihranden, englisch-sprachigen Tageszeitung mit all-
gemeiner Verbreitung in London und (iii) bel Teilschuldver-
schreibungen, die an der Pariser Borse notiert werden (so-
lange es diese Bérse erordert) in einer Tageszeitung mit
allgemeiner Verbreitung in Paris, verSffentlicht. Vordussicht-
lich werden diese Bekanntmachungen in London in der
- Financial Times und in Paris in der Les Echos gemacht.

. AuBer bei Teilschuldverschreibungen, die an der Bérse in
Paris notiert werden, kannh bis zu dem Zeitpunkt, an dem
effektive Teilschuldverschreibungen ausgefiefert werden,
und solange alle Globalurkunden dieser Tranche in ihrer
Gesamtheit bei der Deutscher Kassenverein AG oder zu-
gunsten Eurcclear und Cedel Bank oder einer anderen
Abwickiungsstelle hinterlegt sind, kann die oben erwiihnte
Verdffentlichung durch eine Meldung an die Deutscher
Kassenverein AG oder an Euroclear und Cedel Bank oder
eine andere Abwicklungsstelle mit der Bitte um Weiterlei-
tung an die inhaber der Teilschuldverschreibungen dieser
Tranche ersetzt werden, auBer daB, wenn die Teilschuldver-
schreibungen an der Frankfurter Wertpapierbdrse und der
Londoner Bdrse notiert sind und die Vorschriften der betref-
fenden Bérse es erfordem, die Mitteilung in jedem Fall im
Bundesanzeiger und in giner deutschen Tageszeitung, die
von der Frankfurter Wertpapierbirse als Bérsenpflichtblatt
anerkannt ist, und/oder gegebenenfalls einer nationalen
Tageszeitung im Vereinigten Kénigreich von GroBbritannien
und Nordifiand (voraussichtiich der Financial Times) zu
» asientlichen ist. Am 7. Kalendertag nachdem eine solche
Bekanntmachung der Deutscher Kassenverein AG oder
Euroclear und Cedel Bank oder einer anderen
Abwicklungsstelle Ubermittelt worden ist, gilt diese als ge-
genlber den Inhabem der Teilschukiverschreibungen als
ausgeflhrt,

- Kiindigungen oder Anforderungen, die von Inhabem von
Teilschuldverschreibungen gegeben oder gemacht werden,
milssen schriftfich erfelgen und zusammen mit der oder den
betroffenen Teilschuldverschreibung{en) an die jeweilige
Zahistelle geleitet werden. Solange Teilschuldverschreibun-
gen durch eine Globalurkunde vetbrieft sind, kann auBer bei
. Teilschuidverschreibungen, die an der Bérse in Paris notiert
werden, eine solche Kindigung oder Anforderung von ei-
nem Inhaber einer der Teilschuldverschreibungen, die' so
verbrieft sind, an die jeweilige Zahlstelle durch die Deut-
scher Kassenverein AG oder gegebenenfalls durch
Euroclear und/oder Cedel Bank oder einer anderen
Alowicklungsstelie erfolgen, und zwar in der von der jeweili-
gen Zehistelle und der Deutscher Kassenverein AG oder
Eurociear und/oder Cede! Bank oder einer anderen
Abwicklungsstelle daflir vorgesehenen Weise,

. Bekanntmachungen filr Inhaber von Namensschuldver-
schreibungen gelten als ordnungsgemas erfolgt, sofern sie
per eingeschriebenen Brief, Kurier oder in gleichwertiger
Weise oder (bei Versand ins Ausland) per Luftpost an die
jeweilige im Register eingetragene Adresse der Inhaber
{oder im Fall von Miteigentiimem an die Adresse des im
Register zuerst Genannten) versandt werden. Sie gelten am
siebten Kalendertag nach Postversand oder, sofern aus
dem Ausland verschickt, am achien Tag nach dem
Postversand als wirksam erfolgt.

520
(Anwendbares Recht, Erfiillungsort, Gerichtsstand)

. Form und Inhalt der Teilschuldverschreibungen sowie alle
sich daraus ergebenden Rechte und Pfichten bestimmen

Gazette) and in a national newspaper recognised by the
Frankfurt . Stock Exchange (Yberregionales
Borsenpfiichtblatt), (i) in respect of any Notes quoted on
the London Stock Exchange, in a leading English language
daily newspaper of general circulation in London {which
newspaper is expected to be the Financial Times) and
{iii} in respect of any Notes quoted on the Paris Bourse {so
long as that exchange requires) in a daily newspaper of
general circulation in Paris {which newspaper is expected to
be Les Echos).

. Except in the case of Notes listed in Paris, until such time as

any Definitive Notes are issued and so long as all the Global
Notes are heid in their entirety on behalf of the Deutscher
Kassenverein or Euroclear and Cedel Bank or any other
Clearing System, the aforesaid publication may be
substituted by the delivery of the relevant notice to the
Deutscher Kassenverein or to Euroclear and/or Cedel Bank
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 or the London Stock
Exchange and the rules of the relevant stock exchange so
require, notice will in any event be published in the
Bundesanzeiger and 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 be. Any such notice shall
be deemed 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 Deutscher Kassenverein or to
Euroclear and Cedel Bank 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,
except in the case of Notes listed in Paris, 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
Deutscher Kassenverein or Euroclear and/or Cedel Bank or
any other Ciearing System, as the case may be, in such
manner as the relevant Paying Agent and Deutscher
Kassenverein or Euroclesr and/or Cedel or any other
Clearing System may approve for this purpose.

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

validiy 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 wilt be
deemed to be validly given on the seventh calendar day
after the date of such mailing or, if posted from another
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



sich ausschlieBlich nach dem Recht der Bundesrepublik
Deutschiand.

2. Eriillungsort und ausschlieSlicher Gerichtsstand fiir alle
Rechtsstreitigkeiten mit der Garantin, die sich aus in der
Garantie oder der Verpflichtungserklarung geregeiten
Rechtsverhdltnissen ergeben, ist Minchen, Bundesrepublik
Deutschiand.

3. Fir alle Rechtsstreitigkeiten, die sich aus den in diesen
Bedingungen geregelten Rechtsverhdltnissen ergeben, sind
die inhaber von Teilschuldverschreibungen berechtigt, ihre
Ansprilche nach ihrer Entscheidung entweder vor den zu-
sténdigen Gerichten in dem Land des Sitzes der Emittentin
oder vor dem zustindigen Gericht in Minchen, Bundesrepu-
blik Deutschland, geltend zu machen. Alie anderen Ge-
richtsstande sind ausgeschlossen. Es gilt als vereinbart, daB
diese Gerichte ausschlieBlich das Recht der Bundesrepublik
Deutschland anwenden sollen.

4. Fir Rechtsstreitigkeiten, die gegebenenfalls zwischen den
Inhabem von Teilschuldverschreibungen und der Emittentin
vor Gerichte in der Bundesrepublik Deutschland gebracht
werden, emennen die BMW Finance N.V., die BMW US
Capital Corp., das BMW Coordination Center N.V. und die
B8MW (UK Capital plc die Bayerische Motoren Werke Akti-
engeselischaft, Petuelring 130, Bundesrepublik Deutsch-
land, D-80788 Miinchen, als Zusteliungshevollmachtigte.

5. Die deutschen Gerichte sind ausschlieBlich zustindig fiir die
Krattioserkidrung abhanden gekommener oder vemichteter
Teilschuldverschreibungen oder St~ ..«<iurkunden,

§21
(Teilunwirksamkeit)

Sollte eine der vorstehenden Bestimmungen dieser Bedingun-
gen unwirksam sein oder werden, so bleibt die Wirksamkeit der
ibrigen Bestimmungen hiervon unberiihrt. Anstelie der unwirk-
samen Bestimmung soll eine dem Sinn und Zweck dieser
Bedingungen der Teilschuldverschreibungen entsprechende
Regelung gelten.

laws of the Federal Republic of Germany.

2. 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.

3. For all litigation with the issuers arising from legal relations
established in these Terms and Conditions, the Noteholders
are entitied to assert their claims, to the exclusion of all other
venues, at their discretion either before the competent
caurts in the relevant country of incorporation of the Issuer
or before the competent courts in Munich, Federal Republic
of Germany. it is agreed that such courts shall apply
exclusively the laws ot the Federal Republic of Germany.

4. For itigation, it any, between 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 Aktiengeselischaft,
Petuelring 130, D-80788 Munich, Federal Republic of
Germany, as agent for service of process.

5. 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, the validity of the remaining
provisions shall not in any way be affected thereby. Instead of
the invalid provision, an interpretation in keeping with the
meaning and the purpose of these Terms and Conditions shall
prevail.
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5. Description of the Pricing Suppiement

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:

_ [Date]

[Title of relevant Tranche of Notes (specifying type of Notes)] issued pursuant to the USD
3,000,000,000 Euro Medium Term Note Programme]

[Include whichever of the-following apply or specify items as "not applicable™ ]

" TYPE OF NOTE
1. Fixed Rate/Floating Rate/Zero Coupon/Dual
' Currency/Indexed */Partly-Paid /Instaiment/
Combination / Qther; [ |
2. Convertible automaticaily or at the option of
the Issuer and/or Noteholders into Note (s)of
another Interest Basis: - [Yes — insert details in 17 (n) /No]
3. If Instalment Note, insert Instalment
Amount(s) per cent. per annum/ Instalment
Date(s): ( ]
4, If Partly Paid Notes, insert amount of each

instalment/due dates for any subsequent
instalments /consequences of failure to
pay/rate of inferest: finsert details]
* Indexed Notes denominated in DEM may only be issued by BMW AG, with prior approval of the
Deutsche Bundesbank.

DESCRIPTION OF THE NOTE

5. Name of Issuer: . [ ]
6. Form of Note(s) Clearing, US Sales
Restriction: [Bearer Notes in Form of Temporary or

Permanent Global Note or Definitive Notes:

[Clearing DEM via Kassenverein (with the
exception of BMW US Capital Corp.):

TEFRA C]

[Ciearing via Cedel/Eurociear/other:
TEFRA D]

[Registered Note(s): ]
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(b)

()

(c)

(d)

(e)

10.
.
12.

