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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 inta a USD 1,000,000,000 Euro Medium Term
Note Programme (the “Programme’’) and issued an information memorandum on that date describing
the Programme. On 21 May, 1996 the aggregate principal amount was increased from
ust 1,000,000,000 to USD 3,000,000,000, on 19 May, 1999 the aggregate principal amount was
increased by USD 2,000,000,000 to USD 5,000,000,000, and on 24 May, 2000, the aggregate principal
amount was increased by USD 5,000,000,000 to USD 10,000,000,000. The Programme was updated on
the respective dates. This Information Memorandum/Listing Prospectus (hereinafter referred to as
“Information Memorandum®”) supersedes all previous information memoranda and listing prospectuses
(and supplements thereto). Any Notes (as defined below) to be issued after the date hereof under the

Programme are issued subject io 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, LLC, BMW
Coordination Center N.V. and BMW (UK) Capital plc {(each an “Issuer’’ and together the “lssuers’’) and
Bayerische Motoren Werke Akliengesellschaft in its capacity as guarantor for Notes issued by any of the
Issuers other than Bayerische Motoren Werke Aktiengesellschaft (the “Guarantor') accept responsibility
for the information contained in this Information Memorandum. Te 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

_information contained in this Information Memorandum is in accordance with the facts and does not omit
anything likely to affect the importance of such information,

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

misleading in any material respect; and that all reasonable enquiries have been made to verify the
foregoing.

Requirements

This Information Memorandum containg 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 lssuers and the Guarantor and of the tights attached to the relevant Notes.

Responsibility of the Dealers

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

relation to this Information Memocrandum or its distribution or with regard to other information supplied by
the ssuers or the Guarantor herein.

Exclusiveness

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

Issuers. Any such representation or information should not be relied upon as having been authorised by
any Issuer or Dealer or the Guarantor.

Significance of belivery

Neither the delivery of this Information Memarandum 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 lssuer or the Guarantor since the date hereof.




The delivery of this Information Memorandum or any Pricing Supplement or the offering, sale or delivery of
any Note does not at any time imply that the information contained heréin concerning the Issuers, the
Guarantor is correct at any time subsequent to the date thereof or that any other written information

delivered in connection therewith is correct as at any time subsequent to the date indicated in the
document containing the same.

Restriction on Distribution

The distribution of this Information Memorandum and any Pricing Supplement and the offering, sale and
delivery of the Notes in certain jurisdictions may be restricted by law. Persons into whose possession this
Information Memocrandum comes are required by the Issuers, the Guarantor and the Dealers to inform
themselves about and to observe any such restrictions. For a description of certain restrictions on offers,
sales and deliveries of Notes and on 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, Noles may not be offered, sold or delivered within the United Siates of America or 1o U.S.
persons.

Admission of the Programme

Appiication has been made to the Financial Services Authority in its capacity as competerit authority
under the Financial Services Act {the “UK Listing Authority”) for Euro Medium Term Notes (the
““Notes™) to be issued under the Programme to be admitted to the official list of the UK Listing Authority
for a period of 12 months from the date hereof (the “Official List"’) and to the London Stock
Exchange plc (the ‘'London Stock Exchange™) for such Notes to be admitted to trading on the London
Stock Exchange's market for listed securities. Admission to the Official List togsther with admission to
trading on the London Stock Exchange’s market for listed securities constitute official listing on a stock
exchange. Notice of the aggregate nominal amount of Notes, interest (if any) payable in respect of
Notes, the issue price of Notes and any other terms and conditions not contained herein which are
applicable to each Tranche (as defined below) of Notes will be set forth in a Pricing Supplement which,
with respect to Notes to be admitted to the Official List, will be delivered to the London Stock Exchange
and the UK Listing Authority on or before the date of issue of the Notes of such Tranche. 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 peried of twelve months from
the date of this Information Memorandum, approved as such by the UK Listing Authority as required by
the Financial Services Act 1986, have been delivered for registration to the Registrar of Companies in v
England and Wales. Copies of each Pricing Supplement (in the case of Notes to be admitted to the
Official List (“Listed Notes")}) will be available from FT Business Research Cenire, operated by

FT Electronic Publishing at Fitzroy House, 13-17 Epworth Street, London EC2A 4DY, and from the
specified office of Citibank N.A. as agent ('the Agent”).

Application has also been made to the Frankfurter Wertpapierbtrse (the “'Frankfurt Stock Exchange’)

for Notes to be issued under the Programme in bearer form to be admitted to the Amtlicher Handel
(“Official List'").

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

if a Tranche (as defined below) of Notes is to be admitted to the Official List of the Frankfurt Stock
Exchange, the terms and conditions not contained in this Bdrsenzulassungsprospect which are
applicable, wiil be set forth in a Pricing Supplement. Such Pricing Supplement will be delivered to the

Frankfurt Stock Exchange and will be publicly available in accordance with the listing rules under
Section 44 Sentence 2 of the Bérsenzulagsungsverordnung.

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

In connection with the listing of the Notes on the Official List, each lssuer confirms that, if at any time after
preparation of the Listing Particulars for submission to the UK Listing Authority and before the
commencement of dealings in any Notes following their admission 1o the Official List:—
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(a) there is a significant change affecting any matter contained in the Listing Particulars whose
inclusion was reguired by section 146 of the Financial Services Act 1986 or by the listing rules

made by the UK Listing Authority under that Act (the “Listing Rules”) or by the London Stock
Exchange; or

(b) a significant new matter arises, the inclusion of information in respect of which would have been so
reguired if it had arisen when the Listing Particulars were prepared;

the relevant Issuer shall give to Merdll Lynch iInternational in its capacity as listing agent (the “listing
Agent”} for the Listed Notes and each Dealer full information about such change or matter and shall
publish such supplementary listing particulars as may be required by the UK Listing Authority (in a form

approved by the Listing Agent}, and shalt otherwise comply with sections 147 and 159 of the Financial
Services Act 1986 and the Listing Rules in that regard.

The relevant Issuer will also notify the Noteholders of any material adverse change in its financial
condition and will publish details thereot 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, inaccurale or misleading, a new Information Memorandum
will be prepared.

Exclusion

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

or solicitation. This Information Memorandum is not intended to provide the basis of any credit or other
evaluation.

Stabilisation

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




2. Documents Incorporated by Reference

Any Pricing Supptement prepared in respect of the Programme fer Notes whtch are listed on the Frankfurt
Stock Exchange, the Official List or any other stack exchange: shal( be deefmed to be rncorporated in, and
to form part of, thrs doc:ument (provrded however that such Pncmg Supplement does not form part ot _

that a statement contamed i the fost reeentty pubhshed annuat y

t:counte of__any lssue_r and of the _
Guarantor madifieg or’ supersedes stich statement ' Soprledn T e e
Such F'ncmg Supplements in relatton to lrsted Notes will be avaliabie from the prrncrpal otfrces in: London
and Frankfurt of the respectwe Lietlng Agents {see “Addréss Llst")

This Information Mernorandum and any sur::plement will onty be valtd or Irstrng Notes on the Frenkfurt' ‘
Stock Exchange and the Official. List.in.an aggregate rigminal amount which; whien added to the
aggregate nominal amaunt’ then outstandlng of alt Notes: prevrously or-simultaneously issued under the
Programme, does not exceed USD 10,000,000,000 or its equwalent in other currencies. For the purpose

of calculating the US dollar. equrvatent of the aggregate amount of: Netes rssued under the: Programrne

from time to time:

{a) the US doliar. equrvalent of Notes denomrnated in another lssue ou__rrency shall be determrned by the
relevant {ssuer. on the trade.date specified in the F’rre' g Supplement of ‘such Notes (the "Trade
Date™") according to the refererice rate détermined by the European System of Central Banks on

2:15 p.m. (central European trme) and pubtlshed by the: European Central Bank in Frankfurt am
Main on such. date . _ L .

(b} the US dollar equrvaient of Dual Currenoy Notes. Indexed Notes and Partiy Pard Notes (each as
defined in the Terms and ‘Conditions of the’ Notes) shail be: cateulated in the ‘mannar specified

above by reference fo the origiral nominal amount of such Notes (rn the ‘case.of. Partly Paid Notes,
regardless of the subscnptron prrce pard) and :

(c) the US dollar equwalent of Zerg Coupon Notee (as dettned i the Terms-and Condrtions of the
Notes) and other Notes issued ata dlscount or premium shall be calculated inthe manner specrfred
above by reference to the net proceeds: recewed by the reievant Issuer for the retevant 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 Motoren Werke Aktiengeseliséhaft ("“BMW AG")
BMW Finance N.V. (“Finance")

BMW US Capital, LLC ("BMW US™)

BMW Coordination Center N.V. {*‘Coordination 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",

Guarantoy

Bayerische Motoren Werke Aktiengesellschaft

Description

Euro Medium Term Note Programme

Arranger

Dresdner Bank Aktiengesellschaft

Co-Arranger
Merrilt Lynch International

Dealers

Barclays Bank PLC

Bayerische Hypo- und Vereinsbank AG
Commerzbank Aktiengesellschaft

Credit Suisse First Boston (Europe) Limited
Deutsche Bank Aktiengesellschaft
Dresdner Bank Aktiengesellschaft
Goldman Sachs International

J.P. Morgan Securities Ltd.

Lehman Brothers International (Europe)
Merrill Lynch International

Morgan Stanley & Co. International Limited
Salomon Brothers International Limited

UBS AG, acting through its business group LIBS Warburg

The Notes may be issued from time to time to one or more of the Dealers specified above (the

“Dealers'’), which expression shall include any additional Dealer appointed under the Programme and
which appointment may be for a specific issue or on an ongoing basis.

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

Restrictions

Each issue of Notes denominated in a currency in respect of which particular laws, guidelines,
regutations, restrictions or reporting requirements apply will only be issued in circumstances which

comply with such laws, guidelines, regulations, restrictions or reporting reguirements from time io time
{see *'Selling Restrictions' below).




Each issue of Notes denominated in Pound Sterling shall comply with all applicable laws and reguilations
(as amended from time to time) of the United Kingdom authorities (see “Banking Act 1987 (Exempt
Transactions) Regulations 1997" under “‘General Information” below).

Issues of Notes dencminated in Swiss francs or carrying a Swiss franc related element with a maturity of
more than one year will be effected in compliance with the relevant regulations of the Swiss National Bank
based on articte 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 Switzeriand (which includes branches or subsidiaries of a foreign bank located in
Switzerland} ar a sacurities dealer duly licensed by the Swiss Federal Banking Commission as per the
Federal Law on Stock Exchanges and Securities Trading of 24th March, 1995. The Swiss Dealer must

report certain details of the relevant transaction to the Swiss Natfional Bank ne iater than the issue date of
the relevant Notes.

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

Programme Amount

The aggregate principal amount of all cutstanding Notes or the USD equivalent in the refevant foreign
currency on the respective Trade Dates thereof at any one time shall not exceed USD 10,000,000,000 or

such increased amount as may be agreed by the Dealers, the lssuers and the Guarantor (the
“Programme Amount’").

Subject to the provisions of a dealers agreement dated 6 May, 1994 which has been amended and
restated by a dealers agreement dated 21 May, 1996, 19 May, 1999, 24 May, 2000 and 23 May, 2001,
respectively {the "Dealers Agreement™) and to the Programme Amount not being exceeded the Issuers
are entitled to issue Notes up to an aggregate principal amount of USD 10,000,000,000 outstanding, or
such increased amount as may be agreed by the Dealers, the Issuers and the Guarantor.

Distribution

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

Currencies

Subject to any applicable legal or regulatory restrictions, such currencies as may be agreed between the
Issuer and the relevant Dealer(s), including, without limitation, Australian dollars, Austrian Schillings,
Canadian doflars, Danish kroner, Deutsche Mark, Dutch guilders, Euro, Finnish markkas, French francs,
Hong Kong dollars, irish punts, ltalian lire, New Zealand dollars, Portuguese escudos, Pound Sterling,
Swedish kronor, Swiss francs, United States dollars and Japanese Yen (as indicated in the applicable
Pricing Supplement). Austrian Schillings, Deutsche Mark, Dutch guilders, Finnish markkas, French
francs, Irish punts, ltalian lire and Portuguese escudos each dencte denominations of the Eurc as defined

by the conversion rate irrevocably fixed in accordance with article 123(4) of the Treaty establishing the
European Community, as amended from time to time.

