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

On 6 May, 1994, the Issuers (as defined below) entered into a USD 1,000,000,000 Euro Medium Term
Note Programme {the “Programme’} and issued an information memcrandum on that date describing
the Programme. On 21 May, 19896 the aggregate principal amount was increased from
ush 1,000,000,000 to USD 3,000,000,000 and the Programme was updated. On 19 May, 1999 the
aggregate pringipal amount was increased by USD 2,000,000,000 to USD 5,000,000,000 and the
Programme was updated. This Information Memorandum supersedes all 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 to 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 pic (each an “Issuer” and together the “Issuers’) and
Bayerische Motoren Werke Aktiengesellschaft in iis capacity as guarantor for Notes issued by any of the
Issuers other than Bayerische Motoren Werke Aktiengesellschaft (the ‘Guarantor”) accept responsibility
for the information contained in this Information Memorandum. To the best of the knowledge and belief of
the Issuers and the Guarantor {who have taken all reasonable care to ensure that such is the case}, the
infarmation contained in this Information Memoerandum 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 ihe issue of the Notes contemplated herein, make any statement herein
misleading in any material respect; and that all reasonable enquiries have been made to verifty 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 informalion contained herein. Accordingly, no
representation, warranty or undertaking, whether expressed or implied, is made, and no responsibility is
accepted, by the Dealers with respact to the accuracy or completeness of this Informaticn Memorandum
or any further information supplied in connection with the Programme. The Dealers accept no ligbility in
relation to this Information Memorandum or its distribution or with regard to other information supplied by
the Issuers or the Guarantor herem.

Exclusiveness

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

Significance of Delivery

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



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

Restriction on Distribution

The distribution of this Infermation Memorandum and any Pricing Supplement and the offering, sale and
delivery of the Notes in certain jurisdictions may be restricted by law. Persons into whose possession this
Information Memorandum comes are reguired by the Issuers, the Guarantor and the Dealers to inform
themselves about and to observe any such restrictions. For a descrigtion 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.
parsons.

Admission of the Programme

Applicatian has bean made to the London Stock Exchange Limited (the '‘London Stock Exchange'™) for
tranches of Eurc Medium Term Notes (the "'Notes™) to be issued under the Programme in bearer form to
be admitted to the Official List of the London Stock Exchange for a peried of 12 months from the date
hereof (the “'Official List” ). Notice of the aggregate nominal amount of Notes, interest (if any) payable in
respect of Notes, the issue price of Nates and any other terms and conditions not contained herein which
are applicable to each Tranche (as defined below) of Notes will be set forth in a Pricing Supplement
which, with respect to Notes to be admitted to the Official List, will be delivered to the London Stock
Exchange on or before the date of issue of the Notes of such Tranche. Copies of this Information
Memorandum, which comprises the listing particulars (the "Listing Particulars”), in relation to Listed
Notes (as defined below) issued under the Programme during the period of twelve months from the date
of this Information Memorandum, approved as such by the London Stock Exchange as required by the
Financial Services Act 1986, have been delivered for registration to the Registrar of Companies in
England and Wales. Copies of each Pricing Supplement (in the case of Notes to be admiited to the
Official List (“Listed Notes")} will be available from FT Business Research Centre, gperated by
FT Electranic Publishing at Fitzroy House, 13-17 Epworth Street, London EC2A 40Y, and from the
specified office of Citibank N.A. as agent (''the Agent’}.

Application has alse been made to the Frankfurter Wertpapierborse (the “'Frankfurt Stock Exchange™)
for Notes to be issued under the Programme in bearer form to be admitted to the Amtlicher Handel
{Official List}.

For this purpose a prospectus in the German language has been prepared with substantially the
informaticn as contained in this Information Memorandum and which is issued in compliance with the
listing rules under Section 44 Borsenzulassungs-Verordnung (Stock Exchange Admission Regulation)
and Section 36 Borsengesetz (German Stock Exchange Act).

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 (). 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 lime 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 matter contained in the Listing Particulars whose
inclusion was required by section 146 of the Financial Services Act 1886 or by the listing rules
made by the Londen 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 alsc 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 recommendaticn 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 tfor 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 1o provide the basis of any credit or other
evaluation.

Stabilisation

In connection with the issue of Notes under the Programme, the Dealer who is specified in the Pricing
Supplement in relation to the relevant Tranche of Notes may over-allot or effect transactions which
stabilise or maintain the market price of the Notes of such Tranche at a level which might not ctherwise
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 fo 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 o time;

(2) any Pricing Supplement prepared in respect of the Programme for Notes which are listed on the
Frankfurt Stock Exchange, the London Stack 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 tc the extent that a statement contained in any such
subsequent document modifies or supersedes such statement,

Documents will ke available from the principal office in London of the Listing Agent (see “‘Address List’).

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 Frankiurt Stock Exchange and the London
Stock Exchange in an aggregate nominai ameount which, when added to the aggregate nominal amount
then outstanding of all Notes previously or simultanecusly issued under the Programme, does not exceed
USD 5,000,00C,000 or its equivalent in other currencies. For the purpose of caiculating 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 by the
relevant Issuer on the trade date of such Notes (the "Trade Date'') according to the reference rate
determined by the European System of Central Banks on 2:15 p.m. {central European time) and
published by the Europsan Central Bank in Frankfurt am Main on such date.

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

(c) the US dollar equivalent of Zero Coupon Notes (as defined in the Terms and Conditions of the
Noies) and cther Notes issued at a discount or premium shali e calcuiated 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 particular
Tranche of Notes, the applicable Pricing Supplement. Words and expressions defined in "'Terms and
Conditions of the Notes™ below shall have the same meanings in this summary.

Issuers

Bayerische Mgotoren Werke Aktiengesellschaft (“BMW AG™)
BMW Finance N.V. {“Finance’)

BMW US Capital Corp. (“BMW LUS")

BMW Coordination Center N.V. {"‘Coordinaticn 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

Dealers

Barclays Bank PLC

Bavyerische Hypo- und Vereinsbank AG
Commerzbank Aktiengesellschaft

Credit Suisse First Boston (Europe) Limited
Deutsche Bank Aktiengesellschaft

Dresdner Bank Aktiengesellschaft

Goldman Sachs International

Lehman Brothers International (Eurcpe)
Merrill Lynch International

J.P. Morgan Securities Ltd.

Morgan Stanley & Co. Internaticnal Limited
Salomon Brothers [nternational Limited

UBS AG, acting through its division Warburg Dillon Read

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 Deaier appointed under the Programme and
which appointment may be for a specific issue or eh 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 authaorities (see "Banking Act 1987 (Exempt
Transactions) Regulations 1897 under "'General Information’’ below).



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

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

Programme Amount

The aggregate principal amount of all outstanding Notes or the USD eguivalent in the relevant foreign
currency on the respective Trade Daies thereof at any cne time shall not exceed USD 5,000,000,000 or
such increased amount as may be agreed by the Dealers, the Issuers and the Guarantor (the
“Programme Amount”).

Subject to the provisions of a dealers agreement dated 6 May, 1994 which has been amended and
restated by a dealers agreement dated 21 May, 1996 and a dealers agreement dated 19 May, 1999 (the
“Dealers Agreement’’) and to the Programme Amount not being exceeded the Issuers are entitled to
issue Notes up tc an aggregate principal amount of USD 5,000,000,000 cutstanding, or such increased
amount as may be agreed by the Dealers, the Issuers and the Guarantor.

Distribution

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

Currencies

Subject to any applicable legal or regulatory restrictions, such currencies as may be agreed between the
issuer and the relevant Dealer (s}, including, without limitation, Australian dollars, Austrian Schillings,
Canadian doilars, Danish kroner, Deutsche Mark, Dutch guiiders, Euro, Finnish markkas, French francs,
Hong Kong dollars, Irish punts, Italian lire, New Zealand doilars, 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 in any case, such other minimum or maximum maturity as may be allowed or
required from time to time by the relevant central bank (or equivalent body) or any laws or regulations
applicable to the Issuer or the relevant Specified Currency (as defined in the Terms and Conditions of the
Notes) ). Save as provided above, the Notes are subject to a maximum maturity of 30 years,

On the final maturity date specified in the relevant Pricing Supplement the outstanding Notes will be
redesmed in the case of Fixed Rate Notes, Floating Rate Notes, Indexed Notes and Dual Currency Notes
{as defined in the Terms and Conditions of the 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, cne 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
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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 all applicable legal or regulatory requirements.

Unless otherwise permitted by then current laws and reguiations, Netes (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 dencmination of £100,000 (or its eguivalent in cther 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 MNotes or in respect of principal on indexed
redemption amount Notes will be calculated by reference 1o such index and/or formula as the relevant
Issuer and the relevant Dealer(s) may agree (as indicated in the applicable Pricing Supplement).

Registered Notes

If Notes are specified as “'Registered Notes™ in the Pricing Supplement such Registered Notes will bear
the name of the Noteholder (or the name of a nominee whe holds such Note on behalf of the Noteholder)
and will be registered under the name of the Noteholder with Dresdner Bank Aktiengesellschaft
(*'German Registrar”) or with Citibank N.A. (“London Registrar’) (each a *'‘Registrar’). It is not
contemplated by the Issuers {o 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 maore
temporary Global Notes (unless the relevant agent is notified to the contrary by the relevant lssuer), and
each Tranche of Notes with a maturity of 365 days or less and/or represented by one or more Global
Notes held cn behalf of the Deutsche Bérse Clearing AG, Frankfurt am Main {"‘Clearing AG’') 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 Cedelbank, société anonyme, Luxembourg, ('‘Cedelbank’} and/or Morgan Guaranty
Trust Company of New York, Brusseis Office, as operator of the Euroclear System (*‘Euroclear™}, on the
issue date with a common depasitary on behaif of Euroclear and Cedelbank, or (b) in the case of a
Tranche intended to be cleared through Clearing AG, on the issue date with Clearing AG, or (c) in the
case of a Tranche intended to be cleared through a clearing system other than Euroclear or Cedelbank or
delivered outside a ciearing 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 Cedelbank
and/or Clearing AG after the date falling 40 days after the issue date upon certification as to non-US
baneficial ownership. Interests in permanent Global Notes will be exchangeable for definitive Notes in
bearer form in accordance with the terms of the relevant Global Note.,

Settlement

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



Delivery

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

Interest

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

Taxation

Principal and interest {inciuding accrued interest), if any, are to be paid without withhaolding 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 retevant lssuer 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 borng by the relevant Issuer or the
Guarantor subject to the provisions of Condition 11 paragraph 1 of the Terms and Conditions of the Notes
and with the exceptions of Condition 11 paragraph 2 of the Terms and Conditions of the Notes.

Early Redemption/Optional Put Right

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

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

Unless otherwise permitted by then current laws and regulations, Notes (including Notes 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 1o be listed
an the London Stock Exchange or another EEA stock exchange.

Redemption for Tax Reasons or Reporting Requirements

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

Negative Pledge of the Issuers and the Guarantor

The Issuers and the Guarantor will undertaks to Dresdner Bank Aktiengesellschaft as trusiee for the
holders of Notes (the “Trustee'') to cbserve certain restrictions regarding the granting of security in
refation to present or future “'International Capital Market Indebiedness’ (as defined in Condition 13 and
14 of the Terms and Conditions of the Notes}, including any guarantee or indemnity assumed therefor
(the ""Declaration of the Undertaking’').
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Status

The Notes will constitute direct, unconditional and unsecured obligations of the relevant fssuer 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 guaraniee,
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 Cocrdination Center N.V. and BMW {UK) Capital plc arising
under the Notes issued by them (the “'Guarantee”). The intent and purpose of the Guarantee is to
ensure that the Noteholders under all circumstances, whether factual or legal, and regardless of the
motives or considerations by reason of which BMW Finance N.V., BMW US Capital Corp., BMW
Coordination Center N.V. and BMW (UK) Capital plc may fail to effect payment, shall receive the relevant
amounis on the due dates.

Trustee, Programme and Paying Agent, German Registrar

Dresdner Bank Aktiengesellschaft

Paying Agent, London Registrar
Citibank N.A.

Trusteeship

The rights arising under the Guarantee and the Declaration of Undertaking as well as under any security
which may be granted by the relevant Issuer or by the Guarantor 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 a trust agreement dated 21 May, 1996 and a trust agreement dated 19 May, 1999 (the
“Trust Agreement’) between the Issuers, the Guarantor and the Trustee.

Announcemenis

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

Substitution of Issuer

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

Applicable Law, Place of Performance, Jurisdiction

The form and content of the Notes including the Global Notes, all the rights and duties arising therefrom,
the Guarantee and the Declaration of Undertaking shall be governed exciusively 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
Germany.

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
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Issuer or before the competent courts in Munich, Federal Republic of Germany. It is agreed that such
courts shall apply exclusively the laws of the Federal Repubtic 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 denominated in Euro or DEM) on the Official List (“Amtlicher Handel'') ar on such other or
further stock exchange (s) as may be agreed between the relevant issuer and the relevant Dealer(s) in
relation to each issue. Unlisted Notes may also be issued. The Pricing Supplemant relating to each issue
will state whether or not the Notes are to be listed.

Use of Net Proceeds

The net praceeds of the Notes will be used to assist in the general business of BMW Group.

Variation of Terms and Conditions

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

Foreign Exchange Rates

On 17 May, 1999 the official rate of exchange quoted by the European Central Bank on 2:15 p.m. central
European time was as follows:

1EUR = 10685 USD
1 EUR = 0.65980 GBP

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

1 EUR = 403399 BEF
1 EUR = 1.95583 DEM
1EUR = 220371 NLG

12



4, Bedingungen der
Teilschuldverschreibungen

Fir auf EUR oder DEM lautende Teilschuldverschreibun-
gen (wie in §1 unten definiert), die an der Frankfurter
Wertpapierbidrse notiert werden und/oder iiber die Deut-
sche Bérse Clearing AG abgewickelt werden, ist der deut-
sche Text dieser Bedingungen der Teilschuldverschrei-
bungen (die “Bedingungen”} ausschliefiich rechtlich
maBgebend, und die englische Ubersetzung ist unverbind-
lich. Fir Teilschuldverschreibungen, die nicht auf DEM
lauten und an der Londoner Birse notiert werden
und/oder iber Euroclear/Cedelbank abgewickelt werden,
ist der englische Text der Bedingungen ausschlieflich
rechtlich maBgebend.

Die nachfolgenden Bedingungen gelten fur Teilschuldver-
schreibungen der jeweiligen Emittentin {Bayerische Moto-
ren Werke Aktiengesellschatt , BMW Finance N.V., BMW
US Capital Corp.,, BMW Coordination Center N.V. oder
BMW (UK) Capital plc) (gemeinsam die “Emittenten”
oder einzeln die “Emittentin’’) wie in der entsprechenden
Sammelschuldverschreibung (die “Sammelurkunde’) be-
schrieben, und gegebenenfalls durch ein pricing supple-
ment {Konditionenbeschreibung) (das “Pricing Supple-
ment”) ergénzt, und werden als ein Bestandteil jeder
einzeinen Schuldverschreibung beigefiigt. Teilschuldver-
schreibungen, 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
unbedingten und unwiderruflichen Garantie der Bayeri-
sche Motoren Werke Aktiengesellschaft {wie in § 14 be-
schrieben) ausgestattet. Wenn die Bayerische Motoren
Werke Aktiengesellschaft selbst Emittentin ist, gelten alle
Hinweise auf die “Garantin’ und die “Garantie” (die beide
nachiolgend definiert werden) als nicht anwendbar, Das
entsprechende Pricing Supplement jeder Schuldverschrei-
bung kann andere Bedingungen enthalten, die spezifi-
zierte Regelungen zu und Abweichungen von den folgen-
den Bedingungen beinhalten und die folgenden
Bedingungen entsprechend dem Zweck der Emission ei-
ner solchen Schuldverschreibung ersetzen oder verin-
dern.

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

Teilschuldverschreibungen werden in “Tranchen” bege-
ben, die jede fir sich oder mit mehreren gemeinsam eine
“Serie” bilden. Die Teilschuldverschreibungen jeder
Tranche haben identische Bedingungen und Ausstatiungs-

4, Terms and Conditions
of the Notes

For Notes (as defined in Condition 1 below) denominated
in EUR or DEM and which are listed on the Frankfurt Stock
Exchange and/or which are cfeared by Deutsche Bérse
Clearing AG the German text of these Terms and
Conditions of the Notes (the “Terms and Conditions™} is
the exclusively legally binding one and the English
translation is for convenience only. For Notes not
denominated in DEM and which are listed on the London
Stock Exchange and/or which are cleared by
Euroclear/Cedelbank 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
Akliengesellschaft, BMW Finance N.V., BMW US Capital
Corp., BMW Coordination Center N.V. or BMW (UK)
Capital plc) (together the “Issuers” and each an
“Issuer”) as set out in the relevant global note (the
“Global Note”) and, as the case may he, completed by a
pricing supplement (the “Pricing Supplement’”), which will
be attached to each Note. Notes issued hy BMW Finance
N.V., BMW US Capital Corp., BMW Coordination Center
N.V. or BMW (UK) Capital pic will have the benefit of an
unconditional and irrevocable guarantee of Bayerische
Motoren Werke Aktiengesellschaft (as described in
Condition 14). If Bayerische Motoren Werke
Aktiengesellschaft acts as Issuer itself all references to
“Guarantor” and ““Guarantee” (both as defined below)
shall be deemed to be not applicable. The applicable
Pricing Supplement in relation to any Note may specify
other terms and conditions which shall, to the extent so
specified or to the extent inconsistent with these Terms
and Conditions, replace or modify the following Terms and
Conditions for the purpose of such Note.

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

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

§1

{Form, Eigentum und Folgeemissionen)
{A) Form

1. Die Emittentin begibt auf den inhaber lautende Teilschuld-
verschreibungen (“Inhaberschuldverschreibungen™) oder
auf den Namen lautende Teilschuldverschreipungen
{ “Namensschuldverschreibungen™) in Hohe des Gesamt-
nennbetrags und auf die Wahrung lautend (in der Sam-
melurkunde, im Pricing Supplement und nachstehend auch
“Emissionswahrung'’ genannt) wie in der Sammelurkunde
und/oder im Pricing Supplement bestimmt ist. Solche Teil-
schuldverschreibungen  kénnen in Form  einer
Sammelurkunde oder in Einzelurkunden verprieft sein und
werden dementsprechend als Sammelurkunde oder effek-
tive Teilschuldverschreibungen bezeichnet. Sie sind einge-
teilt in untersinander gleichberechtigte Teilschuldverschrei-
bungen in dem in der Sammelurkunde genannten
Nennbetrag (die “Teilschuldverschreibungen®).

2. Diege Teilschuldverschreibungen sind festverzinsliche, va-
riabel verzingliche, Nuilkupon-, Index-, Doppelwahrungs
cder Teileingezahlte Teilschuldverschreibungen oder jede
andere Art von Teilschuldverschreibungen oder eing magli-
che Kombination der vorgenannten Teilschuldverschreibun-
gen, jeweils entsprechend der im Pricing Supplement darge-
stellten Zins/Zahlungsmodalitaten.

3. Die Teilschuldverschreibungen werden aufgrund eings
Agency Agreements vom 6. Mai 1994, ergénzt und neu
gefaBt durch die Fassungen vom 21. Mai 1996 und vom
19. Mai 1999 (Emissions — und Zahistellenvereinbarung}
{das "Agency Agreement’'}, in der jeweils giiltigen Fas-
sung, die zwischen den Emittenten und den in § 8 Absatz 1
genannten Zahlstellen abgeschlossen wurde, ausgegeben.

4. Soweit im Pricing Supplement nicht anders festgelegt, wer-
den die Teilschuldverschreibungen durch eine Inhaber-
Sammelschuldverschreibung verbrieft, die bei der Deutsche
Bérse Clearing AG, Frankfurt am Main, (“Clearing AG™)
oder einem gemeinsamen Verwahrer fiir Cedelbank, société
anonyme, Luxemburg, ("Cedelbank”) und der Morgan
Guaranty Trust Company of New York, Brussels Office, als
Betreiberin des Euroclear Systems (“Eurcclear”), hinterlegt
ist. Fiir die jeweils falligen Zinsen ist kein Globalzinsscheain
beigeflgt. Der etwaige Anspruch auf Zahlung von Zinsen ist
durch die Sammelurkunde mit verbrieft.

Jeder Bezug auf “Euroclear” und/cder “Cedelbank’ be-
infraltet, sofern der Zusammenhang es erlaubt, auch eine
Bezugnahme auf jedes weitere oder alternative Clearing
System, das von der Emittentin und der jeweiligen Zahlstelle
genehmigt worden ist.

5. Wenn die Begebung von Teilschuldverschreibungen gemas
Pricing Supplement in Form effektiver Inhaber-Teilschuldver-
schreibungen erfolgt, dann werden die Teilschuldverschrei-
bungen it einer Seriennummer versehen. Sie kdnnen mit
beigefigten Zingscheinen fir die Zahlung von Zinsen (die
“Zinsscheine'') begeben werden. Falls erforderlich werden
Talons fir weitere Zinsscheine (die “Talons”} beigefiigt,
soweit es sich nicht um Nullkupon-Teilschuldverschreibun-
gen handelt. In diesem Falle finden Verweise auf Zinsen
{sofern es sich nicht um nach dem Endfalligkeitstag (wie im
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Series shall also have identical Terms and Conditions and
identical features, except (in the case of more than one
Tranche) for the Issue Date, the Interest Commencement
Date and the Issue Price. References to Notes shall be
construed as references to such Tranches or Series.

Condition 1
(Form, Title and Further Issues)

(A) Form

1. The Issuer issues notes in bearer form ('Bearer Notes”') or
in registered form (“Registered Notes™) (in each case
“Notes™') in the aggregate principal amocunt and
dencminated in the respective currency {in the Global Note,
the Pricing Supplement and hereinafter also referred to as
the “lssue Currency”} as specified in the Global Note
and/or the Pricing Supplement. Such Notes may be
represented by global or definitive certificate (s) and shall
be referred to as Gicbal Notes or Definitive Notes,
accordingly. The Notes are in denocminations as specified in
the Giobal Note and/for the Pricing Supplement and rank
pari passu with each other.

2. The Noetes 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 foregeing, depending
upon the interest/payment basis as specified in the Pricing
Suppiement.

3. The Notes are issued pursuant to an agency agreement
dated 6 May, 1994 as amended and restated by the
amended and restated agency agreements dated 21 May,
1996 and 19 May, 1999 (the “Agency Agreement’') and
made between the issuers and the Agents mentioned in
Condition 8 paragraph 1, as amended from time to time.

4. Unless otherwise specified in the Pricing Supplemant, the
Notes shall be represented by a Global Bearer Note
deposited with the Deutsche Bérse Clearing AG, Frankfurt
am Main {''Clearing AG") or a common depositary for
Cedelbank, société anonyme, Luxembourg (“Cedelbank’)
and Morgan Guaranty Trust Company of New York, Brussels
office, as operator of the Euroclear System (“'Eurcclear’™).
No global bearer coupeon will be attached to the Global Note
for any interest due. The right to receive interest, if any, is
aiso represented by the Global Note.

Any reference to "Euroclear and/cr "Cedelbank’™ shall,
whenever the context so permits, be deemed to include a
reference to any additional or alternative clearing system
approved by the Issuer and the relevant Paying Agent.

5. If Notes are specified as Definitive Bearer Netes 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 redeemable in instalments will be issued with receipts



maBgeblichen Pricing Suppiement defimiert) fallige Zinsen
handelt) und Zinsscheing in diesen Bedingungen keing
Anwendung. Effektive Teilschuldverschreibungen, die in
Raten getilgt werden, sind mit Abschnitten {die *‘Ab-
schnitte™ oder “Empfangsbescheinigungen’} fir die Zah-
lung von Tilgungen vor der jeweiligen Endfélligkeit ausge-
stattet. Das Pricing Supplement kann andere Regelungen
fur die Durchtihrung von Zahlungen von Zinsen oder Til-
gungsraten bei effektiven Teilschuldverschreibungen an-
stelle von Zinsscheingn oder Abschnitten vorsehen. Wenn
Doppelwdhrungs-, Teileingezahlte — oder Index-Teilschuld-
verschreibungen begeben werden, die mit einem festen
oder variablen Zinssatz oder chne laufende Verzinsung
ausgestattet sind, werden die Bestimmungen dieser Bedin-
gungen, die sich auf die vorstehenden Arten der Verzinsung
beziehen, sinngem&B auf die Doppelwahrungs-,
Teiteingezahlte oder Index-Teilschuldverschreibungen ange-
wandt. Jeder Bezug in den vorliegenden Bedingungen auf
Zinsschein(e) und Inhaber von Zinsscheinen stellt, soweit
der Zusammenhang nichts anderes erfordert, in gleicher
Weise einen Hinweis auf Talon{s) und Inhaber von Talons
dar.

. Wenn die Begebung von Teilschuldverschreibungen gemis

Pricing Supplement in Form von auf den Namen lautenden
Schuldverschreibungen erfolgt {“Namensschuldverschrei-
bungen™), dann wird der Name des Anleihegldubigers
{oder eines Beauftragten des Anleibegléubigers, der diese
Schuldverschreibung im Namen des Anleihegldubigers hélt)
auf der Schuldverschreibung sowie in einem Register einge-
tragen, das bei der Dresdner Bank Aktiengesellschaft
{'deutsche Registerstelle”’) oder bei der Citibhank N.A.
{'Londcn-Registerstelle”) (jeweils die “Reqistersielle™)
gefuhrt wird.

. Jede Sammelurkunde, jede effektive Teilschuldverschrei-

bung, jeder Abschnitt und jeder Zinsschein — soweit vor-
handen — tragt die Unterschriften von zwei durch die
Emittentin fur diesen Zweck bevollméchtigten Personen
{deren Unterschriften gemai § 793 Abs. 2 BGB Faksimile-
Unterschrifien sein kdnnen) und jede Sammelurkunde so-
wie jede effektive Teilschuldverschreibung -soweit vorhan-
den — trigt zudem die eigenhindige Unterschrift eines
Kontrollbeauftragten. Jede effektive Teilschuldverschrei-
bung, jeder Abschnitt und jeder Zinsschein -soweit vorhan-
den — soll einen Pragestempel der Emittentin cder ein
gepragtes Faksimile hiervon tragen.

{B)Eigentum

1.