13.(a)

(b}

Provisions for ekchange of Bearer Notes in
global form:

Talons for future Coupons to be attached to
Definitive Notes:

Date(s) on which the Talons mature:
Tranche No:

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

Nominal amount of Global Note (if only one
to be issued for the Tranche):

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

Aggregate nominal amount of Tranche:
Specified denomination (s):

Issue Price:

Issue Date:

Interest Commencement Date (insert if
different from Issue Date):

Tranche to become part of an existing
Series:
If yes, insert details of existing Series:

Aggregate nominal amount of Series:

[ Temporary Global Note(s) exchangeable
into Permanent Global Note and further
exchangeable into Definitive Notes if
requested by the holder upon [
notice]

{ Temporary Global Note(s) exchangeable
into Permanent Global Note and not further
exchangeable into Definitive Notes]

[ Temporary Global Note (s) exchangeable
into Definitive Notes]

[ Permanent Global Note exchangeable into
Definitive Notes]

[Permanent Giobal Note not exchangeable
into Definitive Notes]

1 days’

[ Yes/No/Not applicable]
[give detaiis]
[ ]

[ ]
[ ]

[ specify the initial amount of each Giobal
Note (distinguishing between Temporary and
Permanent Global Notes) the aggregate
nominal amount of which should equal the
amount specified in 9 (e)]

[ ]

[ ]
f ] per cent,
[ ]
[ |

[yes/no]

[ Series Number (first Tranche of existing
Series), details of previous Tranche(s) of
existing Series (Tranche number(s).

Note (s) details (especially Issue Date(s).
Interest Commencement Date(s). Issue
Price(s), aggregate nominal amounts of
Tranches), fungibility date, other details/not
applicable ]

[ ]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE FIXED RATE NOTE

14.(a)
(b)
- (c)

Fixed Rate(s) of Interest:
Fixed Interest Date(s):
Initial Broken Amount per denomination

[ ] per cent. per annum

[ ]

[ specify amounts (currency and
denomination) ] :
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(d)

(&)

Final Broken Amount per denomination:

Any other terms relating to the calculation of
interest:

ZERO COUPON NOTES

15.(a) Amortisation Yield:

(b)
(c)

Reference Price:

Other formuia or basis for determmmg
Amortised Face Amount:

[specify amounts (currency and
denomination) ]

[ ]

[insert details] per cent. per annum
[insert details]

[insert details]

PROVISIONS REGARDING THE CALCULATION OF INTEREST
16.(2)

17.

(b)

(c)
{(d)
(a)

(b)
(c)
(d)
(e)

(f)
(9)
(h)

(i)

§))

(k)

)
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Interest Period (s) or specified interest
Payment Date(s):

Margin (s)

Interest Rate (if any):
Minimum /Maximum Interest Rate (if any):

Manner in which Rate of Interest is to be
determined:

Floating Rate Option (ISDA Determination):
Designated Maturity (ISDA Determination):
Reset Date (ISDA Determination):

Reference Rate (Screen Rate
Determination):

Relevant Screen Page:
Reference Banks:

Interest Determination Date (Screen Rate
Determination):

Business Day Convention:

Principal Financial Centres:

Applicable Business Day definition (if
different from that in Condition 2, para (F) of
the Terms and Conditions:

Other terms relating to the method of
calculating interest (eg day count fraction,
rounding up provision and if different from
Condition 2, denominator for caiculation of
Interest Amount):

index:

[NB: specify either a period or periods or a
specific date or dates]

[plus/minus] |
annum

[ ]

I ] per cent. per annum

1 per cent. per

[ISDA Determination/Screen Rate
Determination /Reference
Banks/Index/Formula/QOther — insert
details* ]

[ ]
[ ]
[ ]

[ ]
[ ]
[ ]

( ]

[Modified Following Business Day
Convention according to Condition 2(B)2 of
the Terms and Conditions]

{other: Floating Rate/Following Busrness
Day/Preceding Business Day/Other
convention — insert details]

{ ] _
{other principal financial centre/insert
additional details/not applicable]

[insert details/not applicable]
[Condition [ 1 applies/other —
insert details]

{insert details here/or detail in a schedule]



{m) Formuia; [insert details here/or detail in a schedule]

(n) Automatic/optional conversion from one
Interest Basis to another: [insert details, inciuding at whose option]

(o) Party responsible for calculation of interest: [Agent/swap counterparty — insert name]

* Please check with refevant Conditions to ensure that sufficient levels of fall-back provisions are
inserted here, including worst case scenario.

PROVISIONS REGARDING PAYMENTS

18. Applicable ""Banking Day" Definition if
different to that set out in Condition 8, para 4

of the Terms and Conditions of the Notes [insert details/ not applicable]
19. For Dual Currency Notes, details, including
by whom the option can be exercised/notice
period: [ ]
PROVISIONS REGARDING REDEMPTION /MATURITY
20. Redemption /Maturity Date: { 1
21.(a) Redemption at Issuer's option: [No/Yes]
If Yes, insert date(s) /price(s) /notice
period: { ]
(b) Redemption at Noteholder's option: [No/Yes]
If Yes, insert date(s) /price(s) /notice
period: [ ]
22. Final Redemption Amount for each Note,
including the method, if any, ¢f calculating
the same:
(NB — fall back provisions must be
inserted) [insert amount or details (including party

responsible for calculation if different from
that specified in 17 (o) above}]

23. Early Redemption Amount for each Note

payabie on an event of tax call of default or

{(in case of BMW US Capital Corp. only)

reporting requirements and/or the methed, if

any, of calculating the same if required {o be

specified by, or if different from, the

Condition(s): [insert amount or details check relevant part
of Condition 7 of the Terms and Conditions,
refer to Condition 7 or specify, if different
[Party responsible for calculation insert
details if party different from that specified in
17 (o) above]

GENERAL PROVISIONS APPLICABLE TO THIS ISSUE OF NOTE(S)

24, Details of additional /alternative clearance
system approved by the Issuer and the
Agent: [insert details]
25. Additional sales restrictions: [insert details]
26. Method of distribution: [ Non-syndicated]
[Syndicated — please insert Management
group details here or at end of the pricing
supplement)
27. Stabilising Dealer/Manager: [insert details/None]
28. Common Code: [ ]
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ISIN Code:
German Securities Code:

[ ]
[ ]

28. Trade Date: [Date on which Issuer and Dealer have
reached basic agreement to issue and
purchase a Tranche of Notes]

30.{(a) Issue Currency/USD (cross currency)

conversion rate at Trade Date as provided by

the relevant Issuer according to official

Frankfurt fixing (s): _ [ 110 ]
(b) Conversion Amount from No. 9 (e)

converted into USD {Amount in USD]

31. Stock Exchange Listing:

—  Listing on the Frankfurt Stock Exchange ,
{Regulated Market}: [Yes/No]

— Listing on the Frankfurt Stock Exchange
(Official List): [YesiNo}

— Listing on the London Stock Exchange
(Official List): [Yes/Noj

— Listing on the Paris Bourse: [Yes/No]

—  Other: [give details]

32. In the case of any Notes listed on the Paris Bourse:

(a) each Specified Denomination of Notes to be issued:;
(b) the Sicovam number {~ 3 the case of Partly Paid Notes, Sicovam numbers);
{c) the name and specified office of any paying agent in France_;

(d) the address in Paris where any relevant documents will be available for inspection and z list of
such documents;

(e) the specialist broker;

(f) a statement in French signed manually by a person duly authorised on behalf of the refevant
issuer and the relevant Dealer or, in the case of a syndicated issue of Notes, the relevant lead
manager accepting responsibility for the information contained in the Pricing Supplement, in the
following form:

“PERSONNES QUI ASSUMENT
LA RESPONSABILATE DE LA NOTE D'INFORMATION
COMPOSEE DE LA PRESENTE NOTE D'OPERATION (PRICING SUPPLEMENT)
(DE LA NOTE D'INFORMATION AYANT RECU DE LA COB LE VISA
] DU [DATE}])
ET DU DOCUMENT DE BASE (INFORMATION MEMORANDUM)

1. Au nom de I'émetteur

NO [

A la connaissance de I'émetteur, les données de la présente Note d'Information sont conformes a
la réalité et ne comportent pas d'omission de nature & en altérer la portée.

Aucun élément nouveau (autres Gue ceux mentionnés dans la présente Note d’Opération)
intervenu depuis: -

— le 18 mai, 1998, date du no P98-199 apposé par la Commission des Opérations de
Bourse sur le Document de Base,

— fie | ], date du visa no® [ ]
apposé par la Commission des Opérations de Bourse sur la Note d'Information],

n'est susceptible d’affecter de maniére significative la situation financiére de I'émetteur dans le
contexte de la présente émission.

[Name of BMW issuer]
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fName & title of signatory]
2. Au nom du garant:

A la connaissance du garant, les données de la présente Note d’Information sont conformes 4 la
réalifé et ne comportent pas d’omission de nature 3 en alterer la portée.

Aucun élément nouveau (autres que ceux mentionnés dans la présente Note d'Opération)
intervenu depuis: -

— le 18 mai, 1998, date du no P88-189 apposé par la Commission des Opérations de
Bourse sur le Document de Base,

— [le[ ], date du visa no® [ ]
apposé par la Commission des Opérations de Bourse sur la Note d'Information],

n'est susceptible d'affecter de maniére significative Ia situation financiére du garant dans le
contexte de la présente émission.
Bayerische Motoren Werke Aktiengesellschaft

[Name & title of signatory]
3. Au nom de la banque présentatrice

Ala connaissance de la banque présentatrice, les données de la présente Note d’information
sont conformes & la réalité et ne comportent pas d’omission de nature a en altérer la portée.
(Name of relevant Dealer/lead manager)

[Name & title of signatory]
(g) a statement in French in respect of the Pricing Supplement. in the foliowing form:

“La notice légale sera publi¢ée au Bulletin des Annonces Légales Obiigatoires (BALO) du [date]. La
présente Note d’Information ne peut pas étre distribuée en France avant la date effective de cotation de
I'emprunt & la Bourse de Paris et la publicité légale au BALO’"; and

(h) the registration number allocated by the COB in respect of the Information Memorandum and-the
visa number allocated by the COB in respect of the Pricing Supplement in the following form:

VISA DE LA COMMISSION DES OPERATIONS DE BOURSE

En vue de la cotation & Paris des obligations, et par application des articles 6 et 7 de
I'ordonnance no. 67-833 du 28 septembre 1967, la Commission des Opérations de Bourse a
enregistre le Document de Base sous fe no. P98-199 du 18 mai, 1998, et a apposé sur la
présente Note d'Information le visa no. | ] du [date].”

33. [Listing Application:;

Application is hereby made to list this issue of Notes pursuant to the iisting of the Euro Medium Term
Note Programme of [insert name of issuer] (as from [insert issue date for the Notes]).
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6. Description of Bayerische Motoren Werke Aktiengesellschaft

Incorporation, Domicile and Purpose

The origins of BMW AG date back to 1916, when the “Bayerische Flugzeugwerke Aktiengesellschaft”

was founded in Munich as a manufacturer of aircraft engines. In 1922, Bayerische Flugzeugwerke

Aktiengeseilschaft acquired all plants and installations, patents and designs and all rights and obligations

ariging from the engine manufacturing operations of the former *Bayerische Motoren Werke
Aktiengeselischaft™ under which name it has since been operating.

BMW AG has its registered office at Petuelring 130, D-80788 Munich and is registered under the Reg.