Maturities

Any maturity, subject to a minimum maturity of 30 days, as indicated in the applicable Pricing
Supplement (except in any case, such other minimum or maximum maturity as may be allowed or
reguired 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 Priging Supplement the outstanding Notes will be
redeemed in the case of Fixed Rate Notes, Fioating 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
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in the Pricing Supplement) and in the case of Zero Coupon Notes at the amortised face amount specified
in the relevant Pricing Supplement,

Series and Tranches

Notes will be issued in Tranches, one or more of which shall comprise a Series. The Notes of each
Tranche shall have identical Terms and Conditions and identical features. The Notes of each Series shalt
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 reievant
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 regulations, Notes (including Notes denominated in
Sterling) in respect of which the issue praceeds are to be accepted by the relevant Issuer in the United
Kingdom will have a minimum denomination of £100,000 (or its equivalent in other currencies), unless
such Notes may not be redeemed until the third anniversary of their issue date and are to be listed on the
London Stock Exchange or another EEA stock exchange.

‘Types

Notes may be Fixed Rate Notes, Floating Rate Notes, Zero Coupon Notes, Indexed Notes, Partly Paid

Notes, Dual Currency Notes or any appropriate combination thereof depending upon the interest basis, if
any, specified in the Pricing Supplement.

Indexed Notes

Payments in respect of interest on Indexed Interest Notes or in respect of principal on indexed
redemption amount Notes will be calculated by reference to such index and/or formula as the relevant
lssuer and the relevant Dealet(s) may agres (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 who holds such Note on behalf of the Noteholder)
and will be registered under the name of the Noteholder with Dresdner Bank Aktiengeselischaft
("German Registrar’’) or with Citibank N.A. (“London Registrar') (each a “Registrar™). It is not
contemplated by the Issuers to list Registered Notes on any stock exchange.

Form of the Notes

Each Tranche of Notes with a maturity of more than 365 days will initially be represented by one or more
temporary Global Notes (unless the relevant agent is notified to the contrary by the relevant issuer), and
each Tranche of Notes with a maturity of 365 days or less and/or represented by one or more Global
Notes held on behalt of Clearstream Banking AG, ('‘Clearstream Frankfurt"} or in relation to which the
relevant Issuer so notifies the relevant Agent will initially be represented by one or more permanent Global
Notes, which will be deposited (a) in the case of a Tranche intended to be ¢leared through Clearstream
Banking, société anonyme, Luxembourg, (‘‘Clearstream Luxembourg™) and/or Euroclear
Bank S.A./N.V. as operator of the Euroclear System ("Euroclear’), on the issue date with a common
depositary on behalf of Euroclear and Clearstream Luxembourg, or (b} in the case of a Tranche intended
to be cleared through Clearstream Frankfurt, on the issue date with Clearstream Frankfurt, or {c} in the
case of a Tranche intended to be cleared through a clearing system other than Euroclear or Clearstream
Luxembourg or delivered outside a clearing system, as agreed between the relevant Issuer, the relevant
agent and the reievant Dealer (s). Interests in temporary Global Notes will be exchangeable for interests
in permanent Global Notes or, if s0 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 Ciearstream Luxembourg and/or Clearstream Frankiurt after the date falling 40 days after the
issue date upon certification as to non-US beneficial ownership. Interests in permanent Global Notes will
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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 Clearstream Frankfurt not earlier than two

banking days) after the date of the transaction. Settlement arrangements will be agreed between the
relevant Issuer, the relevant Dealer and the relevant agent.

Delivery

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

Interest

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

Taxation

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

Early Redemption/Optional Put Right

The relevant Pricing Supplement of each Note will specify whether an early redemption of the relevant
Note may be possible. Any minimum or maximum rmaturity 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.

Upan 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 equivaient in other currencies),

unless such Notes may not be redeemed until the third anniversary of their Issue Date and are to be listed
on the Qfficial List or anather EEA stock exchange.

Redemption for Tax Reasons or Reporling Requirements

if as a result of (a) the introduction of Reporting Requirements in respect of Bearer Notes issued by BMW
US Capital, LLC {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 {c) a change of application or interpretation of
legal provisions in the country of incarporation of the relevant Issuer or the Guarantor, the relevant Issuer
or the Guarantor has been or will be required to pay additional amounts pursuant to Condition 11
paragraph 1 of the Terms and Conditions of the Notes, the relevant Issuer is entitled upon not less than
30 days' notice to redeem (a) those Notes as described in paragraph 2 of Condition 5 of the Terms and
Conditions of the Notes or {b) all, but not part only, of the Notes at their Early Redemption Amount (as

defined in Condition 7 of the Terms and Conditions of the Notes) or at the price specified in the Pricing
Supplement.
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Negative Pledge of the 1ssuers and the Guarantor

The lssuers and the Guarantor will undertake to Dresdner Bank Aktiengesellschaft as trustee for the
holders of Notes (the “Trustee”) to observe certain restrictions regarding the granting of security in
relation to present or future “International Capital Market Indebtedness” (as defined in Condition 13 and

14 of the Terms and Conditions of the Notes), including any guarantee or indemnity assumed therefor
{the "Declaration of the Undertaking™).

Status

The Notes will constitute direct, unconditional and unsecured obligations of the relevant Issuer without

any preference among themselves; they will rank at least equally with all other unsecured and
unsubordinated obligations of that Issuer.

Guarantee

Bayerigsche Motoren Werke Aktiengesellschaft has given its unconditional and irrevocable guarantee,
governed by the laws of the Federal Republic of Germany, for the due payment of all obligations of BMW
Finance N.V., BMW US Capital, LLC, BMW Coordination Center N.V. and BMW (UK) Capital pic arising
under the Notes issued by them (the “Guarantee™). The intent and purpose ot the Guarantee is 1o
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, LLC, BMW

Coordination Center N.V. and BMW (UK) Capital plc may fail {o effect payment, shall receive the relevant
amounis on the due dales.

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

Paying Agent, London Registrar
Citibank N.A.

Trusteeship

The rights arising under the Guaraniee and the Declaration of Undertaking as well as under any security

which may be granted by the relevant lssuer 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, 19 May, 1999, 24 May, 2000, and 23 May, 2001,
respectively (the “Trust Agreement™) between the lssuers, the Guarantor and the Trustee.

Announcements

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

Substitution of Issuer

The relevant lssuer 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 cf 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 therefram,

the Guarantee and the Declaration of Undertaking shall be governed exclusively by the taws of the
Federal Republic of Germany.
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Place of performance and exclusive court of venue for all litigation with the Guarantor arising from legal

relations established in the Guarantee or the Declaration of Undertaklng is Miinchen, Federal Republic of
Gerrany.

For ali 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
Issuer or before the competent courts in Miinchen, Federal Republic of Germany. It is agreed that such
courts shall apply exclusively the laws of the Federal Republic of Germany.

Listing

Application has been made for the bearer Notes tobe ISSUBd urider the Programme tobe admntted to the

official list of the UK Listing Authority. The bearer Notes. may also be listed at the Frankfurt Stock
Exchange (if denomriinated in Euro or DEM) ‘on the Official List (“Amtlicher Handel'") or-on such-cther 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 e issued. The Pncang Supplement relating io each tssue
will state whether or not the Notes are-10 be listed,

Use of Net Proceeds

The net proceeds of the Notes will be used to assist inthe general business of BMW Group.

Variation of Terms anchonditlons

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

Foreign Exchange Rates

On 30 May, 2001 the official rate of exchange quoted by the European Central Bank at approxmately
12:32 p.m. central European time was as follows:

1 EUR 0.8558 = USD
1 EUR 0.60240 GBP

il

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

1EUR = 40.3399 BEF
1EUR = 195583 DEM
1EUR = 220371 NLG
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4. Bedingungen der
Teilschuldverschreibungen

Fir Teilschuldveérschreibungen (wie in §1 unten definiert),
die an der Frankfurter Wertpapiérbbrse notiert werden
und/oder iber Clearstream Banking AG Frankfurt am Main
abgewickelt werden, wird der deutsche Text dieser Bedin-
gungen der Teulsehuldversehfenbungen (die “"Bedingun-
gen”) rechtlich maBgebend sein. Fiir Teilsehuldvefsohrei-

bungen, die zur *Official List"” der “UK Listing Authoriey”

zugelassen sind und bei der London Stock Excha‘ri'g’e’ ple

{“London Stock Exchange") Zur: Zulassung zum' !-Iande!;'

an der London Stock Exchange vorgesehen sind und/oder
iber Euroclear Bank S.A.IN.V. ais ‘Betreiberin des

sooiété anonyme, Luixembeirg ahgemckelt ‘werden, wird

der englische Text der Bedingungen reeh!lleh maﬁgebend
sein.

Die nachfolgenden Bedmgungen gellen fur Tellschuldver~ :

schreibungen der jewsiligen Emittentin’ (Bayetischs Moto-
ren Werke Aktiengesellschaft , BMW Finance N.V., BMW
US Capital, LLC, BMW Caoidination Center NV, oder BMW

(UK) Capital pic) (gememsam die “Emittenten” oder @in-
zeln die “Emittentin™) wie " in. der: entsprechenden a
Sammelsohuldvereehrelbung (die “Sammelurkunde"} be:
schrieben, und gegebertenfalls dureh: &ln- pricing’ aupp!e-'

ment die "Kondltlonenbesehrelbung" oder das “Prising
Supplement”) ergénzt, und ‘'werden als sin Beslandte'l
jeder einzelnen Schuldversohrelbung beigeiugt Teil-
schuldverschreibungen, die von der BMW Finance N.V.,

der BMW US Capital, LLC  (“BMW US"}, dém BMW
Coordination Center N.V.: ‘oder der BMW (UK) Cepllel Pl
begebén werden. sind mit einer unbedingten und unwider-
ruflichen Garantie der Bayerische Motoren’ Werke Aktien-
geselischaft {wie in § 12 beschneben} ausges!attet Wenh
die Bayerische Motoren Werke Aktiengeselischaft selbst
Emittentin ist, gelten alle Hinweise auf. di '
die “Garantie” (die beide naehfotgend definiert werden)
als nicht anwendbar, Das emsprechends Pricing Supple-
ment jeder Schuldverschrelbung kann anders. Bedmgun-
gen enthalten, die spezifizierte Regelungen 2u.und Abwei:
chungen von den folgenden -Bedingungen béinhalten urd

die folgenden Bedingungen entsprechend dem Zweck der.

Emission einer solchen Schu!dverschre‘bung ersetzen
oder verdndern.

Worte und Begnﬂe, dle in dlesen Bedingungen deﬂniert
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 fur die Teilschuldverschreibungen ei-
ner jeden Tranche und eine Kopie der Garantie stehen bel
den Haupigeschittsstellen des Programme Agent und der
Zahistellen (wie in § 8 genannt) zur Einsicht zur Ver-
filgung. Pricing Supplements, die zu einer nicht-birsen-
notierten Teilschuldverschreibung geharen, sind fiir die
inhaber von Tellsohuidversehre:bungen nur einsehbar,
wenn der jeweiligen Zahlstelle ein ausreichendes Inter-
esse beziiglich dieser Teilsehuldverschreibung nachge-
wiesen wird. Die Inhaber der Teilschuldverschreibungen,
die Inhaber der Abschnitte, die Inhaber der Zinsscheine
und die Inhaber von Talons (wie nachstehend definiert)
sind anspruchsberechtigt aus und gebunden an alle(n)
Regelungen des Agency Agreements und des jeweiligen

Pricing Supplements; diese Regelungen gelten als be-
kannt.

. the case ma
- “Pricing: Supplément”); which- willbe attackied
.. Note. Notes :

e “Garantin’ und -

4. Terms and Conditions
of the. Notes

For Notes {as deﬁned in: Condmon 1 below) which are
listed: on the Frankfurt Stock” Exchange and/or which are
‘cleared by Clearstréam Banking AG Frankfuri am Main the
German text of these Terms and Conditiohs of the Notes.