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

. Die Ubertragung des Figentums an Inhaber-Teilschuldver-

schreibungen. Empfangsbescheinigungen, Zinsscheinen
oder Talons geschieht durch Einigung der beteiligten Par-
teien Uber den Eigentumsibergang und durch die Ubergabe
oder auf andere Weise in Ubereinstimmung mit den jeweils
anzuwendenden Gesetzen und Vorschriften einschlieflich
der Regeln beteiligter Clearing Systeme, Bezugnahmen in
den Bedingungen auf “Inhaber’ oder auf “‘Anleiheglaubi-
ger'” von inhaber-Teilschuldverschreibungen oder von Emp-
fangsbescheinigungen oder Zinsscheinen oder Talons sind
Bezugnahmen auf die Inhaber sclcher Inhaber-Teilschuld-

{“Receipts”) for the payment of instalments of principal
prior to the stated maturity attached. The Pricing
Supplement may specify alternative arrangsments for the
payment of interest or instalments of principal in respect of
Definitive Notes in place of Coupons or Receipts,
respectively. Wherever Dual Currency MNotes, Partly Paid
Notes or Indexed Notes are issued to bear interest on a fixed
or floating rate basis or on a non interest-bearing basis, the
provisions in these Terms and Conditions relating to Fixed
Rate Notes, Floating Rate Notes and Zero Coupon Notes
respectively shall, where the context so admits, apply to
such Dual Currency MNotes, Partly Paid Notes or Indexed
Notes. Any reference in these Terms and Conditions to
Coupon(s) or Couponholder {s) shall be deemed to include
a reference to Talon (s} or Talonholder(s).

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

Each Global Note, Definitive Note, Receipt and Coupon, if
any, bears the signatures of two persons autheorised by the
Issuer for that purpose {which signatures may be facsimile
signatures pursuant to Section 793 paragraph 2 BGB
{German Civil Code)) and each Glebal 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 embaossed facsimile thereof.

(B)Title

1.

The Holder of any Note, Coupon {“Coupcnholder'),
Receipt (“Receiptholder™) or Talon {“Talonholder”} will
(except as otherwise required by applicable laws or
regulatory requirements) be treated as its absolute owner
for all purpeses (whether or not it is overdue and regardless
of any nctice of ownership, trust or any interest thereot or
therein, any writing therecon, or any theft or loss therecof) 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 transfer among the
relevant parties and by delivery or otherwise in accordance
with any applicable laws and regulations including the rules
of any relevant clearing system. References herein to the
“Holders™ or the *Noteholders” of Bearer Notes or Receipts
or Coupons or Taions are to the bearers of such Bearer
Notes or such Receipts, Coupens or Talons.
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verschreibungen oder Empfangsbescheinigungen, Zins-

scheine oder Talons.

Die Ubertragung des Eigentums an Namensschuidver-
schreibungen geschieht in Ubereinstimmung mit den nach-
stehenden Bestimmungen durch Umschraibung und Eintra-
gung in das Register, das auf Veranlassung der jeweitigen
Anleiheschuldnerin bei der jeweiligen Registerstelle zu fih-
ren ist. Bezugnahmen auf "Inhaber” oder “‘Anleihegldubi-
ger” von Namensschuldverschreibungen sind Bezugnah-
men auf Personen, auf deren Namen solche
Schuldverschreibungen im Register eingetragen sind.

a} Eine Namensschuldverschreibung kann gemaB dem
Agency Agreement ganz cder teilweise {sofern dieser
Teil dem im Pricing Supplement bestimmten kleinsten
Nennbetrag oder einem vielfachen Ganzen davon ent-
spricht} gegen Einreichung dieser Namensschuldver-
schreibung und mit einem ordnungsgemiBen Ubertra-
gungsvermerk bei der beanannten Geschiftsstelle der
maRgeblichen Registerstelle Ubertragen werden. Dem
Erwerber wird dann eine neug Namensschuldverschrei-
bung ausgestellt und im Faifle einer feilweisen (Ibertra-
gung einer Namensschuldverschreibung wird dem
VerduBerer zusatzlich in Héhe des nicht Ubertragenen
Betrags eine neue Namensschuldverschreibung ausge-
stelit.

b) Auf Antrag eines Anleiheglaubigers einer Inhaber-Teil-
schuldverschreibung wird die Registerstelle im Auftrag
der Emittentin eine Umschreibung in eine Namens-
schuldverschreibung gemanR § 806 BGB bewirken.
Namensschuldverschreibungen kénnen jedoch, vorbe-
haltlich einer vorher erteilten Zustimmung der Emitten-
tin, nicht in Inhaberschuldverschreibungen umgeschris-
pen werden. Um eine Inhaberschuldverschreibung in
eine Namensschuldverschreibung umzuschreiben, ist
die Inhaberschuldverschreibung zusammen mit einem
schriftlichen Verlangen auf Umschreibung vem Anleihe-
gidubiger bei der benannten Geschaftsstelle der
Registerestelle sinzureichen. Jeder so eingereichten
Inhaberschuldverschreibung missen alle zugehdrigen
noch nicht filligen Empfangsbestitigungen, Zins-
scheine und Talons beigefiigt sein. Die Registerstelle
kann die Umschreibung entweder durch Anbringen ei-
nes Umschreibungsvermerks auf der eingersichten
Schuldverschreibung oder durch Ausgabe einer neuen
Schuldverschreibung an den Anleiheglaubiger bewir-
ken.

¢} Jade nach der Ubertragung eirer Namensschuldver-
schreibung oder der Umschreibung einer inhaber-
schuldverschreibung in eine Namensschuldverschrei-
bung neu ausgestelte Namensschuldverschreibung
wird innerhalb von drei Geschéftstagen (wiein § 2 (F)
definiert) nach dem Ubertragungs — oder gegebenen-
falls dem Umschreibungstag bei der hierflr benannten
Geschiftsstelle der Registerstelle zur Auslieferung be-
reitgehalten oder, nach Wahl des die Umschreibung
oder die Ubertragung verlangenden Anlaihegléaubigers
per Post {auf Gefahr des Anleihegldubigers), an die
ven diesem {oder diesen) Anleihegldubiger(n} ange-
gebene(n) Adresse(n) wversandt. Geht ein
Ubertragungs — oder Umschreibungsveriangen nach
dem in § 8.7 bestimmten Tag betreffend die Félligkeit
einer Zahlung aus Namensschuldverschreibungen bei
der Registerstelle ein, so gift dieses als am Tag nach
dem Faélligkeitstag einer solchen Zahlung wirksam zu-
gegangen.

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

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

a) A Registered Note may, upon the terms and subject to
the conditions set forth in the Agency Agreement be
transferred in whole or in part only (provided that such
part is, or is an integral multipie of, the minimum
dencomination 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 tha 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
transeripticn {Umschreibung) into a Registered Note in
accordance with Section 806 of the German Civil Code.
Except with the prior consent of the issuer, Registered
Notes will, however, not be transcribable intc Bearer
Notes. In order to transcribe a Bearer Note intc a
Registered Note, the Holder thereof shall surrender
such Bearer Note at the specified office of the Registrar
together with a written request for the transcription.
Each Bearer Note so surrendered must 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 Neoteholder.

¢) Each new Registered Note to be issued upon the
transfer of a Registered Note or the transcription of a
Bearer Note into a Registered Note will, within three
Business Days (as defined in Condition 2 (F)) of the
transfer date or, as the case may be, the transcription
date be available for delivery at the specified office of
the Registrar or, at the option of the Holder requesting
such transcription or transfer, be mailed (at the risk of
the Holder (s) entitled thereto) to such address({es) as
may be specified by such Holder. For these purposes, a
form of transfer or request for transcription received by
the Registrar after the date specified in Condition 8.7,
in respect of any payment due in respect of Registered
Notes shall be deemed net to be effectively received by
the Registrar until the day following the due date for
such payment.



In diesen Absétzen (b} und (c) ist:

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

(i} der “Ubertragungstag” der Geschiftstag der auf
den Tag der Einreichung der entsprechenden
Namensschuldverschreibung zur Ubertragung ge-
maB Absatz {a) foigt.

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

(C)Folgeemissionen

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

§2
(Verzinsung, Verzugszinsen)

(A)Verzinsung von festverzinslichen Teilschuldverschrei-

bungen

. Jede festverzinsiiche Teilschuldverschreibung ist auf der
Grundlage ihres ausstehenden Nennbetrages {oder, wenn
es sich um eine Teileingezahlte Tetischuldverschreibung
handeft, auf der Grundlage des teileingezahlten Betrages)
Zu verzinsen, und zwar ab dem im Pricing Supplement
genannten Datum des Beginns der Verzinsung (der “Be-
ginn der Verzinsung"'} einschlieBlich {der dem
Begebungstag entspricht, soweit nicht anderweitig im
Pricing Supplement bestimmt)} mit einer Jahresrate ent-
sprechend dem Nominalzinssatz fir eine Laufzeit bis zu,
aber ausschlieBlich, dem Endfalligkeitstag, zahlbar nach-
traglich an den im Pricing Supplement genannten Zinstarmi-
nen flr festverzinsliche Teilschuldverschreibungen eines je-
den Jahres {die “‘Festzinstermine''} und am
Endfilligkeitstag der Teilschuldverschreibung, wenn dieser
nicht auf einen Festzinstermin fallt.

. Die erste Zinszahlung erfolgt an dem dem Beginn der
Verzinsung folgenden ndchsten Festzinstermin und, sofern
der Zeitraum vom Beginn der Verzinsung bis zum ersten
Festzinstermin von dem Zeitraum zwischen den nachfclgen-
den Festzinsterminen abweicht, in Hohe eines zeitanteiligen
Bruchteils {wie im Pricing Supplement definiert) der folgen-
den Zinszahlungen. Wenn der Endfalligkeitstag nicht mit
ginem Festzinstermin zusammenfallt, erfolgt die letzte Zins-
zghiung am Endfalligkeitstag in H&he eines zeitanteiligen
Bruchteils {wie im Pricing Supplement definiert) fur den
Zeitraum vom letzten Festzinstermin {oder dem Beginn der
Verzinsung) (einschlieBliich} bis zum Endfélligkeitstag
{ausschlieBlich}. Zinszahlungen erfolgen ausschlieilich ge-
maB den Bestimmungen in § 8.

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

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

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

d} Theissue of new Registered Notes on transfer or on the
transcription of Bearer Notes into Registered Notes will
he effected by or on behalf of the Issuver 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 lssuer or the
Reqistrar may require in respect of) any tax, duty or
other governmental charges which may be imposed in
relation thereto.

(C)Further Issues

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

Condition 2
(Interest, Overdue Interest)

(A)Interest on Fixed Rate Notes

1.

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 set out in the Pricing
Supplement (*Fixed Interest Date(s)") in each year and
on the Maturity Date if that does not fzll 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 Maturity Date is not a Fixed Interest
Date, interest from and including the preceding Fixed
Interest Date (or the Interest Commencerment Date) to but
excluding the Maturity Date will amecunt to the Final Broken
Amount (as defined in the Pricing Supplement), Interast will
be paid subject to and in accordance with the provisions of
Condition 8.
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3.

Die Verzinsung jeder Festzins-Teilschuldverschreibung en-
det mit Ablauf des Tages, der dem Falligkeitstag (oder —
im Fall einer nur teilwsise zurlickgezahlten Teilschuld-
verschreibung —— fir diesen Teil dieser Teilschuldver-
schreibung dem Riickzahlungstag) vorausgeht, es sei
denn, daf} die Riickzahlung der Teilschuldverschreibung
vertragswidrig aufgeschoben oder verweigert worden ist.
Letzterenfalls verlangert sich der Zinslauf {sowohl bis zu-als
auch nach einem Gerichtsurteil) bis zu dem friheren der
beiden fclgenden Termine:

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

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

Wenn Zinsen flr einen Zeitraum von weniger als einem
vallen Kalenderjahr zu berechnen sind, erfoigt {soweit im
Pricing Supplement nicht anders geregelt) die Berechnung
(a} bel auf EUR cder auf die nationale Wahrung eines der
an der dritten Stufe der Europdischen Wirtschafts- und
Wihrungsunion teilnehmenden L&nder oder auf Britische
Pfund (“GBP'") lautenden Teilschuldverschreibungen auf
Basis der tats&chlich verstrichenen Tage, getellt durch die
Anzahl der Tage (365 bzw. 366) in dem jewelligen Zinsjahr
und (b) bei auf andere Wahrungen lautenden Teilschuld-
verschreibungen auf der Basis eines Jahres mit 360 Tagen,
eingeteilt in 12 Monate zu je 30 Tagen und im Falle eines
Zeitraums von weniger als einem Monat auf der Basis der
verstrichenen Tage.

{B}Verzinsung von variabel verzinslichen Teilschuldverschrei-

1.
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bungen

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

Sofern ein Zinszahltag auf einen Tag fallt, der kein
Geschaftstag (wie in § 2(F) definiert) ist, so ist der
Zinszahltag (sofern im Pricing Supplement nichts anderes
bestimmt ist) statt dessen der nachstfolgende
Geschafistag, es sei denn, der Zinszahltag wirde dadurch
in den nachsten Kalendermonat fallen; in diesem Fall ist der
Zinszahltag der unmittelbar vorausgehende Geschéftstag.

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

Die Verzinsung jeder variabel verzinslichen Teilschuld-
verschreibung (oder — im Fall einer nur teilweise zurlickge-
zahlten Teilschuldverschreibung — flr diesen Teil dieser
Teilschuidverschreibung) endet mit Ablauf des Tages, der
dem Falligkeitstag unmittetbar vorausgeht, es sei denn, daB
die Rickzahlung der Teilschuldverschreibung vertragswidrig
aufgeschoben oder verweigert worden ist. Letzterenfalls
verlangert sich die Zinslaufzeit (sowohi bis zu als auch bis

3.

Interest will cease to accrue on each Fixed Rate Note {or, in
the case of the redemption of part only of a Note, that part
only of such Note), as from the due date for redemption
thereof unless, upcn 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) unti! whichever is the earlier of:

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

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

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

year, it shall {unless ctherwise specified in the Pricing
Supplement) be calculated {(a) in the case of Noles
dencminated in EUR or in the national currency of one of the
Member States participating in stage three of the furepean
Economic and Monetary Union or in British Pounds
{"GBP" ) on the basis of the actual number of days elapsed
divided by the number of days (365 or 366) relating to the
respective interest year and (b} in case of Notes
denominated in any other currency on the basis of a 360 day
year consisting of 12 months of 30 days each, and, in the
case of an incomplete month, the actual number of days
ejapsed.

{B)Interest on Floating Rate Notes

1.

Each Floating 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 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
Conditicns or in the applicable Pricing Supplement) falls the
number of months (or such other period(s) ) specified as
the Interest Pericd(s) in the Pricing Supplement (ihe
“Specified Number of Months'") after the preceding !nterest
Payment Date or, in the case of the first Interest Payment
Date, after the Interest Commencement Date. The interest
calculation fcr each Interest Period ceases one day prior to
each Interest Payment Date.

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

day which is not a Business Day as defined in
Condition 2(F), 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.

Inferest will be paid subject to and in accordance with the
provisions of Condition 8. Interest will cease to accrug 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 (bhefore as well as after any judgment} until
whichever is the earlier of:



nach einem Gerichtsurieil) bis zu dem friheren der beiden
folgenden Termine:

a} dem Tag, an dem alle bis zu diesem Tag ausstehendean
Betrdge im Zusammenhang mit der Teilschuld-
verschretbung dem Inhaber der Teilschuldverschrei-
bung zugefiossen sind; oder

by dem Tag. an dem die jewellige Zahlstelle den inhaber
der Teilschuldverschreibung daritber unterrichtet hat
(entsprechend § 19 oder individuel!'}, daB alle bis zu
diesem Tag félligen Betrdge bei ihr eingegangen sind.

. Der Zinssatz (“Zinssatz"), der fiir die Teilschuldverschrei-
bung regelmaBig auszuzahlen ist, wird, wenn es sich dabet
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 gemaB der International Swaps and Deriva-
tives Association, inc. {"ISDA') glltige Verfahren {1991
ISDA Definitions, ergénzt durch Zusatz von 1998 und die
ISDA Euro Definitions von 1998) bestimmt ist, hande!t es
sich bei dem Zinssatz fir jede Zinsperiode um den jeweili-
gen ISDA-Satz plus oder minus (wie in dem Pricing Supple-
ment angegeben) der Marge (soweit eine solche vorgese-
hen ist). Im Sinne von diesem Absatz § entspricht der
“ISDA-Satz" fiir eine Zinsperiode dem variablem Zinssatz,
der von der Zahlstelle oder einer anderen in dem Pricing
Supplement angegebenen Stelle festgesetzt wird, wenn die
Zahlstelle bzw. die jeweilige andere Stelle als
Berechnungsstelle fiir einen Zins-Swap auf Grundlage eines
Vertrages unter Einbeziehung der ISDA-Definitionen (wie
nachstehend definiert) fungieren wiirde und nach dem:

a) die Floating Rate Option den Angaben in dem Pricing
Supplement entspricht;

b)Y es sich bei der vorgesehenen Falligkeit (Dasignated
Maturity) um eine Frist handelt, die der Zinsperiode
entspricht; und

c) es sich bei dem betreffenden Neufestsetzungstermin
{Reset Date) (i) entweder um den ersten Tag der
jeweiligen Zinsperiode, wenn die betreffende Fleating
Rate Option auf dem Londoner Interbanken-
Angebotssatz (LIBOR) fir eine Wiahrung oder dem
Interbanken-Angebotssatz  der Euro-Zone fir EUR
(EURIBOR} basiert, oder (i) in allen anderen Fallen
um den in dem maBgeblichen Pricing Supplement an-
gegebenen Termin handelt.

Im Sinne von § 2 (B} Absatz 5 haben die Begriffe “variabler
Zinssatz” (Ficating Rate), ‘'‘Berechnungsstelie”
(Calcutation Agent), ““Floating Rate Cption’', "vorgesehene
Falligkeit™ (Designated Maturity ) und
“Neufestsetzungstermin' (Reset Date) die in den ISDA-
Definitionen (in der jeweils glltigen Fassung) angegebenen
Bedeutungen.

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

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

b) die Berechnungsstelle gilt hinsichtlich der betreffenden
Zinspericde als von ihren Verpflichtungen zur Festset-
zung des Zingsatzes gemaB den ersten beiden Sitzen
in§ 2 (B} Absatz 7 entbunden, wenn sie den Zinssatz
fur die betreffende Zinsperiode in der in § 2 (B)
Absatz 5 dargelegten Form festgesetzt hat.

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

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

. The rate of interest (the "'Rate of Interest™) payable from

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

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

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

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

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

¢} the relevant Reset Date is either (i} if the applicable
Floating Rate Option is based on the London inter-bank
offered rate (LIBOR) for a currency, or the Euro-zone
interbank offered rate for EUR {(EURIBOR), the first day
of that Interest Pericd 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 (as amended from time
to time).

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

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

b} the Calculation Agent will be desmed tc 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.
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Wenn die Festsetzung des Zinssatzes nach dem Pricing
Supplement auf der Basis einer Bildschirm-Notierung er-
folgt, handelt es sich bei dem Zinssatz fir jede Zinsperiode,
vorbehaltiich 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 {i) im Fall von LIBOR auf die fiinfte Dezi-
malstelle, wobei 0,000005 aufgsrundet wird oder
{ii} im Fall von EURIBOR auf die dritte Dezimalstelle,
wobei 0,0005 aufgerundet wird) der Angebotssétze,

{ausgedrickt in Prozent per annum) fir den Referenzzins-
satz {wie im Pricing Supplement bestimmt), der bzw. die
auf der betreffenden Bildschirmseite {wie im Pricing Supple-
ment bestimmt) um 11.00 Uhr {(LIBOR: Londoner
Zeit/EURIBOR: Brisseler Zeit} an dem fraglichen
Zinsfestsetzungstag (wie im Pricing Supplement be-
stimmt), angezeigt wird bzw. werden, plus oder minug {wie
im Pricing Supplement angegeben) der Marge {falls eine
sqlche vorgesehen ist), wobei sémtliche S#tze von der
Berechnungsstelle testgesetzt werden. Wenn auf der betref-
fenden Bildschirmseite funf odar mehr Angebotssitze ange-
zeigt werden, ist der hdchste (oder, wenn mehr als ein
Héchstsatz erscheint, einer dieser Sdtze) und der niedrigste
Satz (oder, wenn mehr als ein niedrigster Satz erscheint,
einer dieser Sitze) von der Berechnungsstelle bel der
Bestimmung des arithmetischen Mittels {auf — oder abge-
rundet, wie weiter oben angegeben} dieser Angebotssatze
auBer acht zu lassen.

Fir den Fall, daB jeweils zu dem im vorstehenden Absatz
genannten Zeitpunkt die betreffende Bildschirmseite nicht
verfiighar ist, oder wenn, wie in Fall a) oben, kein Satz
angezeigt wird, oder wenn, wie in Fall b) oben, weniger als
drei Angebotssitze angezeigt werden, wird die
Berechnungsstelle (a) im Fall von LIBOR jeweils von der
Hauptgeschiftsstelle von vier {Ghrenden Banken im Londo-
ner Interbankenmarkt, oder (b) im Fall von EURIBOR jewsils
von der betreffenden Hauptgeschiftsstelle von vier fiihren-
den Banken im Bereich des Eurogebiet-Interbankenmarktes,
wobei die Auswahl der Banken jeweils durch die
Berechnungsstelle erfolgt oder im Pricing Supplement be-
stimmt ist  (‘‘Referenzbanken”), Nennungen vcn
Angebotssaizen {ausgedriickt als Prozentsatz per annum}
ginholen, die am Zinsfeststellungstag gegen 11:00 Uhr (im
Fall von LIBOR: Londoner Zeit/im Fali von EURIBOR; Briis-
seler Zeit) gelten. Wenn zwei oder mehr Referenzbanken
gegeniiber der Berechnungsstelle solche Satze nennen, ist
der Zinssatz flr die betreffende Zinspericde das von der
Berechnungstelle zu bestimmende arithmetische Mittel die-
ser Sitze (Im Fall von LIBOR erfolgt die Berechnung auf die
flnfte Nachkemmastelle und 0,000005 wird aufgerundet; im
Fali von EURIBCR erfolgt die Berechnung auf die dritte
Nachkommastelle und 0,0005 wird aufgerundet) gegebe-
nenfalls zuzlglich oder abziglich einer Marge.

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

Die Berechnungssielle wird an jedem Zinsfestsetzungstag
baldméglichst und in dem Ublichen Zeitraum den Zinssatz
bestimmen und den zahlbaren Zinsbetrag in bezug auf den
Nennbetrag jeder Stlickelung fiir die entsprechende Zinspe-
riode (der “Zinsbetrag”) berechnen. Wenn der Zinssalz
entsprechend § 2 (B) Absatz 5 festgelegt wird, ist der

6. Where Screen Rate Determination is specified in the

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

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

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

(expressed as a percentage rate per annum) for the
Reference Rate (as specified in the Pricing Supplement)
which appears or appear, as the case may be, on the
Relevant Screen Page (as specified in the Pricing
Supplement) as at 11.00 am. (LBOR: London
time/EURIBOR: Brussels time) on the Interest
Determination Date (as specilied in the Pricing
Supplement) in question plus or minus (as indicated in the
applicable Pricing Supplement) the Margin (if any}, all as
determined by the Calculation Agent. If five or more such
offered quotations are available on the Relevant Screen
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 ane such lowest quotation, one only of
such quotations) shall be disregarded by the Calculation
Agent for the purpose of determining the arithmetic mean
(rounded as provided above} of such offered quotations.

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

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

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

customary time on each Interest Determination Date,
determine the Rate of Interest and calculate the amount of
Interest payable in respect of each specified denomination
{(each, an “Interest Amount™) for the relevant Interest
period. The Interest Determination Date means, if the Rate



Zinsfestsetzungstag der Tag oder der Zeitpunkt, der in dem
zugehérigen befristeten Kaufangebot mit variablern Zinssatz
(die “Floating Rate Cptien''} geméB den ISDADefiniticnen
(aufgrund derer es (blich ist, in Ubereinstimmung mit den
Bedingungen der zugehbrigen Floating Rate Option den
Zinssatz festzulegen) festgelegt ist. Wenn der Zinssatz in
Ubereinstimmung mit § 2 (B) Absatz 4 und entweder 5
oder 6 festgelegt wird, wird der Zinsfestsetzungstag im
Pricing Supplement angegeben.

Der Zinshetrag fiir jede Tellschuldverschreibung wird ermit-
telt, indem der fir die betreffende Zinsperiode geliende
Zinssatz auf den Nennbetrag der Teillschuldverschreibung
bezogen wird, dieser Betrag mit der tats&chlichen Zahl von
in der betreffenden Zinsperiode vergangenen Tagen multi-
pliziert wird, durch 360 dividiert wird {oder durch einen
anderen Divisor, der von der Berechnungsstelle als Ublich
fiir eine soiche Berechnung, und in Ubereinstimmung mit
dem Pricing Supplement, festgelegt wird) und der resultie-
rende Betfrag auf die nachstkleinste Einheit der
Emissionswanrung auf — oder abgerundet wird {bei 0.5
einer Wahrungseinheit wird aufgerundet). Die Bestimmung
des Zinssatzes und die Berechnung jedes Zinsbetrages
durch die Berechnungsstelle ist (von offensichtiichem frrtum
abgesehen) endglitig und fir alle Vertragsparteien bin-
dend.

8. Die Berechnungsstelle wird den fiir die jeweils folgende Zins-
periode feslgelegten Zinssatz, den zahlbaren Zinsbetrag so-
wie den Zinstermin unverziiglich der Emittentin und ({soweit
die variabel verzinslichen Teilschuldverschreibungen an einer
Borse notiert werden) dieser Borse mitteilen und in Uberein-
stimmung mit § 12 baldmdgiichst, aber keinesfalls spiter als
vier Banktage {ein Banktag in diesem Zusammenhang ist ein
Tag, an dem Geschaftsbanken und Devisenmarkte in der
Stadlt, in der die Berechnungssteile ihren Sitz hat, Zahlungen
abwickeln} nach der Festlegung, verdiffentlichen. Im Fali einer
Veriangerung cder Verkirzung der Zinsperiode werden von
der Berechnungsstelle der bekanntgegebene Zinsbetrag und
der Zinstermin cohne erneute Verdffentichung nachtraglich
angepalt (oder im Wege der Anpassung geeignete andere
MaBnahmen getroffen). Jede solche Anpassung wird umge-
hend alfen 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-
stimmit, darf der Zingsatz in keinem Fall weniger als dieses
Minimum betragen, und wenn dort ein Hochstzinssatz auf-
gefihrtist, darf der Zinssatz in keinem Fall dieses Maximum
Uberschreiten.

10.Ein Exemplar der !SDA-Definitionen in der jeweils gilltigen
Fassung und das Vertragsformuiar der ISDA-Verginbarung
sind am Sitz der jewells ernannten Zahlstellen erhiitlich.

(C)Verzinsung von Nullkupon-Teilschuldverschreibungen

Periodische Zinszahlungen werden auf Nullkupon-Teilschuldver-
schreibungen nicht geleistet. Wenn eine Nullkupon-Teilschuldver-
schreibung vor dem Endfalligkeitstag féllig und zahlbar wird und
dann nicht zurlickgezahlt wird, ist der fallige und zahlbare Betrag
der abgezinste Nennbetrag der Teilschuldverschreibung gemifs
§ 7 (B} (2). Ab dem Endfilligkeitstag wird jeder in Verzug
befindliche Rickzahlungsbetrag der Teilschuldverschreibung mit
einem Jahreszinssatz verzinst, der ihrem vorherigen Satz der
Abdiskontierung entspricht oder einem anderen Satz, der im
Pricing Supplement festgelegt ist. Die Zinslaufzeit dauert in
diesem Fall (sowoh! bis zu als auch nach einem Gerichtsurteil}
bis zu dem friiheren der beiden folgenden Termine:

of Interest is being determined in accordance with
Cendition 2 (8) paragraph 5, the day or date as set cut in
the appropriate floating rate option set out in the ISDA
Definitions (upcn 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 cut in the Pricing Supplement.