No. HRB 42243 of the Commercial Register in Munich. Registered branch offices are located in Berlin,

Bonn, Bremen, Chemnitz, Darmstadt, Dresden, Disseldorf, Essen, Frankfurt am Main, Hamburg,
Hannover, Kassel, Leipzig, Mannheim, Minchen, Niimberg, Saarbriicken and Stuttgart.

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

BMW AG is entitied 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 Group.

Share Capital

The share capital of DEM 988,890,000 is divided into 10,599,110 ordinary bearer shares with a nominal
value of DEM 50 each, 225,000 ordinary bearer shares with a nominal value of DEM 423 each, 368,000
ordinary bearer shares with a nominal value of DEM 1,000 each, and 1,388,690 non-voting preference
bearer shares with a nomina! value of DEM 50 each, all of which are all fully paid in. The authorized share
capital allows the further issuance of non-voting preference shares in the amount of DEM 8,613,000,

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 Munich, Berlin, Diisseldorf, Frankfurt am Main and Hamburg. The
common shares are aiso listed abroad in Basle, Geneva, Zurich and Vienna.

Consolidated Capitalization of BMW Group
The following table shows the consolidated capitalization of BMW Group as of December 31, 1997

December 31, 1997
(in DEM million)

SUDSCADEA CAPHAL ....ovvveereeeeeeee e er et st s et aee et et e st oo Qg0
CADILAI TBEBIVE ...t teere et e eseeae et res s ess e e et ses e eneson 1,635
REVENUE TESBIVES......civeieeceteeerececie sttt eeees e este s e aeseseeteses v s es s e es e eesees e 7,097
Unappropriated profit available for distribution ...........oceeeeeeeeeeeeeveoeeoeeeoeen ; 397
MINOTITY IMIBRESE ..ttt v e et e s et e e e e e et eee e 129
Shareholders’ EQUILY.........ccovvmmmrieiieeteecie ettt et ee e s s ea e ee e 10,248
Registered profit-sharing certificates.........c..cvuiiriiviireeeeeeee e 76
Long-term debt (with a term of more than one year)

BONAS ..ttt sttt et e ee et s ot e et et e ' 6,170

DUB 10 DAIMKS .1.cevireiereereiecriee et creeeeees st e ese et s s rses st ers e s e e se et et e 4,346
Short-term debt

BONAS cutvertetitctec e ierse st st e e ena e e e e ee ettt et e 785

Due 10 BanKs ...co.voicveieie e et seaee e e e e sereeas reresrreens 4,444

COMMEICIAl PABEN ....cvveieeeeeeeritieesiere e s st s esesesessesssesses s s s ses e eeeeees. 2,825
TOME DBDY ..ottt ettt s ee et ee s e eeseeeeeesesoe e 18,646
Total CAPIANZATION. ... erveeereee ittt es et e oo 28,884
Cbntingent HABIHES .. ..oecviviericctee ettt et et 135
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With the exception of the activities described below there has been no material change in the
consolidated total capitalization of BMW Group since December 31, 1997.

Since January 1, 1998 BMW Group has issued USD 150,000,000 bearer bonds at 5% due 2002 and Euro
Medium Term Notes with amounts totalling ECU 8,000,000, GBP 85,000,000. ITL 3(,000,000,000,
JPY 4,000,000,000, PTE 6,000,000,000 and USD 130,000,000 with maturities ranging from 6 months to
5 years. in addition, BMW Group has repaid DEM 18,850,000 annuities, a bank loan of DEM 26,350,000
and Euro Medium Term Notes with amounts totaliing JPY 2,000,000,000 and PTE 6,000,000,000.

The proposal to increase the nominai share capital of BMW AG via a two-step process from DEM 990

million to DEM 1,287 million was approved at the Shareholders’ Meeting on May 12, 1998,

Board of Management

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

Bernd Pischetsrieder, Chairman

Volker Doppelfeld
Dr. Walter Hasselkus

Prof. Dr.-ing. Dr. h.c. Dr.-Ing. E.h. Joachim Milberg

Dr. Heimut Panke
Dr.-ing. Wolfgang Reitzle
Dr. h.c. Horst Teltschik

Supervisory Board

In accordance with the Articles of Association 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:

Dr.-ing. E.h. Dr.-Ing. E.h.
Eberhard v. Kuenheim
Manfred Schoch*

Prof. Dr.-Ing. E.h.
Berthold Leibinger
Johann Vilsmeier*

Dr. h.c. André Leysen

Reinhold Bauer*
Dr. Karin Benz-Overhage*

Ulrich Eckelmann*

Hans Glas*

Gerhard GutsmiedI!*
Arthur L. Kelly
Susanne Klatten
Rudolf Lukes*

Prof, Dr, Hubert Mark|

Hans-Glinther Niklas*
Stefan Quandt

Ernst Rehmeier*

Dr. Wolfgang Réler
Dr.-Ing. Dieter Soltmann

Ledewijk C. van Wachem

* Employees’ representative.

Munich, Chairman, Former Chairman of the Board of Management
of BMW AG

Munich, Deputy Chairman, Chairman of the Works Council
Ditzingen, Deputy Chairman, Managing Partner of TRUMPF GmbH
=+ Co., Maschinenfabrik Stuttgart

Dingolfing, Deputy Chairman, Chairman of the Works Council,
Dingolfing plant

Mortsel, Belgium, Deputy Chairman, Chairman of the Supervisory
Board of Gevaert N.V,

Landshut, Deputy Chairman of the Works Council, Landshut piant
Frankfurt am Main, Executive Member of the Board of Management
of IG Metall

Frankfurt am Main, Head of Department for the Board of
Management of IG Metall

Munich, Director 7 and 5 Series

- Munich, Deputy Chairman of the Works Council, Munich plant

Chicago, Minois, Managing Partner of KEL Enterprises Ltd.

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

Munich, Trade union secretary

Munich, President of Max-Pianck-Gesellschaft zur Férderung der
Wissenschaften e.V. _

Regensburg, Chairman of the Works Council, Regensburg plant
Bad Homburg v.d.H., Graduate Industrial Engineer

Dingolfing, Deputy Chairman of the Works Council, Dingolfing plant
Frankfurt am Main, Former Chairman of the Supervisory Board of
Dresdner Bank AG

Munich, Member of the Managing Board of Gabriel Sedimayr,
Spaten-Franziskaner-Brau KGaA

The Hague, The Netherlands, Chairman of the Supervisory Board of
Royal Dutch Petroleum Company/Shell
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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 Board of Management and Supervisory Board is
“Petuelring 130, BMW Haus, D-80788, Munich.

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 domicle of a German stock exchange in the Federal Repubiic of Germany within
eight months after the end of the respective fiscal year.

The voting right of each ordinary bearer share corresponds to its nominal amount. Each nominal amount
of DEM 50 of the respective ordinary bearer share capital represented at the voting gives entitiement to
one vote.

Auditors

Independent auditors (“Wirtschaftspriifer”) of BMW AG are KPMG Deutsche Treuhand-Gesellschaft
Aktiengesellschaft — Wirtschaftsprifungsgeselischaft, ElektrastraBe 6, D-81925 Munich, 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 1995, 1996 and 1997 in accordance
with generally accepted accounting principles and practices in the Federal Republic of Germany and
have for each year issued their unqualified opinion.

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

General

~ The BMW Group is a leading manufacturer of high quality, high performance automobiles in the lower,
middle and upper price ranges. At the beginning of 1994 BMW conciuded an agreement with British
Aerospace plc on the acquisition of the Rover Group. BMW Group produced approximately 1.2 million
cars in-1997. BMW also manufactures motorcycles in the 650 to 1,200 cc range. In a joint venture with
Rolls-Royce plc, BMW Group resumed its tradition of developing and producing aircraft engines.

BMW Production and Sales

BMW has a system of linked plants, all of which operate to a high technical standard. In Germany, BMW
automobiles of the 3 Series are produced in Munich and Regensburg. Automobiles of the 5, 7 and
8 Series, as well as axles, are produced in Dingolfing. Engines are manufactured in Munich and Steyr.
Components and plastic parts for BMW automobiles and motorcycles are manufactured in Landshut.
Motorcycles and automobile parts are produced in Berlin.

BMW continues to strengthen the international development of its systems of linked plants. BMW has
plants in Steyr, Austria (production of automobile engines); Pretoria, South Africa (3 Series and parts);
and near Spartanburg, South Carolina (Z3 roadster). The Spartanburg plant gives BMW a manufacturing
presence not only in the United States, the largest car market in the world, but also within the market of
the North American Free Trade Agreement.

BMW's current automobite range is divided into four series, comprising the 3 Series, the Z3 roadster, the
mid-range 5 Series, the luxury 7 Sarigs and the high-performance 8 Series. BMW is a world leader in car
engine technology and the use of electronics in cars. The motorcycle product range encompasses the
F 650, R 850, R 1100, R 1200, K 1100 and K 1200.

BMW products are sold in Germany through independent BMW dealers and sales offices of BMW AG.
Qutside Germany, BMW products are distributed by BMW-owned sales companies and independent
importers, and sold through independent and BMW-owned dealers in metropolitan areas.

Rover Group Production and Sales

Rover Group has a leading position within the British automobile industry. Rover Group develops,
manufactures and distributes a wide range of car models, ranging from automobiles in the compact,
economy and luxury class to specialised off-road models.

In England, Rover Group has production sites in Oxford, Solihull, Birmingham and Swindon.

Four brands of the Rover Group complement the BMW model range. Rover, the automobile brand, is
comprised of the Rover 200 Series, the Rover 400 Series, the Rover 800 Series and the Rover 800 Series.
Land Rover, the off-road brand, consists of the Freelander, the Defender, the Discovery and the Range
Rover. The Mini and the MG brands round out the model range of the Rover Group.

Rover Group products are distributed in more than 120 countries through a sales network of distributors
and sales outiefs all over the world. Rover Group’s most important markets are Western Europe, North
America, Japan and Australia. The competitive position of Rover and Land Rover as separate and
distinctive brands is being strengthened in both European and overseas markets with substantial
investment in the efficiency and image of the dealer organisation.
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BMW Group Five Year Survey

Procduction

Automobiles ...................
 Motoreycles........oovnnn..
Unit Sales :

Change ........cevvvveirnvinnns
Workforce at end of year...
investment.........cccoovnnie.

Depreciation ..........coveeennea.
Cash floW ....covevvnevererreenns
as % of investment........
Fixed assets........cccecenunen..
Assets from sales
financing .....ooveesviennen.
as % of balance sheet

Other current assets and
prepaid expenses ..........
Subscribed capital.............
Reserves.......oovoeeiieineiienas
Capital reserve...............
Profit reserve..................
Shareholders’ equity..........
as % of balance sheet

Debt/equity ratio
Industrial business .........
Sales financing...............