 {the “Terms. and Gondnions") is the excluswely Iegally ’
l

biﬂdll’\g one and lh @

‘Oﬂlcial Llst") -aind’ are .
admnted to_il‘ading on the ‘market for listed securities on
the Lonidon" Stock Exchange plc (the “London Stock.

.--Exohange") andlor whuch are’ cIeared by Euroclear Bank
Euroclear Systems (“Euroctear”)!{:learatream Banking, . S.A./NV: erator. -of

(“Euroolear")')CIea ani ._Banking, soeiété anonyme,
Luxemhourg the" English. text of - these " Terims and
Conditions is the exelusweiy legally binding ofie.

The followmg are: the Terms ‘and ‘Conditionis : tor Notes'
issued by the relevant fesuer (Bayerieche Motoren Werke
Akuengeseilsehaﬁ, BMW:Finance N.V,, BMW US Capital,
LLe, BMw: coordmation Cantor N V. or BMW (UK). Capital
ple) (togelher the. "Issuers" #nd _e'ach an “lsager”?) as set
outin the rel vant, globalnote (the “Global Note") and, as
Y be, completed by a. pricing supplement {the

sued by 'BMW Finance N.V.. BMW US
Capital, LLC (“BMW US™},'BMW Goordination Conter N.V.
or BMW -{UK)- Capital’ pl¢ will. have the benefit of an

. uriconditional and: lrrevooable guarantee of Bayensche

Motoren Werke Aktiengesellseha!t {as described in
i 7 14). If: Bayerische ~ Motoren -Werke -
‘ lssuér itgelf: all referenees to

“Guarantor” and “Guarantes” (both as defined below)

ghall e desmed to be. not apphcable The applicable
Pnomg plement in- relation 1o any Note ™ay specify

- other tenne and conditions which shall; to the extent'so -
speeil‘ed or to 1he exlem mconsnsten! wath these Tenns

Worils and expresslons deimed or set out in these Terms
and Conditions shall have the same meaning when used in
the Pnemg Supplenient unless othérwise stated therein.
Copies of the Agency Agreement (as defined in
Condition 1 Section 3) (which contdins the farm 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 thata Pricing Supplement relating 1o an
unlisted Note will only be available for inspection by a
Notehclder upon proot satistactory to the relevant Paying
Agent as to interest in the Note. The Noteholders, the
Receiptholders, the Couponholders and the Talonhelders
‘(a8 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.
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Teilschuldverschreibungen werden in “Tranchen” bege-
ben, die jede fiir sich oder mit mehreren gemeinsam eine
“Serie” bilden. Die Teilschuldverschreibungen jeder
Tranche haben identische Bedingungen und Ausstattungs-
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 geften 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 Teilschuldverschreibungen
{‘Namensschuldverschreibyngen''} in Héhe des Gesamt-
nennbetrags und auf die Wahrung lautend (in der Sam-
melurkunde, im Pricing Supplement und nachstehend auch
“Emissionswihrung’ genannt) wie in der Sammelurkunde
und/oder im Pricing Supplement bestimmt ist. Solche Teil-
schuldverschreibungen  kénnen in  Form  einer
Sammelurkunde oder in Einzelurkunden verbrieft sein und
werden dementsprechend als Samnmelurkunde ader effek-
tive Teilschuldverschreibungen bezeichnet. Sie sind einge-
teilt in untereinander gleichberechtigte Teilschuldverschrei-
bungen in dem in der Sammelurkunde genannten
Nennbetrag (die "Teilschuldverschreibungen').

2. Diese Teilschuldverschreibungen sind festverzinsliche, va-
riabel verzinsliche, Nullkupon-, Index-, Doppelwéhrungs-
oder Teileingezahlte Teilschuldverschreibungen oder jede
andere Art von Teilsshuldverschreibungen oder eine magli-
che Kombination der vorgenannten Teilschuldverschreibun-
gen, jeweils entsprechend der im Pricing Supplement darge-
steliten Zins! Zahlungsmodalitdten.

3. Die Teilschuldverschreibungen werden aufgrund eines
Agency Agreements vom 6, Mai 1994, ergénzt und neu
gefafit durch die Fassung vom 23. Mat 2001 (Emissions —
und Zahlstellenvereinbarung) {das “Agency Agreement’},

in der jeweils giiltigen Fassung, die zwischen den Emitten-

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

4. Soweit im Pricing Supplement nicht anders festgelegt, wer-
den die Teilschuldverschreibungen durch eine Inhaber-
Sammelschuldverschreibung  verbrieft, die beai der
Clearstream Banking AG, Frankfurt am Main, ("'Clearstream
Frankfurt'') oder einem gemeinsamen Verwahrer fir
Clearstream Banking, société anonyme, Luxemburg,
{“Clearstream Luxembourg”) und der Euroclear
Bank S.A.INV. alg Betreiberin des Eurgclear Systems
(“Euraclear''}, hinterlegt ist. Fiir die jewsils filligen Zinsen
ist kein Globalzinsschein beigefiigt. Der etwaige Anspruch

auf Zahlung von Zinsen ist durch die Sammelurkunde mit
verbrieft.

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

5. Wenn die Begebung von Teilschuldverschreibungen geman
Pricing Supplement in Form effektiver Inhaber-Teilschuldver-
schreibungen erfolgt, dann werden die Teilschuidverschrei-
bungen mit einer Seriennummer versehen. Sie kdnnen mit
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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
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 (“Registerad Notes"} (in each case
"Notes”} in the aggregate principal amount and
denominated in the respective currency (in the Global Note,
the Pricing Supplement and hereinafter also referred to as
the "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 Global Notes or Definitive Notes,
accordingly. The Notes are in denominations as specified in
the Glabal Note and/or the Pricing Supplement and rank
pari passu with each other.

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

3. The Notes are issued pursuant to an agency agreement
dated 6 May, 1994 as amended and restated by the
amended and restated agency agresment dated 23 May,
2001 (the "Agency Agreement”) and made between the
Issuers and the Agents mentioned in Condition &
paragraph 1, as amended from time to time.

4. Unless otherwise spacified in the Pricing Supplement, the
Notes shall be represented by a Global Bearer Note
deposited with the Clearstrearn Banking AG, Frankfurt am
Maint ("‘Clearstream Frankfurt” ) or a common depositary for
Clearstreamn Banking, société ancnyme, Luxembourg
("'Clearstream Luxembourg™'} and Euroclear
Bank S.A./N.V., as operaior of the Euroclear System
("Euroclear”). No global bearer coupon will be attached to
the Global Note for any interest due. The right to receive
interest, if any, is also represented by the Global Note.

Any reference to "“Euroclear” and/or “Clearstream
Luxembourg™ shall, whenever the context so permits, be
deemed to include a reference 1o any additional or
alternative clearing system approved by the Issuer and the
relevant Paying Agent.

5. If Notes are specified as Definitive Bearer Notes in the
Pricing Supplement, such Notes wili be serially numbered
and may be issued with interest coupons for the payment of
interest ("'Coupons''} attached, and if applicable, talons for




beigettgten Zinsscheinen fiir die Zahiung von Zinsen {die
“Zinsscheing" ) begeben werden. Falls erforderlich werden
Talons flir weitere Zingscheine (die “Talons™) beigefugt,
soweit es sich nicht um Nullkupon-Teflschuldverschreibun-
gen handelt. In diesem Falle finden Verweise auf Zinsen
{sofern es sich nicht um nach dem Endfalligkeitstag (wie im
maBgeblichen Pricing Supplement definiert} fillige Zinsen
handelt) und Zinsscheine in diesen Bedingungen keine
Anwendung. Effektive Tailschuldverschreibungen, die in
Raten getilgt wefden, sind mit Abschnitten {(die “Ab-
schnitte” oder ''Empfangsbeschsinigungen'} fur die Zah-
lung von Tilgungen vor der jéwsiligen Endfalligkeit ausge-
stattet. Das Pricing Supplement kann anderé Regelungen
fir die Durchfohrung von Zahlungen von Zinsen oder Til-
gungsraten bei effektiven Teilschuldverschreibungen .an-
stelle von Zingscheinen oder Abschnitten vorsehen. Wenn
Doppelwahrungs-, Teileingezahite — oder Index-Teilschuld-
verschreibungen begeben werden, die mit einem festen
oder variablen Zinssatz oder ohne laufende Verzinsung
ausgestattet sind, werden die Bastimmungen dieser Bedin-
gungen, dle sich auf die vorstehenden Artén der Verzinsung
beziehen, sinngemdR auf die Doppelwahrungs-,
Teileingezablte oder Index-Teilschuldverschreibungen ange-
wandt. Jeder Bezug in den vorliegenden Bedingungen auf
Zinsscheir{e) und Inhaker von Zinsscheinen stellt, soweit
der Zusammenhang nichts anderes. erfordert, In gleicher

Weise einen Hinweis auf Talor(s) und Inhaber von Talons
dar.

8. Wenn die Begebung von Teilschuldverschreibungen geméd
Pricing Supplement in Form von auf den Namen lautenden
Schuldverschreibungen erfolgt (‘‘Namensschuldvergchrei-
bungen”), dann wird der Name des Anleiheglaubigers
{oder eines Beaufiragten des Anleihegidubigers, der diese
Schutdverschrgibung im Namen des Antethegldubigers hait)
auf der Schuldverschreibung sowie in einem Register einge-
tragen, das bei der Dresdner Bank Aktiengesellschaff
(“deutsche Registerstelle”} oder bei der Citbank N.A.

("London-Registerstelle”) (jeweils die '‘Registerstelle”)
gefiihrt wird.

7. Jede Sammelurkunde, jede effektive Teilschuldverschrei-
bung, jeder Abschnitt und jeder Zinsschein — soweit vor-
handen — trigt die Unterschriften von zwei durch die
Emittentin flr diesen Zweck bevoliméchtigten Personen
{deren Unterschriften gemél § 793 Abs. 2 BGB Faksimile-
Unterschriften sein kénnen) und jede Sammelurkunde so-
wie jede effektive Teilschuldverschreibung — soweit vor-
handen -— tragt zudem die eigenhéndige Unterschrift eines
Kontrollbeauftragten.  Jede effektive Teilschuldverschrei-
hung, jeder Abschnitt und jeder Zinsscheln — soweit vor-
handen -— soll einen Prégestempel der Emittentin oder ein
geprigtes Faksimile hiervon tragen.

(B)Eigentum

1. Der Inhaber von Teilschuldvarschreibungen, Zinsscheinen,
Abschnitten oder Talons gilt (soweit nicht zwingende Ge-
setzes ~— oder Verwaltungsbestimmungen entgegenste-
hen) in jeder Hinsicht als Alleineigentlmer (ob fallig oder
nicht féllig, und unabhéingig 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 daflr verantwortlich gemacht,

werden, daf er den Inhaber als Alleineigentiimer angesehen
hat.

2. Die Ubertragung des Eigentums an Inhaber-Teilschuldver-
schreibungen. Empfangsbescheinigungen, Zinsscheinen
oder Talons geschieht durch Einigung der beteiligten Par-
telen {iber den Eigentumsiibergang und durch die Ubergabe
ader auf andere Weise in Ubereinstimmung mit den jeweils

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
{"'Receipts”) for the payment of instalments of principal
pror to the stated maturity attached. The Pricing
Supplement may specify alternative -arrangements for the
payment of interest or instalments of principal in respect of
Definitive Notes in place of Coupons or Receipts,
respectively. ‘Wharever Dual Currency -Notes, Parlly Pald
Notes or Indexed Notes are issued o bear interest on a fixed
or floating rate basis. ar on & non interest-bearing basis, the
provisions in thess Tarms and Conditions relating to Fixed
Rate Notes, Floating Rate Notes and Zero Céupon Notes
respectively shall, where the cantext so admits, apply to
such Dual Curréncy Notes, Partly Paid Notes or Indexed
Nates. Any reference in these Terms and Conditiong to
Coupon(s) or Couponholder (s) shall be deemed te include
a reference to Talon(s) or Talenholder({s).