Each Interest Amount shall be calculated by applying the
Rate of Interest io a Specified Denomination, multiplying
such sum by the actual number of days in the Interest Period
concerned divided by 380 ({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 tc the
nearest unit of the Issue Currency, half such a unit being
rounded upwards. The determination of the Rate of Interest
and calculation of each Interest Amount by the Calculation
Agent shall {in the absence of manifest error) be final and
binding upon all parties.

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

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

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

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

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

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

(D) Verzinsung von Index-Teilschuidverschreibungen und Dep-
pelwahrungs-Teilschuldverschreibungen

Im Fall von Index-Teilschuldverschreibungen oder Doppetwihr-
ungs-Teilschuldverschreibungen, bei denen cdie Zinsen (zu ei-
nem Zinszahlungstermin, zu einem Festzinstermin, zur vorzeiti-
gen Rickzahiung, zur Endféligkeit oder zu jedem anderen
Termin} in Bezug aut einen index und/oder eine Formel oder
gegebenenfalls in bezug auf einen Wachselkurs ermittelt werden,
wird der zu zahlende Zinssatz oder Zinsbetrag gemaB dem im
Pricing Supplement fesigelegten Yerfahren ermittelf.

(E}Zinsen auf Teileingszahlte Teilschuldverschreibungen

Im Fail von Teileingezahiten Teflschuldverschreibungen (auBer
solchen, die Nullkupcn-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 EUR lauten, einen Tag, an dem Geschaftsbanken und
Devisanmadrkte Zahlungen in dem Hauptfinanzzentrum des Lan-
des der Wahrung, auf die die Teilschuldverschreibungen lauten,
abwickeln (im Falle, daB die Teilschuldverschreibungen auf
Australische Dollar lauten, ist das Melbourne oder Sydney nach
MaBgabe des Pricing Supplements ), und in bezug auf Teil-
schuldverschreibungen, die auf EUR lauten, ein Tag, der ein
“TARGET-Tag" ist und an dem Geschéftsbanken und Devisen-
markte in London oder Frankfurt Zahlungen abwickein
{“TARGET-Tag” bezeichnet einen Tag {auBer einem Samstag
cder Sonntag), an dem alle betroffenen Bereiche des Trans-
European Automated Real-Time Gross Settlement Express
Transfer Systems ("TARGET-System’) betriebshereit sind, um
die betreffenden Zahlungen auszufiihren).

§3
{Riickzahlung bei Endfélligkeit und
Rickkauf durch die Emittentin)

{A)RuUckzahlung bei Endfalligkeit

Soweit nicht vorzeitig zurlickgezahlt oder zurlickgekauft und
annulliert gemaB nachfolgenden Ausfihrungen, wird jede Teil-
schuldverschreibung zu ihrem Nennbetrag {oder einem ande-
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a} the day on which all sums due in respect of such Note
up to that day are received by the holder of such Note,
or

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

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

(D}Inierest on Indexed Notes and Dual Currency Notes

In the case of Indexed Notes or Dual Currency Notes where the
rate or amount of interest (whether on any Interest Payment
Date, Fixed Interest Date, early redemption, maturity or
otherwise) is to be determined by reference to an Index and/or
a Formula, or, as the case may be, an exchange rate, the rate or
amount of interest payable shall be determined in the manner
specified in the Pricing Supplement,

(E}Interest on Partiy Paid Notes

In the case of Partly Paid Notes {other than Partly Paid Notes
which are Zero Coupon Notes) interest wili 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 Cendition 2 “Business Day’” means, in relation to Notes
denominated in an Issue Currency other than EUR & 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 Melbourne or Sydney as
specified in the Pricing Supplement) and in relation to Notes
denominated in EUR, a day which is TARGET Day and a day on
which banks and foreign exchange markets in London or
Frankfurt settle payments ("' TARGET Day’ is a day (other than
Saturday or Sunday) on which all relevant areas of the Trans-
European Automated Real-Time Gross Settlement Express
Transfer System (“TARGET System’) are open to execute the
relevant payments).

Condition 3
{Final Redemption and Purchase by the 1ssuer)

{A)Final Redemption

Unless previously redeemed or purchased and cancelled as
provided below, each Note will be redeemed at its nominal
amount (or such other amount as may be specified in the



ren im Pricing Supplement festgelegten Betrag) in der
Emissicnswahrung am Endféiligkeitstag (wenn es sich nicht um
eine variabel verzinsliche Teilschuldverschreibung handelt}
oder zum Zinszahltag im Rickzahlungsmenat (wenn es sich
um eine varfabel verzinsiiche Teilschuldverschreibung handelt )
zuriickgezahlt.

(B)RUckkauf

Der Emittentin, jeder ihrer Tochtergesellschaften und der Ga-
rantin ist es erlaubt, Teilschuldverschreibungen im Markt oder
aut andere Weise zurickzukaufen. Zurlickgekaufte oder auf
andere Weise von der Emittentin erworbene Teilschuldver-
schreibungen kdnnen gehalten, wiederverkauft oder nach Wah!
der Emittentin der jewelligen Zahlistelle zur Entwertung iiberlas-
sen werden (im Falle von effekiiven Teilschuldverschreibungen
zusammen mit noch nicht falligen beigefligten oder erworbenen
Zingscheinen oder Abschnitten).

§4
(Ruckzahlung nach Wahl der
Emittentin)

Wenn in dem Pricing Supplement festgelegt ist, daB die Riick-
zahlung nach Wahi 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 Kindigungsfrist wie im
Pricing Supplement festgelegt) gegeniiber den Inha-
bern der Teilschutdverschreibungen gemat § 19; und

b) nach einer Ankindigung durch Erkldrung gegeniiber
der Zahistelle spitestens 15 Tage vor der in Punkt a)
genannten Kindigung;

(wobei die Erklarung in beiden Fallen unwiderrutlich ist} alle zu
dem betreffenden Zeitpunkt nicht zur(ickgezahlten Teilschuld-
verschreibungen an dem/den vorgesehenen Rickzahlungster-
minfen) und zu dem/den vorgesehenen Rickzahlungsbetrag
bzw. -betriagen, der/die in dem Pricing Supplement angegeben
ist/sind oder in der dort angegebenen Form festgesetzt wird/
werden, falls grforderlich, zusammen mit den bis zu dem/den
vorgesehenen Rickzahiungstermin{en) (jedoch ausschlieBlich
dieses Termins bzw. dieser Terming) aufgelaufenen Zinsen
zurlckzahlen. Eine solche Rickzahlung muB in Hdhe eines
Nennbetrages erfolgen, der dem Mindestriickzahlungsbetrag
oder sinem haheren Riickzahlungsbetrag gemdfl den Angaben
in dem Pricing Supplement entspricht.

§5
(Rickzahlung aus Steuergriinden oder Meldepflichten)

1. Falls (a) aufgrund der Einfihrung von Meldepflichten wie im
Absatz 2 dieses § 5 beschrieben und definiert oder (b)
aufgrund des Erlasses einer Rechtsvorschrift gleich welcher
Art durch das cder in dem Land, in dem die Emittentin oder
Garantin ihren Sitz hat, oder aufgrund einer Anderung der
Anwendung oder Auslegung von Rechtsvorschriften in dem
Land, in dem die Emittentin oder die Garantin inren Sitz hat,
die Emittentin oder die Garantin gem&B § 11 Absatz 1
zusétzliche Betrdge zu zahlen oder im Abzugswege einzu-
behalten hat oder hétte, ist die Emittentin berechtigt, (a)
digjenigen Teilschuldverschreibungen wie in Absatz 2 be-
schrieben oder (b) sdmitliche Teilschuldverschreibungen,
und nicht nur einen Teil davon, mit emer Frist von wenig-
stens 30 Tagen zu dem bei vorzeitiger Riickzahlung vorge-
sehenen Preis oder zu dem im Pricing Supplement festge-
legten Preis zu kiindigen.

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

Pricing Supplement} in the Issug Currency on the Maturity Date
{if this Note is not a Floating Rate Note) or on the Interest
Payment Date falling in the Redemption Month (if this Note is a
Floating Rate Note).

{B)Purchase

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

Condition 4
{Redemption at Issuer’s Option)

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

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

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

{both of which notices shall be irrevocable), redeem all of the
Notes then outstanding on the Opticnal Redemption Date(s)
and at the Optional Redemption Amount{s) specified in, or
determined in the manner specified in, the applicable Pricing
Suppiement 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 Redempticn Amount, both as
indicated in the applicable Pricing Supplement.

Condition 5
{Redemption for Taxation Reasons ar
Reporting Requirements)

1. If as a result of (a) the introduction of Reporting
Requirements as defined and specified in paragraph 2 of
this Condition 5, or {b) the enactment of any legal provision
of whatscever nature by or in the country of incorporation of
the Issuer or the Guarantor or (¢} a change of application or
interpretation of legal provisions in the country of
incorperation of the Issuer or the Guarantor, the Issuer 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) all, but not part only, of the Notes at their Early
Redemption Amount or at the price specified in the Pricing
Supplement.

The following paragraphs 2 to 6 shall only apply if the Issuer is
BMW US Capital Corp. ("BMW US™),
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Wenn die BMW US faststelit, dal bei auBerhalo der USA
durch sie selbst oder eine Zahlstelle erfolgenden Zahlungen
von Kapital {wobei dieser Begriff ein eventuelles Aufgeld
bainhaltet: “Kapital") oder Zinsen aufgrund von Teilschuld-
verschreibungen oder Zinsscheinen die Leistung des vollen
Betrages zum n#chsten anstehenden Zahlungstermin auf-
grund gegenwértiger oder kinftiger Gesetze oder Verord-
nungen der USA die Erflllung einer Bescheinigungs-,
Informations- oder sonstigen Berichtspflicht ("'Melde-
pfiicht™) voraussetzt und diese Meldepflicht dazu flihrt, daf
der BMW US, einer Zahlstelle oder einer Behdrde die Natio-
nalitat, der Wohnsitz oder die Identitat eines wirtschaftlichen
Eigentiimers dieser Teilschuldverschreibungen oder Zins-
scheine, der US-Steuerauslander (wie nachstehend defi-
niert) ist, offenzulegen ist, verpflichtet sich die BMW US,
digjenigen Teilschuldverschreibungen vorzeitig zu tilgen, die
von Persanean gehalten werden, welche von der Meldepflicht
betroffen sind, es sei denn, die BMW US wahlt das Verfah-
ren nach Absatz 5 dieses § 5. Als Meldepflicht in diesem
Sinn gilt nicht ein Erfordernis, das {i) auf Zahlungen an
einen Verwahrer, Treuhdnder oder sonstigen Beauftragten
("Beauftragter”) des wirtschaftlichen EigentOmers keine
Anwendung findet oder das dadurch erflllt werden kann,
dal der Beauftragte bestétigt, daB der wirtschaftliche Ei-
gentlmer nicht seinerseits einer Nachweispilicht unterliegt,
(i} nur fiir Zahlungen cines Beauftragten des wirtschaftli-
chen Eigentiimers an diesen letzteren gilt, {iii) bei Zahlun-
gen durch eine andere Zahlstelle nicht Anwendung finden
wiirde oder (iv) auf Zahiungen an einen Beauftragten des
wirtschaftlichen Eigentiimers deshalb Anwendung. findet,
weil der Beauftragte seinerseits US-Persen ist oder sonstige
Verbindungen zu den USA hat. Die Tilgung der Teilschuld-
verschreibungen muB innerhalb eines Jahres nach Mittei-
lung der Feststellung der BMW US gemif Absatz 3 Satz 1
zum Nennbetrag zuziiglich aufgelaufener Zinsen erfolgen.

Wenn die BMW US eine schriftliche Mitteilung einer Zahi-
stelle oder irgendeiner anderen Stelle erhilt, daB eine Mel-
depflicht besteht, hat die BMW US dies umgehend ent-
sprechend § 19 bekanntzumachen, und zwar chne eing
selbsténdige Nachpriifung der Richtigkeit der Feststellung
der Meldepflicht durch die Zahistelle oder der anderen
Stelle. Eine Tilgung geman Absatz 2 erfolgt nach Kiindigung
unter Einhaltung einer Frist von wenigstens 60 Tagen zum
ersten Tag eines Kalendermonats. Die Kiindigung erfolgt
durch Bekanntmachung gemdB § 19. Sie muB den
Tilgungstermin angeben und ist, vorbehaltlich Absatz 4,
unwiderruflich.

. Falis die BMW US spitestens 30 Tage vor dem vorgesehe-

nen Tilgungstermin feststellt, daB fir die in Absatz 2 ge-
nannten Zahlungen eine Meldepflicht nicht gilt und somit
eine Kindigung mangels eines Kindigungsgrundes nicht
wirksam erfolgen konnte, wird die BMW US eine solche
Feststellung unverziiglich geméB § 18 &ffentlich mitteilen. In
dieser Mitteilung ist seitens der BMW US auf das Fortheste-
hen der Rechte und Pflichten aus den Teilschuldverschrei-
bungen hinzuweisen, Die zuvor erfolgte Kindigung gilt mit
der Bekanntmachung dieser Feststellung als widerrufen und
wirkungslos.

Soweit und solange einer Meldepflicht in vollem Umfang
durch Zahlung einer Quellensteuer ader dhnlichen Abgabe,
ohne Offenlegung von Staatsangehdrigkeit, Wohnsitz oder
Identitdt des wirtschaftlichen Eigentimers von Teilschuld-
verschreibungen oder Zinsscheinen, Gentge getan werden
kann, ist die BMW US nach inrer Wahl berechtigt, scfern die
Mitteilung der Feststellung gem&B Absatz 3 Satz 1 noch
nicht erfolgt ist, von einer vorzeitigen Tilgung der Teilschuld-
verschreibungen abzusehen und stattdessen, vorbehaltiich
nachstehendem Satz 2 dieses Absatzes 5, die zusatzlichen
Betrage zu zahlen, die dazu erforderlich sind, daB Zahlun-

2.

If BMW US shall determine that any payment made outside
the USA by BMW US ar 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 ar Coupon would, under any present
or future laws or regulations ot 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 o any governmental authority of the
nationality, residence or identity of a beneficial owner of
such Nete or Coupon who is a US Alien (as defined below},
BMW US shall be obliged to prematurely redeem only those
Notes held by persons affected by the Reporting
Requirements, unless the [ssuer 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 lssue 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 cwner 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 related 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.

Upon receipt by the Issuer of an actual written nctice from 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 shall give prompt
notice thergof in accordance with Condition 19. A
redemption pursuant to paragraph 2. shall be effective on
the first day of a calendar month upon at least 60 days’
notice. The notice of redemption shall be given by
publication in accordance with Conditicn 19. It shall specify
the date fixed for redempticn and shail, subject to
paragraph 4, be irrevocable,

. f BMW LS shall not less than 30 days prior to the date fixed

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

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

satisfied by payment of a withholding tax or similar charge,
without disclosure of the nationality, residence or identity of
any beneficial owner of Notes or Coupons, BMW US may
elect, prior to publication of the notice of determination
referred to in the first sentence of paragraph 3, not to
redeern 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



gen auferhalb der USA durch die BMW US oder eine
Zahlstelle an die Inhaber von Teilschuldverschreibungen, die
US-Steuerauslénder sind, in der Hohe erfolgen, daB der
nach Abzug einer solchen Quellensteuer oder dhnlichen
Abgabe verbleibende Nettobetrag denjenigen Betrigen von
Zinsen und Kapital, die auf den Zinsscheinen bzw. den
Teilschuldverschreibungen angegeben sind, entspricht. In
einem sclchen Fall ist die BMW US nicht verpflichtet, Zah-
lungen auf ader wegen Quellensteuer oder dhnlicher Abga-
ben zu zahlen, die (i) analog der Regelung in Absatz 2
Satz 2 in einem der dort genannten Faile nicht oder nur mit
den dort bezeichneten Einschréankungen anfallen wirden
oder (ii) dann nicht angefallen wiren, wenn der Inhaber von
Teilschuldverschreibungen binnen 15 Tagen (a) nach Fil-
figkeit bzw., wenn dies spater sein scilte, {b) nach dem
Tag, an dem der Hauptzahlstelle alle dann falligen Betrage
zur Vertlgung gestellt wurden und dies gemiBR § 19 be-
kanntgemacht wurde, die Teilschuldverschreibungen bzw.
Zinsscheine zur Zahlung vorgelegt hitte oder (iii) die nur
deshalb anfallen, weil BMW US oder eine der Zahlstellen
davon Kenntnis haben, dafl der wirtschaftliche Eigentiimer
der Teilschuldverschreibung oder des Zinsscheins cine Per-
son wie in § 11 Absatz 2 a} oder h) ist.

Falls die BMW US gemaB diesem Absatz 5 irgendwelche
zusétzlichen Betrdge autgrund von Quellensteuer oder dhnli-
chen Abgaben bezahit, kann sie die Teilschuldverschreibun-
gen dennoch gemaB Absatz 3 Satz 2 und 3 kiindigen, wenn
aufgrund einer ?nderung von Geselzen oder Verordnungen
der USA diese Quellensteuer oder dhnliche Abgabe srhdht
wird.

. Im Sinne dieser Bedingungen sind unter den “"USA' die
Vereinigten Staaten von Amerika (einschliedlich der Staaten
und des Districts von Columbia}, ihre Territorien und Besit-
zungen und sonstigen ihrer Jurisdiktion unterliegenden Ge-
biete zu verstehen, unter “'US-Personen” alle Staatsange-
horigen oder Gebietsansissigen der Vereinigten Staaten
von Amerika, einschlieBlich Kapital- und Personengeseli-
schaften oder anderen Rechtsgebilden, die in den USA oder
einer ihrer Gebietskdrperschaften oder nach deren Recht
gegrindet oder organisiert sind, sowie Crbmassen oder
Treuhandvermagen (Trust), die - unabhingig von der
Quelle ihrer Einkinfte — der Bundes-Einkommensteusr der
USA unterliegen, wobei der Begriff “US-Personen’ nicht
eine Filiale oder Niederlassung einer US-amerikanischen
Bank oder Versicherungsgesellschaft umfaBt, die aus ver-
nunftigen Erwdgungen auBerhalo der USA als der drilichen
Gesetzgebung unterliegende Filiale oder Niederlassung
operiert, und im Bank- oder Versicherungsgeschaft, und
nicht nur zum Zwecke des Investments in Wertpapiere, die
nicht nach dem United States Securities Act von 1933
registriert sind, tétig ist und unter “'US-Steuerauslandern’
alle Personen oder Rechtsgebilde, die im Sinne der Bundes-
Einkommensteuer der USA auslandische Kapitalgesellschaf-
ten, gebietsfremde auslandische natiirliche Personan, ge-
bietsfremde ausléndische Verwalter bzw. Treuhénder von
ausiéindischen Erbmassen ocder Treuhandvermégen oder
auslandische Personengesellschaften sind, letztere unter
der Voraussetzung, daB einer oder mehrere Gesellschafter
im Sinne der Bundes-Einkommensteuer der USA auslandi-
sche Kapitalgesellschaften, gebietsfremde ausldndische na-
tirliche Personen oder gebietsiremde auslandische Verwal-
ter bzw. Treuhdnder von ausléndischen Erbmassen oder
Treuhandvermbgen sind.

§6

LS 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 provisicns 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 (i) would not be applicable if the Noteholder
had made presentation of the Notes or Coupons, as the
case may be, for payment within 15 days after (a) the date
on which payment became due or (b) the date on which
the relevant Paying Agent has been provided with ali monies
due con such date and a notice to that effect has been
published in accordance with Condition 19, whichever
ocours later, or (iii) is applicable because of the fact that
BMW US cr any Paying Agent has actual knowledge 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 i, following
a change of laws or regulations of the USA, the amount of
such withholding tax or similar charge is increased.

. For the purposes of these Terms and Conditions of the

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

Condition 6

(Riickzahlung der Teiischuldverschreibungen nach Wahl
der Inhaber)

(Redemption at Noteholder's Option)

Die Emittentin verpflichtet sich (sofern im Pricing Supplement
vorgesehen ), die Teilschuldverschreibungen ganz, aber nicht

If specified in the Pricing Supplement, upon the Noteholder
giving to the Issuer in accordance with Condition 19 not less
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teitweise, jederzeit (wenn es sich nicht um eine variabel ver-
zinsliche Teilschuldverschreibung handelt}) oder zu jedem
Zinszahltag (wenn es sich um eine variabel verzinsliche Teil-
schuldverschreipung handelt} an einem oder an mehreren (vor
dem im Pricing Supplement festgelegten Endfalligkeitstag der
Teilschuldverschreibung liegenden) Termin/Terminen (mit den
vorstehenden Einschrdnkungen}, und zu einem fiir vorzeitige
Ruckzahlung vorgesehenen Preis cder dem im Pricing Supple-
ment festgelegten Preis zuriickzuzahlen, und zwar durch Er-
klarung einer Kindigung (die unwiderruflich sein mu3) des
Intrabers der Teilschuldverschreibung gegeniiber der Emittentin
gemaf § 19 unter Einhaltung einer Frist von nicht weniger als
30 und nicht mehr als 60 Tagen oder jeder anderen Frist, die im
Pricing Suppiement festgelegt wurde, nach erfoigter Anklndi-
gung. Um das Recht auf Rlckzahlung von Teilschuldverschrei-
bungen in effektiver Form auszultben, muB der Inhaber von
Teilschuldverschreibungen diese Teilschuidverschreibungen
einschliellich aller noch nicht filligen Zinsscheine und Ab-
schritte bei einer Zahlstelle einreichen, unter Beifligung einer
rechtswirksam unterzeichneten und ausgefiliten Erklarung Uber
die Auslbung des Rechts auf vorzeitige Rickzahlung
{"Ausiibungserkldrung''}, die in der jeweils giiltigen Form bei
jeder Zahistelle erhditlich 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 geman
diesem § 6 geleistet werden sol. Die Einreichung muB jeweils
an einem Geschiftstag am Ort der Einreichung innerhalb der
vorstehenden Kindigungsfrist durchgefiihrt werden.

§7
(Ruckzahlungsbetrige bei vorzeitiger Riickzahlung)

{A)Riickzahlungsbetrage bei vorzeitiger Riickzahlung

Fiir Zwecke der §§ 4, 5, 8 und 15 bedeutet Rickzahlungspreis
bei vorzeitiger Rilckzahlung von Tellschuidverschreibungen:

1. im Fall von Teilschuldverschreibungen {auBer Nullkupon-,
Index-, Doppelwahrungs- und Teileingezahlte Teilschuldver-
schreibungen und bei Rickzahlung in Raten) Rilckzahlung
zum Nennbetrag in der Emissionswahrung einschlieBlich bis
zum Zahltag aufgelaufener Zinsen; oder

2. im Fall von Nullkupon-Teilschuldverschreibungen Ruckzah-
lung zum gemdB § ¥ (B) abgezinsten Nennbetrag dieser
Teilschuldverschreibungen; oder

3. im Fali von Index- und Deppelwéhrungs-Teilschuldverschrel-
bungen Rickzahlung zum gemal § 7 (C) ermitielten Wert.

(B ) Nultkupon-Teilschuldverschreibungen

1. Der Rickzahlungshetrag fiir jede Nulikupon-Teilschuldver-
schreibung, die gemanl den §§ 4, 5 oder 6 fallig wird, oder
gemal § 15 fallig gestellt und zahlbar wird, ist der abge-
zinste Nennbetrag {errechnet wie im nachfolgenden Ab-
satz 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 fillig und zahlbar ge-
stellt wird (ausschlieflich) mit gingr Jahrasrate (aus-
gedriickt in Prozent) entsprechend dem im Pricing
Supplement festgelegten jdhrlichen Abzinsungssatz
abgezinst wurde.
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than 30 and not mare than 80 days’ notice or such other period
of ncotice 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
MNates in definitive farm the Noteholder must deliver such Notes
including all unmatured Coupons and Receipis to the office of
any Paying Agent, accompanied by a duly signed and
completed notice of exercise in the form (for the time being
current} obtainable from the office of any Paying Agent (a "'Put
Notice'') and in which the holder must specify a bank account
(or, if payment is by cheque, an address) to which payment is
to be made under this Condition 6. Delivery must in each case
be effected on any businass day in the place of delivery falling
within the notice period.

Condition 7
{Early Redemption Amount)

(A)Early Redemption Amount

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

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

2. in the case of Zero Coupon Notes, the Amortised Face
Amaunt of such Nates determined i 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} Zero Coupon Notes

1. The amount payable in respect of any Zerc 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
{calcuiated 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 amoriisation of the difference between
the Reference Price and the nominal amount of such
Note from (and including) the Jssue Date to (but
excluding) the date on which such Note becomes due
and repayable at a rate per annum {expressed as a
percentage) equa!l to the Amortisation Yield
compounded annually as shown in the relevant Pricing
Supplement.



Wenn diese Berechnung flir einen anderen Zeitraum als ein
volles Kalenderjahr durchgefihrt wird, geschieht dies
(a) bel efner auf EUR oder auf die naticnale Wahrung eines
der an der dritten Stufe der Européischen Wirtschafts- und
Wihrungsunion teiinehmenden Lander oder auf GBP lauten-
den Teilschuidverschreibungen auf Basis der tatsachlich
verstrichenen Tage, geteilt durch die Anzahl der Tage
{365 oder 366) in dem jeweiligen Zinsiahr, und (b} bei auf
andere Wahrungen lautenden Teilschuldverschreibungen
auf der Grundlage eines Jahres mit 360 Tagen, eingetgilt in
12 Monate zu je 30 Tagen {oder gemaf einer anderen im
Pricing Supplement festgelegten Regelung), und im Falle
eings nicht vollstandigen Monats anhand der Anzahl der
verstrichenen Tage.

3. Wenn der zu zahlende Betrag fir jede Nullkupon-Teilschuid-
verschreibung, der gemaB den §§ 4, 5 oder 6 fillig oder
gemal § 15 féllig gestellt und zahlbar wird, bei Falligkeit
nicht gezahlt wird, dann wird der Betrag flr diese Teil-
schuldverschreibung féllig und zahlbar, der dem
abgezinsten Nennbetrag dieser Teilschuldverschreibung,
berechnet wie im vorstehenden Absatz 2, entspricht, auBer
daf dieser vorstehende Absatz so anzuwenden ist, als ob
der darin enthaltene Bezug auf das Datum der Falligkeit und
Zahlgarkeit 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
Betrdge im Zusammenhang mit den Teilschuldver-
schreibungen dem Inhaber der Teilschuldvarschreibun-
gen zugeflossen sind; oder

b) der Tag, an dem die jeweilige Zahlstelle den Inhaber
der Teilschuldverschreibung darliber unterrichtet hat
{entsprechend § 19 oder individugll), daB alle bis zu
diesem Tag falligen Betrage bel inr eingegangen sind.