Long-term borrowings .......

Long-term capital ..............

 as % of fixed assets ......

Liabilities from sales
financing .......ccoccevvveinne,

Balance sheet total............

Total value of production...

per employee............ccovvee.

Material costs ....................

per employee..................
- Results from ordinary
business activities..........

Net income of BMW AG
available for distribution

) Inct. Rover Group with effect from March 18, 1994

Source: BMW Annual Reports
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units
units

units

units

DEM miltion
%

DEM million
%
DEM miliion
DEM million
%
DEM million

.. DEM milfion

%

DEM million
DEM milflion
DEM million
DEM million
DEM million
DEM million

%
%

%
%
DEM million
DEM million
%

DEM million
DEM million
DEM million

DEM
DEM million
DEM million

DEM

DEM million

%
DEM million
DEM million

DEM million

1993 1994(" - 1995 1996 1997
532,960 948,683 1,098,582 1,143,558 1,194,704
36,990 44435 52,653 48,950 54,933
535492 960,433 1,092,497 - 1,172,374 1,196,510
35,031 44,203 50,842 49,238 55,401
29,016 42,125 46,144 52,265 60,137

-7.1 +45.2 +9.5 +13.3 +15.1
71,034 109,362 115763 116,112 117,624
2,214 3,543 3,477 3,830 4,520

7.6 8.4 7.5 7.3 7.5

1,836 2,567 2,877 3,002 3,543
2,567 3,569 3,755 4,092 4,925

115.9 100.7 108.0 106.8 109.0

7.151 11,748 11,905 13,429 15,234
11,766 13,300 15,008 16,798 21,245

38.8 34.4 36.7 37.0 30.8
11,378 13,645 13,934 15,115 16,801

902 985 987 089 990

5,787 6,538 6,820 7,657 8,732

834 1,574 1,503 1,614 1,635
4,953 4,964 5,227 6,043 7.097

7,025 7.922 8,200 9,067 10,248

23.2 20.5 20.1 20.0 19.2

98.2 67.4 68.9 67.5 67.3

30.3 24.8 251 25.0 25.3

12.0 12.2 11.4 11.5 10.0
7,956 9,012 10,780 11,764 15,201
14,981 16,934 18,980 20,831 25,449

209.5 144.1 1594 155.1 167.1
10,353 11,672 13,299 14,871 19,116
30,295 38,693 40,847 45,342 53,280
30,932 43,287 47,333 52,961 62,042
467,244 428924 442,596 485311 565,009
17,368 24,696 27,397 31,057 35,595

6,245 8,425 ' 8,846 9,844 10,825
94,334 83,482 82,716 90,206 98,755

832 1,357 1,367 1,660 2,528

2.7 3.1 29 3.1 4.1

316 660 675 840 1,282

516 697 692 820 1,246

226 277 267 297 397



Recent Developments and Outlook for 1988

. Change
BMW Group in figures 1987 1996 In %
Sales............ ettt e e s e s vab s st eb e r e resrrenaeas DEM mitlion 60,137 52,265 +15.1
Car production

GIOUD . veerisreriesrinsinissseosrossessismmansatseisasersasssssssssiens units 1,194,704 1,143,558 +4.5

BMW .ottt ittt nnns e e snea s eseeans units 672,238  639.433 +5.1

BOVET GIOUD c.cveceeeeeeieeserenieee et serssnertessneesteestas s units 522,466 504,125 +3.6
Car deliveries to customers

L€ (o T « TS O U UO RSO N units 1,196,096 1,151,361 +3.9
BMW .t csereenrisene s sanessne e sne e asaaeens units 675,076 644,107 +4.8
ROVEL GIOUR 1ovirietvcrriirrscirtevnessirasesssesssessaesrvnnesssesnns units 521,020 507,254 +2.7
Motoreycle production™ ..o units 54,933 48,850 12.2
Motorcycle deliveries to customers ........ccveceiniinens units 54,014 50,465 +7.0
Workforce at end of year.......ccevivcivivvrecvnreeecinennnn 117,624 116,112 +1.3

M Incl. Rover Group from March 18, 1994
2} Whole of 1994: 487,208

) Whole of 1994: 475,513

) Incl. ¥ 650 assembly at Aprilia S.p.A.

BMW Automobiles

Demand for BMW cars continued to increase. The 3 Series BMW was as successful as in previous years
and deliveries of 5 Series cars rose to the highest level ever achieved by the maZium-sized BMW.
Customer demand continued to be high for the 7 Series BMW, the leading car in Europe’'s top market
segment. In North America, BMW delivered a record number of cars to customers. As a result, business
there continued to develop positively.

BMW Motorcycles

In 1997, the BMW motorcycle business continued to develop extremely satisfactorily. Once again, the key
data on business development surpassed the previous year’'s comparable figures. The Tourer R 1100 RT
was the most successful BMW motorcycle. With the new Cruiser R 1200 C, BMW entered the largest
segment of the international motorcycle market.

Rover Group Automobiles

In 1997, Rover Group delivered approximately 521,000 vehicles to customers worldwide. Sales markets
outside Great Britain continued to increase in importance. The share of more expensive vehicles in
production and unit sales increased, corresponding to the company’s long-term objectives. In 1997, the
Rover 200 and MGF contributed to growth. Land Rover sold a record number of vehicles for the fifth
successive year. The Land Rover Freelander and a first glimpse of the new Mini aroused public interest.

BMW Rolis-Royce Aero Engines

1997 was the first full year of production for the assembly plant at Dahlewitz. The first aircraft equipped
with BMW Rolls-Royce aero engines, a Gulfstream V, went into service. Boeing decided to produce a new
100-seat passenger aircraft and commission BMW Rolls-Royce as the supplier of aero engines. As a

result, the company has become the market leader for aero engines with a thrust of 14,000 to 23,000
pounds.

Financial Services

With attractive products and a flexible international organization, car-related financial services
consolidated their market position. At the end of 1997, BMW Financial Services were represented by
subsidiaries or cooperated with local financial institutions in 18 countries. This field of business
contributed substantially to the Group’s success.
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Development in the first quarter of 1998

At the beginning of 1998, sales of BMW cars continued to develop satisfactorily, as in previous years.
However, in the first quarter deliveries of new cars to customers will be below the high level of the
comparable period of 1897, as planned, because of the model change-over in the 3 Series BMW.

In the first quarter of 1998, deliveries of Rover Group vehicles to customers will achieve the same level as
in the comparabie period of the previous year. With the successive international introduction of the Land
Rover Freelander and the end of production of the Rover 100, more expensive vehicles will account for a
"higher share of Rover Group's unit sales.

Outlook

On the international car market, demand is expected to stacken temporarily in 1998. This reflects, in
-particuiar, the uncertainty of the markets in East Asia and the slight downward trend in the North
American car market. In Western Europe, however, demand for cars should generally remain stable.

In 1998, sales of BMW cars will be influenced primarily by the model change-over in the 3 Series. The first
version, the four-door saloon, will be available from the second quarter of the year.

BMW is expecting weak demand in Southeast Asia, triggered by the financial markets, to be offset by
additional sales in Europe and North America. The Company will continue to pursue its model policy, as
planned, with additional product innovations,

At Rover Group, the demand which is already being recorded for the new Freeiander will increase the
volume of business in 1998, In addition to restructuring the model range, investments will focus
predominantly on the Birmingham and Oxford plants and on the international sales organisation.

In 1998, the further integration of BMW Group and orientation of all structures 1o the Company’s essential
linked processes will be continued with determination. The necessary decisions have been made. They
create the conditions required for enhancing the Company’s innovative strength and increasing
productivity. '
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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. The registered office of Finance is in The Hague, The
Netherlands; it is registered under the number 106 340 in the Commercial Register of The Hague.

Sote shareholder of Finance is BMW AG, Munich. 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

The authorized capital of Finance is NLG 5 million and is divided into 5,000 ordinary shares of NLG 1,000
each. The paid-in capital is NLG 3,500,000.

The following table shows the capitalization of BMW Finance N.V. as of December 31, 1997:
December 31, 1997

{in DEM)

Authorized share capital: NLG 5 million;
of which have been issued and are fully paid in ........cccceeriveeccrnirennniecee e, 3,126,725
SREAIS ZrEIMHUM e et ceeereeste s e e s tee st s sabessbsetteseee s s esmesressereeeseorresnnsrnssstbonsens 15,633,625
OHNBE TESBIVES. .ottt ettt st s e st s e e e e te s sens e e easbesnenis 3,573,400
RetaiNed GAIMINGS cvoviiviecieeiiiierteeeieciasteeeereeeesemveersrrs et v eaessesrenressnen feerereesnesreeens - 203,938,393
Shareholder's @QUItY.....coo..oiv i ittt e 226,272,143
=T 13T U STV UTUPTURRRRRR RO 1,410,889,876
Loans due 10 DANKS ..o e r e e s 122,958,658
Loans due 10 Group COMPENIES . ...ccieiiiriieiiciisiese i cerees s essressssnrseessassans 100,060,000
Total long-term [abilities..........coiiciiiiiii e 1,633,848,434
Total CaPHAlZANION. ... .ccvre ettt e sts e eme s s e e rtaneer s e s s eoreaens 1,860,120,577
Short-term Habilities .....c..covvereiireireeci et e anens 1,499,487,569

With the exception of the activities described below there has been no material change in the total
capitalization of Finance since December 31, 1997.

Since January 1, 1998 BMW Finance N.V. has repaid DEM 18,850,000 annuities, and a bank Ioan of
DEM 26,950,000.

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 BMW Finance N.V. are:
Dr. Wolfgang Stofer, Director of Treasury, Accounting and Taxes of BMW AG
Klaus Wiese, 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.
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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 BMW Finance N.V. are at present KPMG Accountants
N.V., Churchillplein 6, 2517 JW The Hague, The Netheriands.

The financial statements of Finance for the years ended 1985, 1996 and 1997 have been audited by the
aforementioned auditors in accordance with generally accepted accounting principles and practices in
The Netherlands and in each case the accounts were certified without gualification.

Fiscal Year
The fiscal year of BMW Finance N.V. 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 Mesting of Shareholders may decide on the distribution
of an interim dividend.

No dividends have been paid thus far.
Litigation

There are no judicial or arbitration proceedings which could have, or have had in the last fiscal year, a
material effect on the financial situation of BMW Finance N.V., nor has BMW Finance N.V. knowledge of
any such proceedings pending . threatened.
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8. Description of BMW US Capital Corp.
Incorporation, Pomicile

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. The registered office of BMW US is
1209 Orange Street, Wilmington, Delaware; it is identified under the number 2322 568 in the records of
the Secretary of State of the State of Delaware.

BMW US is an indirectly 100% owned subsidiary of BMW AG, Munich. 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

The authorized 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 of BMW US as of December 31, 1997.