6. i Notes are specified as Registered Notes in the Pricing

Supplement, such Registered Notes will bear the name of
the Noteholder (or the name of & nominee who holds such
Note on behalf of the Noteholder) and will be registered
under the name of the Noteholder with Dresdner Bank
Aktiengeselischalt {“German Registrar’'} ar with Citibank
N.A. (“London Registrar') {each a “Registrar”).

7. Each Global Note, Definitive Note, Receipt and Coupon, if

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

(B)Title

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

2. 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
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anzuwendenden Gesetzen und Vorschriften einschlieBlich
der Regeln beteiligter Clearing Systems, Bezugnahmen in
den Bedingungen auf "Inhaber” ader auf “Anieihegliubi-
ger” von Inhaber-Teilschuidverschreibungen oder von Emp-
fangsbescheinigungen oder Zinsscheinen oder Talons sind
Bezugnanmen auf die Inhaber solcher Inhaber-Teilschuid-
verschreibungen oder Empfangsbescheinigungen, Zins-
scheine oder Talons.

. Die Ubertragung des Eigentums an Namensschuldver-

schreibungen geschieht in Ubereinstimmung mit den nach-
stehenden Bestimmungen durch Umschreibung und Eintra-
gung in dag Register, das auf Veranlassung der jeweiligen
Anleineschuldnesin bei der jewsligen Repisterstetie 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 gem&f dem
Agency Agreement ganz oder teilweise (sofern dieser
Teil dem im Pricing Supplemant bestimmian kleinsten
Nennbetrag oder einem vielfachen Ganzen davon ent-
spricht) gegen Einreichung dieser Namensschuldver-
schreibung und mit einem ordnungsgemaBen Uberira-
gungsvermerk bei der benannten Geschifisstelle der
maBgeblichen Registerstelle bertragan werden. Dem
Erwerber wird dann eine neue Namensschuldverschrei-
bung ausgestellt und im Falle einer teilweisen Ubertra-
gung siner Namensschuldverschrelbung wird dem
VerduBerer zusétzlich in Hohe des nicht {ibertragenen
Betrags eine neue Namensschuldverschreibung ausge-
stellt.

b) Auf Antrag eines Anleihegl@ubigers einer Inhaber-Teil-
schuldverschreibung wird die Registerstelle im Auftrag
der Emittentin eine Umschreibung in eine Namens-
schuldvarschreibung gemdB § 806 BGB bewirken,
Namensschuldverschreibungen kénnen jedoch, vorbe-
haltlich einer vorher erteilten Zustimmung der Emitten-
tin, nicht in Inhaberschuldverschreibungen umgeschrie-
ben werden. Um eine Inhaberschuldverschreibung in
eing Namensschuldverschreibung umzuschreiben, ist
die Inhaberschuldverschreibung zusammen mit einem
schriftlichen Verlangen auf Umschreibung vom Anleihe-
glaubiger bel der benannten Geschafissielle der
Registerestelle einzureichen. Jeder so eingereichten
Inhaberschuldverschreibung missen alle zugehbrigen
noch nicht falligen Empfangsbestétigungen, Zins-
scheine und Talons beigefligt sein. Die Registerstelle
kann die Umschreibung entweder durch Anbringen ei-
nes Umschreibungsvermerks auf der eingereichten
Schuldverschreibung oder durch Ausgabe einer neuen

Schuldverschreioung an den Anlethegliubiger bewir-
ken.

¢} Jede nach der Ubertragung einer Namensschuldver-
schreibung oder der Umschreibung einer [nhaber-
schuldverschreibung in gine Namensschuldverschrei-
bung neu ausgestellte Namansschuldverschreibung
wird innerhatb von drei Geschéftstagen (wie in § 2 (F)
definiert) nach dem Ubertragungs — oder gegebenen-
falls dem Umschreibungstag bei der hierfur benannten
Geschiiftsstelle der Registerstelle zur Auslieferung be-
reitgehalten oder, nach Wahl des die Umschreibung
oder die Ubertragung verlangenden Anigihegldubigers
per Post (auf Gefahr des Anleihegldubigers), an die
von diesem (oder diesen) Anleihegldubiger{n) ange-
gebeng(n) Adresse(n) versandt. Geht ein
Uberlragungs — oder Umschreibungsveriangen nach
dem in § 8.7 bestimmten Tag betreftend die Falligkeit
einer Zahlung aus Namensschuldverschreibungen bei

“Holders" ar the ""Noteholders™ of Bearer Notes or Receipts
or Coupans or Talons are to the bearers of such Bearer
Notes or such Receipts, Coupons or Talons.

. The transfer of fitle to the Registered Notes is effected in

accordance with the following provisions by transcription
(Umschreibung) and registration in the register which the
Issuer shall pracure to be kept by the Registrar. References
herein to the "Helders” or the “"Noteholders” of Registered’
Notes are to the persons in whose names such Registered
Notes are so registered in the refevant register,

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

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

c) Each new Registered Note 1o be issued upen the
transfer of a Registered Note or the transeription 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 rigk of
the Halder (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 Registerad
Notes shall be deemed not to be effectively received by
the Registrar until the day following the due date for
such payment,




der Registerstelle ein, so gilt dieses als am Tag nach
dem Félligkeitstag einer solchen Zahlung wirksam zu-
gegangen.

in diesen Absétzen (b) und (c) ist:

(i) der "Umschreibungstag™ der Geschéfistag, der
dem Tag der Einreichung der entsprechenden In-
haberschuldverschreibung zur Umschreibung ge-
méf Absatz {b) folgt und

(ii) der "Ubertragungstag' der Geschaftstag der auf
den Tag der Einreichung der entsprechenden
Namensschuldverschreibung zur Ubertfagung ge-
méB Absatz (a) folgt.

d)} Die Ausstellung neuer Namensschuldverschreibungen
nach einer Ubeﬂragung ader einer Umschreibung von
Inhaberschuldverschreibungen in Namensschuldver-
schreibungen wird von der Anleiheschuldnerin odaer in
deren Namen von der Registerstelle auf Kosten des
Anleiheglaubigers und nach Zshlung (oder nachdem
der Anleihegliubiger eine Kostenfreisteliung in dem von
der Anleiheschuldnerin oder dem Registrator diesbe-
zidglich verlangten Umfang erkldrt hat) der Steuern,
Gebiihren oder sonstiger staatlicher Abgaben durch
den Anlethegldubiger, die im Zusammenhang mit dieser
Ausstellung erhoben werden, vorgenommen.

{C)Folgeemissionen

Die Emittentin behait sich vor, ochne Zustimmung der Inha-
ber von Teilschuldverschreibungen weitere Teilschuldver-
schreibungen mit gleicher Ausstattung zu begeben in der
Weise, dafl sie mit den Teiischuldverschreibungen zusam-
mengefaBt werden, eine einheitliche Emission mit thnen
bilden und thren Gesaminennbetrag erhbhen. Der Begrift
"“Teilschuldverschreibungen™ umfaft im Falle einer solchen

Erhdhung auch sclche zusitzlich begebenen Teilschuldver-
schreibungen.

§2
{Verzinsung, Verzugszinsen)

(A)Verzinsung von festverzinslichen Teilschuldverschrei-

1.

bungen

Jede festverzinsliche Teilschuldverschreibung ist auf der
Grundiage inres ausstehenden Nennbetrages {oder, wenn
es sich um eine Teileingezahlte Teilschuldverschreibung
handelt, auf der Grundlage des tefleingezahlten Betrages)
Zu verzinsen, und zwar ab dem im Pricing Supplement
genannten Datum des Beginns der Verzinsung (der “Be-
ginn  der Verzinsung') einschlieBlich {der dem
Begebungstag entspricht, soweit nicht anderweitig im
Pricing Supplement bestimmt) mit einer Jahresrate ent-
sprechend dem Nominalzinssatz fiir eine Laufzeit bis zu,
aber ausschiieBlich, dem Endfaligkeitstag, zahibar nach-
traglich an den im Pricing Supplement genannien Zinstermi-
nen fir festverzinsliche Teilschuldverschireibungen eines je-
den Jahres (die “'Zinszahlungstage') und am
Endfélligkeitstag der Teischuldverschreibung, wenn dieser
nicht auf einen Zinszahlungstag fallt.

. Die erste Zinszahlung erfolgt am dem dem Beginn der

Verzinsung folgenden ndchsten Zinszahlungstag und, so-
fern der Zeitraum vom Beginn der Verzinsung bis zum
ersten Zingzahlungstag von dem Zeitraum zwischen den
nachfclgenden Zinszahlungstagen abweicht, in Hihe eines
zeitanteiligen Bruchteils (wie im Pricing Supplement defi-
niert) der folgenden Zinszahlungen. Wenn der
Endfélligkeitstag nicht mit einem Zinszahlungstag zusam-
menfallt, erfolgt die letzte Zinszahlung am Endfalligkeitstag
in Hahe eines zeitanteiligen Bruchteils {wie im Pricing Sup-

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

(i) "transcription date™ shall be the Business Day
foltowing the day on which the relevant Bearer
Note shall have been surrendered for transcription
In agcordance with paragraph (b); and

(i} “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) The issue of new Registered Notes on transfer or on the
transcription of Bearer Notes into Registered Notes will
be effected by or on behalf of the issuer or the
Registrar, at the expense of the Notehaolder and upon
payment by the Notsholder of (or the giving by the
Noteholder of such indemnity as the [ssuer or the
Registrar may reguire in respect of) any tax, duty of
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 Notsholders to issue additional notes with
identical terms, so that the same shall be consolidated, form
a single Tranche of Notes with and increase the aggregate
principal amount of the Notes. The term “Notes’ shall, in the
event of such increase, also comprise such additionally
issued notes.

Condition 2
{Interest, Overdue Interest)

(A}Interest on Fixed Rate Notes

1. Each Fixed Rate Note bears interest on its outstanding

norinal amount {or, if it is a Parlly Paid Note, the amount
paid up} from and including the Interest Commencement
Date as set out in the Pricing Supplement (the “Interest
Commencemant 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 qut in the Pricing
Supplement (“Interest Payment Date{s)") in each year
and on the Maturity Date if that does not fall on an Interest
Payment Date.

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

Payment Date next following the Interest Commencement
Date and, i the period from the Interest Commencement
Date to the first Interest Payment Date differs from the
pericd between subsequent interest Payment Dates, will
amount to the Initial Broken Amount {as defined in the
Pricing Supplement). If the Maturity Date is not a Interest
Payment Date, interest from and including the preceding
Interest Payment Date (or the Interest Commencement
Date) to but excluding the Maturity Date will amount to the
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plement definiert) fir den Zeitraum vom letzten
Zinszahlungstag (oder dem Beginn der Verzinsung) (ein-
schlieBlich) bis zum Endfélligkeitstag (ausschlieBlich).

Zinszahlungen erfolgen ausschlieBlich gemak den Bastim-
mungen in § 8.

. Die Verzinsung jeder Festzins-Teilschuldverschreibung en-

det mit Abtauf des Tages, der dem Filligkeltstag {oder —
im Fall einer nur teilweise zuriickgezahlten Teilschuld-
verschreibung — fir diesen Tell dieser Teilschutdver-
schreibung dem Rickzahlungstag) vorausgeht, es sei
denn, daB die Rlckzahlung der Teilschuldverschreibung
vertragswidrig aufgeschoben oder verweigert worden ist.
Letzterenfalls verténgert sich der Zinslauf {sowohl bis zu als
auch nach einem Gerichtsurteil} bis zu dem fritheren der
beiden folgenden Termine:

a) dem Tag, an dem alle bis zu diesem Tag ausstehenden
Betrige 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 dariiber unterrichtet hat
(entsprechend § 19 oder individuell), dafB alle bis zu
diesem Tag falligen Betrége beil ibr eingegangen sind.