Die Berechnung des abgezinsten Nennbetrages in Uberein-
stimmung mit diesem Absatz erfolgt sowoh!t nach als auch
vor einern Gerichtsurteil bis zum Referenzdatum, soweit
nicht das Referenzdatum mit dem Endfiiligkeitstag zusam-
menfallt oder spater liegt. Letzterenfalls ist der fallige und
zahibare Betrag der Nennbetrag der Teilschuldverschrei-
bung zusammen mit eventuellen Zinsbetragen, die geman
§ 2 (C) auflaufen.

{C}Index- und Doppelwahrungs-Teilschuldverschreibungen

Fir eine Index-Teilschuldverschreipung, bei der der zu zah-
lende Betrag im Fall einer vorzeitigen Rickzahlung des
Kapitalbetrags, des Kapitalbetrags pius Zinsen oder nur der
Zinsen {der "vorzeitige Rickzahlungsbetrag™”) ganz oder teil-
weise gemaid demi/der Index/Formel ermittelt werden soll,
enthalt das Pricing Supplerment Angaben fir eine Berechnung
des vorzeitigen Rickzahiungsbetrages. Doppelwahrungs-Teil-
schuldverschreibungen, bei denen der Riickzahlungsbetrag un-
ter Bezug auf den Devisenkurs ermittelt werden soll, werden mit
dem Betrag zurlckgezahlt, der unter Bezug auf diesen Devi-
senkurs errechnet wurde, gegebenenfalls zusammen mit den
bis zum Falligkeitstermin aufgelaufenen Zinsen.

{D)Ruckzahlung in Raten

Jede Teilschuldverschreibung, die in effektiven Stlcken ver-
brieft und in Teilbetragen zurickzuzahien ist, wird mit den
vorgesehenen Betrdgen und zu den vorgesehenen Terminen,
die im Pricing Supplement festgelegt sind, und jeweils (mit
Ausnahme des letzten Teilzahlungsbetrags} gegen Einreichung

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

3. If the amount payable in respect of any Zero Coupon Note
upen 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 all sums due in respect of such Note
up to that day are received by 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, uniil 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 Conditicn 2 {C).

(C)Indexed Notes and Dual Currency Notes

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

(D )instalments

Each Note in definitive form which is redeemabie in instalments
will be redeemed in the Instalment Amounts and on the
Instalment Dates as specified in the Pricing Supplement, and in
the case cf all instalments (other than the final instalment) by
surrender of the relevant Receipt (which must be presented
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der jeweiligen Abschnitte {die mit der zugehérigen Teilschuld-
verschreibung vorgelegt werden milssen) zur(ickgezahlt.

{E)Teileingezahlte Teilschuldverschreibungen

Teileingezahlte Teilschuldverschreibungen werden sowchl bei
Endfalligkeit als auch bei vorzeitiger Rlckzahiung oder Riick-
zahlung aus anderem Grund gemal diesem § 7, mit erganzen-
den oder verindernden Regelungen aus dem Pricing Supple-
ment, zurlickgezahit,

1.
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§8
{Zahlungen})

Die Emittentin verpflichtet sich, Kapital und etwaige Zinsen
sowie etwa gemaB § 11 Absatz 1 zu zahlende zusitzliche
Betrage bei Félligkeit in der Emissionswihrung cder in einer
anderen Wahrung, die im Pricing Supplement festgelegt ist
(im Fall von Doppelwahrungs-Teilschuldverschreibungen),
zu zahlen. Die Kapitalbetrdige und die etwaigen Zinsen
werden dem Inhaber der Teilschuldverschreibungen, unter
Beachtung etwaiger Steuer-, Devisen- und sonstiger Vor-
schriften des Landes der betreffenden Zahlstelle, gezahlt,
ohne dafB die Ausfertigung einer eidesstattlichen Versiche-
rung (Affidavit) oder die Erflllung irgendeiner sonstigen
Farmlichkeit verlangt werden darf, es sei denn, das Recht
des Landes der betreffenden Zahlstelle schreibt dies zwin-
gend vor. Die Zahlungen erfoigen:

in der Bundesrepublik Deutschiand bei der
Dresdner Bank Aktiengesellschaft,
Platz 1, 60301 Frankfurt am Main
Programm-Agent,  Zahlstelle
Registerstelle —,

Jirgen-Ponto-

und  deutsche

und auBerhalb der Bundesrepublik Deutschiand bei der
Citibank N.A., London, 5, Carmelite Street, London
ECAY OPA

— Zahlstelle und London-Registerstelie

sowie bei gegebenenfalls gem&l Absatz 2 zusdtzlich er-
nannten Zahistellen oder Registersiellen auBerhalb der Ver-
einigten Staaten von Amerika (“USA”) (jede eine "Zahl-
stelle’™ und zusammen die “‘Zahlstellen”). Zahlung von
Kapital und Zinsen erfalgt durch Scheck oder Uberweisung
auf ein Konto in der entsprechenden Wahrung durch eine
Bank mit Sitz in dem Land dieser Wahrung oder, im Falle
von USD, durch einen auf eine US-amerikanische Bank
gezogenen USD Scheck oder durch Gutschrift auf ein au-
Berhale der USA bestshendes USD Kente. Die Emittentin
wird, wenn und solange die Teilschuldverschreibungen an
der Frankfurter Wertpapierbdrse notiert werden, als Zahl-
stelle eine Bank mit einer deutschen Geschéftsstelle beauf-
tragen, und sie wird als Zahistelle eine Bank mit einer
Geschéftsstelle auferhalb Deutschlands beauftragen, wobei
diese Geschiaftsstelle, wenn und solange die Teilschuidver-
schreibungen an der “The Leondon Stock Exchange
Limited'* notiert werden, in London gefuhrt werden muB. Die
Emittentin wird, wenn und sclange die Teilschuldverschrei-
bungen an irgendeiner anderen Bérse notiert werden, eine
Zahlstelle mit Geschaftsstelle an dem Ort, der nach den
Vorschriften und Anordnungen dieser Borse erforderlich ist,
unterhalten.

Die Emittentin kann mit Zustimmung der Dresdner Bank
Aktiengesellschaft {“'Dresdner Bank™), die nicht unbillig
verweigert werden darf, durch Verdffentlichung geméas § 19
zusitzliche Zahistellen bestellen oder eine der Zahlstellen
zum Pragramm-Agenten bestellen oder die Bestellung von
Zahlstellen widerrufen, Die Zahlstellen handeln in ihrer Ei-
genschaft als solche ausschlieBlich als Beauftragte der
Emittentin und stehen nicht in einem Auftrags- oder
Treuhandverhdltnis zu den Inhabern ven Teilschuldver-
schreibungen.

with the Note to which it appertains).

(E)Partly Paid Notes

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

1.

Condition 8
(Payments)

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

in the Federal Republic of Germany at
Dresdner Bank Aktiengeselischaft,
Platz 1, 60301 Frankfurt am Main
Programme Agent, Paying Agent
Registrar —,

Jurgen-Ponto-

and German

and outside the Federal Republic of Germany at

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

— Paying Agent and London Registrar

and at such further paying agents or registrars outside the
United States of America {"'USA') as may be appointed
pursuant to paragraph 2 (each a "Paying Agent” and
together the "“Paying Agents”). Payment of principal and
interest will be made by cheque or by transfer to an account
in the relevant currency with a bank demiciled in the country
of the relevant currency or, in case of USD, by a USD
chegque drawn on a US bank or by credit to a USD account
outside the USA. The Issuer will, if and so tong 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 fisted on the
London Stock Exchange Limited, will be in London. The
Issuer will, if and so lang as the Notes are listed on any other
stock exchange, mainiain a Paying Agent with a specified
office in such place as may be required by the rules and
regulations of such stock exchange.

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



3. Die Zahistellen sind bei der Zahlung des Kapitalbetrages

und der etwaigen Zinsen aut die Tell-schuldverschreibungen
berechtigt, aber nicht verpflichtet, die Berechtigung des
Einreichers zu prifen,

. Falls ein Zahliag fir irgendeinen Betrag im Zusammenhang
mit der Teilschuldverschreibung, einem Abschnitt oder ei-
nem Zinsschein kein Banktag ist, kdnnen die Inhaber von
Teilschuldverschreibungen, Abschnitten oder Zinsscheinen
am Ort der Einreichung bis zum ndchsten Banktag keinen
Auszahlungsanspruch geltend machen und haben keinen
Anspruch auf Verzugszinsen oder eine andere Entschadi-
gung wegen disser Verzdgerung. In diesen Bedingungen
bedeutet “Banktag™ einen Tag, an dem Geschéaftsbhanken
und Devisenmérkte in dem Hauptfinanzzentrum des Landes
der Emissionswadhrung Zahlungen abwickeln (im Fall, daB
die Emissionswihrung auvf Australische Doliar lautet, ist das
Methourne oder Sydney. Im Fall von EUR ist ein "'Banktag”
ein Tag, der ein TARGET-Tag (wie oben definiert) ist und
an dem Geschéftsbanken und Devisenmérkte in London
oder Frankfurt Zahlungen abwickeln.

. Soweit effektive Teilschuldverschreibungen gedruckt und
ausgeliefert worden sind, sind die zur Rickzahlung falligen
Teilschuldverschreibungen zusammen mit, soweit vorhan-
den, samtlichen noch nicht falligen Zinsscheinen, Abschnit-
ten und{oder Talons einzureichen. Sofern noch nicht fallige
Zinsscheine und Abschnitte zum Zeitpunkt der Vorlage von
Teilschuldverschreibungen zur Riickzahlung nicht vorgelegt
werden, wird der Kapitalbetrag der Teilschuldverschreibun-
gen um den Betrag solcher fehlender Zinsscheine und
Abschnitte gekirzt.

Bei Eintritt der Falligkeit zur Riickzahlung jeder variabel
verzinslichen Doppelwahrungs- oder Index-Teilschuldver-
schreibung in effekfiver Form werden alle zu dieser Teil-
schuldverschreibung gehdrenden noch nicht filligen Ab-
schnitte, Zinsscheine und Talons {ob beigefligt oder nicht)
ungiiltig und eine Zahlung oder gegebenentfalls Einldsung
erfolgt hierauf nicht.

. Ungeachtet des Vorstehenden werden Zahlungen auf Teil-
schuldverschireibungen, die auf USD lauten, bei einer Zahl-
stelle in den USA vorgenommen, wenn:

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

b) Zahlungen in Hohe dieses vollen Betrags in diesen
Geschéftsstellen auBerhalb der USA nicht rechtméBig
oder durch Devisenbeschrankungen oder ahnliche Be-
schrinkungen tatséchlich nicht méglich sind; und

¢) eine solche Zahiung unter diesen Umstdnden geméaR
dem Recht der USA erlaubt ist.

. a) Zur Ruckzaniung falige Betrage auf Namensschuidver-
schreipungen werden (einschlieBlich aufgelaufener Zin-
sen) gegen Vorlage und Einreichung der jeweiligen
Namensschuldverschreibung bei der benannten Ge-
schaftsstelle der Registerstelle zurlckgezahlt. st der
Faligkeitstag fir die Zahlung des Rlckzahlungsbetra-
ges einer Namensschuldverschreibung kein Banktag,
hat der Inhaber der Namensschuldverschreibzung einen
Anspruch auf Auszahlung erst am nachstfolgenden
Banktag. Oer Anspruch auf Zahlung zustzlicher Zins-
oder anderer Betrige aufgrund einer solchen spateren
Zahlung ist ausgeschlossen, es sei denn, die Zahlung
wird am nachstfolgenden Banktag nicht geleistet. In

3. When redesming the Notes and paying the interest, if any,

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

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

Note, Receipt or Coupon is not a Banking Day, then the
holder thereof shall not be entitled to payment at the place
of presentation of the 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 a day on which
commercial banks and foreign exchange markets setile
payment in the principal financial centre of the country of the
Issue Currency {which, if the Issue Currency of this Note is
Australian dollars, shall be Melbourne or Sydney) In the
case of EUR, a Banking Day means a TARGET Day (as
defined above) and a day on which banks and foreign
exchange markets in London or Frankfurt settle payments.

. Insofar as Definitive Notes have been printed and delivered,

the Notes due for repayment must be surrendered together
with all unmatured Coupans, Receipts and/or Talons, if any,
If such unmatured Coupons and Recsipts are not
surrendered al the time when the Motes are presented for
payment, the redemption amount of the redeemed Notes
wilt be reduced by the amount of the Coupons and Receipts
not presentad,

Upon the due date for redemption of any Floating Rate Note,
Dual Currency Note or Indexed Note in definitive form, any
unmatured Receipts, Coupens or Talons relating to such
MNote (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 lssuer 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 precluded by
exchange controls or other similar restrictions; and

¢) such payment is then permitted under US law.

. a) Payment of amounts {together with accrued interest)

due on the final redemption of Registered Ngtes will be
made against presentation and surrender 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 wili not be entitled
10 payment thersof 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 shal!
continue to accrue in accordance with the provisions of
Condition 2(A)3, 2(B}3 or 2{C) . respectively.
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einem solchen Fall 1duft die Verzinsung gemaB
§ 2(A)3, 2{B)3 oder 2(C) weiter.

b} Die Zahlung von félligen Betrdgen (Kapital, Zinsen ode
sonstige Belrdge) auf Namensschuldverschreibungen
erfelgt an die Inhaber von Namensschuldverschrei-
bungen (oder im Fall von gemeinschafilichem Eigen-
tum an den an erster Stelie genannten Inhaber von
Namenssschuldverschreibungen) soweit sie  zu
Geschaftsbeginn am flinfzehnten Bankiag (Ortszeit de
benannten Geschiftsstelle der Registerstelle) vor dem
Falligkeitstag der jeweiligen Zahlung in dem bel der
Registerstelle gefithrten Register verzeichnet sind.

¢} Ungeachtet der Bestimmungen des Absatz 1 erfoigl die
Zahlung von Betrdgen (Kapital, Zinsen oder sonstige
Betrdge)} auf Namensschuldverschreibungsn in der
Wahrung, in der der entsprechende Betrag fallig ist,
durch Scheck in Ubereinstimmung mit den fir die
betreffende Wahrung oder den betreffenden Erflllungs-
ort gelienden gesetzlichen Bestimmungen und Var-
schriften an die Adresse (wie im von der Registerstelle
gefihrten Register verzeichnet) des Inhabers von
Namensschuldverschreibungen (oder im Fall von ge-
meinschaftlichem Eigentum an den an erster Stelle
genannten inhaber wvon Namensschuldverschrei-
bungen) an dem Betreffenden Banktag, der nicht nach
dem maBgeblichen Falligkeitstag liegen darf. Sofern der
Inhaber einer Namensschuldverschreibung {oder im
Fall von gemeinschaftlichem Eigentum der an erster
Stelle genannte Inhaber von Namensschuldverschrei-
bungen) var dem entsprechenden Félligkeitstag bei
der Registerstelle die Zahlung per Uberweésung auf ein
angegebenes Konto, das auf die entsprechende Wah-
rung lautet (im vorerwahnten Fall auf &in Konto fUr
Nicht-Gebletsanséssige bei einer fir Fremdwahrung-
stransaktionen zugelassenen Bank) beantragt und die
Registerstelle diesem Antrag entsprochen hat, erfolgt
die Zahiung am entsprechenden Falligkeitstag durch
Uberweisung auf ein Konto. im Fall einer Zahiung durch
Uberweisung hat der Inhaber von Namensschuldver-
schreibung, sofern der Filligkeitstag fiir eine solche
Zahlung kein Banktag ist, einen Anspruch auf Auszah-
lung erst am néchstfolgencen Banktag an dem Ort, wo
das angegebene Konto gefuhrt wird und der Anspruch
auf Zahlung zusaizlicher Zinsen oder sonstiger Betrdge
aufgrund einer soichen spéteren Zahlung ausge-schios-
sen ist, es sei denn, die Zahlung wird am nichstfolgen-
den Banktag nicht geleistet in einem solchen Fail 18uift
die Verzinsung gemal § 2(A)3, 2{B)3 oder 2{C)}
weiter.

§9
(Transfer)

Die Emittentin verpflichtet sich, der jeweiligen Zahlstelle alle
Betrage in der Emissionswihrung zur Verfigung zu stellen, die
flir die Bedienung der aus diesen Bedingungen resultierenden
finanziellen verpflichtungen erforderlich sind. Diese Uberwei-
sung an die jeweilige Zahlstelle hat rechtizeilig, unter allen
Umsténden und unbeschadet jeder bestefienden oder zukinfti-
gen Zahlungs- und Abwicklungsvereintarung (Clearing Agree-
ment) zu erfolgen, und ungeachtet der Nationalitat, dem Wohn-
sitz oder dem Aufenthaltsort des Berechtigten, und ohne daf3

30

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

¢) Notwithstanding the provisions of paragraph 1,
payment of amounts (whether principal, inferest or
otherwise) due in respect of Registered Naotes will be
made in the currency in which such amount is due by
cheque in accordance with the legal provisions and
regulations which may apptly 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 Helders, the first-
named ) on the relevant Banking Day not later than the
relevant due date for payment unless prior 10 such cate
the Holder thereof {or, in the case of joint Holders, the
first-named) has applied to the Registrar and the
Registrar has acknowledged such application for
payment to be made to a designated account
denominated in the relevant currency (in the case
aforesaid, a non-resident account with an authorised
foreign exchange bank} in which case payment shall
be made on the relevant due dale 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 entitled to payment thereof until the next
following day which is a Banking Day in the place where
the relevant designated account is located and no
further payment on account of inferest or otherwise
shall be due in respect of such postpened 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)3or2(C).

Condition 9
{Transfer)

The Issuer undertakes to transter to the relevant Paving Agent
in the Issue Currency all sums reguired for the performance of
the financial obligations arising from these Terms and
Conditions of Notes. 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 regardless of the
nationality, demicile or residence of the ciaimant and without it
being permissible to require the executicn of an affidavit or



die Ausfertigung eines Affidavits oder die Einhaltung einer
sonstigen Férmlichkeit verlangt werden darf.

§10

{Umstellung von auf nationale Wahrungen lautende Teil-

schuldverschreibungen in Euro)

Die nationalen Wahrungen der Teilenehmerstaaten der 3. Stufe
der Europaischen Wirtschafts- und Wahrungsunion werden im
Rahmen der maRgeblichen gesetzlichen Regelungen auf Eure
umgestellt.

1.

&1
(Steuern)

Alle in bezug auf die Schuldverschreibungen zu zahlenden
Betrdge (Kapital, Zingen und zusitzliche Betrdge) sind
ohne Einbehalt an der Quelle oder Abzug an der Quelle von
irgendwelchen gegenwirtigen oder zuklnftigen Steuern,
Geblhren oder Abgaben gleich welcher Art, die von oder in
dem Land, in dem dig Anleibeschuldnerin ifren 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 gesetzlich vorgeschrieben. In diesem Fall
tragt die Anleiheschuldrerin oder gegebenenfalis die Garan-
tin vorbehaltich des Absatzes 2 diejenigen zusdtzlichen
Betrdge, die erforderlich sind, daB3 die von jedem Anleihe-
gldubiger zu empfangenden Nettobetrage nach einem sol-
chen Abzug oder Einbehalt von Queliensteuer den Betrégen
entsprechen, die der Anleiheglubiger ohne einen sclchen
Abzug oder Einbehalt von Quellensteuer erhalten hitte. Die
seit dem 1. Januar 1993 in der Bundesrepublik Deutschland
geltende Zinsabschiagsteuer und der seit dem 1. Januar
1995 darauf erhobene Solidaritatszuschiag sind keine Quel-
lensteuer im cben genannten Sinn.

. Die Emittentin oder gegebenenfalls die Garantin ist jedoch

zur Zahlung zusétzlicher Betrige wegen solcher Steuern,
Geblhren oder Abgaben nicht verpflichtet:

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

b) denen der Inhaber von Teilschuldverschrelbungen, et-
waigen Abschnitten oder etwaigen Zinsscheinen nicht
unterlige, wenn er seine Teilschuldverschreibungen,
etwaige Abschnitte oder etwaige Zinsscheine bzw.
Zinsanspriche innerhalb von 30 Tagen nach dem je-
weilligen Falligkeitstag oder nach dem maBgeblichen
Tag, wie unten definiert, zur Zahlung vorgelegt bzw.
geltend gemacht hatte; oder

¢} die von einer Zahlstelle in einem Land abgezogen oder
einbehalten werden, wenn elne andere Zahlstelle in
einermn anderen Land die Zahlung ohne einen soichen
Einbehalt oder Abzug hitte leisten kdnnen; oder

d) 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

compliance with any other formality.

Condition 10

(Redenomination in EUR of Notes denominated in National

Currencies)

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

1.

Condition 11
{Taxation)

All amounts payable (whether in respect of principal,
interest ar otharwise) 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 benhalf 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 authority or agency
therein or thereof having power to tax (“‘Withholding Tax'')
{Quellensteuer), unfess 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 eqgual the
respective amounts which would have been receivable by
such Noteholder had no such Withholding Tax been
required. The tax on interest paymenis
(Zinsabschlagsteuer) which has been in effect in the
Federal Republic of Germany since 1 January, 1993 and the
solidarity surcharge {Solidaritdtszuschiag} imposed thergon
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
governmental charges:

a) which the Notehclder, Receiptholder or Couponhcider,
it any, is subject to for any reason other than the mere
fact of being a Noteholder, Receipthcider or
Coupenholder, including if the Noteholder,
Recsiptholder or Cougcnholder, if any, is subject to
such taxes, fees, duties, assessments or governmental
charges based on a personal unlimited or fimited tax
liability; or

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

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

d) which are to be paid on payments of principal and
interest, if any, by any means cther than withhalding at
source or deduction at source; or
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die nur abgezogen und einbehalten werden, weil die
Zinsscheine effektiv zur Einldsung am Schalter vorge-
legt werden; cder

denen der inhaber von Teilschuldverschraibungen, et-
waigen Abschnitten cder etwaigen Zinsscheinen des-
halb unterliegt, weil er Einwohner des Landes ist, in
dem die Emittentin ihren Sitz hat oder der Bundesrepu-
blik Deutschland cder weil er eine andere persbnliche
oder geschaftliche Verbindung zu diesen Léndemn hat
und nicht aufgrund der Tatsache, daB Zahlungen ge-
maB 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, Gebiihren oder Abgaben
nur deshalb erhoben oder an der Quelle abgezogen
werden, weit der Inhaber der Teilschuldverschreibun-
gen, etwaiger Abschnitte oder etwaiger Zinsscheine
oder der aus einer Teilschuldverschreibung, einem Ab-
schnitt oder einem Zingschein wirtschaftlich Berech-
tigte es versdumt hat, irgendwelche Anforderungen aus
einem Gesetz, einem Vertrag, einer Bestimmung oder
einer administrativen Regelung der Steuergesetzge-
bung, aufgrund dessen er einen Anspruch auf ErlaB der
gesamten Steuer, Gebiihr oder Abgabe oder eines Teils
davon gehabt hatte, zu erflllen; oder

wenn irgendwelche Steuern, Geblhren oder Abgaben
der USA deshalb erhoben werden, weil der frihere oder
gegenwartige Status des Inhabers der Teilschuldver-
schreibungen, etwaiger Abschnitte oder etwalger 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 auslandi-
schen Holding in Form einer Personengesellschaft;
(i) einer Gesellschaft, die zum Zwecke der Vermei-
dung von Bundessteuern der USA auf das Einkommen
Gewinne einbehilt; (i) einer aus Sicht der USA aus-
landisch beherrschien Geselischaft, die mit der Emit-
tentin aufgrund einer Aktienbeteiligung verbunden ist;
(iv) einer privaten Stiftung oder einer anderen in den
USA steuerbefreiten Organisation; {v) einer Beteili-
gung von 10 Prozent bezogen auf die Emittentin im
Sinne von Paragraph 871(h) (3} oder 881{c) (3) (B)
des Internal Revenue Code der USA von 1986 in der
jeweils gUltigen Fassung (der “Code™ ) oder {vi} einer
Zinsen  erhaitenden Bank wie in  Para-
graph 881(c) (3){A) des Code beschrieben ist; cder

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 Treuhander cder eine Personengesell-
schaft ist, oder jemand anders als der wirtschaftiich
Berechtigte aus einer solchen Zahlung ist, sofern der
Beglinstigte oder der die Zahlung Erhaltende in bezug
auf eine solche Treuhandgesellschaft oder einen Ge-
selischafter einer Personengesellschaft oder einen wirt-
schaftlich Berechtigten keinen Anspruch auf eine Zah-
lung zusétzlicher Betrage gehabt hétte, wenn der
Begiinstigte, der die Zahlung Erhaltende, der Gesell-
schafter oder der wirtschaftlich Berechtigte seinen inm
zustehenden oder ausgeschitteten Anteil direkt erhal-
ten hatte; cder

Jede Kombination der Absatze a), b), c), d), ), 1},
g), hy, undi).

&)

g)

h)

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

to which a Noteholder, Receiptholder or Couponhotder,
if any, is liable by reason of being a resident of or having
some other personal or business connection with the
country of incorparation 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 cf taxation
are deemed to be derived, from sources in the country
of incarporation of the Issuer or the Federal Republic of
Germany; or

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

any tax, fee, duty, assessment, or other governmental
charge imposed by the United States as a result of a
Noteholder's, Receiptholder's or Coupanholder'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 United States;
(i} a corporation which accumulates earnings to aveid
United States Federal income tax; {iii) a controlled
foreign corporation with respect to the United States
that is related to the Issuer through stock ownership,
{iv) a private foundation or other tax exempt
organization with respect to the United States; (v} a
“10 percent shareholder” with respect to the lIssuer
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

any tax, fee, duly, assessment, or other governmental
charge imposed on any payment on a Note, Receipt or
Coupon, if any, to a Notehoider, 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 a member of such partnership or a
beneficial owner would not have been entitlied to the
payment of additicnal amounts hacd such beneficiary
settlor, member or beneficial owner directly received its
beneficial or distributive share of such payment; or

any combination of items a3, b), ¢), d), €).f), g). h)
and i}.



. Der “'maBgebliche Tag"” im Sinne dieser Bedingungen ist
der Tag, an dem eine solche Zahlung zuerst fallig wird.
Wenn jedoch die betreffende Zahlstelle die volle Summe der
zu zahlenden Betrdge nicht am oder vor dem jeweiligen
Zahltag ordnungsgemaB erhalten hat, dann ist der mai3geb-
liche Tag der Tag, an dem die betretfende Zahlstelle die
volle Summe der zu zahlenden Betrédge erhalten hat und
eine Mitteilung hierlber gemA3 § 19 an die Inhaber der
Teilschuldverschreibungen ordnungsgemaR dbermitteht
wurde.