December 31, 1897
(in USD thousands)

Authorized share capital: USD20,000,000 of which have been issued and are

FUY PAID N oo ettt ettt et e e ra e ant s er e e 11,000
SHATE PIEMIUM L.o.vies e iree it sressseessrserasr et rasssr et e asnbeettbsetssestsaanbesinnes senmeansbe 144,000
Retaingd BaMMINGS . oce ettt e e s ar et 43,550
Shareholders’ eqUItY.....cccocvviciiiri e ereeree e eaieene 198,550
BOMOS .. verveemrererrreereereerrestansesserasesesssosessnsssesersessnsssssssassasssessassasssnssnssssssassnesses 1,706,774
Long-term 10ans dug tO DANKS .....cccececerriierie e e ve e e s e s see e s ereeraan 450,000
Total long-term Habilities.......cco e 2,186,774
Total CapitaliZAION....ccciveee e ee e easr e e e e eaen e e re s 2,355,324
ShOrt-term HaDIIES ..o it st st s et tas e st bee s v e e e enne 2,888,784

With the exception of the issues described below, there has been no material change in the total
capitalization of BMW US since December 31, 1997.

Since January 1, 1998 BMW US has issued Euro Medium Term Notes with amounts totalling
ITL 30,000,000,000, PTE 6,000,000,000 and USD 130,000,000 with maturities ranging from 6 months to
5 years. In addition, BMW US has repaid Euro Medium Term Notes totalling JPY 2,000,000,000.

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. Woligang Stofer, Director of Treasury, Accounting and Taxes of BMW AG.

BMW US has no Supervisory Board.
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 held on a date within 13 months after the
preceding annual meeting.
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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 1995, 1996 and 1997 have been audited by the
aforementioned auditors in accordance with generally accepted accounting prmc:ples and practices in
the United States of America and were certified without qualification.

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 shal! be paid after approvat of the financial
statements. The Directors may declare the payment of an interim dividend.

No dividends have been paid thus far.
Litigation

There are no judicial or arbitration proceedings which could have, or have had in the last fiscal year, a
material effect on the financial situation of BMW US, nor has BMW US knowledge of any such
proceedings pending or threatened.
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‘8. Description of BMW Coordination Center N.V.

Incorporation, Duration, Domicile

BMW Coordination Center N.V. was incorporated on July 31, 1987 as a corporation (naamioze
‘vennootschap) under the law of Belgium for an unlimited period of time. 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 Bornem, Belgium; i is registered in the Commercial Register
of Mechelen under the number 63 225.

Coordination Center is an indirectly 100% owned subsidiary of BMW AG, Munich. Coordination Center
has no subsidiaries.

Purpose

The purpese of Coordination Center is to provide assistance, administration and services to companies of
BMW Group.

Capitalization

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 of Coordination Center as of December 31, 1997:

December 31, 1997
{in BEF thousands)

Authorized share capital: BEF 10,000,000,000 of which have been |ssued and

are fully paid N e 6,500,000
LEGAI FESEIVES ..ttt et s a s e s et ae et ane s 466,400
Retained BarNINGS .ovvicererereie et sttt et re e e e s re s e e sas s bae s saesesasa s e s saesssarnae 1,628,752
Shareholder's BQUILY .vuvv v rss s sssses st s s s bt ae s tsaereneresssnnnsansns 8,595,152
Long-term labiliies .......ccvvvvirriiiicir e e e 7,886,270
Total capitalization ... st s 16,481,422
Short-term FabilitIes......ccviieiciireire e s 23,214,767

With the exception of the activities described below there has been no material change in the total
capitalization of BMW Coordination Center N.V. since December 31, 1997,

Since January 1, 1998 Coordination Center has issued a Euro Medium Term Note totaliing
ECU 8,000,000 with a maturity of 5 years and repaid a Euro Medium Term Note totalling
PTE 6,000,000,000.

Management

Coordination Center is managed by the Board of Directors, which consists of three or more 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 Dtrector and a duly
autherized officer.

The present members of the Beard of Directors of BMW Coordination Center N.V. are:

Dr. Horst Bodenbinder, Managing Director of BMW Belgium S.A./N.V.
Dr. Woifgang Stofer, Treasury, Accounting and Taxes of BMW AG
Dr. Hugo Mann, Treasurer of BMW Coordination Center N.V.

Coordination Center has no Supervisory Board.

The business address of each of the members of the Board of Directors is:
Lodderstraat 16, 2880 Bornem, Belgium.
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Auditors and Financial Statements

Independent auditors (‘‘reviseurs d'entreprises’) of BMW Coordination Center N.V. are at present
Klynveld Peat Marwick Goerdeler, Bedrijfsrevisoren, Spoorweglaan 3, 2610 Antwerpen.

The financial statements of Coordination Center for the years ended 1995, 1996 and 1997 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.

" Fiscal Year
The fiscal year of BMW Coordination Center N.V. 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.

Litigation _
There are no judicial or arbitration proceedings which could have, or have had in the last fiscal year, a

material effect on the financial situation of BMW Coordination Center N.V., nor has BMW Coox_‘dination
Center N.V. knowledge of any such proceedings pending or threatened.
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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, 1986 BMW (UK) Capital Limited was re-registered as a Public
Company under the name BMW (UK) Capital plc. The registered office of BMW UK is International
Headquarters, Warwick Technology Park, Warwick CV34 6RG; it is registered in England and Wales
under the number 3114356.

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

The authorized share capital of BMW UK amounts to GBP 10 million and is divided into 10,000,000 -
ordinary shares of GBP 1, of which 150,000 shares have been issued and are fully paid in.

The following table shows the capitalization of BMW UK as of December 31, 1987

December 31, 1997
(in GBP thousands)

Subscribed Capital........ccve i e e e s 150
Share Premilm ACCOUNT . ..ooiiiiiet it rerr e e ss et e s sbe s saeae e rasneereas 24,900
Retained arMNgS ... it et s 1,840
Shareholder's @QUILY......c.ccvviricrireirrme et et 26,890
Long term 1oans due 10 DANKS ... e 393,700
BOMUS ...ttt e e et e g sst s e e e ra b e e naeanba et 440,111
Deferred income due Within fiVe YEArS ......ccccoiirii e s s s s e 2,883
Long term HabIHIES ........ccovriiirieirierrieet et et e s ns e 836,694
Total CapitaliZation. . .o eerer e et s e bbb st e e e e e ereeeenes 863,584
Short term Habilities ..o 225,445

With the exception of the issue described below, there has been no material change in the total
capitalization of BMW UK since December 31, 1997,

Since January 1, 1988 BMW UK has issued Euro Medium Term Notes totalling GBP 85,000,000 and
JPY 4,000,000,000 with a maturity of 1 year.

Management

BMW UK is managed by a Board of Directors consisting of one or more Directors. At present it is
represented by two members of the Board of Directors.

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.

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, Arlmgton Business
Park, Theale, Reading RG7 4SD.
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The financial statements of BMW UK for the period from incorporation to December 31, 1996 and for the
year ended 1997 were prepared by the directors in accordance with generally accepted accounting
principies and practice in the UK and have been audited by the aforementioned auditors in accordance
with generally accepted auditing standards, and certified without qualification.

| Financial Year
The financial year of BMW UK is the calendar year.

Distribution of Profits

The General Meeting of Shareholders will ratify ali dividend payments. No dividends have been paid thus
far. '

Litigation

There are no judicial or arbitration proceedings which could have, or have had in the last financial period,
a material effect on the financial situation of BMW UK, nor has BMW UK knowledge of any such
proceedings pending or threatened.
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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 lssuer that would permit a public offering of Notes, or
possession or distribution of any offering material 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
alt 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, selis 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 Securities Prospectus within the meaning of § 1 of the
German Securities Prospectus Act is filed with the Federal Supervisory Authority for Trading in Securities
(Bundesaufsichtsamt fur den Wertpapierhandel).

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 or to or for the
account or benefit of US persons except pursuant to an exemption from the registration requirements of
the Securities Act or in accordance with Regulation S under the Securities Act. 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 of America except
in accordance with Rule 903 of Regulation S under the Securities Act and (i) have ufiered or sold and
will offer or sell any Notes only in an overseas directed offering as defined in Regulation 8. 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 of America
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 restricted pericd 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 persons (i) as part of their distribution at any time or (ii) 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.

1. For Notes denominated in DEM and/or with maturities of less than 365 days and to be cleared
through Deutscher Kassenverein AG the following shall apply unless the Issuer is BMW US Capital
Corp..—

in addition, under US Treasury Regulation § 1.183-5(c){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 Noies, 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 to be cleared through Cede! Bank/Euroclear 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)

(2)

(3)

(4)

except to the extent permitted under US Treas. Reg. § 1.163-5(c) (2) (i){D) (the
“D Ruies™), each of the Dealers (a) has not offered or sold, and during the restricted period
will not offer or sell, Notes in bearer form to 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; :

each of the Dealers represents and agrees that it has and throughout the restricted period will
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 pericd 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;

it 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)(I) (D) (6); and

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 aftiliate for the Issuer’s benefit the
representations and agreements contained in clauses (1), (2) and (3).

Terms used in these paragraphs I. and Il. have the meanings given to them by the US Internal Revenue
Code and regulations thereunder, including the C Ruies 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)

(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 prior 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 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 Public Offers of Securities Regulations 1995 (the
“Regulations”) or the Act;

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
Kingdorn; and

it has only issued or passed orf 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 fisting 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 1998, as amended or is a person to
whom such document may otherwise tawfully be issued or passed on.

{b) in fespect of any Not_es other than Listed Notes (the “Unlisted 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 self any Unlisted Notes
to persons in the United Kingdom except to persons whose ordinary activities involve them in



acquiring, holding, managing or disposing of investments (as. principal or agent) for the
purposes of their businesses or otherwise in circumstances which have not resuited and will
"not result in an offer to the public in the United Kingdom within the meaning of the
Regulations:

{(ii) it has complied and will comply with all applicable provisions of the Act with respect to
anything done by it in refation to the Unlisted Notes in, from or otherwise involving the
United Kingdom; and

(ii} 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 lawfully be issued or passed on.

5. Japan

Each Dealer understands that the Notes have not been and will not be registered 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 directly or indirectly, in Japan or to any Japanese Person or to others for
reoffering or resale, directly or indirectly, in Japan or {o any Japanese Person except under circumstances
which will result in compiiance with all applicable laws, regulations 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.