. Wenn Zinsen fiir einen Zeitraum von weniger als einem

vollen Kalenderjahr zu berechnen sind, dann erfoigt die
Berechnung:

a) wenn in der betreffenden Kanditionenbeschireibung die
“Actual/Actual (ISMA}" Methode bestimmt ist und die
betrefiende Zinsperiode in eine Regulére Zinsperiode
{wie unten definiert) fallt, auf der Basis der Anzahl von
Tagen in der betreffenden Zinsperiode gateilt durch das
Produkt aus {A) der iatsBchiichen Anzahl von Tagen in
der Reguldren Zinsperiode, in welche die betreffends
Zingperiode fillt, und (B) der Anzahl der Reguldren
Zinsperioden in einem beliebigen Zeitraum innerhalb
eines Jahres; oder

b) wenn in der betreffenden Konditienenbeschreibung die
“Actual/Actual (ISMA)" Methode bestimmt ist und die
betreffende Zinsperiode in einer Reguldren Zinsperiode
beginnt und in der nachsten Reguléren Zinsperiode
endet, erfolgt die Berechnung auf folgendar Basis:

(i) der Anzahl der Tage in der betreffenden Zinsperi-
ode, die innerhalb der ersten Reguldren Zinsperi-
ode llegen, geteilt durch das Produkt aus (1) der
Anzahl der Tage in der ersten Reguldren Zinsperi-
ode und (2) der Anzahl der Reguldren Zinsperic-
dan in einem beliebigen Zeitraum innerhalb eines
Jahres; und

{ii) der Anzah! der Tage in der betreffenden Zinsperi-
ode, die innerhalb der zweiten Reguldren Zinsperi-
ode liegen, geteilt durch das Produkt aus (1) der
Anzaht der Tage in der zweiten Reguléren Zinsperi-
ode und (2) der Anzahl der Reguldren Zinsperio-
den innerhalb eines Jahres; oder

G} wenn in betrefienden Konditionenbeschreibung die
“30/380" Methode bestimmt ist, auf der Basis der
Anzahl von Tagen in dem Zeitraum von {einschlieBlich )
dem letzten vorangegangenen Zinszahlungstag (oder
gegebenenfalls vom Beginn der Verzinsung) bis zu
(ausschiieBlich) dem Tag, an dem Zinsen falig werden
(wobei diese Anzahi der Tage auf der Basis von 12 Mo-

naten zu je 30 Tagen bestimmt wird), geteilt durch
360; oder

Final Broken Amount (as defined in the Pricing
Supplement}. interest will be paid subject to and in
accordance with the provisions of Condition 8.

. Interest will cease to accrue on each Fixed Rate Note {or, in

the case of the redemption of part only of a Note, that part
only of such Note), as from the due date for redemption
thereof unless, upon due presentation thereof, payment of
principal is improperly withheld or refused, in which event
interest will continue to é"ii;crue (before as well as after any
judgmerit) untdl whichever is the earlier of:

a) the day on which ali 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 thergof up to that date.

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

year, it shall be calcutated:

a) if "Actual/Actual (ISMAY” is specified in the Pricing
Supplement and the relevant period falls dusing a
Regular Period {as defined below}, on the basis of the
number of days’in the relevant period divided by the
product of (A) the number of days in the Regular
Pericd in which the relevant pericd falls and (B} the
number of Regular Periods int any period of one year; or

b} if “ActualfActual (1ISMA)}" is specified in the applicable
Pricing Supplement and the relevant period begins in
one Regular Period and ends in the next succeeding

Regular Period, interest will be calculated on the basis
of the sum of:

(i) the number of days in the relevant pericd falling
within the first such Regular Period divided by the
product of (1) the number of days in the first such
Regular Petiod and {2) the number o} Regular
Periods in any period of one year; and

(i} the number of days in the relevant peried falling
: within the second such Regular Period divided by
the product of (1} the number of days in the
second such Regular Period and (2) the number

of Regutar Periods in any period of one year; or

c} if "30/360" is specified in the applicable Pricing
Supplement on the basis of the number of days in the
period from and including the most recent Interest
Payment Date (or, if none, the Interest Commencement
Date) to but exciuding the relevant payment date
{such number of days being calculated on the basis of
12 30-day menths) divided by 380; or




4y auf einer anderen in  der betreffenden
Konditionenbeschretbung bestimmiten Basis.

Fir Zwecke dioser Bedingung (A) ist

(i} der Tag und Monat (aber nicht das Jahr), auf
welchen ein Zinszahlungstag falt, ein *‘Regulérer
Tag"; und

(i) jede Perivde vom und sinschlieBlich eines Regu-
léren Tages, welche in ein beliebiges Jahr félit, bis
zu (ausschlieBlich) dem n#chsten Reduléren Tag
eine ""Reguldre Zinsperiode".

{B)Verzinsung von variabsl verzinslichen Tellschuldverschret-
bungen

. Jede variabel verzinsliche Teilschuldverschreibung ist auf
der Grundlage ihres ausstehenden Nennbetrages {ader,
wenn es sich um eine Teileingezahlte Teilschuldver-
schreibung handelt, auf der Grundlage des teileingezahiten
Betrages) ab dem Datum des Beginns der Verzinsung
einschileBlich zu verzinsen. Die Zinsen sind nachtréglich an
jedem Zinstermin (jeder ein “Zinszahiungstag'"} zahibar,
der (soweil in diesen Bedingungen oder im jeweiligen
Pricing Supplernent nichts anderes bestirmmt ist) nach einer
Anzahi von Monaten {cder solche(r) Periode(n}), die als
Zinsperioda(n) im Pricing Supplement festgelegt wurde(n)
(die "Monatslaufzeit") dem vorhergehenden Zinstermin
oder, im Falle des ersten Zinsterming, dem Beginn der
Yerzinsung, folgt. Die Verzinsung fir die iewsilige Zinsperi-
ode endet jewsils einen Tag vor dem jeweiligen
Zinszahlungstag.

. Wenn irgendein Zinszahlungstag, filr den eine Anpassung in

Ubersinstimmung mit eliner Geschiftstageregelung vorge-
sehen ist, auf einen Tag fallt, der kein Geschéftstag (wie in
§ 2(F) definiert) ist, dann giit jé nach At der betreffenden
Geschaftstageregelung folgandes: (A) im Fall der '"Floating
Rate Business Day Convention” erfolgt die Zehlung am
néchstiolgenden Geschifistag, sofern dieser Tag nicht in
den néchsten Monat a8l in diesem Fall wird {x) der
Zahitag auf den unmittelbar vorhergehenden Geschaftstag
vorverlegt  und  {y) flir jeden darauffolgenden
Zinszahlungstag der letzte Geschaftstag desjenigen Monats
bestimmt, in den der Zinszahlungstag gefallen wire, wenn
et nicht angepalt worden wére, (B) im Fall der "Following
Business Day Convention' erfolgt die Zinszahlung am
néchstfolgenden Geschéftstag, (C) im Fall der “Modified
Following Businass Day Convention™ erfoigt die Zahlung am
néchstfclgenden Geschéftstag, sofern dieser Tag nicht in
den ndchsten Monat fallt; in diesem Fall wird der Zahltag auf
den unmittelbar vorhergehenden Geschéftstag vorverlegt,
oder (D) im Fall der “'Preceding Business Day Convention”
wird der Zahltag auf den unmittelbar vorhergehenden
Geschaftstag vorverlegt,

. Zinszahlungen erfolgen gem&d den Bestimmungen in § 8.
Die Verzinsung jeder variabel verzinslichen Teilschuld-
verschreibung (oder — im Fall einer nur teilweise zuriickge-
zahiten Teilschuldverschreibung — fiir diesen Teil dieser
Teilschuldverschreibung) endet mit Ablauf des Tages, der
dem Falligikeitstag unmittelbar vorausgeht, es gei denn, dal
die Riickzahlung der Teilschuldverschreibung vertragswidrig
aufgeschoben oder verweigert worden ist. Letzterenfalls
verdngert sich die Zinslaufzeit {sowohl bis zu als auch bis

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

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

d} on such oiher basis as may be provided in the
applicable Pricing Supplement.

For purposes of this Condition {A):

(i} the day and month (but not the year) on which
any Interest Payment Date falls shall be a "Regutar
Date™; and

(i) each pericd from and including a-Regular Date
falling in any vear to but excluding the next
succeeding Regular Date shall be a “Regular
Period".

(B} Interast gn Floating Rate Notes

1. Each Floating Rate Note bears interest on its outsténding
nominal amaunt {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 arear on each
interest payment date (each an "Intérast Payment Date™)
which (save as ctherwise mentioned in these Terms and
Conditions or in the applicable Pricing Supplement} falls the
number of months {or such other period{s)) specified as
the Interest Period(s) in the Pricing Supplement {ihe
“Spacifiad Number of Months™) after the preceding Interest
Payment Date or, in the case of the first interest Payment
Date, after the Interest Cormmencement Date. The interest
cal¢ulation for each Inferest Period ceases one day prior to
each Interest Payment Date.

2. If any Interest Payrient Date that is specified to be subject

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

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

provisions of Condition 8, Interest will cease 1o accrue on
each Floating Rate Note (or, in the case of the redemption
of part of a Note, that part oniy of such Note) as from the
due date for redemption thersof unless, upon due
presentation thereof, payment of principal is impraperly
withheld or refused in which event interest will continue to
accrue (before as well as after any judgment) until
whichever is the earlier of;

a) the day on which all sums due in respect of such Note

up to that day are received by the holder of such Note;
and
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b) dem Tag, an dem die jeweilige Zahlistelle den [nhaber
der Teilschuldverschreibung darliber untertichtet hat
(entsprechend § 19 oder individuell}, dafi3 alle bis zu
diesem Tag félligen Betrége bei ihr eingegangen sind.

. Der Zinssatz (*Zingsatz"), der fir die Teilschuldverschrei-

bung regelmaBig auszuzahlen ist, wird, wenn es sich dabei
um eine varnabel verzinsliche Teilschuldverschreibung han-

delt, nach der im Pricing Supplement festgelegten Weise
bestimmt.

Wenn als die Art und Weise der Zinshestimmung im Pricing
Supptement das gemal der Internaticnal Swaps and Deriva-
tives Association, Inc. (“ISDA™} glitige Verfahren (2000
ISDA Definitions) bestimmt ist, handelt ¢s sich bei dem
Zinssatz fiir jede Zinsperiode um den jeweiligen 1SDA-Satz
plus oder minus (wie in dem Pricing Supplement angege-
ben) der Marge (soweit eine soiche vorgesehen ist). Im
Sinne von diesem Absatz 5 entspricht der “ISDA-Satz”" fur
eine Zinsperiode demn variablern Zinssatz, der von der Zahl-
stelle oder einer anderen in dem Pricing Supplement ange-
gebenen Stelle festgesetzt wird, wenn die Zahlstelle bzw.
die jeweilige andere Stelle als Berechnungsstelle fiir einen
Zins-Swap auf Grundlage eines Vertrages unter Einbezie-
hung der 1SDA-Definitionen {wie nachstehend definiert)
fungieren wirde und nach dem:

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

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

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

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

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

a) es handeit sich bei dem Zinssatz ibr die betreflende
Zinsperiode um den von der Berechnungsstelle gemés
§ 2 (B) Absatz & festgesetzten variablen Zinssatz; und

b) die Berechnungsstelie gilt hinsichtlich der betreffenden
Zingperiode als von ihren Verpflichtungen zur Festset-
zung des Zinssatzes gemal den ersten beiden Satzen
in§ 2 (B} Absatz 7 entbunden, wenn sie den Zinssatz
flir die beireflende Zinsperiode in der in § 2 (B)
Absatz 5 dargelegten Form festgesetzt hat.

. Wenn die Festsetzung des Zinssatzes nach dem Pricing

Supplement auf der Basis einer Bildschirm-Notierung er-
folgt, hestimmt es weiterhin, auf welche Bildschirmsaite
{ “MaBgebliche Bildschirmseite”, wobei dieser Begriff auch
jedle Ersatzseite umfaft) von Reuters-Monitor oder Bridge
Telerate cder einem anderen Informationsanbieter Bezug
genormmen wird. Hierbei steht *'Reuters-Monitor'* flir Reuter
Money Market Rates Services, und "Bridge Telerate' fir die
Telerate Services der Bridge Information Services (oder

b) the day on which the relevant Paying Agent has notified
the holder thergof (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 Rate
Note will be determined in the manner specified in the
Pricing Supplement.