§12
(Hinterlegung, Vorlegungsfrist, Verjahrungsfrist)

. Die Emittentin kann die von Inhabern von Teilschuldver-

schrefbungen, Abschnitten oder Zinsscheinen innerhalb von
zwill Monaten nach Falligkeit nicht geltend gemachten
Betrige an Kapital und etwaigen Zinsen auf Gefahr und
Kosten dieser Inhaber von Teilschuldverschreibungen, Ab-
schnitten oder Zinsscheinen beim Amtsgericht Frankfurt am
Main unter Verzicht auf das Recht der Riicknahme hinterle-
gen. Mit der Hinterlegung unter Verzicht auf das Recht der
Rucknahme erlischt jeglicher Anspruch dieser inhaber von
Teilschuldverschreibungen, Abschnitten oder Zinsscheien
gegen die Emittentin und for die Erflillung von deren Ver-
bindlichkeiten haftende Dritte.

. Die Vorlegungsfrist gemaB § 801 Absatz 1 Satz 1 BGB fir
féllige Teilschuidverschreibungen wird auf zehn Jahre ver-
kirzt.

. Die Vorlegungsfrist fiir Zinsscheine betrdgt vier Jahre von
dem Ende des Kalenderjahres an, in dem die betreffenden
Zinsscheine fallig werden.

. Soweit effektive Teilschuldverschreibungen gedruckt und
ausgeliefert worden sind, betrdgt die Verjahrungsfrist far
innerhalb der Vorlegungsfrist zur Zahlung vorgelegte Teil-
schuldverschrelbungen und etwaige Zinsscheine zwei Jahre
von dem Ende der betreffenden Vorlegungsfrist an.

. Unabhéangig von den in den Absétzen 2 und 3 getroffenen
Regelungen werden 2 Jahre nach Falligkeit die filligen
Betrdge nicht mehr den Zahistellen zur Verfigung stehen.
Die Zahlstellen werden jedoch die entsprechenden Teil-
schuldverschreibungen, Abschnitte und/oder Zinsscheing
der Emittentin zusenden und die entsprechenden Betrige
nach Erhait durch die Emittentin dem Inhaber von
Teilschuldverschreibungen, Abschnitten und/oder Zins-
scheinen zahlen.

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

§13
(Gleichrang, Negativerklarung)

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

. Die Emittentin verpflichtet sich gegeniiber der Dresdner
Bank (im folgenden "Treuh#nderin’' genannt) als Treuhan-
derin fiir die Inhaber von Teilschuldverschreibungen, so-
lange bis Kapital, etwaige Zinsen und etwaige zusétzliche
Betrige gemdl § 11 Absatz 1 im vollen Umfang bei der
jeweiligen Zahlstelle oder einer anderen gemal § 8 ernann-

3. As used herein, the “Relevant Date’’ means the date on

1.

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)

The Issuer may deposit with the lower court {Amtsgericht)
of Frankfurt am Main principal and interest, if any, not
claimed by Nateholders, Receiptholders or Coupanbolders
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 Notehclders,
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 pericd for presentation of Notes and Receipts due, as

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

. The pericd for presentation of Coupons shall be four years

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

[t Oefinitive Notes have been printed and delivered the
period for prescription for Notes, Receipts and Coupons, if
any, presented for payment during the presentation period
shall be two years beginning at the end of the relevant
presentation period.

Notwithstanding anything contained in paragraphs 2 and 3,
after a period of two years after an amount becomes dug,
such amount will no lenger be at the disposal of the Paying
Agents. The Paying Agents will, however, submit the
respective Notes, Receipts and/or Coupons to the lssuer
and pay the respective amounts received by the Issuer to
the Noteholder, Receiptholder or Couponholder,
respectively,

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)

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

uncenditional, unsubordinated and unsecured cbligations of
the Issuer and, save for obligations in respect of national
and local taxes, other statutory exceptions, requirements by
applicable laws and any governmental requirements rank
equally with all its other unsecured and unsuberdinated
obligations.

The Issuer undertakes vis-a-vis Dresdner Bank (the
“Trustee’'} as trustee for the Noteholders until such time as
principal and interest, it any, as well as additional amounts
pursuant to Condition 11 paragraph 1, if any, have been
placed at the disposal of the reievant Paying Agent or any
other paying agent appointed in .accordance with
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ten Zahlstelle bereitgestellt worden sind, keine gegenwérti-
gen oder zukiinftigen Verbindlichkeiten {einschlieBlich Ver-
bindlichkeiten aus Garantien oder Sicherheiten) aus
anderen internationalen Kapitalmarktverbindlichkeiten durch
irgendwelche Grund- oder Mobiliarpfandrechte an ihrem
gegenwartigen oder zukiinftigen Grundbesitz oder Vermd-
genswerten sicherzustellen oder sicherstellen zu lassen, es
sei denn, daf diese Teilschuldverschreibungen zu gleicher
Zeit und im gleichen Rang anteilig an dieser Sicherstellung
teiinehmen. Ausgenommen hiervon sind Grund- oder
Mobiliarpfandrechte und andere Besicherungen von Ver-
bindlichkeiten aufgrund wvon nationalen oder lokalen
Steuervorschriften, anderen gesetzlichen Ausnahmerege-
lungen, gesetzlichen Vorschriften und Verwaltungsvor-
schriften.

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

§ 14

(nur anwendbar, wenn die Emittentin nicht die Bayerische

1.

34

Motoren Werke Aktiengesellschait selhst ist)
(Garantie, Negativerklarung der Garantin)

Die Garantin hat gegeniiber der Treuhanderin die unbe-
dingte und unwiderrufliche Garantie fiir die ordnungsge-
méfRe und plnktliche Zahlung des Kapitals und etwaiger
Zinsen einschlieBlich gegebernentalls gemas § 11 Absatz 1
zusstzlich erforderlicher Betrage in Ubersinstimmung mit
digsen Bedingungen Ubernommen (die "Garantie'').

Die Rechte aus der Garantie kénnen ausschlielich von der
Treuhdnderin gehalten und geltend gemacht werden.

Die Garantin hat sich in einer separaten Erklarung (im
folgenden die ""Verpfiichtungserklarung™ genannt) gegen-
Uber der Treuhanderin verpflichtet, sclange bis Kapital und
etwaige Zinsen sowie etwaige zusatzliche Betrage gemal
§ 11 Absatz 1 bei der jeweiligen Zahlstelle cder einer
anderen gemahB § 8 ernannten Zahistelle bereitgestellt wor-
den sind, keine gegenwirtigen oder zukinfligen Verbind-
lichkeiten (einschliefllich Verbindlichkeiten aus Garantien
oder Sicherheiten) aus anderen internationalen
Kapitalmarktverbindlichkeiten durch irgendwelche Grund-
oder Mobiliarpfandrechte an ihrem gegenwartigen oder zu-
kinftigen Grundbesitz cder Vermodgenswerten sicherzustel-
len cder sicherstellen zu lassen, es sel denn, daf diese
Teilschuldverschreibungen zu gleicher Zeit und im gleichen
Rang anteilig an dieser Sicherstellung teilnehmen, Ausge-
nommen higrvon sind Grund- oder Mobiliarpfandrechte und
andere Besicherungen aufgrund von nationalen oder lokalen
Steuervorschriften, anderen gesetzlichen Ausnahmerege-
lungen, gesetzlichen Vorschriften und Verwaltungsvor-
schriften.

§15
{ Kindigungsgriinde)

. Jeder Inhaber von Teilschuldverschreibungen ist berechtigt,

seine sdmtlichen Forderungen aus den Teilschuldverschrel-
pungen durch Kindigung gegeniber der Treuhanderin fallig
zu stellen und Rickzahlung eines gemiB § 7 errechneten
Riuckzahlungsbetrages (oder eines etwaigen anderen im
Pricing Supplement festgelegten Betrages zu verlangen,
wenn

a) die Emittentin oder Garantin, gleichgiltig aus welchen
Grinden, Kapital oder etwaige Aufgelder oder etwaige
Zinsen aus den Teilschuldverschreibungen ein-
schiieBlich etwaiger gernaB § 11 Absatz 1 zu zahlender

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 Internaticnal
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.

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 lssuer is not Bayerische Motoren

1.

2.

Werke Aktiengesellschaft itself)
{Guarantee, Negative Pledge of the Guarantor)

The Guarantor has assumed vis-a-vis the Trustee the
unconditional and irrevocable Guaraniee for the due and
punctual payment of principal and interest, it any, including
additional amounts, if any, pursuant to Condition 11
paragraph 1 (the “Guarantee’") in accordance with these
Terms and Conditions.

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

In & separate declaration (the ‘'Declaration of
Undertaking'') the Guarantor has undertaken vis-a-vis the
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
digposal 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 cr future property or assets, any present or future
obligations (including obligations under guarantees or
securities) arising from other International Capital Market
Indebtedness, unless these Notes at the same time share
pari passu and pro rata in such security. Any mcertgage,
pledge or other charge or pledge on obligations in respect of
national and local taxes, other statutory exceptions,
requirements by applicable laws and any governmental
reguirements shall be excluded.

Condition 15
{Events of Default)

Each Noteholder is entitled to declare due and payable by
notice to the Trustee his entire claims arising from the Notes
and demand payment of the Early Redemption Amount
calculated in accordance with Condition 7 (or such other
price as may be specified in the Pricing Supplement), if

a) the 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



zusétzlicher Betrage, innerhalb von 30 Tagen nach dem
betrefienden Falligkeitstag nicht zahlt; oder

by die Emittentin, gleichglitig aus welchen Grinden, mit
der Erfliflung einer anderen Verpflichtung aus diesen
Teilschuldverschreibungen, insbescndere aus § 13 Ab-
satz 2, oder die Garantin mit der Erflillung von irgend-
welchen Verpilichtungen aus der Garantie langer als
90 Tage nach Erhalt einer schriftlichen Mitteifung von
der Treuhdnderin in Rickstand kommt; oder

c) gegen die Emittentin oder Garantin ein Insolvenzverfah-
ren oder ein dem Insolvenzverfahren vergleichbares
Verfahren in einer anderen Rachtsordnung erdffnet wor-
den ist, und diese Entscheidung nicht innerhaltc von
60 Tagen aufgehoben oder ausgesetzt worden ist, oder
die Emittentin oder die Garantin von sich aus ein sol-
ches Verfahren beantragt oder einen Vergleich mit
Glaubigern anbietet oder durchfiihrt; oder

d) die Emittentin oder die Garantin aufgel&st oder liquidiert
wird oder irgenceine MaBnahme zum Zwecke der Liqui-
dation trifft, es sei denn, daf eine solche Liguidation im
Zusammenhang mit einer Verschmelzung, Konsolidie-
rung oder einer anderen Form des Zusammenschlusses
mit einer anderen Gesellschaft erfolgt und diese Gesell-
schaft — im Falle der Emittentin — alle Verpflichtungen
aus diesen Bedingungen und — im Falle der Garantin
— alle Verpflichtungen aus der Garantie und der
Verpflichtungserkldrung lbernirnmt; oder

e) die Emittentin oder die Garantin die Zahlungen einstellt
cder damit droht, die Geschéftstétigkeit ganz oder zu
einem wesentlichen Teil einzustellen oder einstellt
(ohne daB die im vorstehenden Absatz d) im einzelnen
genannten Tatbesténde gegeben sind).

. Eine derartige Kiindigung zur Rickzahlung ist durch einge-
schriebenen Brief an die Treuhinderin unter der in § 8
Absatz 1 genannten Adresse zu richten und wird mit Zu-
gang bei dieser wirksam. Die Félligkeit tritt ein am 30. Tag
nacn Zugang der Kondigung, es sei denn, daB im Falle des
Absaizes 1 a) oder 1 b} die Verpilichtung vorher erfilllt
worden jst.

§16
{ Treuhandschait)

. Im Falle einer Besicherung dieser Teilschuldverschreibun-
gen durch die Emittentin gemaB § 13 Absatz 2 oder durch
die Garantin gemaB der Verpflichtungserkldrung sind die
Sicherheiten der Treuh&nderin mit den Ublichen Rechten
und Pflichten zu bestellen. Nur die Treuhanderin ist berech-
tigt, einen etwaigen Anspruch auf Sicherstellung geman
§ 13 Absatz 2 oder der Verpflichtungserkldrung (sofern
zutreffend ) sowie die Rechie aus dementsprechend bestell-
ten Sicherheiten oder der Garantie geltend zu machen.

. Die Cresdner Bank ist berechtigt, die ihr als Treuhdnderin
bei der Wahrnehmung der Rechte der Inhaber von Teil-
schuldverschreibungen etwa entsieirenden Kosten auf die
Inhaber von Teilschuldverschreibungen im Verhdlinis ihrer
Forderungen umzulegen und gegebenenfalis einen ent-
sprechenden Kostenvorschul von ihnen anzufordern.

. Die Dresdner Bank haftet daflr, dafi sie fir die Emittentin
oder als Treuhanderin oder als Programm-Agent Erklarun-
gen abgibt, nicht abgibt oder entgegennimmt, MaBnahmen
trifft oder unterl&ft, nur, wenn und soweit sie die Sorgfalt
eines ordentlichen Kaufmanns verletzt hat. Von den Be-
schrankungen des § 181 BGB ist sie befreit. Die Dresdner
Bank ist nicht verpflichtet, als Treuhanderin die Erfillung der
Verpflichtungen der Emittentin und der Garantin aus diesen

be paid according to Condition 11 paragraph 1; or

b} the lesuer, for any reason whatscever, fails to duly
perform any other obligation under these Notes, in
particular 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 80 days after receipt of a written notice from the
Trustee; or

G) Insolvenzverfahren (German insolvency proceedings)
or similar proceedings in other jurisdictions are
commenced by a court in the relevant place of
jurisdiction against the Issuer or the Guaranter 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 generalty; or

d} the Issuer or the Guarantor is wound up or dissclved or
shall take any action for the purpose of liquidation
uniess such liquidation is to take place in connection
with a merger, consolidation or any other form of
corbination with another company and such company
— in the case of the Issuer — assumes ail obligations
arising from these Terms and Conditions and — in the
case of the Guarantor — assumes all cbligations arising
from the Guarantee and the Declaration of Undertaking;
ar

e) the Issuer 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 matertal part
of its businesses.

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

registered letter to the address stated in Condition 8
Section 1; such notice will become effective upon receipt by
the Trustee. Claims fall due 30 days after receipt of such
notice uniess, in the case of paragraph 1a} or ©), the
obligation has been satisfied or performed prior thereto,

Condition 16
{Trusteeship)

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

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

. Dresdner Bank, when exercising the rghts of the

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

. Dresdrer 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 f,
and insofar as, it fails to act with the due care of a proper
merchant. Dresdner Bank is exempt from the restrictions of
Section 181 of the German Civil Code. Dresdner Bank in its
capacity as Trustee is not obliged to monitor the fulfilment of
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Teilschuldverschreibungen oder der Garantie zu (Uberwa-
chen.

. Die Treuhénderin kann mit der vorherigen Zustimmung der

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

Wenn die Treuhnderin 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 wvon nicht schon aus anderen Grinden félligen
Teilschuldverschreibungen &ine fir die Teilschuldverschrei-
bungen gegebkene Sicherheit in Anspruch nimmt, gelten die
betreffenden Tellschuldverschreibungen in jeder Beziehung
als fallig.

§17

(Ubertragung der Funktion als Treuhéinder und Programm-
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Agent}

. Sofern irgendwelche Ereignisse eintreten sollten, die nach

Ansicht der Dresdner Bank dazu flhren, daf} sie nicht in der
Lage ist, als Treuhanderin fir die Inhaber von Teilschuldver-
schreibungen odér als Proegramm-Agent téfig zu werden,
wird sie mit vorheriger Zustimmung der Emitientin oder der
Garantin eine andere Bank von internationalem Rang als
Treuhénderin bzw. als Prograrm-Agent bestellen.

. Sollte die Dresdner Bank auBerstande sein, die Ubertragung

der Stellung als Treuh&nderin oder als Programm-Agent
vorzunehmen, so ist die Emittentin oder die Garantin ver-
pllichtet, ihrerseits eine andere Bank von internaticnalem
Rang als Treuhdnderin bzw. als Programm-Agent zu bestel-
len.

Eine Ubertragung der Treuhdnderschaft bzw. der Funktion
des Programm-Agenten ist von der Dresdner Bank oder
gegebenenfalls von der Emittentin unverzlglich geméan § 19
oder, falls dies nicht moglich sein sollte, in senstiger Weise
dffentlich bekanntzumachen.

Kommt die Emittentin oder die Garantin ihrer Verpflichtung
zur Bestellung einer Treuhénderin aus Absatz 2 nicht nach,
sc gehen die der Treuhdnderin nach § 16 vorbehalienen
Rechte auf die Inhaber von Teilschutdverschreibungen Gber.

Sofern die Dresdner Bank gemaB § 8 Absatz 1 nicht zum
Programm-Agenten bestellt wird, finden die Absitze 1 bis 3
fir den an ihrer Stelle bestimmten Programm-Agenten ent-
sprechende Anwendung.

§18
{Schuldnerersetzung}

. Die Emittentin ist jederzeit berachtigt, ohne Zustimmung der

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

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

b} die Neue Emittentin alle etwa notwendigen Genehmi-
gungen von den zustandigen Behdrden erhalten hat,
wanach die Neue Emittentin alle Betrage, die zur Erfil-
lung der aus oder in Verbindung mit den Teilschuldver-
schreibungen entstehenden Zahlungsverpflichtungen
erforderlich sind, in der Emissionswahrung oder einer

4.

5.

the Issuer's and the Guarantor's obligations arising from the
Notes or from the Guarantee.

The Trustee with the prior consultation of the issuer may
delegate to third parties the exercise of specific functions
that are incumbent upon it pursuant to these Terms and
Conditicns.

If, after the occurrence of any of the events specified in
Condition 15 which entitle the Noteholders to declare their
Notes due, the Trustee or the person appocinied 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

Agent)

. Should any event cccur which in the opinion of Dresdner

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

. Sheuld Dresdner Banrk be unable to transfer its function as

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

A transfer of trusteeship or programme agency must be
announced without delay in accordance with Condition 19
or, should this prove to be impossible, in some other way by
Dresdner Bank or by the Issuer.

. Should the issuer or the Guarantor fail to comply with their

obligation fc appoint a Trustee according to paragraph 2,
the rights reserved to the Trustes under Condition 16 will
pass on to the Noteholders.

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

Condition 18
{Substitution of the Issuer}

. The Issuer shall be entitled at any time without the consent

of the Noieholders to be substituted as lssuer by the
Guarantor or any other company appointed as Issuer under
this programme (the “‘New lIssuer’) in respect of all
cbligations arising from or in connection with the Notes, if;

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

b) the New Issuer has cobtained any necessary
authorisation from the competent authorities to the
effect that the New !ssuer may transfer to the relevant
Paying Agent in the Issue Currency or other relevant
currency without the withholding at scurce or deduction
at source of any taxes, fees, duties, assessments or



2,

anderen erforderlichen W&hrung ohne Einbehalt an der
Quelle cder Abzug an der Quelle von irgendwelchen
Steuern, Gebihren oder Abgaben in dem Land, in dem
die Neue Emittentin ansassig 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 Treuhiinder, wobei diese Zustimmung
nicht unbillig verweigert werden darf, unbedingt und
unwiderruflich die Verpflichtungen der Neuen Emitten-
tin garantiert.

Im Falle einer solchen Schuldnerersetzung gilt jede in diesen
Bedingungen enthaltene Bezugnahme auf die Emittentin
fortan als auf die Neue Emittentin bezogen, und jede Bezug-
nahme auf das Land, in dem die Emittentin ihren Sitz hat,
gilt fortan als auf das Land, in dem die Neue Emittentin ihren
Sitz hat, bezogen, und, soweit hierbei ein Unterschied ge-
macht werden mui3, auf das Land, in dam die Neue Emitten-
tin 1r steueriche Zwecke als gebietsansissig betrachtet
wird.

Eine Schuldnerersetzung gemiB Absatz 1 ist fUr die Inhaber
von Teilschuldverschreibungen bindend und ist ihnen mit
einer Frist von mindestens 15 Tagen vor Inkrafttreten der
Schuldnerersetzung gemaR § 19 oftentlich bekanntzu-
machen.

§19
(Bekanntmachungen)

. Alle diese Teilschuldverschreibungen betreffenden Bekannt-

machungen werden (i) bef Teilschuldverschreibungen, die
an der Frankfurter Wertpapierbdrse notiert werden, in einem
Uberregionalen Bdrsenpflichtblatt der Frankfurter Wertpa-
pierbérse und (ii) bei Teilschuldverschreibungen, die an der
Londener Bdrse notiert werden, in einer fithrenden, eng-
lisch-sprachigen Tageszeitung mit allgemeiner Verbreitung
in London verdffentlicht. Voraussichtlich werden diese Be-
kanntmachungen in London in der Financial Times gemacht,

Bis zu dem Zeitpunkt, an dem effektive Teilschuldverschrei-
bungen ausgeliefert werden, und solange alie Globalur-
kunden dieser Tranche in ihrer Gesamtheit bei der Clea-
ring AG oder zugunsten Euraclear und Cedelbank oder einer
anderen Abwicklungsstelle hinterlegt sind, kann die oben
erwahnte Verdffentlichung durch eine Meldung an die Clea-
ring AG oder an Euroclear und Cedelbank cder eine andere
Abwicklungsstelle mit der Bitte um Weiterleitung an die
Inhaber der Teilschuldverschreibungen dieser Tranche er-
setzt werden, auBer daB, wenn die Teilschuldverschreibun-
gen an der Frankfurter Wertpapierbdrse und/oder der Lon-
doner Bérse notiert sind und die Vorschriften der
betreffenden Borse es erforderm, die Mitteilung in jedem Fall
in einer deutschen Tageszeitung, die von der Frankfurter
Wertpapierbdrse als Bdrsenpflichtblatt anerkannt ist,
und/oder gegebenenfalls in einer nationalen Tageszeitung
im Vereinigten Kdnigreich veon GroBbritannien und Nordir-
land {veraussichtlich der Financial Times) zu verdffantli-
chen ist. Am 7. Kalendertag nachdem eine solche Bekannt-
machung der Clearing AG oder Euroclear und Cedelbank
cder einer anderen Abwicklungsstelle Ubermittelt worden
ist, gilt diese gegenuber den Inhabern der Teilschuldver-
schreibungen als ausgefiihrt.

Kundigungen oder Anforderungen, die von Inhabern von
Teilschufdverschreibungen gegeben oder gemacht werden,
missen schriftlich erfolgen und zusammen mit der oder den
betroffenen Teilschuldverschreibung(en) an die jeweilige
Zahlstelle geleitet werden. Solange Teilschuldverschreibun-

2.

other governmental charges in the country of its
incorporation and, if different where it is treated as
resident for tax purposes, all amounts required for the
performance of the payment obligations arising from or
in connection with the Notes;

c) the Guaranter or (if the Issuer is Bayerische Motoren
Werke Akliengesellschaft) the Issuer irrevecably and
unconditionally guarantees such obligations of the New
Issuar in the same form and with the same content as
the Notes have criginally been guaranteed by the
Guarantor and as approved by the Trustee, which
apprcval may not be unraeasonably 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 purpaoses.

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 nctices regarding the Notes shali be published (i) in

respect of any Notes quoted on the Frankfurt Stock
Exchange, in a national newspaper recognised by the
Frankfurt Stock Exchange {lberregionales
Barsenpflichtblatt) and (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).

Until such time as any Definitive Notes are issued and so
long as all the Global Notes are held in their entirety on
behalf of the Clearing AG or Euroclear and Cedelbank or any
other Clearing System, the aforesaid publication may be
substituted by the delivery of the relevant notice to the
Clearing AG or to Eurcclear and/or Cedelbank or any cther
Clearing System for communication by them to the hoiders
of the Notes except that if the Notes are listed on the
Frankfurt Stock Exchange and/or the London Stock
Exchange and the rules of the relevant stock exchange so
require, notice will in any event be published in a German
newspaper recognised by the Frankfurt Stock Exchange
and/or a national newspaper in the United Kingdom {which
is expected to be the Financial Times), as the case may 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 Clearing AG
or to Euroclear and Cedelbank or any other Clearing System.

Notices or demands to be given or made by any Noteholdar
shall be in writing and given by lodging the same, together
with the relative Note or Notes, with the relevant Paying
Agent. Whilst any Notes are represented by a Global Note,
such netice or demand may be given or made by a holder of
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gen durch gine Globalurkunde verbrieft sind, kann eine
solche Kindigung oder Anforderung von einem Inhaber
einer der Teilschuldverschreibungen, die so verbrieft sind,
an die jeweilige Zahlstelle durch die Clearing AG oder
gegebenenfalls durch Euroclear und/oder Cedelbank oder
einer anderen Abwicklungsstelle erfolgen, und zwar in der
von der jeweiligen Zahistelle und der Clearing AG oder
Eurcclear und/oder Cedelbank oder einer anderen
Abwicklungsstelle dafllr vorgesehenen Weise.

4. Bekanntmachungen flir Inhaber von Namensschuldver-
schreibungen gelten als ordnungsgemaf erfolgt, sofern sie
per eingeschriebenen Brief, Kurier oder in gleichwertiger
Weise oder {bei Versand ins Ausland) per Luftpost an die
fewellige im Register singetragens Adresse der Inhaber
(oder im Fall von Miteigentimem an die Adresse des im
Register zuerst Genannten) versandt werden. Sie gelten am
siebten Kalendertag nach Postversand oder, sofern aus
dem Ausland wverschickt, am achten Tag nach dem
Postversand als wirksam erfolgt.

§20
{Anwendbares Recht, Erfillungsort, Gerichtsstand)

1. Form und Inhalt der Teilschuldverschreibungen sowie alle
sich daraus ergebenden Rechte und Pllichten bestimmen
sich ausschlieBlich nach dem Recht der Bundesrepublik
Deutschland.

2. Erfillungsort und ausschlieflicher Gerichtsstand fir alle
Rechtsstreitigkeiten mit der Garantin, die sich aus den in der
Garantie oder der Verpflichtungserkidrung geregslten
Rechtsverhiltnissen ergeben, ist Miinchen, Bundesrepublik
Deutschiand.

3. Fir alle Rechisstreitigkeiten, die sich aus den in diesen
Bedingungen geregelten Rechtsverhaltnissen ergeben, sind
die Inhaber von Teilschuldverschreibungen berechtigt, ihre
Anspriche nach ihrer Entscheidung entweder vor den zu-
standigen Gerichten in dem Land des Sitzes der Emittentin
oder vor dem zustandigen Gericht in MOnchen, Bundesrepu-
blik Deutschland, geiftend zu machen. Alle anderen Ge-
richtsstande sind ausgeschlossen. Es gilt als vereinbart, dal3
diese Gerichte ausschliellich das Recht der Bundesrepublik
Deutschland anwenden sollen.