6. The Netherlands

Each of the Dealers represents and agrees with the Issuers and each further Dealer appointed under the
Programme will be required to represent and agree with the Issuer 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 shortly 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
Effectenverkeer, 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

{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 Corp.,
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(d)

(e)

(f)

(9)

BMW Coordination Center N.V. and BMW (UK) Capital plc are concerned) if such Notes have a
denomination of at least NLG 100,000 (or the equivalent in any other currency); or

not be offered, sold, 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 Aktiengesellschaft,
BMW US Capital Corp., BMW Coordination Center N.V. and BMW (UK) Capital plc 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 fimited 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

(for syndicated Tranches of Notes) if they qualify as Euro-securities cnly 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 aforement’..ied states other than the state in which the lssuer is established; and

(iii) 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

only be issued and offered if any othier exemption from the prohibition contained in article 3,
paragraph 1 of The Netherlands Securities Act applies and the requirements of such exemption are
fully complied with; or

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}

(2)
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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

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 :

(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 or indirectly, within, from or
into The Nethertands 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 (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 transaction 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 individuats 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 i
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 Netheriands
in the course of initial distribution or immediately thereafter or (¢) to the initial issue and transfer of Zero
Coupon Notes to the first holders thereof. The Issuer 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 wouid constitute
or result in a public offering or distribution of the Notes in Belgium, as such terms are defined under
Belgian iaw and, in particular, that it has not contacted and will not contact, and has not conciuded 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 personal
income tax in Belgium or any legal entity who is subject to the income tax on legal entities (*‘Imp&t
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
1o personal income tax in Belgium or to any legal entity who is subject to the income tax on legat
entities (“Imp6t des personnes morales — Rechtspersonenbeiasting®). 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.

8. France

Each Dealer has represented and agreed and each further Dealer appointed under the Programme will be
required to represent and agree that French Franc Notes will be issued outside 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 to the public in France, and that it has not distributed and will not distribute or cause
to be distributed to the public in France this Information Memorandum or any other offering material
relating to the Notes.

Each Issuer has undertaken that it will not offer any Notes, directly or indirectly, to the public in France.
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12, Text der Garantie

Der deutsche Text der Garantie ist ausschlieSlich rechtlich
maBgebend. Die englische Ubersetzung ist unverbindlich.

Bayerische Motoren Werke Aktlengeselischaft
Minchen, Bundesrepublik Dautschland

Garantie

Die Bayerische Motoren Werke Aktiengeselischaft, Miinchen,
Bundesrepublik Deutschland, die BMW Finance N.V., Den
Haag, Niederiande, die BMW US Capital Corp., Wilmington,
Delaware, Vereinigte Staaten von Amerika, das BMW
Coordination Center N.V., Mechelen, Belgien, und die BMW
(UK) Capital ple, Bracknell, England (nachstehend gemein-
sam auch die “Emittentinnen” und jede einzelne eine ""Emitten-
tin" genannt), legen ein zeitlich nicht begrenzies Euro Medium
Term Note Programm (nachstehend auch das “Programm”
genannt} im Gesamtnennbetrag von USD 3.000.000.000.-(in
Worten: US-Dollar drei Milliarden) auf.

Die Bayerische Motoren Werke Aktiengesellschaft, Miinchen,
Bundesrepublik Deutschland (nachstehend auch die “Garan-
tin" genannt} Gbernimmt gegentiber der Dresdner Bank Aktien-
geselischaft, Frankfurt am Main, Bundesrepublik Deutschiand,
als Treuhd@nderin der inhaber von Teilschuldverschreibungen
{nachstehend auch "Dresdner Bank'* oder in ihrer Funktion als
Treuhéinderin der Inhaber von Teilschuldverschreibungen
*Treuhfinderin™ genannt) die unbedingte und unwiderrufliche

Garantie flir die ordnungsgem#Be Zahlung des Kapitals, etwai- -

ger Zinsen sowie etwaiger zusatzlicher Betrige gemiB § 11
Absatz 1 der Bedingungen der Teilschuldverschreibungen auf
die von der BMW Finance N.V., Den Haag, Niederiande, der
BMW US Capital Corp., Wilmington, Delaware, Vereinigte Staa-
ten von Amerika, dem BMW Coordination Center N.V.,
Mechelen, Beigien, und der BMW (UK) Capital plc, Bracknell,
England, aufgrund des Programms ausgegebenen und jeweils
ausstehenden Teilschuldverschreibungen nach MaBgabe der
fir diese Teilschuldverschreibungen geltenden Bedingungen
der Teilschuldverschreibungen.

Sinn und Zweck dieser Garantie ist es sicherzustellen, daB die
Inhaber von Teilschuldverschreibungen unter allen Umstdnden
und ungeachtet der tatsdchlichen oder rechtlichen Umstinde,
Beweggrinde oder Erwdgungen, aus denen eine Zahiung
durch eine Emittentin unterbleiben mag, die als Kapital, als
etwaige Zinsen und als etwaige zusdtzliche Betrige gemiB
§ 11 Absatz 1 der Bedingungen der Teilschuldverschreibungen
zahlbaren Betrdge 2u den Falligkeitsterminen erhalten, die fir
die jeweils ausgegebenen und ausstehenden Teilschuldver-
schreibungen festgesetzt sind. Die Garantin wird demgemiB
auf erstes Anfordem der Treuhénderin alle erforderlichen Zah-
lungen ohne jede Einschrénkung leisten, falls eine Emittentin
aus irgendeinem Grunde die Betrige zu den festgesetzten
Félligkeitstermin nicht zahit,

Die Verpflichtungen aus dieser Garantic werden durch eine
Anderung der Rechtsform einer oder mehrerer Emittentin /nen
oder einen Wechsel ihrer Aktionére nicht berihrt.

Die Rechte aus dieser Garantie werden ausschliefilich von der
Dresdner Bank als Treuh&inderin fir die Inhaber von Teilschuld-
verschreibungen gehalten und wahrgenommen. Die Garantin ist
verpflichtet, auf erstes schriftliches Anfordern der Treuhéinderin
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 Gerichtsstand ist
Miinchen.

Miinchen, im Mai 1596
Bayerische Motoren Werke Aktlengesellschatt
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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, the Guarantor and Merrill Lynch Finance SA have
satisfied themselves that the English translation of the
Guarantee as shown below accurately reflects the
corresponding German origing! version thereof in all material
respects.
Bayerische Motoren Werke Aktiengeselischatt
Munich, Federa! Republic of Germany

Guarantee

Bayerische Motoren Werke Akliengeselischatt, Munich, Federal
Republic of Germany, BMW Finance N.V., The Hague, The
Netheriands, BMW US Capital Corp., Wilmington, Delaware,
United States of America, BMW Coordination Center N.V.,
Mechelen, Belgium, and BMW (UK) Capital pfc, Bracknell,
England (hereinafter also together referred to as the "lIssuers”
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 principal
amount of USD 3,000,000,000 (in words: US dollars three
billion}.

Bayerischen Motoren Werke Aktiengesellschaft, Munich,
Federal Republic of Germany (hereinafter also referred to as
the “Guarantor’), assumes vis-d-vis Dresdner Bank
Aktiengesellschaft, Frankfurt am Main, Federal Republic of
CGermany, 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 irrevocable Guarantee for the payment of orincipal, interest,
if 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 outstanding 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., Machelen,
Belgium, and by BMW (UK) Capital pic, Bracknell, 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 Cendition 11 paragraph 1 of the
Terms and Conditions of the Notes, if any, on the due dates
provided for in the respective Terms and Conditions of the
Notes applicable to the respective Notes, Accordingly, upon
first request of the Trustes, the Guarantor undertakes to effect
all necessary payments without any limitation if any of the
tssuers 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 written 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, in May 1986
Bayerische Motoren Werke Aktiengesolischaft



13. Text der
Verpflichtungserkiérung

Der deutsche Text der Verpflichtungserkidrung ist aus-
" schiielich rechilich maBgebend. Die englische Ubersetzung ist
unverbindlich.

Bayerische -Motoren Werke Aktiengessliischaft
Miinchen, Bundesrepublik Deutschiand

Verpfilchungserklirung

Die Bayerische Motoren Werke Aktiengeselischaft, Minchen,
Bundesrepublik Deutschland, die BMW Finance N.V., Den
Haag, Niederiande, die BMW US Capital Corp., Wilmington,
Delaware, Vereinigte Staaten wvon Amerika, das BMW
Coordination Center N.V., Mechelen, Belgien, und die BMW
(UK) Capital ple, Bracknell, England {nachstehend gemein-
sam auch die *'Emittentinnen’’ und jede einzelne eine “Emitten-
tin'' genannt), legen ein zeitlich nicht begrenztes Euro Medium
Term Note Programm (nachstehend auch das “Programm™
genannt) im Gesamtnennbetrag von USD 3.000.000.000,-(in
Worten: US-Dollar drei Milliarden) auf,

Die Bayerische Motoren Werke Aktiengesellschaft, Minchen,
Bundesrepublik Deutschland verpfiichtet sich hiermit gegen-
Uber der Dresdner Bank Aktiengeselischaft, Franidfurt am Main,
Bundesrepublik Deutschland, als Treuh&nderin der inhaber von
Teilschuldverschreibungen solange, bis Kapital, etwaige Zinsen
und etwalge zusétzliche Betrége gemdB § 11 Absatz 1 der
Bedingungen der Teilschuldverschreibungen auf die im Rah-
men des oben genannten Programms ausgegebenen und je-
weils ausstehenden Teiischuldverschreibungen und nach
MaBgabe der jeweiligen Bedingungen der Teilschuldverschrei-
bungen in vollern Umfang bei der jeweiligen Zahistelle oder
einer anderen gemiB § 8 der Bedingungen der Teilschuldver.
schreibungen emannten Zahistelle bereitsgestellt worden sind,
keine gegenwdrtigen oder zukiinftigen Verbindlichkeiten (ein-
schiieflich Verbindlichkelten aus Garantien oder Sicherheiten)
aus anderen intemationalen Kapitalmarktverbindlichkeiten
durch irgendwelche Grund- oder Mobiliarpfandrechte an ihrem
gegenwirtigen oder zukiinftigen Grundbesitz cder inren Vermb-
genswerten sicherzustellen oder sicherstellen zu lassen, es sei
denn, daB diese Teilschuldverschreibungen zur gleichen Zeit
und im gleichen Rang an der Sicherstellung teilnehmen. Ausge-
nommen hiervon sind Grund- und Mobiliarptandrechte aufgrund
von hationalen oder lokalen Steuervorschriften, anderen gesetz-
lichen Ausnahmeregelungen, gesetzlichen Vorschriften und
Verwaltungsvorschriften.

Als ‘“internationale Kapitaimarktverbindlichkeiten™ gilt jede
Emission von Teilschuldverschreibungen mit einer urspriingli-
chen Laufzeit von mehr als einem Jahr, die auBerhalb der
Bundesrepublik Deutschland ausgestellt werden.

Die Rechte und Pfiichten aus dieser Verpflichtungserkidrung
bestimmten sich ausschlieBlich nach dem Recht der Bundesre-
publik Deutschiand. Erflilungsort und ausschiiesslicher Ge-
richtsstand ist Minchen.