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

defermined Is specified in the applicable Pricing
Supplement as being according to the International Swaps
and Darivatives Assaciation, Ing. (“ISDA") determination
{2000 iSDA Definitions), the Rate of interest for each
Interest Period will be the relevant 1ISDA Rate plus or minus
{as indicated in the applicable Pricing Supplement) the
Margin (if any). For the purposes of this paragraph 5,
“YSDA Rate’ for an interest Pefiod 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 to that
Interest Period; and

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

For the purpoeses 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 deemed to have
discharged its ebligations 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 Interes! in respect of such Interest Period in
the manner provided in this paragraph 5.

. Where Screen Rate Determination is specified n the

applicable Pricing Supplemeant as the manner in which the
Rate of Interest is to be determined, the Pricing Supplement
shall specify which page (the “Relevant Screen Page”,
which expression shall include any replacement page), on
the Reuters Screen or Bridge Telerate or any other
information vending service, shall be applicable. For these
purposes, ''Reuters Screen’” means the Reuter Money
Market Rates Services and *'Bridge Telerate” means the




jeder andere Informationsanbieter, der zur Verdffentlichung
vergleichbarer Sétze von der betreffenden Emitentin als
Nachfelger gewéhlt wird ). Bei dem Zinssatz handelt es sich
fur jede Zinsperiode, vorbehaltiich der nachstehend genann-
ten Bestimmungen, antweder um:

a) den Angebetssatz {wenn nur ein Angeboetssatz ange-
zeigt ist); oder

b} das arithmetische Mittel (falls erforderlich, auf — oder
abgerundet (i) im Fail von LIBCR auf die finfte Dezi-
malstelie, wobei 0000005 aufgerundet wird oder
(H) im Fall von EURIBOR auf die dritte Dezimalstelle,
wobei 0,0005 aufgerundet wird) der Angebotssitze,

(ausgedriickt in Prozent per annum) flir den Referenzzins-
satz (wie im Pricing Supplement bestimmt), der bzw. dis
auf der betreffenden Bildschirmseite {wie im Pricing Suppte-
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 minus {wie
im Pricing Supplement angegeben) der Marge (falls eine
solche vorgesehen ist), wobei s&mtliche S#tze von der
Berechnungsstelle festgesetzt werden. Wenn auf der betref-
fenden Bildschirmseite #inf oder mehr Angebotssatze ange-
zeigt werden, ist der hichste (oder, wenn mehr als ein
Hdchstsatz erscheint, einer dieser Satze) und der niedrigste
Satz (oder, wenn mehr als ein niedrigster Satz erscheint,
einer dieser Siétze) von der Berechnungsstelle bei der
Bestimmung des arithmetischen Mittels (auf - oder abge-
rundet, wie weiter oben angegeben) dieser Angebotssétze
auBer acht zu lassen.

Fir den Fall, daB jeweils zu dem im vorstehenden Absatz
genannten Zeitpunkt die betreffende Bildschirmseite nicht
verfugbar ist, oder wenn, wie in Fall a) aoben, kein Saiz
angezeigt wird, oder wenn, wie in Fall b) oben, weniger als
drei Angebotssitze angezeigt werden, wird die
Berechnungsstelle (a) im Fall von LIBCR jeweils von der
Hauptgeschiiftastelle von vier fihrenden Banken im Londo-
ner Interbankenmarkt, oder {£) im Fall von EURIBOR jeweils
von der betreffenden Hauptgeschéftsstelle von vier fihren-
den Banken im Bereich des Eurogeblet-interbankenmarktes,
wobei die Auswahl der Banken jeweils durch die
Berechnungsstelle erfolgt oder im Pricing Supplement be-
stimmt ist ("“Referenzbanken"), WNennungen von
Angebotssdtzen {ausgedriickt als Prozentsatz per annum)
einholen, die am Zinsfeststeliungstag gegen 11:00 Unr (im
Fall ven LUBOR: Londoner Zeit/im Fall von EURIBOR: Brlls-
seler Zeit) gelten. Wenn zwei oder mehr Referenzbanken
gegeniiber der Berechnungsstelle solche Sétze nennen, ist
der Zinssatz fiir die betreffende Zinspariode das von der
Berechnungstelle zu bestimmende arithmetische Mittel die-
ser Satze (im Fall von LIBOR erfolgt die Berechnung auf die
flinfte Nachkommastetle und 0,000005 wird aufgerundet; im
Fall von E{JRIBOR erfolgt die Berechnung auf die dritte
Nachkommastelle und 0,0005 wird aufgerundet) gegebe-
nentalls zuziigiich oder abzlglich einer Marge.

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

. Die Berechnungsstelle wird an jedem Zinsfestsetzungsiag
baldmbglichst und in demt Ublichen Zeitraum den Zinssatz
bestimmen und den zahlbaren Zinsbetrag in bezug auf den
Nennbetrag jeder Stiickelung fiir die entsprechende Zinspe-
ricde (der ''Zinsbetrag’) berechnen. Wenn der Zinssatz

Telerate Services of Bridge Information Services (or such
other service as may be selected by the relevant issuer as
the information vendor for the purposes of displaying
comparable rates in succession thereto). The Rate of
Interest for each Interest Pesiod will, subject as provided
below, be either:

a) the offered quotation (if there is only one oifered
quotation 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 of (i) in case of EURIBOR to
the third decimal place, with 0.0005 being rounded
upwards) of the offered quotations,

(expressed as a percentage rate per annum) for the
Relference Rate (as specified in the Pricing Supplement)
which appears or appear, as the case may be, on the
Retevant Screen Page {as specified in the Pricing
Supplement) as at 1100 am. (LIBOR: London
time/EURIBOR: Brussels time) on the Interest
Determination Date {as specified in the Pricing
Supplement} in question plus or minus (as indicated in the
applicable Pricing Supplement) the Margin (if any), all as
determined by the Calculation Agent. If five ar 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 mare than one such lowest quotation, ane only of
such guotations) shalt be disregarded by the Calculation
Agent for the purpose of determining the arithmetic mean
(raunded as provided above) of such offered quotations.

In the event that the Retevant Screen Page is not available
or if, in the case of a) above, no such quotation appears or,
in the case of b) above, tewer than three such offered
quotations appear, in each case as at the time specified in
the preceding paragraph, the Calcutation Agent shall
request (i} in the case of the determination of LIBOR the
principal London office of four major banks in the London
inter-bank market, or (ii) in the case of the determination of
EURIBCR the principal Euro-zone office of four major banks
in the Euro-zone inter-bank masket, in each case sclected
by the Calculation Agent or as specified in the applicable
Pricing Supplement (the "“Reference Banks") to provide
the Calculation Agent with its offered quotation (expressed
as a percentage rate per annum) at approximately
1100 am. (LIBOR: London time / EURIBOR: Brussels
time) on the relevant Interest Determination Date. if two or
more of the Reference Banks provide the Calcuiation Agent
with such offered quotations, the Rate of Interest for such
Interest Period 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 offered quotations plus o minus

(as appropriate} the Margin (if any), all as determined by
the Calculation Agent.

If the referenca Rate from time to time in respect of Floating
Rate Notes is specified in the appticable 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

cusiomary 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
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entsprechend § 2 {(B) Absatz 5 festgelegt wird, ist der
Zinsfestsetzungstag der Tag oder der Zeitpunkt, der in dem
zugehdrigen befristeten Kaufangebot mit variablem Zinssatz
{die "Floating Rate Option'') gemaB den ISDA-Definitionen
(aufgrund derer es iblich ist, in Ubereinstimmung mit den
Bedingungen der zugehdrigen Floating Rate Option den
Zinssatz festzulegen) festgelegt ist, Wenn der Zingsatz in
Ubereinstimmung mit § 2 (B} Absatz 4 und entweder 5
oder & fesigelggt wird, wird der Zinsfestsetzungstag im
Pricing Supplement angegeben.

Der Zinsbetrag fiir jede Teilschuldverschreibung wird ermit-
telt durch Multiplikation des auf eine Zinsperiode anzuwen-
denden Zinssatzes mit dem jewsiligen Nennbetrag, wobei
das Produkt mit einem Quotienten ("Zinstageguotient')
multipliziert witd, der in der maBgeblichen Konditionen-
beschreibung bestimmt ist. Der so errechnete Betrag wird
auf die kleinste Einheit der Wahrung, auf die die Schuldver-
schreibungen lauten oder in der Zinsen zu zahten sind, auf-
oder abgerundet {wobei ab 0,5 aufzurunden ist}.

Der "Zinstagequotient” besteht in bezug auf die Berech-
nung eines Zinsbetrages fiir eine Schuldverschreibung fiir
jedweden Zeitraum (der eine Zinsperiode umfassen kann
{"Zinsperiode”, aber nicht muB) aus:

a} wenn in der betreffenden Konditionenbeschreibung die
“Actual /365" oder “Actual/Actual (ISDA)"' Methode
bestimmt ist, der tatsdchlichen Anzahl von Tagen im
Berechnungszeitraum, getellt durch 385 (oder, falls @in
Teil des Berechnungszeitraums in ein Schaltjahr fallt,
geteilt durch die Summe (A) der tatséchlichen Anzahl
von Tagen in dem Teil des Berechnungszeitraums, der
in ein Schaltjahr f3ilt, geteilt durch 366, und (B) der
tatsfchlichen Anzahl von Tagen in dem Tell der Berech-
nungsperiode, die nicht in ein Schaltjahr fallt, geteilt
durch 365});

b} wenn in der betreffenden Konditionenbeschreibung die
"Actual /365 (fixed)"' Methode bestimmi ist, der tat-
séchlichen Anzahl von Tagen im Berechnungszeitraum,
geteilt durch 365;

¢) wenn in der betreffenden Konditionenbeschreibung die
“Actual /360" Methode bestimmt ist, der tatsdchlichen

Anzahi von Tagen im Berechnungszeitraum, geteilt
durch 360;

d) wenn in der betrefienden Konditionenbeschreibung die
“30/360™, “360/360" oder “Bond Basis' Methode
bestimmt ist, der Anzahl von Tagen im Berechnungs-
zeitraum, geteilt durch 360 (webel diese Anzahl der
Tage auf Basis eines Jahres mit 360 Tagen in 12 Mona-
ten zu je 30 Tagen zu berechnen ist (fir den Fall, daB
{a) der letzie Tag des Berechnungszeitraumns der
31. eines Monats ist, aber der erste Tag der Berech-
nungspeficde ein anderer als der 30. oder 31, Tag
eines Menats ist, soll der Monat, in den dieser letzte
Tag féllt, nicht auf einen Monat zu 30 Tagen verkirzt
werden, oder {b) der letzte Tag der Berechnungspe-
riode der letzte Tag des Monats Februar ist, soli der
Monat Februar nicht auf einen Monat zu 30 Tagen
verlangert werden});

e} wenn in der betreffenden Konditionenbeschreibung die
“30E/360" oder “Eurcbond Basis' Methode bestimmt
ist, der Anzahl von Tagen im Berechnungszeitraum,
geteilt durch 380 (wobei diese Anzahi der Tage auf
Basis eines Jahres mit 360 Tagen in 12 Monaten zu je
30 Tagen zu berechnen ist, ohne Beriicksichtigung des
Dasums, auf das der erste oder der letzte Tag des
Berechnungszeitraums fallt; wenn allerdings der Be-

period. The nterest Determination Date means, if the Rate
of Interest is being determined in accordance with
Condition 2 (B) paragraph 5, the day or date as set out in
the appropriate floating rate option set out in the ISDA-
Definitions (upon which it is customary, in accordance with
the terms of the appropriate floating rate option which is

~ being used to determine the Rate of Interest), to determine

the Rate of Interest. f the Rate of Interest is being
determined in  accordance with Conditon 2 (B)
paragraphs 4 and either 5 or 6, the Interest Determination
Date shall be set out in the Pricing Supplement.