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

5. Die deutschen Gerichte sind ausschlieBlich zustandig flr die
Kraftloserkl&rung abhanden gekommener oder vernichteter
Tellschutdverschreibungen oder Sammelurkunden,

§21
{Teilunwirksamkeit)

Sollte eine der verstehenden Bestimmungen dieser Bedingun-
gen unwirksam oder undurchflihrbar sein oder werden, so bleibt
die Wirksamkeit und die Durchfiihrbarkeit der bbrigen Bestim-
mungen hiervon unberlbrt. Anstelle der unwirksamen oder
unclurchflhrbaren Bestimmung soll eine, soweit rechtlich még-
lich, dem Sinn und Zweck dieser Bedingungen zum Zeitpunkt
der Begebung der Teilschuldverschreibungen entsprechende
Regelung gelten. Unter Umsténden, unter denen sich digse
Bedingungen als unvollstandig erweigen, soll eine ergénzende
Auslegung, die dem Sinn und Zweck dieser Bedingungen
entsprichi, unter angemessener Berlicksichtigung der berech-
tigten Interessen der beteiligten Parteien erfolgen.
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any of the Notes so represented to the relevant Paying
Agent via the Clearing AG or Euroclear and/or Cedelbank or
any other Clearing System, as the case may be, in such
manner as the relevant Paying Agent and Clearing AG or
Euroclear and/or Cedelbank or any other Clearing System
may approve for this purpose.

4. Notices to holders of Registered Notes will be deemed to be
validly given if sent by registered mail, courier or eguivalent
or (it posted tc a foreign address) by air mail to them {or, in
the case of joint holders, to the first-named in the register
kept by the Registrar) at their respective addresses as
recorded in the register kept by the Registrar, and will be
deemed to be validly given on the seventh calendar day
after the date of such mailing or, if posted from another
cauntry, 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 thergfrom shall be governed exclusively by the
laws of the Federal Republic of Germany.

2. Place of performance and exclusive venue for ali 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 entitled to assert their claims, 1o the exclusion of all other
venues, at their discretion either before the competent
courts in the relevant country of incorporation of the Issuer
or before tha competent courts in Munich, Federal Republic
of Germany. It is agreed that such courts shall apply
exclusively the laws of the Federal Republic of Germany.

4. Forlitigation, if 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 Aktiengesellschaft,
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 or unenforceable, the validity
or enforceability of the remaining provisions shall net in any way
be affected or impaired thereby. In this case, the invalid or
unenferceable provision shall be deemed to be replaced by a
provision which to the extent legally possible provides for an
interpretation in keeping with the meaning and the economic
purpose of these Terms and Conditions at the time of the issue
of the Notes. Under circumstances in which these Terms and
Conditions prove to be incomplete, a supplementary
interpretation in accordance with the meaning and the purpose
of these Terms and Conditions under due censideration of the
legitimate interests of the parties involved shall be applied.



5. Description of the Pricing Supplement

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
5,000,000,000 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 / Instalment /
Combination / Other:

Convertible automatically aor at the option of
the Issuer and/or Noteholders into Note(s)of
another Interest Basis:

if Instalment Note, insert Instalment
Amount(s) per cent. per annum/ Instalment
Date(s):

If Partly Paid Notes, insert amount of each
instalment/due daies for any subsequent
instalments/consequences of failure to
pay/rate of interest:

DESCRIPTION OF THE NOTE

5.
6.

Name of Issuer:

Form of Note(s) Clearing, US Sales
Restriction:

[Yes — insert details in 17 (n) /No]

[insert details]

[ Bearer Notes in Form of Temporary or
Permanent Global Note or Definitive Notes:

]
[ Notes with maturities of less than 365 days
(with the exception of BMW US Capital
Corp.): TEFRA C]
[Notes with maturities of 365 days or more
and any Notes issued by BMW US Capital
Corp.: TEFRA D]
[Registered Note(s): ]
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10.
11.
12.

13.(a)

(b}

Provisions for exchange of Bearer Notes in
glokal 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]

f Permanent Global Note exchangeable into
Definitive Notes]

{ Permanent Global Note not exchangeable
into Definitive Notes ]

1

] days

[ Yes/MNo/Not applicable |
[give details]
[ ]

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

[ ]

[ ]
[ ] per cent.
(

]

[ves/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)
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Fixed Rate(s) of Interest:
Fixed Interest Date(s):

Initial Broken Amount per denomination

] per cent. per annum

]

[
[
[ specify amounts {currency and
denomination ) ]



(d)

(e)

Final Broken Amount per denomination:

Any other terms relating to the calculation of

interest:

ZERQ COUPON NOTES

15.(a)
(b)
(c)

Amartisation Yield:
Reference Price:

Other formula or basis for determining
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.(a)

(1)

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:

Fioating 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 methed of
calculating interest {eg day count fraction,
rounding up provision and if different from
Condition 2, denominator for calculation of
Interest Amount):

Index:

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

[plus/minus] [ ] per cent. per

annum

| ]

[ ] per cent. per annum

[1SDA Determination/Screen Rate
Determination / Reference
Banks/Index/Formula/Other — insert
details* ]

[ ]
[ ]
| ]

( ]

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

[ other: Floating Rate/Following Business
Day/Preceding Business Day/Other
convention -— insert detaiis]

[ ]

[ other principal financial centre/insert
additional details/not applicable]

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

[insert details here/or detail in a schedule |

41



(m}) Formula:

(n)

(o)

Automatic/optional conversion from one
Interest Basis to anocther:

Party responsible for calculation of interest:

[insert details here/for detail in a schedule]

[insert details, including at whose option]
[Agent/swap counterparty — insert name]

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

PROVISIONS REGARDING PAYMENTS

18.

19.

PROVISIONS REGARDING REDEMPTION/MATURITY

20.
21.(a)

()

22.

23.

Applicable “‘Banking Day’’ Definition if

different to that set out in Condition 8, para 4

of the Terms and Conditions of the Notes

For Dual Currency Notes, details, including
by whom the option can be exercised/notice
period:

Redemption / Maturity Date:
Redemption at Issuer’'s option:

If Yes, insert date (s} /price(s}/notice
period:

Redemption at Noteholder's option:

If Yes, insert date(s) /price(s) /notice
period:

Final Redemption Amount for each Note,
including the method, if any, of calculating
the same:

(NB — fall back provisions must be
inserted)

Early Redemption Amount for each Note
payable on an event of tax call of default or
{in case of BMW US Capital Corp. only)
reporting requirements and/or the method, if
any, of calculating the same if required to be
specified by, or if different from, the
Condition(s):

[insert details/not applicable]

[ |
[No/Yes]

[ I
[NofYes]

( ]

[insert amount or details (including party
responsible for calculation if different from
that specified in 17 {o) above) ]

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

GENERAL PROVISIONS APPLICABLE TO THIS ISSUE OF NOTE(S)

24,

25.
286.

27.
28.
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Details of additional /alternative clearance
system approved by the Issuer and the
Agent:

Additional sales restrictions:
Method of distribution:

Stabilising Dealer/Manager:
Common Cede:

[insert details]
[insert details]

[Nen-syndicated]

{ Syndicated — please insert Management
group details here or at end of the pricing
supplement ]

[insert details/None]

[ )



29.

30.

31.

32.

(a)

(b}

ISIN Code:
German Securities Code:

Trade Date:

Issue Currency /USD (cross currency)
conversion rate at Trade Date as provided by
the relevant Issuer according to the ECB
reference rate:

Conversion Amount from No. 9 (e)
converted into USD

Stock Exchange Listing:

Listing on the Frankfurt Stock Exchange
(Official List):

Listing on the London Stock Exchange
{Official List):

Other:
[Listing Application]*

Application is made to list this issue of Notes
pursuant to the Listing of the
USD5,000,000,000 Euro Medium Term Note
Programme of Bayerische Motoren Werke
Aktiengesellschaft, BMW Finance N.V., BMW
US Capital Corp., BMW Coordination Center
N.V. and BMW (UK) Capital plc on the
[relevant Stock Exchange].

* Delete if Series not to be listed on a stock
exchange.

[ ]
[ ]

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

[ I ]

[Amount in USD]

[Yes/No]

[Yes/No]

[give details]
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6. Description of Bayerische Motoren Werke Aktiengesellschaft

Incorporation, Domicile and Purpose

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

BMW AG has its registered office at Petuetring 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, Dresden, Dilisseldorf, Essen, Frankfurt am Main, Hamburg, Hannover, Kassel,
Leipzig, Mannheim, Miinchen, Nirnberg, Saarbriicken and Stuttgart.

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

BMW AG is entitled within these limitations to all business and undertakings which appear necessary or
useful, for the achievemnent 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 coniracts.

BMW AG is the parent Company of the Group.

Share Capital

The share capital of DEM 1,287,354,000 is divided into 16,121,843 ordinary bearer shares with a nominal
value of DEM 50 each, 225,000 ordinary bearer shares with a nominal value of DEM 100 each, 368,000
ordinary bearer shares with a nominal value of DEM 1,000 each, and 1,815,237 non-voting preference
bearer shares with a nominal value of DEM 50 each, all of which are fully paid in. The authorized share
capital allows the further issuance of non-voting preference shares in the amount of DEM 8,116,000.

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, Dusseldorf, Frankiurt am Main and Hamburg. The
common shares are also listed abroad in Austria on the Wiener Borse and Switzerland on the Schweizer
Borse.

Consolidated Capitalization of BMW Group

The following table shows the consclidated capitalization of BMW Group as of December 31, 1998:

December 31, 1998

{in DEM million)
Subscribed Capital......ccoooc e e 1,287
Capital TESBIVE ..o e e e 3,670
RV ENUE FBSEIVES .ttt ettt e 7,063
Unappropriated profit available for distribution ... 457
MINOTItY INTEIESE. ... e e e e e 129
Shareholders’ EOUILY ... ..o e 12,600
Registered profit-sharing certificates. ..ot 75
Long-term debt {with a term of more than one year)
B ONAS e et 6,363
DUE 10 IMKS oo e e e e 3,866
Short-term debt
BONTS L e e 2,139
DUE 10 BAMKS oot e e e e e e et 6,853
COMMETCIAI PADPET .veiiieoiiii e s e e e e 3,083
Total DEbt .o e 22,359
Total Capitalization.. ... e e 34,965
Contingent labilitiEs ..o 159
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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, 1998,

Since January 1, 1999 BMW Group has issued bonds totalling EUR 200 million with a maturity of 5 years
and USD 300 million with maturities up to 3 years, Euro Medium Term Notes totalling EUR 201 million with
maturities up to 2 years, GBP 10 million with a maturity of 5 years, JFY 8 billiocn with maturities up to 1
year and USD 110 million with maturities up to 2 years. BMW Group has repaid Euro Medium Term Notes
totalling ECU 8 million, GBP 85 million, JPY 13 billiocn, PTE 7.15 billion, USD 10 million and DEM 17.68

million in annuity bonds.

Board of Management

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

Prof. Dr.-Ing. Dr. h.c. Dr.-Ing. E.h. Joachim Milcerg, Chairman

Ernst Baumann
Carl-Peter Forster

Dr. Henrich Heitmann
Glnter Lorenz

Dr. Helmut Panke

Prof. Dr.-Ing. Werner Samann

Dr. h.c. Horsi Teltschik
Dr.-Ing. Wolfgang Ziebart

Supervisory Board

In accordance with the Arlictes 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:

Volker Doppelfeld

Manfred Schoch*
Prof. Dr.-Ing. E.h.
Berthold Leibinger
Stefan Quandt

Ernst Rehmeier*

Korrad Goitinger”
Willibald Low*
Dr. Karin Benz-Overhage*

Ulrich Eckelmann*

Hans Glas*

Gerhard Guismied!*
Arthur L. Kelly
Susanne Klatten
Werner Neugebauer*®
Prof. Dr. Hubert Markl

Hans-Ginther Niklas*
Dr. Wolfgang Roller

Dr.-Ing. Dieter Soltmann
Lodewiik C. van Wachem

Dr. vec. publ. Hans-Dietrich
Winkhaus

* Employees’ representative.

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

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

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

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

Dingolfing, Member of the Warks Council, Dingelfing plant
Landshut, Chairman of the Works Council, Landshut plant
Frankfurt am Main, Executive Member of the Executive Board of IG
Metall

Frankfurt am Main, Head of Department for the Executive Board of
G Metall

Dingolfing, Director Dingolfing Plant

Munich, Deputy Chairman of the Works Council, Munich plant
Chicago, lllinois, Managing Partner of KEL Enterprises Lid.

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

Munich, Trade union secretary

Munich, President of Max-Planck-Gesellschaft zur Forderung der
Wissenschaften e V.

Regensburg, Chairman of the Works Council, Regensburg 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 Petroleumn Company/Shell

Disseldorf, Chairman of Management of Henkel KGaA
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BMW AG may legally be represented by two members of the Board of Management or ocne 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-B0788, 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 Beard, is held at the domicile of BMW AG or at a branch office or at a subsidiary
of BMW AG or at the domicile of a German stock exchange in the Federal Republic of Germany within
eight months after the end of the respective fiscal year.

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

Auditors

Independent auditors ("'Wirtschaftsprifer”) of BMW AG are KPMG Deutsche Treuhand-Gesellschaft
Aktiengesellschaft — Wirtschaftsprifungsgesellschaft, Elektrastrae 6, D-81925 Munich, Federal
Republic of Germany. Thay have audited the financial statements of BMW AG as well as the consclidated
financial statements of the BMW Group for the fiscal years ended 1996, 1997 and 1998 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 vear.
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General Information on the Business of the BMW Group

Summary

The BMW Group is a leading manufacturer of automobiles, offering a broad product range of attractive
and distinctive brands such as BMW, Rover Cars, Land Raver, Mini and MG, and beginning in 2003, Ralls
Royce Motor Cars. In 1998, more than 1.2 million cars were manufactured in the Group's international
production network. The automobiles are sold throughout 120 countries, with Germany, the United
Kingdom and the United States being the key markets. Individual financing sclutions, as well as efficient
and fast customer service, is provided by BMW Financial Services. In addition to the automaobile business,
the Group operates successfully as a manufacturer of state-of-the-art aero engines and in the IT
consulting business,

BMW Automobiles

BMW offers high quality, high performance automcbiles in the luxury performance segment of the
automobile market. With its 3, 5, 7 and 8 Series and their numercus variants, BMW is represented in all
important world markets. With respect to return on sales, BMW is one of the most profitable car
manufacturers in the world.

BMW Automobiles are produced in the German planis Munich, Dingolfing, Regensburg, as well as in the
Pretoria plant {South Africa) and Spartanburg plant (U.S.). Assembly plants for BMW automaobiles are
located in Mexico, Thailand, Vietnam, Egypt, Indonesia, Malaysia and the Philippines. The full preduction
plants are linked effectively, thus BMW is able to balance changing customer demand in a very quick and
flexible way. Germany, the U.S., Great Britain and Japan are the most important markets for BMW
Automobiles,

BMW also manufactures motercycles in the 650 to 1200 cc range. For the sixth successive year, the
number of BMW Motorcycles delivered to customers increased. In 1998, BMW Motorcycles again
reached a new record level with 60,300 BMW Motorcycles delivered. The main markets here are
Germany, the U.S,, ltaly and France.

Rover Automobiles

Rover Automobiles’ products are divided into four distinct vehicle ranges. With the Defender, the
Freelander, the Discovery and the Range Rover, the Land Rover brand is acknowledged as the world
leader in four-wheel drive vehicles. The Rover Cars brand has a reputation and tradition of refinement and
performance which is continued teday, with a range of small (Rover 200 series), medium (Rover 400
series) and luxurious executive cars such as the new Rover 75. The famous Mini and the MGF—the
definitive British sports car—round out the portfolio.

Rover Autemobiles are produced in Longhbridge and Sclihull, both near Birmingham, and in Oxford, as well
as in assembly plants in Zimbabwe, Kenya, Turkey, Malaysia, South Africa, Brazil and Morocco. The
preducts are distributed and sold in over 120 countries with Western Europe, North America and Japan
being the most important markets.

BMW Rolls-Royce Aero Engines (BRR)

BMW Rolls-Royce Aero Engines is the only manufacturer worldwide of modern jet engines for large
business jets and 100-seater short and medium range jets. The main customers are Gulfstream
Aerospace Corp., Savannah, Georgia, USA (BR710 engine), Bombardier Inc., Montreal, Quebec,
Canada (BR710 engine), and Boeing Douglas Products Division, Long Beach, USA (BR715 engine) as
well as British Aerospace, Farnborough, UK. (BR710 engine). The commercial potential of BRR to the
BMW Group is underscored by a new record for engines on order, tetalling over 3 billion DM in 1998. BRR
employs mare than 2,000 pecple in its Oberursel and Dahlewitz sites.

softlab

softlab is one of the world’s leading IT consulting and systems integration companies with clients in the
banking, insurance, manufacturing, telecommunications and IT sectars. At the end of 1998, softlab has
generated worldwide sales of DM 320 miilion, employing more than 1,300 people in Europe, the U.S. and
Japan.
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BMW Group Five Year Survey
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1994(" 1995 1996 1997 1998
048,683 1,098,582 1,143,558 1,194,704 1,204,000
44,435 52,653 48,950 54,933 60,152
931,883 1,073,161 1,151,361 1,196,096 1,187,115
46,667 50,246 50,465 54,014 60,308
42 125 46,144 52,265 60,137 63,134
+45.2 +9.5 +13.3 +15.1 +5.0
109,362 115,763 116,112 117,624 119,913
3,543 3,477 3,830 4,520 4,262
8.4 7.5 7.3 7.5 6.8
2,567 0877 3,002 3,543 3,635
3,569 3,755 4,092 4,925 4,849
100.7 108.0 106.8 109.0 113.8
11,748 11,905 13,429 15,234 15,274
13,300 15,008 16,798 21,245 24,574
344 36.7 37.0 398 41.0
13,845 13,934 15,115 16,801 20,076
985 987 989 990 1,287
6,538 6,820 7,657 8,732 10,733
1,574 1,593 1,614 1,635 3,670
4,964 5,227 6,043 7,097 7.063
7,922 8,200 9,067 10,248 12,606
20.5 20.1 20.0 19.2 21.0
67.4 68.9 67.5 67.3 82.5
24.8 25.1 25.0 253 28.7
12.2 11.4 11.5 10.0 10.0
9,012 10,780 11,764 15,201 13,767
16,934 18,980 20,831 25,449 26,373
1441 159.4 155.1 167.1 172.7
11,672 13,299 14,871 19,116 22,108
38,693 40,847 45,342 53,280 59,924
8,425 8,846 9,844 10,825 11,532
83,482 82,716 90,206 98,755 99,476
1,357 1,367 1,660 2,528 2,076
660 675 840 1,282 1,173
697 692 820 1,246 903
277 267 297 397 457



1998 Business Review

in spite of the negative result in the Rover Automobiles segment, the overall result from ordinary activities
fell by only 17.9%, to DM 2.076 billion. After deduction of earnings-related and other taxes, totalling
DM 1.173 billion, net income for the Group is stated at DM 903 million, down 27.5% from the previous
year's figure.

For the business segment of BMW Automobiles, the 1998 resuit from ordinary activities improved by
24.5%, to DM 3.9 billion — and thus once again made the most important contribution to the result of the
entire Group.

The Rover Autamcbiles segment showed a loss of DM 1.9 billion, attributable to changes in the model
range, prevailing market conditions and fluctuating currencies, as well as restructuring measures newly
introduced.

The result in the segment of BMW Motorcycles was a further improvement, increasing by DM 23 million to
OM 31 million.

A substantial improvement was also returned by BMW Rolls-Royce GmbH, due primarily to the first full
year of sales of the BR710 engines. Preparatory development work on the BR715 engine variant led to a
loss of DM 458 million in the Aero Engines business segment, cutting back these losses by 30.8%
against 1997.

Financial Services continued the positive development of the previous year. The result for this segment
improved by DM 100 millicn, tc DM 847 million. Taking interest expenditure in financing of leasing
business into account, the resuit from ordinary activities was DM 175 million.
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Recent Developments and Outlook for 1999

Change
BMW Group in figures 1958 1997 in %
SIS i e DEM million 63,134 60,137 +5.0
Automobile production
C (o7 o O O PP SPP PR PORPPR units 1,204,000 1,194,704 +0.8
BMW ALtomobiles.... ... units 706,426 672,238 +5.1
Rover AUtOmMOobIies ... e e units 497 574 522,466 —4.8
Automokbile deliveries to customers
GIrOUD ... units 1,187,115 1,196,096 —0.8
BMW AUtCMOBIIES . ..cvvviiiieiiieeiiiee e e e units 699,378 675,076 +3.6
Rover AUtomobiles ..o e, units 487,737 521,020 —6.4
Motoreycle production ... units 60,152 54,933 +9.5
Motorcycle deliveries to customers .............ccceeve i, units 60,308 54,014 +11.7
Workforce at end of year. .........coooviiiie e, 119,913 117,824 +1.9

U Ingl. F 650 assembly at Aprilia S.p.A.

BMW Automobiles

1298 was the most successful year in the company’s history for the number of cars sold, with a total of
699,400 BMWs delivered to customers. This increase of approximately 4% against the pervious year's
figure was primarily due to the rapid response toc market demand for the new 3-Series saloon. The sales
volume for 1998 was the second highest ever achieved for the current midrange car. The 7 Series
moedified in autumn 1998 retained its leadership in Europe in the top luxury segment.

BMW Motorcycles

Demand for BMW motorcycles in 1998 reached a new record level yet again. For the sixth year in
succession, the number of BMW motorcycles delivered to customers increased: in the course of the year,
more than 60,300 BMW motorcycles were newly registered /6,300 more than in 1997, a rise of 12%.
BMW thus out-performed the worldwide market as a whole, which registered growth of 7%. BMW's
market share around the world rose from 5.8% to 6.1%.

Rover Automobiles

In terms of its model policy, 1998 was a year of crucial decisions for Rover. The successful launch of the
Rover 75 marked the beginning of a new chapter for Rover Cars. Land Rover extended its popular range
of models with the Freelander and the new Discovery ll. Whereas Rover Cars suffered serious losses in
the UK, sales by Rover as a whole in the rest of Europe made gratifying progress.

BMW Rolls-Royce Aero Engines

International certification of the BR715 engine represented a crowning achievement for BMW Rolls-Royce
in the 1998 business year, as was the maiden flight, shortly thereafter, of the Boeing 717-200. BR710
engines are already a fully proven success in everyday operation. Production of close to 100 engines in
the course of the year increased sales revenue by DM 200 million, to more than DM 700 million. Further
major orders served to underscore the market position already attained. Development work on new
technologies for the next generation of low-emission aero engines brought encouraging initial results.

BMW Financial Services

During the 1998 business yzar, exceptional growth was achieved by BMW Financial Services, following
maijor increases achieved in 1997. The volume of these services — leasing and financing business for
BMW and Rover Automobiles — climbed 20% in comparison with the previous year, to a total value of
DM 31.5 hillion.

BMW Financial Services is represented in 22 countries by direct subsidiaries and cooperating agencies;
the international network is to be further expanded in the coming years.
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Developments in the first quarter of 1999

The generally gratifying sales situation for BMW car models has continued in the opening months of the
new year.

Further impetus was given to sales of the 3 Series with the market introduction of the 316 saloon.
Preparations for the production of the recently presented 3-Series coupé and 3-Series touring are
proceeding according 1o plan.

Activitieg at Rover Cars are focused on preparing for production of the Rover 75. The positive response to
this model received from the trade press, dealers and the general public allow optimism with regard to
the future sales prospects of this model. Land Rover continues to be successful in many international
markets, the brand’s progress fuelled by the introduction of the new Discovery Il as well as the
Freelander, entering its first full vear of sales following market introduction in 1998,

Outlook

Prevailing conditions in the world economy will weaken growth in 1999, a development from which the
automobile markets will not be completely immune. Particularly in regions with a high degree of market
saturation, insecurity with regard to earnings expectations will lead to postponements of intended
purchases. Western Europe and North America will be especially affected. The markets of Latin America
are also suffering from stagnation in the region; consequently sales of cars must be expected to decline
slightly and temporarily worldwide.

At the same time, additional growth in BMW'’s car business is expected to be stimulated in the current
year through the introduction of three new models, beginning with the market launch of the 3-Series
coupe in April and the 3-Series touring in the autumn. A new market segment is planned to be penetrated
with the X5 "'Sports Aclivity Vehicle", due to be launched on the North American market towards the end
of the year, followed by introduction on the other world markets from 2000 onwards.

Further opportunities in the diesel market segment are expected to be cpened up through the full
availability of the new 4 and 6-cylinder direct-injection engines, as well as the 8-cylinder diesel engine to
be introduced at the top of this segment. The latter, unique for its exceptionally smootn and quiet
performance and low consumption, is planned to be available in the BMW740d in the course of 1999.

Improvements to the competitive position of Rover Automobiles are expected to be achieved through
focused restructuring measures and the introduction of new products. The determined pursuit of a
broader international scope of sales and marketing activities and the continued success of Land Rover
through the Freelander and new Discovery I, combined with the market introduction of the Rover 75, are
firmly expected to improve the overall position of Rover in car markets around the world.
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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 (naamleze vennootschap ) under
the law of The Netherlands for an indefinite term (“‘Finance’). The registered office of Finance is in
The Hague, The Netherlands; it is registered under the number 27 106 340 in the Commercial Register of
The Hague.

Sole 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
gach. The paid-in capital is NLG 3,500,000.

The following table shows the capitalization of Finance as of December 31, 1998:

December 31, 1998

(in DEM)

Authcrized share capital: NLG 5 miliion;
of which have been issued and are fully paid in..........coo e 3,126,725
SRS PIEIMUUM ..ooi i ettt e e e 15,633,625
@ (T (T (=L DO T TR PRSP 3,573,400
Retained SAIMINGS ..o e e et et e 234,326,352
Shareholder's BQUILY ..o i 256,660,102
= o aTo £ SO OO RSP PURUPPRPRPRN 1,156,896,255
Loans dUe 10 DaANKS (e e e 90,257,425
Loans due to Group COMPDANIES ...ooeiiiit e et te et 100,000,000
Total long-term Habilities. ... e 1,347,153,680
Total CaptaliZALION .. ... e e e 1,603,813,782
Short-term abilitieS .. .. oo e e 2,016,570,398

With the exception of the activities described below there has been no material change in the total
capitalization of Finance since December 31, 1998.

Since January 1, 1999 Finance has repaid DEM 17,680,000 in annuities.

Management

Finance is managed by the Board of Directors, which consists of one or more members. The General
Meeting of Shareholders appoints, dismisses or suspends the members of the Board of Directors.
Finance must be represented by at least one Director. If the Board of Directors comprises more than one
member, Finance must be represented by two Directors or one Director together with a holder of a
commercial procuration (*‘Prokurist™) registered in the Commercial Register.

The present members of the Board of Directors of Finance are:

Dr. 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.

52



General Meeting of Shareholders

The General Meeting of Shareholders is to be held each year within six months after the end of the
previous business year.

Auditors and Financial Statements
Independent auditors (''register accountants”) of Finance are at present KPMG Accountants N.V.,
Churchillpilein 6, 2517 JW The Hague, The Netherlands.

The financial statements of Finance for the years ended 1996, 1997 and 1298 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 qualification.

Fiscal Year
The fiscal year of Finance is the calendar year.

Distribution of Profits

The General Meeting of Shareholders decides on the distribution of profits. Dividends shall be paid after
approval of the financial statements. The General Meeting of Shareholders may decide on the distribution
of an interim dividend.