Minchen, im Mai 1936

Bayerische Motoren Werke Aktiengoselischaft

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, the Guaranter and Merrill Lynch Finance SA have
satisfied themselves that the English transiation of the
Declaration of Undertaking as shown below accurately reflects
the comresponding German original version thereof in all material
respects.

Bayerische Motoran Werke Aktiongesellschatt
Munich, Federal Republic of Germany

Declaration of Undertaking

Bayerische Motoren Werke Aktiengeselischait, Munich, Federal
Republic of Germany, BMW Finance N.V., The Hague, The
Netheriands, BMW US Capital Corp., Wilmington, Delaware,
United States of America, BMW Coordination Center N.V.,
Mechelen, Belgium, and BMW (UK} Capital plc, Bracknell,
England (hereinafter also together referred to as the “lssuers”
and each as an “Issuer”}, issue Notes through & Euro Medium
Term Note Programme with indefinite term (hereinafter also
referred to as the “Programme’) in the aggregate principal
amount of USD 3,000,000,000 (in words: US dollars three
billion).

Bayerische Motoren Werke Aktiengeselischaft, Munich, Federal
Republic of Germany herewith undertakes 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 Netes if any, on any Notes issued 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 Section 8 of the Terms and Conditions of the
Notes, not to secure or have secured by any mortgage or
pledge on ifs present or future property or assets, any present
or future obligations (including obligations under guarantees or
securities) arising from other Intemational 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 ioca! taxes, cther statutory
exceptions, requirements by eapplicable laws and any
govemmental requirements shall be excluded.

“lnternational Capital Market Indebtedness” means any issue of
notes which are issued outside the Federal Republic of
Germany with an original maturity of more than one year.

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.

Munich, in May 1996

Bayerische Motoren Werke Aktiengeselischatft
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-14. Taxation

The following is a summary of the withholding taxation treatment of the Federal Republic of Germany, The
Netherlands, Belgium and the United States of America, 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 who are in any doubt as to their tax position should
consuit their professional advisers.

Federal Republic of Germany

Since January 1, 1993 a capital yield tax on interest payments (“"Zinsabschiagsteuer) 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 yield tax on interest
payments on such Note (from January 1, 1998, an additional solidarity-surcharge tax
(Solidaritatszuschlag) of 5.5% will be levied on the income tax; thus the total rate will be 31 B85%), will
be imposed on the holder 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 {"“Stlickzinsen'") which are paid in the same
calendar year until the inflow of revenue occurs are creditable for Notes deposited with a German credit
institution or with the German branch of a foreign credit institution. interest is generally exempt from
German income or corporation tax for persons who are not residents for tax purposes. Iif interest Coupons
appertaining to any Note are presented for payment in cash within Germany, a 35% capital yield tax
(from January 1, 1998, an additional solidarity-surcharge tax (Solidaritdtszuschlag) of 5.5% will be
leviec ori the income tax; thus the total rate will be 36.925%), will be imposed on the holder thereof,
regardiess of whether such holder is resident in Germany for tax purposes or not. Notwithstanding this
capital yield tax, interest on the Notes is subject to German income or corporation tax at reguiar rates for
persons resident in Germany for tax purposes. For natural persons, a tax-allowance for income derived
from capital investments (Freibetrag) in the amount of DEM 6,100 (DEM 12,200 in the case of married
couples who file a joint tax return) has been granted. Furthermore, a tax credit with respect to any
income and corporation tax payable will be granted for any such capital yield tax paid. Up to the amounts
mentioned above interest payments can be paid without the imposition of a capital vield tax if the bank
that holds the Notes or the account in safe custody where the Notes are held has received an exemption
instruction to that respect.

According to Condition 11 paragraph 1 of the Terms and Conditions of the Notes, the relevant lssuer 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
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 Netheriands law:

1. 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.

2. 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.

3. A holder of 2 Note or Coupon appertaining thereto (a “Holder”) who is neither resident, nor
deemed to be a resident in the Netherlands, will not be subject to Netherlands taxes or duties on
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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 substantiat interest in
the sharecapital of the Company, or, in the event he does, such interest belongs to an
enterprise.

4. 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 Coupons are attributable, or an interest in such enterprise, other than
as a shareholder.

5. Nogift, estate or inheritance tax will arise in The Netherlands in respect of the Notes or Coupons on
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-Hoider 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 shareholider.

8. A holder of a Note or Coupon appertaining thereto will not be subject to Netherlands’ capital gains
tax in respect thereof, provided that:

(a) such Holder 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 Netheriands
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 are identified as persons other than individuals subject to personal income tax in
Belgium and other than legal entities subject to the income tax on non-commercial 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™) within the meaning of Royal Decree
no. 187 of December 30, 1982, “relatif & la création de centres de coordination” (as amended).

In Belgium, certain tax benefits are accorded to such coordination centers, and these benefits include,
under Article 29,2° (a) of the Law of April 11, 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 are identified as persons not subject to personal income
tax or income tax on non-commercial entities in Belgium. These tax benefits (inciuding the one just
mentioned) are in principle granted for a period of 10 years, i.e., from the beginning of the fiscal year in
which the application for coordination center status was submitted unti 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 ancther 10-year term. A
coordination center could forfeit its tax privileges before expiration of the 10-year term if it ceased to fulfil
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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 Coordination Center N.V. has been certified as a coordination center by a Royal Decree of
November 9, 1987, on the basis of an application submitted in August, 1987. As BMW CC has applied in
1996 for an extension of its coordination center status for another 10-year term and has obtained this
extension in-1897, 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 Notes 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 iimited to a maximum amount of BEF10,000 per taxable transaction. Moreover, an
exemption is availabie 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 3 of the law of December 4, 1990 on financial operations and financial markets, or insurance
undertakings within the meaning of Article 2 § 1 of the iaw of July 9, 1975 on supervision of insurance
companies or pensions funds within the meaning of Article 2 § 3, 6 of the law of July 9, 1975 and of the
royal decree of May 15, 1985 on the activities of private =zision institutions, or collective investment
schemes, or non-residents.

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 conversion of registered Notes to Notes.in bearer form.

United States of America

Provided that the Notes issued by BMW US Capital Corp., and interest coupons appertaining thereto are
offered, sold and delivered, and principal, premium, if any, and interest thereon are paid in accordance
with the terms of the Dealer Agreement dated 6 May, 1994 the Agency Agreement dated 6 May, 1994
and the Terms and Conditions of the Notes pertaining to the Notes, under present United States federal
income tax law and excluding instruments described in Section 871(h} (4} (A) of the Internal Revenue
Code (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 s related to BMW US Capital Corp. through stock ownership. :

2. Subject to the discussion 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 hoider that is a
United States Alien will not be subject to United States federal withholding tax.
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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.
doliar by translating the foreign currency face amount to 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 reguired to apply backup withholding to payments made to the owner. if, however,
such custodian, nominee or cther agent is a United States person, a controlled foreign corporation
for United States federal income tax purposes, or a foreign person 50% or more of whose income is
effectively connected with the conduct of a trade or business within the United States for a
specified three-year period, 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,

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 knowiedge that the payee is a
L.S. person) but will be subject to information reporting if a broker is a U.S. person, a controlled foreign
corporation for United States Federal income tax purposes, or a foreign person 50 ner 2ant. or more of
whose gross income is from a United States trade or business for a specified three-year pericd, unless
the broker has in its records documentary evidence that the holder of a Note is not 2 U.S. person and has
no aciual 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 or perjury or otherwise establishes an exemption.

As used herein, the term “United States Alien"” means any corporation, partnership, individual or fiduciary
that for United States federal income tax purposes is, as to the United States, a foreign corporation, a non
resident alien individual, a non resident alien fiduciary of a foreign estate or trust or a foreign partnership
at least one of the members of which is itself a United States Alien,

The foregoing is a general discussion of the anticipated United States Federal income tax consequences
of holding Notes and does not consider any possible United States federal estate tax consequences.
Noteholders are urged to consult their own tax advisors with respect to the particular consequences of
hotding Notes in light of their own particular circumstances.

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. Interest bearing Notes will constitute '‘quoted Eurobonds’ provided they are and continue to be
quoted on a recognised stock exchange within the meaning of section 841 of the Taxes Act and
remain in bearer form. Accordingly, while Notes remain in global bearer form, are quoted on a
recognised stock exchange and are held in a recognised clearing system designated as such for
the purposes of section 124 of the Taxes Act, payments of interest on such Notes may be made
without withholding or deducticn for or on account of United Kingdom income tax. If Notes are
issued in definitive form in the circumstances set out in “Form of the Notes™ 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:

(1) the payment is made by or through a paying agent who is not in the United Kingdom; or

(ii) the payment is made by or through a paying agent who is in the United Kingdom and:
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(a) the interest is paid on a Note held in a recognised clearing system; 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 could be subject to additional requirements as a result of regulations to be
introduced by the Inland Revenue.

In all other cases, subject to relief under an appiicable double taxation treaty, interest will be paid
under deduction of lower rate United Kingdom tax.

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

(ii) acts as a custodian of the Notes and receives interest on the Notes 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 could be subject to additional requirements as a result of regulaticns to be
introduced by the intand Revenue.

Payments of interest in respect of Notes issued by BMW (UK) Capital pic 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 Noteholder 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 quotation and permission to deal on the
Frankfurt Stock Exchange and 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
London Stock Exchange;

3. to apply annually for renewal of the listing of the Programme on the London Stock Exchange.

It is expected that each Tranche of Notes which is to be admitted to the Official List of the London Stock
Exchange will be admitted 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 22 May, 1998.

Listing of Notes on the Paris Bourse

The Issuers will not list any Notes denominated in Deutsche Mark on the Paris Bourse. Under regulations
made by the French Trésor, French Franc Notes are recommended to be listed on the Paris Bourse where
either (a) such French Franc Notes are, or are intended to be, listed on any other stock exchange or
(b) such French Franc Notes are, or are intended to be, distributed as a public offer (within the meaning
of the Euro French Franc Regulations).

The foliowing procedures will apply, inter alfia, to Notes which are to' be so listed:—

(i) Commission des Opérations de Bourse (COB)

Prior to listing of any Notes on the Paris Bourse, the Pricing Supplement applicable to each such
issue of Notes is currently required to be approved at the time of the relevant issue. The relevant
approval in relation to the Programme and each such issue will be evidenced by the issue of a
registration and visa number respectively by the COB. The visa number will be disclosed in the
Pricing Supplement applicable to the relevant Notes.

(iiy Bulletin des Annonces Légales Obligatoires (BALO)

Notes to be listed on the Paris Bourse may not be offered in France before such listing becomes
effective and detaits of the relevant Notes (in the form of a notice légale) have been published in
the BALO.