Each Interest Amount shall be calculated by applying the
Rate of interest for such Interest Period to such principal
amount, rmuitiplying the product by the Day Count Fraction
specified in the relevant Pricing Supplement and rounding
the resulting figure 1o the nearest sub-unit of the currency in
which such Notes are denominated or, as the case may be,
in which such interest is payable (with 0.5 being rounded
upwards).

“Day Count Fraction’” means, in respect of the calculation of
an amount of inferest on any Note for any period of time
{whether or not constituting an interast Period, the
“Caloulation Period™):

a) if "Actuall365" or "Actual/Actyal — ISDA” is
specified in the relevant Pricing Supplement, the actual
number of days in the Calculation Period divided by 365
{or, it any portion of that Calculation Period falls in a
leap year, the sum of (A) the actual number of days in
that portion of the Calcutation Period falling in a leap
year divided by 366 and (B) the actual number of days
in that portion of the Calculation Period falling in a non-
leap year divided by 365);

b) if "Actuai!365 (Fixed)™ is specified in the retevant
Pricing Supplerent, the actual number of days in the
Calculation Pericd divided by 365;

c) if "Actual/360" is specified in the relevant Priging
Supplement, the actual number of days in the
Caloulaticn Period divided by 360,

dy i “'30/360", "360/360" or "Bonds Basis" is specified
in the relevant Pricing Supplement, the number of days
in the Calculation Pericd divided by 360 {the number of
days 1o be calculated on the basis of a year of 360 days
with 12 30-day months (unless (a) the last day of the
Caiculation Period is the 31st of a month but the first
day of the Calculation Period is a day other than the
30th or 31st day of a month, in which case the month
hat includes that last day shall not be considered to be
shortened to a 30-day month, or (b} the last day of the
Calcylation Period is the last day of the month of
February, in which case the month of February shall not
be considered to be lengthened to a 30-day month) );

e} if "308/360" or "Eurchond Basis" is specified in the
relevant Pricing Supplement, the number of days in the
Calcylation Petiod divided by 360 (the number of days
to be calcuiated on the basis of & year of 360 days with
12 30-day months, without regard to the date of the
first day or last day of the Calculation Period unless, in
the case of a Calculation Period ending on the Maturity
Date, the Maturity Date is the last day of the rmonth of




rechnungszeitraum mit dem Félligkeitstag ende! und
der Filligkeitstag der letzte Tag des Monats Februar ist,
soll der Monat Februar nicht auf einen Manat zu 30 Ta-
gen verlangert werden);

“Zinslauizeitraum™ fir Zwecke der Berechnung des
Zinstagequotienien ist die tatséchliche Anzahl von Tagen in
der betreffenden Periode, von (einschiieBlich} dem Tag, an
dem der Zinslauf fir die betreffende Periode beginnt, bis zu
(ausschlieBlich) dem Tag. an dem Zinsen flr dis betref-
fende Periade féllig werden.

"Tats&chlicher Berechnungszeitraum' flir Zwecke der Be-
rechnung des Zinstagequotienten ist die tatséchliche An-
zahl von Tagen von {ginschlieBlich) einem Zinszahltag bis
zu (ausschlieBlich) dem ndchsten Zinszahltag.

Der resultierende Betrag wird auf die néchstkiginste Einheit
der Emissionswéhrung auf — oder abgerundet (wobei ah
0,5 aufzurunden ist). Die Bestimmung des Zinssalzes und
die Berechnung jedes Zinsbetrages durch die
Berechnungsstelle ist {von offensichtlicher lrrtum abgese-
hen) endgiitig und flr alle Vertragsparteien bindend,

8. Uie Berechnungssielle wird den fiir die joweils folgende Zins-
periode festgelegten Zinssatz, den zahlbaren Zinsbetrag so-
wie den Zinstermin unverzliiglich der Emittentin und {soweit
die variabel verzinslichen Teillschuldverschreibungen an einer
Borse notiert werden) dieser Borse mitteilen und in Uberein-
stimmung mit § 12 baldmaéglichst, aber keinesfalls spéter als
vier Banklage (ein Banktag in diesem Zusammenhang ist ein
Tag, an dem Geschaftsbanken und Devisenmérkte in der
Stadt, in der die Berechnungsstelle ihren Sitz hat, Zahtungen
abwickeln) nach der Festlegung, veriffenttichen. Irn Fall einer
Verlangerung oder Verkiirzung der Zinsperiode werden von
der Berechnungsstelle der bekanntgegebene Zinsbetrag und
der Zinstermin ohre emeute Verbffentiichung nachtréglich
angepaBt (oder im Wege der Anpassung gesignete andere
MaBnahmen getroffen). Jede solche Anpassung wird umge-
hend allen Bfrsen mitgeteilt, an denen die Teilschuldver-
schrefoungen zum Zeitpunk! der Anpassung notiert werden,
wenn es sich dabei um variabe! verzinsliche Teilschuldver-
schreibungen handeit.

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

gefiihrt ist, derf der Zinssatz in keinem Fall dieses Maxihum
ilberschreiten.

10.Ein Exemplar der ISDA-Definitionen in der jeweils glitigen
Fassung und das Vertragsformular der 1ISDA-Vereinbarung
sind am Sitz der jeweils ernannten Zahlistellen erhéttlich.

(C)Verzinsung van Nultkupon-Teilschuldverschreibungen

Periodische Zinszahlungen werden auf Nullkupon-Tekschutdver-
schreibungen nicht geleistet. Wenn eine Nullkupon-Teilschuldver-
schreibung vor dem Endfélligkeitstag féllig und zahlbar wird und
dann nicht zuriickgezahlt wird, ist der fallige und zahlbare Betrag
der abgezinste Nennbetrag der Teilschuldverschreibung gemé&B
§ 7 {B) {2). Ab dem Endfdfigkeitstag wid jeder in Verzug
hefindliche 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
diesemn Fall {sowohl bis zu als auch nach einem Gerichtsurteil)
bis zu dem frilheren der beiden folgenden Termine:

a) dem Tag, an dem alle bis zu diesem Tag ausstehenden
Betrdge im Zusammenhang mit der Teilschuldver-
schreioung dern inhaber der Teilschuldverschreibung
zugeflossen sind; oder

February, in which case the month of February shall not
be considered to be lenathened to a 30-day month);
and

“Accrual Period” means, in relation to Day Count Fraction,
the actual number of days in the relevant pericd fram and
including the date fram which interest for the relevant period
begins to accrue to but exciuding the date on which interest
for the relevant period falls due. -

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

The resultant figure will be rounded to the nearest unit of the
Issue Currency, with- 0.5 being rounded upwards. The
determination of the Rate of interest and calculation of sach
Interest Amount by the Calculation Agent shall (in the
ahbsence of manifest eror) be final and binding upon all
parties.

8. The Catculation Agent will cause the Rate of interest and
each Interest Amount for each Interest Pericd and the
relevant Interest Payrient Date to be notified to the issuer
and in the case of Floating Rate Notes which are listed on
any stock exchange, such stock exchange, and to be
published in accordance with the provisions of Condition 19
a5 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 extensien or shortening of the Interest Period.
Any such amendment will be promptly notified to each stock
exchange on whichthis Note, if it is a Floating Rate Note, is
for the time being listad.

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

then the Rate of Interest shall in no event exceed such
maximum,

10. A copy of the ISDA Definitions as amended from time to time
and the form of 1ISDA Agreement are availabte from the office
of each of the Paying Agents appcinted from time to time.

(C)Zero Coupon Notes

There will be no periodic payment of interest on Zera Coupon
Notes. Where a Zero Coupon Note becomes due and payable
prior ta 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 printipal of such Note shall
bear interest at a rate per annum equal to the Amortisation Yield
or such other rate as is specified in the Pricing Supplement.
Such interest shall continue to accrue (as well after as before
any judgment} until whichever is the earlier of:

a} the day on which all sums due in respect of such Note

up 1o that day are received by the holder of such Note;
or
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b} dem Tag, an dem die jeweilige Zahlstelle den Inhaber
der Teilschuldverschreibung darliber unterrichtet hat
(entsprechend § 19 oder individuell), daf} alle bis zu
diesem Tag félligen Betréige bei ihr eingegangen sind.

Wenn Zinsen fiir einen Zeitraum von weniger als einem
vollen Kalenderjahr zu berechnen sind, erfolgt die Be-
rechnung (a) bei einer auf EUR oder auf die nationale
Wihrung eines der an der dritten Stufe der Europdi-
schen Wintschafis-und Wahrungsunion telinehmenden
Lénder oder auf GBP lautenden Teilschuldverschrei-
bungen auf Basis der tats#chlich verstrichenen Tage,
geteilt durch die Anzahl der Tage (365 oder 366) in
dem jeweiligen Zinsiahr, und (b} bei auf andere Wéh-
rungen lautenden Teilschuldverschreibungen auf der
Basis eines Jahres mit 360 Tagen, eingetsilt in 12
tonate zu je 30 Tagen (oder gemif einsr anderen im
Pricing Supplement festgelegten Regelung), und im
Falle eines verkirzten Monats anhand der Anzahl der
verstrichenen Tage.

(DlVerzingsung von Index-Teilschuldverschreibungen und
Doppelwahrungs-Teilschuldverschreibungen

Im Fall von index-Teilschuldverschreibungen oder Boppelwihr-
ungs-Teilschuldverschreibungen, bei denen die Zinsen (zu ei-
nem Zinszahlungstermin, zu elnem Festzingtermin, zur vorzeiti-
gen Rickzahlung, zur Endfiiligkeit oder zu jedem anderen
Termin) in Bezug auf einen Index und/oder eine Formel oder
gegebenenfalls in bezug auf einen Wechselkurs ermittelt werden,
wird der zu zahlende Zinssatz oder Zinsbetrag gem&B dem im
Pricing Supplement festgelegiten Verfahren ermitielt.

(E)Zinsen auf Teileingezahite Teilschuldverschreibungen

Im Fall von Teileingezahlten Teilschuldverschreibungen (auBer
solchen, die Nullkupon-Teilschutdverschreibungen darstellen)
erfoigt die Verzinsung wie vorstehend auf den fir diese Teil-
sthuldverschrelbungen gezahiten Betrag in Ubereinstimmung
mit § 2 (A) oder § 2 (B), oder im iibrigen wie im Pricing
Supptement festgelegt.

(F)Geschéftstag

in diesern § 2 bedeutet “Geschifistag” in bezug auf Teil-
schuldverschreibungen, die auf eine andere Ernissionswahrung
als EUR lauten, einen Tag, an dem Geachéfisbanken und
Devisenmérkte Zahlungen in dem Hauptfinanzzentrum des Lan-
des der Wahrung, auf die die Tellschuldverschreibungen lauten,
abwickeln (im Falle, daB die Teilschuldverschraeibungen auf
Australische Dollar tauten, ist das Mefbourne oder Sydney nach
MaRgabe des Pricing Supplements), und in bezug auf Teil-
schuldverschreibungen, die auf EUR lauten, ein Tag, der ein
“TARGET-Tag" ist und an dem Geschiftsbanken und Devisen-
mérkte in London oder Frankfurt Zahlungen abwickeln
("TARGET-Tag" bezeichnet einen Tag (auBer einem Samstag
oder Sonntag), an dam alle betroffenen Bereiche des Trans-
European Automated Real-Time Gross Settlement Express
Transfer Systems (“TARGET-System” ) betriebshereit sind, um
die betreffenden Zahiungen auszufihren).

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

{A)Rickzahlung bei Endfalligkeit

Soweit nicht vorzeitig zuriickgezahlt oder zurilickgekaufi und
annulliert gemdB nachfolgenden Ausfiibrungen, wird jede Teil-
schuldverschreibung zu ihrem Nennbetrag (oder einem ande-
ren im Pricing Supplement festgelegten Betrag) in der
Emissionswiahrung am Endfallighkeitstag {wenn es sich nicht um
eine variabel verzinstiche Teilschuldverschreibung handelt}
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b} the day on which the relevant Paying Agent has notified
the hofder thereof (either in accordance with
Candition 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 cof less than
one year, it shall be caloutated (a) in case of Notes
dencminated in EUR or in the national currency of ane
of the Member States participating in stage three of
European Economic and Monstary Union of 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 eonsisting of 12 months of 30 days each
and in the case of an incomplete month the actual
nwmber of days elapsed (or in such cther manner as
specified in the Pricing Supplement).