Na dividends have been paid thus far.
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8. Description of BMW US Capital Corp.

Incorporation, Domicile

BMW US Capital Corp. was incorporated as a corporation under the law of the State of Delaware, United
States of America, for an unlimited term on January 14, 1993 (“BMW US"). The registered office of
BMW US is 1208 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 i 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 amcunts 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, 1998.

December 31, 1998
{in USD thousands)

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

TUIY PRI TN e e 11,000
Share premium ... T U T PP T PO PO P PR PP PPV ETOTPPPOTOIP 144,000
Retained EarmiNgS .o ettt ettt e e e e 61,581
Shareholdars’ EAUITY ... e e e 216,581
BONTE 1.1t e e e 1,998,968
Long-term loans due 10 BaNKS ..o e 200,000
Total long-term Habiliies. . ..o e e 2,198,968
Total capitaliZatIOn......c.cov e e e e e 2,415,049
Short-tarm Ha S e e e 3,205,631

With the exception of the issues described below, there has been no material change in the total
capitalization of BMW US since December 31, 1998.

Since January 1, 1999 BMW US has issued Medium Term Notes with amounts totalling
USD 110,000,000, EUR 14,000,000 with maturities of 2 years. In addition, BMW US has repaid Euro
Medium Term Notes totalling JPY 8,000,000,000 and USD 10,000,000.

Management

BMW US is managed by a Board of Directors consisting of one or more Directors. The General Meeting of
Sharehalders appaoints, dismisses or suspends the Directors.

The present members of the Board of Directors of BMW US are:

Dr. Werner Adelberger, Executive Vice President and Chief Financial Officer of BMW (US) Holding Corp.
Dr. Wolfgang Stoter, Director of Treasury, Accounting and Taxes of BMW AG
Norbert Mayer, President of BMW US Capital Corp.

BMW US has no Supervisory Board.

The business address of each member of the Board of Direciors is 300 Chestnut Ridge Road, Woodcliff
Lake, New Jersey 07675, United States of America.
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Shareholders Meeting

The Annuai Shareholders Meeting of BMW US has to take place within 13 months after the organization of
the corporation, and each successive annual meeting shall be heid on a date within 13 months after the
preceding annual meeting.

Auditors and Financial Statements

Independent auditors (“certified public accountants”) of BMW US are at present KPMG Peat
Marwick LI.P, New Jersey Headquarters, 150 John F. Kennedy Parkway, Short Hills, New Jersey 07078,
United States of America.

The financial statements of BMW US for the years ended 1996, 1997 and 1998 have been audited by the
aforementioned auditors in accordance with generally accepted accounting principles and practices in
the United States of America and were certified without gualification.

Fiscal Year
The fiscal year of BMW US is the calendar year.

Distribution of Profits

The profits are at the disposal of the Directors. The dividends shall be paid after approval of the financial
statements, The Directors may declare the payment of an interim dividend.

No dividends have been paid thus far.
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9. Description of BMW Coordination Center N.V.

Incorporation, Duration, Domicile

BMW Coordination Center N.V. was incorporated on July 31, 1987 as a corporation (naamloze
vennootschap ) under the law of Beigium for an unlimited period of time {*Coordination Center™'). Since
November 9, 1987 Ceordination Center is recognized under the royal decree no. 187 as of December 30,
1982. The registered office of Coordination Center is in Bornem, Belgium; it 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 purpose 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, 1298:

December 31, 1998
{in BEF thousands)

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

are fUlly PAI M. e 6,500,000
LB O8] TESEIVES ... ittt ittt ettt et 540,700
REtAINEd BAMIMOS ....ee e e e e e e e 3,039,281
Shareholdar's EQUITY ..o e e . 10,079,981
Long-term liabilities ............ S OO TSRO ORSSUPRR 7,330,309
Total CapitaliZALION ... oo et e 17,410,290
Short-term HaDIHES. . v e 18,906,371

With the exception of the activities described below there has been no material change in the total
capitalization of Coordination Center since December 31, 1998,

Since January 1, 1992 Coordination Center has issued Medium Term Notes totalling JPY 6,000,000,000
with a 1 year maturity and EUR 12,000,000 with a 2 year maturity. Coordination Center has repaid Euro
Medium Term Notes totalling JPY 1,000,000,000 and ECU 8,000,000.

Management

Ceordination Center is managed by the Beard 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 Director and a duly
authorized officer.

The present members of the Board of Directors of Coordination Center are:

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

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

tndependent auditors {‘reviseurs d’entreprises’ } of Coordination Center are at present Klynveld Peat
Marwick Goerdeler, Bedrijfsrevisoren, Spoorweglaan 3, 2610 Antwerpen,

The financial statements of Coordination Center for the years ended 1996, 1997 and 1998 have been
audited by the aferementioned 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 Coordination Center is the calendar year.

Distribution of Profits

The General Meeting of Shareholders decides on the distribution of profits. Dividends shall be paid after
approval of the financial statements. The General Meeting of Shareholders may decide on the distribution
of an interim dividend.
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10. Description of BMW (UK) Capital plc

incorporation, Domicile

BMW (UK) Capital plc was criginally incorporated with an unlimited term on October 16, 1995 under the
Companies Act 1985 with the name Stohold Limited and changed its name to BMwW (UK) Capital Limited
on December 6, 1995. On May 1, 1936 BMW (UK) Capital Limited was re-registered as a Public
Company under the name BMW (UK) Capital plc {("BMW UK ). 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 purpese 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 fuily paid in.

The following table shows the capitalization of BMW UK as of December 31, 1898:

December 31, 1998
(in GBP thousands)

Subscribed capital.......c.oo e 150
Share premium account ..o e O PP TS PP e . 24,900
Retained BarMiNGS .ove e 4,523
Shareholder's BQUITY. ...ooo e e et e e 29,573
Long term loans due 10 banks ... 743,700
BONAS .o TR UPPPRR . 589,842
Deferred income due within five Years ..., 3,705
Long term HaBIlIIES ...o..ee e e 1,337,247
Total capitalization. ..o 1,366,820
Short term HabIlHES ... .ooo oo e e e e, 855,111

With the exception of the issue described below, there has been no material change in the total
capitalization of BMW UK since December 31, 1998.

Since January 1, 1999 BMW UK has issued bonds totalling EUR 200 million with a maturity of 5 years and
USD 300 million with maturities up to 3 years as well as Euro Medium Term Notes totailing EUR 175
million and JPY 2 billion with maturities up to 2 years and GBP 10 million with a 5 year maturity. In
addition, BMW UK has repaid Eurc Medium Terms Notes totalling JPY 4 billion, GBP 85 million and
PTE 7.15 billion.

Management
BMW UK is managed by a Board of Directors consisting of one or more Directors. At present there are
two 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 Headguarters, Warwick
Technology Park, Warwick CV34 6RG.

Shareholders’ Meeting
General Meetings of Shareholders will be held annually.
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Auditors
Independent auditors (“‘chartered accountants”) of BMW UK at present are KPMG, 2 Cornwall Street,
Birmingham B3 2DL.

The financial statements of BMW UK for the period from incorporation to December 31, 1996 and for the
years ended 1997 and 1998 were prepared by the directors in accordance with generally accepted
accounting principles and practice in the UK and have been audited by the aforementicned auditors in
accordance with generally accepted auditing standards, and certified without qualification.

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

Distribution of Profits

The General Meeting of Sharehoiders will ratify all dividend payments. No dividends have been paid thus
far.
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11. Selling Restrictions

1. General

Each Dealer acknowledges and each further Dealer wili be required to acknowledge that no action has
been or wili be taken in any jurisdiction by any lIssuer 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 purpese is required. Each Dealer will comply, to the best of its knowledge and belief, with
all applicable faws and regulaticns (including any amendments, changes or modifications thereto from
time to time) in each country or jurisdiction in which it purchases, offers, sells or delivers Notes or has in
its possession or distributes such offering material, in all cases at its own expense.

2. Federal Republic of Germany

Selling Restrictions do not apply, as long as a Listing Prospectus according to Section 44 of the Stock
Exchange Admission Regulation is filed with and approved by the Frankfurt Stock Exchange on an annual
basis.

3. United States of America

The Notes have not been and will not be registered under the United States Securities Act of 1933, as
amended (the “Securities Act”) and may not be offered or sold within the United States (the
“United States™ or the “US"") or to or for the account or benefit of US persons except pursuant to an
exemption from the registration requirements of the Securities Act or in accordance with Regulation S
under the Securities Act. Notes in bearer form are subject to US tax law requirements and may not be
offered, sold or delivered within the United States or its possessions or to US persons, except in certain
transactions permitted by US tax law regulations. Each of the Dealers represents that it, its affiliates and
any person aciing on its or their behalf (i) has not offered or sold, and will not offer or sell, any Noles
constituting part of its allotment within the United States except in accerdance with Ruie 903 of
Regulation S under the Securities Act and (i) have offered or sold and will offer or sell any Notes only in
an offshore transaction as defined in Regulation S. Accordingly, each of the Dealers represents and
agrees that neither it, its affiliates nor any other persons acting on its or their behalf have engaged or will
engage in any directed selling efforts in the United States with respect to the Notes, and it and they have
complied and will comply with the offering restrictions of Regulation 8.

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
Nates from it during the distribution compliance period a confirmation or notice to substantially the
tollowing 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.

L. For Notes in bearer form with maturities of less than 365 days the fallowing shall apply uniess the
lssuer is BMW US Capital Corp.:—

In addition, undsr US Treasury Regulation § 1.163-5(c){2) (i} {C) (the "C Rules"), the Notes
with a maturity (at issue} of more than ane 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, seli or deliver,
direcily or indirectly, the Notes within the United States or its possessions in connection with their
original issuance. Further, in connection with the original issuance of the Notes, the Dealer
represents that it has not communicated, and agrees that it will not communicate, directly or
indirectly, with a prospective purchaser who is within the United States or its possessions, nor has
it, directly or indirectly, through any of its US offices communicated nor will it communicate with any
prospective purchaser or otherwise involve a United States office in the offer or sale of the Notes.
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For Notes in bearer form and with maturities of mare than 365 days and for all Notes issued by
BMW US Capital Corp. the following shall apply:—

In addition,

(1)

(2)

(4)

except to the extent permitted under US Treas. Reg. § 1.163-5(c)(2) (i) (D) (the
“D Rules" ), each of the Dealers {a) has not offered or sold, and during the restricted period
will not offer or sell, Notes in bearer form to a person who is within the United States of
America or its possessions or te a United States person and (b) has not delivered and will not
detiver 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 reascnably designed to ensure that its employees or agents who
are directly engaged in selling Notes in bearer form are aware that such Notes may not be
offered or sold during the restricted period o a person who is within the United States of
America or its possessions ar to a United States person, except as permitted by the D Rules;

if one of the Dealers is a United States person, it represents that it is acquiring the Notes in
bearer form for purposes of resale in connections with their original issuance and if one of the
Dealers retains Notes in bearer form for its own account, it will only do so in accordance with
the requirements of US Treas. Reg. § 1.163-5{c) (2) (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 wili obtain from such affiliate for the Issuer's benefit the
representations and agreements contained in clauses (1), (2) and (3).

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

4,

United Kingdom

Each Dealer has represented and agreed that:—

(a)

(b)

in respect of any Notes which are tc be admitted to the Official List of the London Stock Exchange
{the "'Listed Notes™).—

(i)

(i)

(i)

it has riot offered or sold and wili 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 ihe Listed Notes to listing
in accordance with Part |V 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, as
amended (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
Kingdom; and

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 Uisted Notes other than any
document which consists of or any part of listing particulars, supplementary listing particulars
or any other document required or permitied to be published by listing rules under Part [V of
the Act, to a person who is of a kind described in Article 11(3) of the Financial Services Act
1986 (Investment Advertisements) (Exemptions} Order 1996, as amended cr is a person 1o
whom such document may otherwise lawfully be issued or passed on.

in respect of any Notes 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 sell any Unlisted Notes
to persons in the United Kingdom except to persons whose ordinary activities involve themiin
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acquiring, holding, managing or disposing of investments (as principai or agent) for the
purposes of their businesses or otherwise in circumstances which have not resulted and will
not result in an offer to the public in the United Kingdom within the meaning of the
Regulations:

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

{iii) it has only issued or passed on and will only issue or pass on in the United Kingdom any
document received by it in connection with the issue of the Unlisted Notes to a person who is
of a kind descriced 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 nat be registered under the Securities
and Exchange Law of Japan. Accordingly, each Dealer has represented and agreed that it will not offer,
sell ar deliver any Notes directly or indirectly, in Japan or to any Japanese Person or to others for
recffering or resale, directly or indirectly, in Japan or to any Japanese Person except under circumstances
which will result in compliance 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 iocated in Japan. in addition, each Dealer has agreed and each further Dealer appointed
under the Programme will be required to agree to provide necessary information relating to the issue of
Notes to the lssuer (which shall not include the name of clients) so that the Issuer may make any
required reports to the Japanese Minisier of Finance through its designated agent.

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 ple 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 ar 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) oniy 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 appty only if no more than six months have
passed since the approval of the Information Memaorandum 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
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(9)

NLG 100,000 (or the equivalent in any other currency) or only pe offered in the Netherlands (as far
as Notes issued by Bayerische Motoren Werke Aktiengesellschaft, BMW US Capital Corp.,
BMW Coordination Center NV, and BMW (UK} Capital plc are concerned) if such Notes have a
denomination of at least NLG 100,000 (or the eguivalent 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 NV, are cancerned) ar 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 limited {o, 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:—

(1) 1t 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 exciusively made
to the said individuals or legal entities; and

(i) 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 quality as Euro-securities only be issued and cffered 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;—

{ii} 60 per cent. or more of the issue is placed by syndicate members which are situated in one or
more of the aforementioned states other than the state in which the Issuer is established; and

(i} investors may only acquire the Notes being offered through the intermediary of a bank or other
financial institutions;

provided that the relevant Issuer and each relevant Dealer has further represented and agreed that
it has not publicly promoted and shall not publicly promote the offer, or sale of such Notes by
conducting a generalised advertising or coldcalling campaign anywhere in the world; or

only be issued and offered if any other exemption from the prohibition contained in article 3,
paragraph 1 of The Netherlands Securities Act applies and the 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 tc such dispensation are fully complied with.

Provided that in the case of (a) and {b) above:—

(1)

the Issuer and the relevant Dealer or Dealers procure that any advertisement or document in which
a forthcoming offering of Notes is publicly announced will be submitted to the STE prior to
publication thereof and will mention the fact that the Information Memorandum will be published and
will be made available for inspection at the registered office of the Issuer and at the office of the
Fiscal Agent; and

each Dealer severally represents and agrees that prior o the submission of the Information
Memorandum {with the approval of the competent authorities) and the relevant Pricing
Suppiement 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 ancther currency), it has not offered, transferred or sold
any instruments and will not, directiy or indirectly, offer, transfer or sell any Notes with a
denomination of less than NLG 100,000 {or the equivalent in ancther currency), except to
individuals or legal entities as referred to in (d) above; and
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(B) either it has not distributed and will not distribute any offering or promofional materials in
respect of the Notes or it has complied and will comply with the conditions under (d) (i) and
(i) 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
inta The Netherlands through the mediation of such Issuer or a permit holder {Toegeiaten Instelling) of
the Amsterdam Stock Exchange (Amsterdam Exchanges N.V.}, in accordance with the Dutch Savings
Certificates Act (the "“SCA"} (Wet inzake Spaarbewijzen) of 21 May 1985 and the Agreement of
2 February 1987 attached to the Royal Decree of 11 March 1987, State Gazetlte 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 (&) to a transfer and acceptance of
Zero Coupon Notes in definitive form between individuals not acting in the conduct of a business or
profession, or (b) to the transfer and acceptance of Zero Coupon Notes in definitive form within The
Netheriands if all Zero Coupon Notes (either in definitive form or as rights representing an interest in the
Zero Coupon Notes in global form ) are issued outside The Netherlands and are not distributed within The
Netherlands i 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 purpases of this paragraph ''Zerc Coupon Neotes' 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 whatscever.

7. Belgium

The Notes may be offered or sold only in compliance with applicable iaws and regulations of the
jurisdictions in which they are offered or sold.

Each Oealer represents and agrees, and each further Dealer appointed under the Programme will be
required to represent and agree, that it has not taken, and wili not take, any steps which would constitute
or result in a public offering or distribution of the Notes in Belgium, as such terms are defined under
Belgian law and, in particular, that it has not contacted and will not contact, and has not concluded and
will not conclude any business with any person in connection with the issue of the Notes other than as
permitied under and in compliance with Belgian Law.

The proposed cffering 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 ar any legal entity who is subject to the income tax on legal entities {"'Impdt
des personnes morales — Rechtspersonenbelasting’} in Belgium.

(i) Each Dealer represents and agrees, and each Purchaser will be required to represent and agree,
that it has not offered, and will not offer the Notes directly or indirectiy to any person who is subject
to personal income tax in Belgium or to any legal entity who is subject to the income tax on legal
entities ("Impdt des personnes morales — Rechtspersanenbelasting’) in Belgium and that it will
obtain an undertaking as set forth in this item from any intermediary to whom it offers or sells the
Notes.

(i} The Notes shall not be listed on a Belgian Stock Exchange.
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8. France

Each Issuer and each Dealer has represented and agreed, and each further Dealer under the Programme
will be required to represent and agree, that the Notes are being issued outside of France, and that, it has
not offered or sold, and will not offer or sell Notes in France, and has not distributed and will not distribute
or cause te be distributed in France the Information Memorandum or any cther offering material relating to
the Notes, except to (i} qualified investors (investisseurs qualifiés) or {ii) a restricted circle of investors
(cercle restreint o'investisseurs), all as defined in Article 6 of Ordonnance dated 28th September, 1967
(as amended by Article 30 of the Law N° 98546 of 2 July, 1998) and Decree n® 98-880 dated
1st October, 1998.
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12. Text der Garantie

Der deutsche Text der Garantie ist ausschlieBlich rechtlich
mabgebend. Die englische Ubersetzung ist unverbindlich.

Bayerische Motoren Werke Aktiengesellschaft
Minchen, Bundesrepublik Deutschland

Garantie

Die Bayerische Motoren Werke Aktiengesellschaft, Minchen,
Bundesrepublik Deutschland, die BMW Finance N.V., Den
Haag, Niederlande, die BMW US Capital Corp., Wilmington,
Delaware, Vereinigte Staaten von Amerika, das BMW
Coordination Center N.V., Mecheien, Belgien, und die BMW
(UK) Capital plc, Warwick, England (nachstehend gemeinsam
auch die "Emittentinnen’” und jede einzeine eine "Emiltentin®’
genannt), begeben Teilschuldverschreibungen unter einem
zeitlich nicht begrenzten Euro Medium Term Note Programm
(nachstehend auch das “Programm” genannt} im Gesamt-
nennbetrag von USD 5.000.000.000,- (in Worten: US-Dcoliar flinf
Milliarden ).

Die Bayerische Motoren Werke Aktiengesellschaft, Minchen,
Bundesrepublik Deutschland (nachstehend auch die “Garan-
tin'' genannt) Ubernimmt gegenlber der Dresdner Bank Aktien-
gesellschaft, Frankfurt am Main, Bundesrepublik Deutschland,
als Treuhénderin der Inhaber von Teilschuldverschreibungen
{nachstehend auch “Dresdner Bank'™ oder in ihrer Funktion als
Treuhdnderin der Inhaber von Teilschuldverschreibungen
“Treuhdnderin” genannt) die unbedingte und unwiderrufliche
Garantie fir die ordnungsgemaBe Zahlung des Kapitals, etwai-
ger Zinsen sowie etwaiger zusatzlicher Betrdge gemiB § 11
Absatz 1 der Bedingungen der Teilschuldverschreibungen auf
die von der BMW Finance N.V., Den Haag, Niederlande, der
BMW US Capital Carp., Wilmington, Delaware, Vereinigte Staa-
ten von Amerika, dem BMW Coordination Center N.V.,
Mechelen, Belgien, und der BMW (UK) Capital plc, Warwick,
England, aufgrund des Programms ausgegebenen und jeweils
ausstenenden Teilschuldverschreibungen nach MaBgabe der
fiir diese Teilschuldverschreibungen geltenden Badingungen
der Teilschuldverschreibungen.

Sinn und Zweck dieser Garantie ist es sicherzustellen, dal die
Inhaber von Teilschuldverschreibungen unter allen Umstanden
und ungeachtet der tatséchlichen oder rechtlichen Umsténde,
Beweggrinde oder Erwdgungen, aus denen eine Zahiung
durch eine Ernitientin unterkleiben mag, die als Kapital, als
etwaige Zinsen und als etwaige zusitzliche Betrige gemaR
§ 11 Absatz 1 der Bedingungen der Teilschuldverschreibungen
zahlbaren Betrége zu den Filligkeitsterminen erhalten, die fir
die jeweils ausgegebenen und ausstehenden Teilschuldver-
schreibungen festgesetzt sind, Die Garantin wird demgemas
auf erstes Anfordern der Treuhdnderin alle erforderlichen Zah-
lungen ohne jede Einschrankung leisien, falls eine Ernittentin
aus irgendeinem Grunde die Betrige zu den festgssetzten
Falligkeiistermin nicht zahli.

Die Verpflichtungen aus dieser Garantie werden durch eine
Anderung der Rechtsform einer oder mehrerer Emittentin/nen
oder einen Wechsel ihrer Aktiondre nicht berlhrt.

Die Rechte aus dieser Garantie werden ausschlieBlich von der
Dresdner Bank als Treuhénderin fir die Inhaber von Teilschuld-
verschreibungen gehalten und wahrgenommen. Die Garantin ist
verpflichtet, auf erstes schriftliches Anfordern der Treuh&nderin
alle erforderlichen Zahlungen zu leisten.

Die Rechte und Pflichten aus dieser Garantie bestimmen sich
ausschlieBlich nach dem Recht der Bundesrepublik Deutsch-
land. Erfillungsort und ausschliesslicher Gerichtsstand st
Mlnchen.

Miinchen, 19. Mai 1899
Bayerische Motoren Werke Aktiengesellschaft
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12. Text of the Guarantee

The German text of this Guarantee is the exclusively legally
binding one. The Engiish translation is for convenience only,

The Issuer and the Guarantor have satisfied themselves that the
English translation of the Guarantee as shown below accurately
reflects the corresponding German original version thereof in all
material respects.

Bayerische Motoren Werke Aktiengesellschaft
Munich, Federal Republic of Germany

Guarantee

Bayerische Motoren Werke Aktiengesellschaft, Munich, Federal
Republic of Germany, BMW Finance N.V., The Hague The
Netherlands, BMW US Capital Corp., Wilmington, Delaware,
United States of America, BMW Coordination Center N.V.,
Mechelen, Belgium, and BMW (UK} Capital plc, Warwick,
England (hereinafter aiso together referred 1o as the issuers"”
and each as an “Issuer’'}, issue Notes through a Euro Medium
Term Note Programme with indefinite term (hereinafter alsc
referred to as the “Programme’’) in the aggregate principal
amount of USD 5,000,000000 ({in words: US dollars five
billion).

Bayerischen Motoren Werke Aktiengesellschaft, Munich,
Federal Republic of Germany {hereinafter also referred to as
the "“Guarantor'')}, assumes vis-a-vis Dresdner Bank
Aktiengesellschaft, Frankfurt am Main, Federal Republic of
Germany, as trustee for holders of Notes (hereinafter also
referred to as the “Dresdner Bank™ cor in its funclion as trustee
for the holders of Notes as the “Trustee™) the unconditional
and irrevocable Guarantee for the payment of principal, interest,
if any, and additional amounts pursuant to Condition 11
paragraph 1 of the Terms and Conditions of the Nctes, 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 Ccordination Center N.V., Mechelen,
Belgium, and by BMW (UK) Capital plc, Warwick, Englang,
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
legat, and regardless of the motives or considerations by reason
of which any of the Issuers may fail to effect payment, shali
receive the amounts payable as principal, interest, if any, and
additional amounts pursuant to Condition 11 paragraph 1 of the
Terms and Conditions of the Notes, if any, on the due dates
provided for in the respective Terms and Conditions of the
Notes applicable to the respective Notes. Accordingly, upon
first request of the Trustee, the Guarantor undertakes to effect
all necessary payments without any limitation if any of the
Issuers for whatsoever reason fails to effect payment on the
fixed due dates.

The obligations arising from this Guarantee will not be affected
in any respect by a change of the legal form of one or mare
Issuer (s} or by a change ot its sharehoiders.

The rights arising from this Guarantee shall be held and
exercised exclusively by Dresdrmer Bank as Trustee for the
holders of Notes. The Guarantor is obliged to effect ali
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, 19 May, 1999
Bayerische Motoren Werke Aktiengesellschaft



13. Text der
Verpflichtungserklarung

Der deutsche Text der Verpflichtungserklarung ist  aus-
schiieBlich rechtlich mafgebend. Die englische Ubersetzung ist
unverbindlich.

Bayerische Motoren Werke Aktiengesellschaft
Minchen, Bundesrepublik Deutschiand

Verpflichungserklarung

Die Bayerische Motoren Werke Aktiengesellschaft, Miinchen,
Bundesrepublik Deutschland, die BMW Finance N.V., Den
Haag, Niederiande, die BMW US Capita! Corp., Wilmington,
Delaware, Vereinigte Staaten von Amerika, das BMW
Coordination Center N.V., Mechelen, Belgien, und die BMW
{UK) Capital plc, Warwick, England {nachstehend gemeinsam
auch die “Emittentinnen” und jede einzelne eine "Emittentin'’
genannt), begeben Teilschuldverschreibugen unter einem zeit-
lich nicht begrenzten Euro Medium Term Note Programm
(nachstehend auch das “Programm’ genannt) im Gesamt-
nennbetrag von USD 5.000.000.000,- {in Worten: US-Dollar finf
Milliarden). Die Emissionen der Emittentinnen, mit Ausnabme
der Bayerische Motoren Werke Aktiengesellschaft, werden von
der Bayerische Motoren Werke Aktiengesellschaft (in dieser
Eigenschaft die “Garantin™} garantiert.