(i) SBF — Bourse de Paris (SBF)

The listing of Notes on the Paris Bourse is subject to approval by the SBF. Such approval will be
evidenced by publication in the Bulletin Officiel de la SBF-Bourse de Paris.

{iv) Documents available for inspection

in the case of Notes listed on the Paris Bourse, the applicable Pricing Supplement will specify any
additional places in Paris at which documents incorporated herein by reference (or otherwise
required to be made available for inspection) may be inspected during normal business hours. The
relevant Issuer has undertaken to make such documents available as so required.

(v) Filing of constitutive documents

Prior to the listing on the Paris Bourse of any Notes issued by the relevant Issuer, a French
translation of its constitutive documents will be filed with the Greffe du Tribunal de Commerce of
Paris.

(vi) Responsibility Staternent
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~ PERSONNES QUI ASSUMENT
LA RESPONSABILITE DU “DOCUMENT DE BASE” EN CE QUI CONCERNE
LES TITRES QUI SERONT ADMIS A LA NEGOCIATION AU PREMIER MARCHE
DE LA BOURSE DE PARIS, COMPARTIMENT INTERNATIONAL

1. Au nom de 'émetteur

A la connaissance de I'émetteur, les données du présent "Document de Base” sont conformes a la
réalité et ne comportent pas d’'omission de nature & en altérer la portée.

Bayerische Motoren Werke Aktiengeselischaft BMW Finance N.V.

By: Manfred Finzi ' By: Peter Seufert

Title: Head of Corporate Finance BMW AG Title: Representative

By: Peter Seufert By: David Schmidt

Title: Corporate Finance BMW AG Title: Representative

- BMW US Capital Corp. BMW Coordination Center N.V.

By: Peter Seufert By: Peter Seufert

Title: Representative Title: Representative

By: David Schmidt By: David Schmidt

Title: Representative Title: Representative

BMW (UK} Capital pic

By: Peter Seufert
Title: Representative

By: David Schmidt
Title: Representative

2. Au nom du garant

A la connaissance du garant les données du présent “Document de Base” sont conformes 2 la réalité et
ne comportent pas d'omission de nature & en altérer la portée.

Bayerische Motoren Werke Aktiengesellschaft

By: Manired Finzi ’
Title: Head of Corporate Finance BMW AG

By: Peter Seufert
Title: Corporate Finance BMW AG
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3. Aunom de la banque présentatrice

A la connaissance de la banque présentatrice, les données du présent “Document de Base” sont
conformes & la réalité et ne comportent pas d’omission de nature a en altérer ia portée.

Merrill Lynch Finance SA

By: Bruno de Pampelonne
Title: Directeur Général

LA COMMISSION DES OPERATIONS DE BOURSE

En vue de ia cotation & Paris des obligations éventuellement émises dans le cadre de ce Programme, et
par application des articles 6 et 7 de l'ordonnance ne. 67-833 du 28 septembre, 1967, la Commission
des Opérations de Bourse a enregistré le présent Document de Base sous le no. P98-199 du 18 mai,
1998.

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 Boards of Managements—Bayerische Motoren
Werke Aktiengesellschaft: passed on 2 November, 1993, BMW Finance N.V., passed on 22 March 1894,
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 Boards of Managements—Bayerische Motoren
Werke Aktiengesellschaft on 30 April, 1996. 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 pic: passed on 8 May, 1996, 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 Agreement, 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.

Deutscher Kassenverein, Cedel Bank and Euroclear

The Notes have been accepted for clearance through the Deutscher Kassenverein AG or, as the case
may be, through the Cedel Bank and Euroclear 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
business days and, in case of clearing effected through Deutscher Kassenverein, 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 pic prepares and publishes Interim Reports.

Pocuments 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 Jurgen-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:—

(i) the Articles of Association or By-Laws, respectively, of the Issuers and the Guarantor in the English
language or together with an English transiation;
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(ii) the excerpts from the Register of Commerce concerning the Issuers (which might be in the case of
the Coordination Center in the form of official publications) either in the English language or
together with an English translation or, in the case of BMW AG, together with a “Certificate of
Registration in the Commercial Register" 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, 1994, 31 December, 1995 and 31 December, 1996; and
audited Annual Accounts (in English) of Finance in respect of the financial years ended
31 December, 1994, 31 December, 1995 and 31 December, 1995; the audited Annual Accounts
(in Engiish) of Coordination Center in respect of the financial years ended 20 December, 1994,
20 December, 1895 and 31 December 1996, the audited Annual Accounts (in English) of BMW US
in respect of the financial years ended 31 December, 1994, 31 December, 1995 and 31 December,
1996, and the audited Annual Accounts (in English) of BMW UK in respect of the period from
incorporation to 31 December, 1996;

(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 circutars, information mermoranda 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 an< 1 the case of a
syndicated issue of Notes admitted 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 and its subsidiaires taken as a whole or in relation to each 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 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 inciudes
its subsidiaries taken as a whole) 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

None of the Issuers and/or the Guarantor and its subsidiaries taken as a whole (whether as defendant or
otherwise} is engaged in any legal, arbitration, administrative or other proceedings, the result of which
might have or have had during the twelve months prior to the date hereof a significant effect on the
financial position or the operations of any of the Issuers and/or the Guarantor and its subsidiaries taken
as a whole, nor are any of the Issuers and/or the Guarantor aware of any such proceedings pending or
being threatened.

ECU

Under Article 109G of the Treaty establishing the European Communities, as amended by the Treaty on
European Union (the “‘Treaty''), the currency composition of the ECU may not be changed. The Treaty
contemplates that European monetary union will occur in three stages, the second of which began on
1st January, 1994 with the entry into force of the Treaty on European Union. The Treaty provides that at
the start of the third stage of European monetary union, the value of the ECU as against the currencies of
the member states participating in the third stage will be irrevocably fixed, and the ECU will become a
currency in its own right. In contemplation of that third stage, the European Council meeting in Madrid on
16th December, 1995 decided that the name of that currency will be the Euro and that in accordance
with the Treaty, substitution of the Euro for the ECU will be at the rate of one Euro for one ECU. From the
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start of the third stage of European monetary union, all payments in respect of Notes denominated or
payable in ECU will be payabie in Euro at the rate then established in accordance with the Treaty.

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) Regulations 1997 (the ""Regulations") will constitute commercial paper, shorter
term debt securities or longer term debt securities (in each case, as defined in the Regulations}, as
spegified in the applicable Pricing Supplement, in each case issued in accordance with regulations made
under Section 4 of the Banking Act 1887. The repayment of the principal and payment of any inferest or
premium in connection with Notes issued by BMW Finance N.V., BMW US Capital Corp., BMW
Coordination Center N.V. and BMW (UK) Capital plc wili be guaranteed by Bayerische Motoren Werke
Aktiengesellschaft. Neither any of the lssuers nor the Guarantor is an authorised institution or a European
authorised institution (as such terms are defined in the Regulations).

In refation 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 Issuer confirms that as at the date hereof, it has complied with its obligations under the
relevant rules (as defined in the Regulations) in relation to the admission to and continuing 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 Suppiement relating to such Notes that it
has complied with its obligations 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) the relevant 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 failing within regulation
13(4) (a) or {(b) of the Regulations, having made all reasonable enquiries, 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 Regutation 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.
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Issuers (business (and
where marked “*»

registered)* addresses):

Guarantor:

Arrangern:

Co-Arranger:

FRF Arranger:

Dealers:
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16. Address List

Bayerische Motoren Werke Aktiengeselischaft
*Petuelring 130

BMW Haus

D-80788 Miinchen

- BMW Finance N.V.

*Einsteinlaan 5
NL-2289 CC Rijswijk

BMW US Capital Corp.
300 Chestnut Ridge Road

.Woodcliff Lake,

New Jersey 07675, USA

BMW Coordination Center N.V.
*Lodderstraat 16
B-2880 Bornem

BMW (UK) Capital plc
International Headguarters
Warwick Technology Park
GB-Warwick CV34 6RG

Bayerische Motoren Werke Aktiengesellschaft
Petuelring 130

BMW Haus

D-80788 Minchen

Dresdner Bank Aktiengeselischaft
Jirgen-Ponto-Platz
D-60301 Frankfurt am Main

Merrili Lynch International
Ropemaker Place

25 Ropemaker Street
UK-London EC2Y 9LY

Merrill Lynch Finance SA:
112 avenue Kléber
F-75761 Paris Cedex 16

Barclays de Zoete Wedd Limited
5 The North Colonnade

Canary Wharf

London E14 4BB

Bayerische Vereinsbank Aktiengeselischaft
Am Eisbach 3
D-80311 Miinchen

Citibank International plc
336 Strand
UK-London WC2R 1HB

Commerzbank AG

Atin: 2GB/Origination
Kaiserplatz

D-60261 Frankfurt am Main

Credit Suisse First Boston (Europe) Limited
One Cabot Square
UK-London E14 4QJ

Deutsche Bank AG London
6 Bishopsgate
UK-London EC2P 2AT

Dresdner Bank Aktiengesellschaft
Jirgen-Ponto-Platz 1
D-60301 Frankfurt am Main



Programme Agent,
German-Agent, Paying Agent
and German Registrar:

Euro-Agent, Paying Agent
and Euro Registrar:

Listing Agent:

Listing Agent:

Listing Agent:

Legal Adviser to the Dealers:

Trustee:

Goldman Sachs International
Peterborough Court

133 Fleet Street

UK-London EC4A 2BB

Lehman Brothers International {(Europe)
One Broadgate
UK-London EC2M 7HA

Merrill Lynch Finance SA
112 avenue Kléber
F-75761 Paris Cedex 16

Merrill Lynch International
Ropemaker Place

25 Ropemaker Street
UK-London EC2Y 9LY

J.P. Morgan Securities Ltd.
60 Victoria Embankment
UK-London EC4Y 0JP

Morgan Stanley & Co. International Limited
25 Cabot Square

Canary Whart

UK-London E14 4QA

Swiss Bank Corporation
1 High Timber Street
UK-London EC4V 3S8B

UBS Limited
100 Liverpoo! Street
UK-London EC2M 2RH ' -

Dresdner Bank Aktiengeselischaft
Jirgen-Ponto-Platz 1
D-60301 Frankfurt am Main

Morgan Guaranty Trust Company of New York
60, Victoria Embankment
UK-London EC4Y QJP

for the admission to the Regulated Market or Official 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 London Stock Exchange:

Merrill Lynch International
Ropemaker Place

25 Ropemaker Street
UK-London EC2Y 9LY

for the admission to the Paris Bourse:

Merrili Lynch Finance SA
112 avenue Kléber
F-75761 Paris Cedex 16

Freshfields
Messeturm
D-80327 Frankfurt am Main

Dresdner Bank Aktiengesellschaft
Jirgen-Ponto-Platz 1
D-60301 Frankfurt am Main
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