Die Bayerische Motoren Werke Aktiengeselischaft, Miinchen,
Bundesrepublik Deutschland in ihrer Eigenschaft als Emittentin
und Garantin sowie die BMW Finance N.V., Den Haag, Nieder-
lande, die BMW US Capital Corp., Wilmington, Delaware, Verel-
nigte Staaten von Amerika, das BMW Coordination Center N.V .,
Mechelen, Belgien und die BMW (UK) Capital plc, Warwick,
England jeweils in ihrer Eigenschaft als Emittentin verpilichten
sicn hiermit gegeniber der Dresdner Bank Aktiengesellschaft,
Frankfurt am Main, Bundesrepublik Deutschland, als Treuhan-
derin der Inhaber von Teilschuldverschreibungen solange, bis
Kapital, etwaige Zinsen und etwaige zusatzliche Betrige ge-
miB § 11 Absatz 1 der Bedingungen der Teilschuldverschrei-
bungen auf die von der jeweiligen Emittentin im Rahmen des
oben genannten Programms ausgegebenen und jewells ausste-
henden Tellschuldverschreibungen und nach MaBgabse der je-
weiligen Bedingungen der Teilschuldverschreibungen in vollem
Umfang bei der jeweiligen Zahlsteile oder einer anderen geman
§ € der Bedingungen der Teilschuldverschreibungen ernannten
Zahlstelle bereitgestellt worden sind, keine gegenwiartigen oder
zukiinftigen Verbindlichkeiten {einschlieflich Verbindlichkeiten
aus Garantien oder Sicherheiten) aus diesem Programm und
anderen internationalen Kapitalmarktverbindiichkeiten durch ir-
gendwelche Grund- oder Mobiliarpfandrechte an ihrem gegen-
wirtigen oder zuk(nftigen Grundbesitz oder ihren Vermdgens-
werten sicherzustellien oder sicherstellen zu lassen, es sai denn,
daB diese Teilschuldverschreibungen zur gleichen Zeit und im
gleichen Rang an der Sicherstellung teilnehmen. Ausgenom-
men hiervon sind Grund- und Mokiliarpfandrechte aufgrund von
nationalen oder lokalen Steuervorschriften, anderen gesetzli-
chen Ausnahmeregelungen, gesetzlichen Vorschriften und
Verwaltungsvorschrifien,

Als “internationale Kapitalmarktverbindlichkeiten” gilt jede
Emission von Teilschuldverschreibungen oder &hnlichen ver-
brieften Kapitalmarktinstrumenten mit einer urspringlichen
Laufzeit von mehr als einem Jahr, diec auBerhalb des Landes
des eingetragenen Sitzes der jeweiligen Emittentin bzw. der
Garantin ausgegeben werden.

13. Text of the Declaration
of Undertaking

The German text of this Declaration of Undertaking is the
exclusively legally binding one. The English translation is for
convenience only.

The tssuer and the Guarantor have satisfied themselves that the
English translation of the Declaration of Undertaking as shown
below accurately refiects the correspending German original
version thereof in all material respects.

Bayerische Motoren Werke Aktiengesellschaft
Munich, Federal Republic of Germany

Declaration of Undertaking

Bayerische Motoren Werke Aktiengesellschaft, Munich, Federal
Republic of Germany, BMW Finance N.V., The Hague, The
Netherlands, BMW US Capital Corp., Wilmington, Delaware,
United States of America, BMW Coordination Center N.V.,
Mechelen, Belgium, and BMW (UK) Capital plc, Warwick,
England (hereinafter alsc together referred to as the “lssuers”
and each as an "lssuer”), 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 5,000,000,000 (in words: US dollars five
billion). Notes which are issued by those Issuers other than
Bayerische Motoren Wearke Aktiengesellschaft are guaranteed
by Bayerische Motoren Werke Aktiengeselischaft (in this
capacity the “Guarantor'}.

Bayerische Motoren Werke Akliengesellschaft, Munich, Federal
Republic of Germany in its capacity as an Issuer and as
Guarantor as well as BMW Finance N.V., Den Haag, The
Netherlands, BMW US Capital Corp., Wilmington, Delaware,
United States of America, BMW Coordination Center N.V.,
Mechelen, Belgium and BMW (UK) Capital plc, Warwick,
England herewith undertake vis-d-vis Dresdner Bank
Aktigngesellschatt, 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
Conditicns of the Notes, if any, on any Notes issued by the
relevant Issuer and outstanding under above menticned
Programme and in accordance with the refevant 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 its present or future property or assets,
any present or future obligations (including abligations under
guarantess or securities) arising from Notes issued under the
Programme arising from other International Capital Market
Indebtedness, unless these Notes at the same time share pari
passy and pro rata in such security. Any mortgage or pledge on
obligations in respect of naticnal and local taxes, other statutory
exceptions, reguirements by applicable laws and any
governmental requirements shall be excluded.

“International Capital Market Indebtedness" means any issue of
notes, bonds, debentures or other capital market instruments
for which notes are issued outside the country of incorporation
of the issuer or the Guarantor with an original maturity of more
than one year.
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Die Rechie und Pilichten aus dieser Verpflichtungserkldrung
bestimmen sich ausschlielich nach dem Recht der Bundesre-
publik Deutschland. Erflilungsert und ausschiiesslicher Ga-
richtsstand ist Minchen.

Miinchen, 19. Mai 1299

Bayerische Motoren Werke Aktiengesellschaft
BMW Finance N.V.

BMW US Capital Corp.

BMW Coordination Center N.V.

BMW (UK} Capital plc
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The rights and duties arising from this Declaration of
Undertaking shall be governed exclusively by the laws of the
Federal Republic of Germany. Place of performance and
exclusive court of venue shall be Munich.

Munich, 1¢ May, 1999

Bayerische Motoren Werke Aktiengesellschaft
EMW Finance N.V.

BMW US Capital Corp.

BMW Coordination Center N.V.

BMW (UK} Capital pic



14. Taxation

The following is a summary of the withholding taxation treatment of the Federai Republic of Germany, The
Netherlands, Belgium, the United States of America and the United Kingdom, respectively, at the date
hereof in relation to the payments on the Fixed Rate Notes, Floating Rate Notes, Zerc 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 ail forms of Notes
which may be issued under the Programme. Noteholders who are in any doubt as to their tax
position should consult their professional advisers.

Federal Republic of Germany

Since January 1, 1993 a capital yield tax on interest payments (''Zinsabschlagsteuer') has been
imposed in the Federal Republic of Germany. As long as any Note is deposited with a German credit
institution or with the German branch of a foreign credit institution, a 30% capital yield tax on interest
payments on such Note (since January 1, 1998, an additiocnal solidarity-surcharge tax
{Solidaritatszuschiag) of 5.5% has been levied on the income tax (including the capital yield tax); thus
the total rate is 31.65%), 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, 1894 accrued interest payments
{"'Stickzinsen'') which are paid in the same calendar year until the inflow of revenue occurs can be
credited against such revenue. Interest is generally exempt from German income or corporation tax for
persons who are not residents for tax purposes. If interest Coupons appertaining to any Note are
presented for payment in cash within Germany, a 35% capital vield tax (since January 1, 1998, an
additional solidarity-surcharge tax (Solidaritatszuschlag) of 5.5% has been levied on the income tax
(including the capital yield tax); thus the total rate is 36.925%}, will be imposed on the holder thereof,
regardless of whether such hclder is resident in Germany for tax purposes or not. The capital yield tax
withheld is an advance payment of income/corporation {ax levied on interest revenue. However, if a
person who is not resident in Germany for tax purpcses has presented any interest Coupon for payment
in cash, the income/corporation tax debt is normaily redeemed by the retained capital yield tax. For
persons who are resident in Germany for tax purposes and who hold the Notes as part of their private
assets, the interest forms part of the income from capital investments (Einkiinfte aus Kapitalvermdgen) .
Currently, for income from capital investments a tax allowance (Sparerfreibetrag) will be granted in the
amount of DEM 6,000 {(DEM 12,000 in the case of married couples who file a joint tax return). Starting
from the assessment period which begins on 1 January, 2000, this tax allowance will be reduced to
DEM 3,000/6,000. Up to the amount of this tax allowance plus a lump-sum of DEM 100/200 for
professional outlays {Werbungskaosten) interest will be paid without deduction for capital yield tax if the
paying entity has received an exemption instruction (Freistellungsauftrag) from the Noteholder. The
same will apply if it can be assumed that an assessment for income tax will be out of the guestion insofar
as a confirmation of non-assessment {Nichtveraniagungs-Bescheinigung) has been supplied.

Revenues resulting from the re-sale or assignment of certain notes form also part of the income from
capital investments. It must be assumed that Notes issued or to be issued under this Programme can be
of this kind so that a capital yield tax will also be levied in the case of their re-sale or assignment. In this
case, the tax basis for the capital yicld tax is the difference between the amount paid for the purchase
and the amount received on re-sale or assignment or presentation of the Notes (Differenzmethode). In
some cases, the capital yield tax is calculated on the basis of 30% of the revenues derived from the sale
or presentation of the Notes {Pauschalmethode).

For the purposes of the ultimate assessment on income, the capital yield is deemed to be the difference
between the amount paid for the purchase of the Notes and the amount received from the re-sale,
assignment or presentation of the Notes, in case an issuing yield cannot be proved. It must be assumed
that an issuing vyield cannot be established in the case of floating rate interest or a structured interest
payable under the Notes. This can mean that the taxable amount is higher than the vyield which is
generated pro rata temporis during the peried of possession of the Note.

According to Condition 11 paragraph 1 of the Terms and Conditions of the Notes, the relevant Issuer or
the Guarantor, as the case may be, undertakes in case of withholding of taxes at source or deduction of
taxes at source in or by the country of incorperation 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 vaiue.
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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 Netherlands law:

1.
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No stamp, issue, registration or similar tax or duty is or will be payable in the Netherlands in
connection with the creation, issue, offering or redemption of the Notes, the Coupons or the
Receipts, or in respect of the execution, delivery or enforcement (save for minimal court fees) of
the Dealers Agreement, the Agency Agreement or the Notes, the Coupons or the Receipts.

Payments of principal or interest by the issuers or by the Guarantor under the Guarantee (the
“Guarantee’) in connection with the Notes will not be subject to Netherlands withholding tax or
any other similar tax.

A holder of a Note or Coupon appertaining thereto (a “Holder) who is neither resident, nor
deemed to be a resident in the Netherlands, will not be subject to Netherlands taxes or duties ¢n
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
permangnt establishment or a permanent representative to which, or to whom the Note or a
Caupon appertaining thereto can be attributed, and

{(b) such Holder does not have a direct or indirect substantial or deemed substantial interest in
the sharecapital of the Company, or, in the event he does, such interest belongs to an
enterprise.

A Holder will not be subject to Netherlands net wealth tax in respect of the Notes or Coupons,
provided that such Holder is not an individual, or, if he is an individual, provided that:

(a) such Holder is not a resident or deemed resident of The Netherlands; and

(b} such Holder does not have an enterprise or a part of an enterprise that carries on business in
The Netherlands through a permanent establishment or a permanent representative to which
or to whom the Notes or Coupons are attributable, or an interest in such enterprise, other than
as a shareholder.

No gift, estate or inheritance tax will arise in The Netherlands in respect of the Notes or Coupons con
a gift of the Notes ar Coupons by, ar on the death of, a Holder thereof who is neither resident nor
deemed to be resident in The Netherlands, provided that:

(a} such donor/former-Holder does not die within 180 days after having made a gift, while being
on the moment of his death a resident or deemed resident of the Netherlands; and

(b) the Notes or Coupons are not attributable to an enterprise or a part of an enterprise that
carries on business in The Netherlands through a permanent establishment or a permanent
representative to which or to whom the Notes or Coupons belong and which enterprise the
donor ar the deceased owned, or in which enterprise the donor or the deceased held an
interest, other than as a shareholder.

A hoider 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 pusiness in the Netherlands
through a permanent establishment or permanent representative to which or io whom the
Notes or Coupons are attributable; and

{c) such Holder does nct have, directly or indirectly, a substantial or deemed substantial interest
in the share capital of the Company or, in the event tha! 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 olher than iegal entities subject lo the income tax on non-commerciai entities {“impot des
perscnnes 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 a 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 exemplion 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
fax or income tax on non-commercial entities in Belgium. These tax benefits (including 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 until the end of the fiscal year that is
closed during the tenth calendar year following that of the submission cf the application. A company may,
however, apply for, and obtain, an extension of its coordination center status for another 10-year term. A
coordination center could forfeit its tax privileges before expiration of the 10-year term if it ceased to fulfil
certain conditions of eligibility for coordination center status or engaged in activities not specifically
authorised by the royal decree certifying it as a coordination center {or by a subseqguent 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 3, 1887, on the basis of an application submitted in August, 1987. As BMW Coordination
Center N.V. has applied in 1996 for an extensicn of its coordination center status for ancther 10-year term
and has obtained this extension in 1997, the privileged tax status as a coordination center should remain
in effect until the end of its fiscal year closing in 2007.

If and when BMW Coordination Center N.V. should cease te qualify as a coordination center, the interest
compenent 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 16 such relief as may be available under applicable
domestic or tax treaty provisions.

In broad cutline, capital gains realised with respect to the Notes or the Coupons are subject to Belgian tax
only if the Notes or Coupoens are held as part of a taxable business activity in Belgium.

A stamp tax may be levied at the rats 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 Nctes to investors in Belgium, provided in each case that such
transactions are carried out through intermediation of a professional intermediary in Belgium. Such tax
will, however, be limited to a maximum amount of BEF10,000 per taxable transaction. Moreover, an
exemption is available under Article 126", 2° of the Code on Taxes assimilated with Stamp Tax as regards
parties 1o 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 Articte 2 § 1 of the law of July 9, 1975 on supervision of insurance
companies or pensions funds within the meaning of Article 2 § 3, 8 of the law of July 9, 1975 and of the
royal decree of May 15, 1885 on the activities of private pension 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 coenversion 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
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with the terms of the Dealsrs Agreement dated 19 May, 1999, the Agency Agreement dated 19 May,
1899 and the Terms and Conditions of the Notes pertaining to the Notes, under present United States
federal income tax law and assuming the Notes are treated as debt for United States federal income tax
purposes 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 Daie or any coupcn 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 ag to the United States
that is related to BMW US Capital Corp. through stock ownership and (¢} if the Notes are in
registered form for United States tax purposes, the beneficial owner has provided a properly
completed Form W-8 {or successor form).

2. Subject 1o 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 holder that is a
United States Alien will not be subject to United States federal withholding tax,

3. Subiject 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 originai issue that have
a face amount of less than $500,000 (determined if the Note is in a currency other than the U.S,
dollar by translating the foreign currency face amount to the spct rate at the date of issuance),
information reporting and backup withholding will not apply o 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
paymenis are collected outside the United States by a foreign office of a custodian, nominee or
other agent acting on behalf of an owner of the Note or coupon, such custodian, nominee or other
agent will not be required 1o apply backup withholding tc payments made tc the owner. If, however,
such custodian, nominee or other agent is a United States Middleman, information reporting will be
required with respect to payments made to the owner unless such custodian, nominee or gther
agent has documentary evidence in its files of the owner’s non-United States status and has no
actual knowledge to the contrary, or the owner otherwise establishes an exemption. In addition,
under final Treasury regulations any such payments of interest made after December 31, 2000 that
is subject tc information reporting will be subject to backup withholding unless the payment is
made ¢ an account maintained at an office or branch of a United States or foreign bank or other
financial institution ai a location outside the Uniied States and its possessions.

Payments of the proceeds of the sale of a Note to or through a foreign office of a “broker’” (as defined in
such regulations ) will not be subject 1o backup withholding (absent actual knowledge that the payee is a
U.S. person) but will be subject to information reporting if a broker is a U.S. Middieman, unless the broker
has in its records documentary evidence that the holder of a Note is not a U.S. person and has no actual
knowledge to the contrary or the holder of a Note oiherwise 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.

For this purpose, a “United States Alien” is a person who is not a “United States Person”. A “United
States Person” is a beneficial cwner ¢f a note that is (i) a citizen or resident of the United States, (ii) a
domestic corporation, (iii} an estate the income of which is subject to United States income tax without
regard to the source, or (iv} a irust if a court within the United States is able to exercise primary
supervision over the administration of the trust and one or more United States Persons have the authority
to control all substantial decision of the trust. For this purpose, a "“United States Middieman' is (i) a
United States Person, (ii) a controlled foreign corporation for United States tax purposes, (iii) a foreign
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person 50% or more of whose gross income is derived from the conduct of a United States trade or
business for a specified three years period, or (iv} for payments made after December 31, 200C (a) a
foreign partnership engaged in a United States trade or business or in which United States Fersons hold
more than 50% of the income or capital interest, or (b} certain United States branches of foreign banks
or insurance companies.

The foregoing is a general discussion of the anticipated United States Federal income tax consequences
under current law of holding Notes, is limited to the United States tax consequences for United States
Aliens and does not consider any possible United States Federal estate tax consequences. The United
States Federal withholding backup withholding and information reporting requirements discussed here
wil! change materially under new regulations scheduled to become effective on 1 January 2001, and
certain withholding agents can be expected to begin implementation of those requirements during 1999
and 2000. Noteholders are urgec to consult their own tax advisers with respect to the particular
consequences of holding Notes in light of their own particular circumstances and as to whether an
Indexed Note will be treated as debt for United States Federal income tax purposes

United Kingdom

1. Any return on a Note in the form of a discount or premium which does nct constitute interest should
not be subject to withholding for or on account of United Kingdom tax.

2. Interest bearing Notes will constitute “gquoted Eurobonds™ provided they are and continue to be
quoted on a recognised stock exchange within the meaning of section 841 of the Income and
Corporaticn Taxes Act 1988 (the "Act”) and remain in bearer form. Accordingly, while Notes
remain in global bearer form, are guoted on a recognised stock exchange and are held in a
recognised clearing system designated as such for the purposes of section 124 of the Act,
payments of interest on such Notes may be made without withholding or deduction for or on
account of United Kingdom income tax. If Notes are issued in definitive form and are and continue
tc be quoted on a recognised stock exchange and are and continug tc be held in bearer form, then
payments of interest on such Notes may be made without such withholding or deduction where:

(i) the payment is made by or through a paying agent who is not in the United Kingdom; or
{ii} the payment is made by or through a paying agent who is in the United Kingdom and:

{a) the interest is paid on a Note held in a recognised clearing system (as defined in
section 124 (86) of the Act; or

(b} a person who is not resident in the UK is beneficially entitled to the interest and
beneficial owner of the Note on which the interest is paid.

Note: The above is subject to the provision of information by non-UK resident noteholders and
depositeries to the Paying Agent in accordance with relevant regulations.

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

3. 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 Notehoider; or

(i) actsas a custodian of the Notes and receives interest on the Notes or directs that interest on
the Notes be paic¢ to another person or consents to such payment;

will be required tc withhold UK income tax at the lower rate subject to certain exceptions, including
the following:

(a) the Notes are held in a recognised ciearing system and:

{i) the collecting ageni pays or accounts for the interest directly or indirectly to the
recognised clearing system; or

(i} the collecting agent is acling 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.
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(d) the person owning the Notes and beneficially entitled to the interest is eligible for certain
reliefs.

Note: The above is subject to the provision of information by non-UK resident noteholders and
depositories to the Paying Agent in accordance with relevant regulations.

Payments of interest in respect of Notes issued by BMW (UK) Capital plc wili have a United
Kingdom source and accordingly will be chargeable to United Kingdom inrcome 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 bensaficial
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 Kingdem through which the Notsholder 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 dispasition 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 o 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 whale, 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 21 May, 1999,

Authorisations

The establishment of the USD1,000,000,000 Programme and the issue of Notes under the Programme
have been duly authorised by resolutions of the relevant Board of Managemeni—~Bayerische Motaren
Werke Aktiengesellschaft: passed on 2 November, 1983; BMW Finance N.V.: passed on 22 March 1994,
BMW US Capital Corp.: passed on 21 March, 1994; BMW Coordination Center N.V.: passed on 23 March
1994. The increase of the criginal Programme from USD1,000,000,000 to USD3,000,000,000, the
establishment of an amended and restated Programme and the issue of Notes under the Programme
have been duly authorised by resolutions of the relevant Board of Management—Bayerische Motoren
Werke Aktiengesellschaft on 30 April, 1996; BMW Finance N.V.: passed on 10 May, 1996, BMW US
Capital Carp.: passed on 13 May, 1996; BMW Coordination Center N.V.: passed on 14 May, 1296, and
BMW (UK) Capital plc: passed on 8 May, 1896. The increase of the Programme by USD2,000,000,000
to USD5,000,000,000, the establishment of an amended and restated Programme and the issue of Notes
under the Programme have been duly authorised by resolutions of the relevant Board of Management —
Bayerische Motorenwerke Aktiengeseilschaft: passed on 22 July, 1998; BMW Finance N.V.: passed on
25 March, 1999; BMW Cocrdination Center N.V.: passed on 25 March, 1999; BMW US Capital Corp.:
passed on 20 Aprii, 1998 and BMW (UK) Capital plc: passed on 23 April, 1999. 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 Notehoiders (the "“Trust Agreement')
and the Notes and, in the case of the Guarantar, under the Guaraniee and the Declaration of
Undertaking.

Clearing AG, Cedelbank and Euroclear

The Notes have been accepted for clearance through the Clearing AG or, as the case may be, through
the Cedelbank 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 Clearing AG, two days after the date of the transaction.

Interim Reports

None of BMW Finance N.V., BMW US Capital Corp., BMW Coordination Center N.V. or BMW (UK)
Capital plc prepares and publishes Interim Reports.
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Documents Available for Inspection

For the pericd 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
Aktiengeselischaft at Jirgen-Ponto-Platz 1, D-60301 Frankfurt am Main, and at the office of the Listing
Agent, Merrill Lynch International, 25 Ropemaker Street, London EC2Y SLY and at the office of each
Paying Agent (see '"Address List”):—

(i} the Articles of Association or By-Laws, respectively, of the Issuers and the Guaranter in the English
language or together with an English translation;

(i) the excerpts from the Register of Commerce pertaining to BMW AG in the German language, the
excerpts from the Register of Commerce pertaining to Finance and Coordination Center (which in
the case of Coordination Center might be in the form of official publications) either in the English
language or together with an English translation, a Certificate of Good Standing pertaining to BMW
US and Certificates from the Registrar of Companies pertaining tc BMW UK, in both cases in the
English language;

(ifi} the audited consolidated Annual Accounts (in English and German} of BMW AG in respect of the
financial years ended 31 December, 1995, 31 December 1996 and 31 December 1997; and
audited Annual Accounts {in English}) of Finance in respect of the financial years ended
31 December, 1995, 31 December, 1998 and 31 December, 1997; the audited Annual Accounts
{in English) of Coordination Center in respect of the financial years ended 20 December, 1994,
20 December, 1895, 31 December, 1996 and 31 December 1997, the audited Annual Accounts (in
English) of BMW US in respect of the financial years ended 31 December, 1995, 31 December,
1996 and 31 December, 1997, and the audited Annual Accounts (in English) of BMW UK in
respect of the period from incorporation to 31 December, 1996 and in respect of the financial year
ended 31 December 1997;

{iv) the most recently publicly available audited Arnual Accounts {in English) of each of the Issuers
and the most recently available published interim reports {in English), if any, of each of the lssuers,
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 anc the Guarantee in executed form;

{vi) this Information Memorandum; ang

(vii) any future prospectuses, offering circulars, information memoranda and supplementary listing
particulars (save that a Pricing Supplement relating to any unlisted Note will only be available for
inspection by a holder of such Note and such holder must produce evidence satisfactory to the
Paying Agent as to his ownership}, any other document referred to therein and, in the case of a
syndicated issue of Notes admitted to the Official List, the syndication agresment (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 includes
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 [ssuers and/or the Guarantor and its subsidiaries taken as a whole (whether as defendant or
otherwise) is or has been engaged in any legal, arbitration, administrative or other proceedings, the result
of which might have or have had during the twelve menths 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

76



taken as a whole, nor are any of the Issuers and/or the Guarantor aware of any such proceedings
pending or being threatened.

Banking Act 1987 {(Exempt Transactions) Regulations 1997

Notes which are to be exempt transactions under regulation 13(1) or (3) of the Banking Act 1987
{Exempt Transactions) Regulations 1897 (the "“‘Regulations’) will constitute commercial paper, shorter
term debt securities or longer term debt securities (in each case, as defined in the Regulations}, as
specified in the applicable Pricing Supplement, in each case issued in accordance with regulations made
under Section 4 of the Banking Act 1987. The repayment of the principal and payment of any interest or
premium in g¢ennection with Notes issued by BMW Finance N.V., BMW US Capital Corp., BMW
Coordination Center N.V. and BMW (UK) Capital plc will be guaranteed by Bayerische Motoren Werke
Aktiengesellschaft. Neither any of the Issuers nar the Guarantor is an authorised institution or a European
authorised institution (as such terms are defined in the Regulations).

In relation to any Notes which are to be exempt transactions under regulation 13(3) of the Regulations
where such Notes would fall within regulation 13(4) (a) or (b} of the Regulaticns:

(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 Supplement 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 admitied to listing, will have complied with such
obligations by the time when such Notes are so admitted; and

{c) therelevant Issuer confirms that as at the date hereot, 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, ar any Notes falling 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 obligaticns as issuer in respect of such Notes as they fall dus.

In relation to Notes which are to be exempt transacticns under regulation 13(3) of the Regulaticns and
fall within Regulation 13(4) (b), the Issuer has complied and will continue to comply with its abligations
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:

Arranger:

Co-Arranger:

Dealers:

78

16. Address List

Bayerische Motoren Werke Aktiengeselischaft
*Petuelring 130

BMW Haus

D-80788 Minchen

BMW Finance N.V.
*Einsteinlaan 5
NL-2289 CC Rijswijk

BMW US Capital Corp.
300 Chestnut Ridge Road
Woodcliff Lake,

New Jersey 07675, USA

BMW Coordination Center NV,
*Lodderstraat 16
B-2880 Bornem

BMW (UK) Capital plc
Internaticnal Headquarters
Warwick Technology Park
GB-Warwick CV34 6RG

Bayerische Motoren Werke Aktiengesellschaft
Petuelring 130

BMW Haus

D-80788 Miinchen

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

Merrill Lynch International
Ropemaker Place

25 Ropemaker Street
UK-Lendon EC2Y 9LY

Barclays Bank PLC

5 The North Colonnade
Canary Wharf

London E14 4BB

Bayerische Hypo- und Vereinsbank AG
Am Tucherpark 16
D-80538 Miinchen

Commerzbank AG

Attn: ZGB-Credit Markets
Kaiserplatz

D-80261 Frankfurt am Main

Credit Suisse First Besten (Europe) Limited
One Cabot Square
UK-Londen E14 4Q0

Deutsche Bank Aktiengesellschaft
Grof3e Gallusstr. 10-14
D-60272 Frankfurt am Main

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

Goldman Sachs International
Peterborough Court

133 Fleet Street

UK-London EC4A 2BB



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

London-Agent, Paying Agent
and London Registrar:

Listing Agent:

Listing Agent:

Legal Adviser to the Dealers:

Trustee:

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

Merrill Lynch International
Ropemaker Place

25 Ropemaker Street
UK-London EC2Y 9LY

J.P. Morgan Securities Lid.
80 Victoria Embankment
UK-London ECAY CGJP

Morgan Stanley & Co. International Limited
25 Cabot Sguare

Canary Whart

UK-London E14 40QA

Salomon Brothers International Limited
Victoria Plaza

111 Buckingham Palace Road
UK-London SW1W 0SB

UBS AG, acting through its division Warburg Dillon Read
1 Finsbury Avenue
UK-London EC2M 2PP

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

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

for the admission to the Official List of the
Frankturt Stock Exchange:

Dresdner Bank Aktiengeseilschaft
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 ECZY QLY

Freshfields
Messeturm
D-80327 Frankiurt am Main

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