(DYInterast on Indexed Notas 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, esarly redemption, maturity or
otherwise) is to be determined by reference 1o 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 Supptement.

(E)Interest on Partly 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 Condition 2 'Business Day’" means, in relation to Notes
denominated in an Issue Currency other than EUR a day on
which commercial banks and foreign exchange markets settle
payments In the principal financial centre of the country of the
relevant Issue Currency (which, if the Issue Currency of this
Note is Australian doltars, shali be Melbourne or Sydney as
specified in the Pricing Supplement} and in relation to Notes
denaminated in ELR, a day which is TARGET Day and a day on
which banks and foreign exchange markets in London or
Frankfurt settte payments (“TARGET Day" is a day (other than
Saturday or Sunday} on which all relevant areas of the Trans-
European Automaled Real-Time Gross Settlement Express
Transfer Systern (“TARGET Sysiem'') are open 1o execute the
relevant payments}).

Condition 3
(Final Redemption and Purchase by the Issuer)

(A)Final Redemption

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




ader zum Zinszahlungstag, der in den Riickzahlungsmonat fallt
(wenn es sgich um eine variabe! verzinsliche Teilschuldver-
schreibung handelt), zuriigkgezahit.

(B8 )Rlckkauf

Der Emittentin, jeder ihrer Tochtergesellschaften und der Ga-
rantin ist es erlaubt, Teilschuldverschreibungen im Markt oder
auf andere Weise zurlickzukaufen, Zurlickgekaufte oder auf
andere Weise von der Emittentin erworbene Teilschuldver-
schreibungen kbinnen gehalten, wiederverkauft ader nach Wahl
der Emitientin der jewsiligen Zahistelle zur Entwertung Uberlas-
sen werden (im Falle von effektiven Teilschuldverschreibungen
zusammen mit noch nicht falligen beigefligten oder erworbenen
Zingscheinen oder Abschnitten).

g4
(Rilckzahlung nach Wahl der
Emittentin)

Wenn in demn Pricing Supplement festgelegt ist, daB die Rilck-
zahlung nach Wahl der Emittentin erfolgt, kann diesa:

a} nach Erkérung einer Kiindigung unter Einhaltung einer
Frist von nicht weniger als 30 und nicht mehr als 60
Tagen {oder eine anders Kindigungsfrist wie im
Pricing Supplement festgelegt) gegeniber den Inha-
bern der Teilschuldverschreibungen gemaB § 19; und

b) nach einer Ankiindigung durch Erkldrung gegeniiber
der Zahlstelle spatestens 15 Tage vor der in Punkt a)
genannien Kiindigung;

{wobei die Erklirung in beiden Fallen unwiderruflich ist) alle zu
dem betrefienden Zeitpunkt nicht zurlickgezahiten Teilschuld-
verschreibungen an dem/den vorgesehenen Riickzahlungster-
min{en) und zu dem/den vorgesehenen Riickzahlungsbetrag
bzw. -betrégen, der/die in dem Pricing Supplement angegeben
ist/sind oder in der dort angegebenen Form festgesetzt wird/
werden, falls erfordeclich, zZusammen mit den bis zu demiden
vargesehenen Rickzahlungstermin{en} {jedoch ausschlieBlich
dieses Termins bzw. dieser Termine) aufgelauferen Zinsen
zuriickzahlen. Eine solche Riickzahlung muB in Hohe eines
Nennbetrages erfolgen, der dem Mindesiriickzahlungsbetrag
oder einem hoheren Riickzahlungsbetrag gemaB den Angaben
in dem Pricing Supplement entspricht.

§5
(Riickzahlung aus Steuergriinden oder Meldepflichten)

1. Falis {a} aufgrund der Einflihrung von Meldepflichten wie im
Absatz 2 dieses § 5 beschrieben und definiert oder (b)
aufgrund des Erlasses einer Rechtsvorschrifi gieich welcher
Art durch das oder in dem Land, in dem die Emittentin oder
Garantin ihren Sitz hat, ader aufgrund einer Anderung der
Anwendung oder Auslegung von Rechtsvorschrifien in dem
Land, in dem die Emittentin oder die Garantin ihren Sitz hat,
die Emittentin oder die Garantin gemif § 11 Absatz 1
zusatziiche Betrdge zu zahlen oder im Abzugswege sinzu-
behalten hat cder hitte, ist die Emittentin berechtigt, (a)
diejenigen Tellschuldverschreibungen wie in Absatz 2 be-
schriehen oder (b) sémtliche Teilschuldverschreibungen,
und nicht nur einen Teil davon, mit einer Frist von wenig-
stens 30 Tagen zu dem bei vorzeitiger Rilckzahlung vorge-
sehenen Preis oder zu dem im Pricing Supplement festge-
legten Preis zu kiindigen.

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

2. Wenn die BMW LS feststellt, dal bei auBerhalh der USA
durch sie selbst oder eine Zahistelle erfolgenden Zahlungen
von Kapital (wobei dieser Begriff ein eventuelles Aufgeld

Flaating Rate Note).

(B}Purchase

The Issuer, any of its subsidiaries and the Guarantor are entitled
to purchase Notes in the market or otherwise. Notes purchased
or otherwise acquired by the Issuer may be held or resold or, at
the discretion of the lssuer, surrendered to the relevant Paying .
Agent for cancellation {in the case of Definitive Notes, together

with any unmatured Coupons of Receipts attached therelo or
purchased therewith).

Condition 4
(Redemption at lssuer’s Option)

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

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

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

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

Condition 5
( Hedemption for Taxation Reasons or
Reporting Requirements )

1. If as a result of (a) the introduction of Reporting
Requirements as defined and specified in paragraph 2 of
this Condition 5, of () the enactment of any fegal provision
of whatscever nature by or in the country of incorporation of
the Issuer or the Guarantor or (c) a change of application or
interpretation of legal provisions in the country of
incorporation of the Issuer or the Guarantor, the Issuer or the
Guarantor has been or will be reduired to pay additional
amounts pursuant to Condition 11 paragraph 1, then the
Issuer is entitled upon not less than 30 days' notice to
redeem (&) 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 lssuer is
B US Cagital, LLC {"'BMW US™).

2. If BMW US shall determine that any payment made outside
the USA by BMW US or any of the Paying Agents of the full
armount of the next scheduled payment of principal {which
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beinhaltet: “Kapital” ) oder Zinsen aufgrund von Teilschuld-
verschreibungen oder Zinsscheinen dig Leistung des vollen
Betrages zum ndchsten anstehenden Zahlungstermin auf-
grund gegenwértiger oder kiinftiger Gesetze oder Verord-
nungen der USA die Erfilung einer Bescheinigungs-,
Informations- oder sonstigen Berichtspflicht (“Melde-
pllicht") voraussetzt, und diese Meldepflicht dazu fiihrt,
daB der BMW US, einer Zahistelle oder einer Behérde die
Nationalitdt, der Wohnsitz oder die Identitit eines wirtschaft-
lichen Eigentimers dieser Teilschuldverschreibungen oder
Zinsscheing, der US-Steueraustinder (wie nachstehend de-
finiert) ist, offenzulegen ist, verpflichtet sich die BMW US,
diejenigen Tefischutdverschreibu ngen vorzeitig zu tilgen, die
von Persdnen gehaiten werden, welche von der Meldepflicht
betroffen sind, es sei denn, die BMW US wihit das Verfah-
ren nach Absatz 5 dieses § 5. Als Meldepflicht in diesem
Sinn gilt nicht ein Edordernis, das {1) auf Zahlungen an
einen Verwahrer, Treuhéinder oder sonstigen Beauftragien
{“Beauftragter”) des wirtschaftlichen Eigentimers keine
Anwendung findet oder das dadurch erfiillt werden kann,
daB der Beaufiragte bestitigt, daB der wirtschaftliche Ei-
gentimer nicht seinerseits siner Nachweispflicht unterliegt,
(ity aur fiir Zahlungen eines Beauftragten des wirtschaftli-
chen Eigentiimers an diesen letzteren gilt, {iii) bei Zahlun-
gen durch eine andere Zahlstelle keine Anwendung finden
wilrde oder (iv) auf Zahtungen an einen Beauftragten des
wirtschaftlichen Eigentimers deshalb Anwendung findet,
weil der Beauftragte seinerssits US-Person ist oder sonstige
Verbindungen zu den USA hat. Die Tifgung der Teilschuld-
verschreibungen muf innerhalb eines Jahres nach Mittei-
lung der Feststellung der BMW US gemés Absatz 3 Satz 1
zum Nennbetrag zuzilglich aufgelaufener Zinsen erfolgen.

. Wenn die BMW US eine schrifiliche Mitteflung einer Zanl-

stelle oder irgendeiner anderen Stelle erhalt, daB sine Mel-
depflicht besteht, hat die BMW US dies umgehend ent-
sprechiend § 19 bekanntzumachen, und zwar ohne eine
selbsténdige Nachpriifung der Richtigkeit der Feststsliung
der Meldepflicht durch die Zahistelle oder der anderen
Stelle. Eine Tilgung gemiB Absatz 2 erfolgt nach Kiindigung
unter Einhaltung einer Frist von wenigstens 60 Tagen zum
ersten Tag elnes Kalendermonats. Die Kiindigung erfolgt
durch Bekannimachung gem&B § 19. Sie muB den

Tilgungstermin angeben und ist, vorbehaltlich Absatz 4,
unwiderruflich.

- Falls die BMW US spétestens 30 Tage vor dem vorgesehe-

nen Tilgungstermin feststellt, daf firr die in Absatz 2 ge-
nannten Zahlungen eine Meldepflicht nicht gitt und somit
eine Kindigung mangels eines Kindigungsgrundes nicht
wirksam erfolgen konnte, wird die BMW US eine solche
Feststeliung unverziiglich gem&B § 19 Bifentlich mitteilen. In
dieser Mittsilung ist seitens der BMW US auf das Fortbeste-
hen der Rechte und Pflichten aus den Teilschuldverschrei-
bungen hinzuweisen. Die zuvor etfolgte Kiindigung gilt mit
der Bekanntmachung dieser Feststellung als widerrufen und
wirkungslos.

. Soweit und solange einer Meldepflicht in vollem Umfang

durch Zahlung einer Quellensteuer oder &hnlichen Abgabe,
ohne Offenlegung von Staatsangehdrigkeit, Wohnsitz oder
Identitdt des wirtschattlichen Eigentiimers von Teilschuld-
verschreibungen oder Zinsscheinen, Geniige getan werden
kann, ist die BMW US nach ihrer Waht berechtigt, sofern die
Mitteilung der Feststetlung gemaB Absatz 3 Satz 1 noch
nicht erfolgt ist, von einer vorzeitigen Titgung der Teilschuld-
verschreibungen abzusehen und statidessen, vorbehaltlich
nachstehendem Satz 2 dieses Absatzes 5, die zusitzlichen
Betréige zu zahlen, die dazu erforderlich sind, daB Zahiun.
gen auflerhalb der USA durch die BMW US oder eine
Zahistelle an die Inhaber von Teilschuldverschreibungen, die
US-Steuerauslinder sind, in der Hohe erfolgen, daR der

expressions shall include agio, i any, "Principal™)  or
interest in respect of any Note or Coupon would, under any
present or future laws or regulations of the USA be subject
te any certification, information or other reporting
requirement of any kind (“'Reporting Reguirement™), the
effect of which Reporting Requirement is the disclosure to
BMW US, a Paying Agent or any governmental authority of
the nationality, residence or ideritity of a beneficial owner of
such Note or Coupon who ls a US Alien (as defined below},
BMW US shalt be obliged to prematurely redeem anly those
Notes held by persons affected by the Reporting
Reguirements, unless the Issuer otherwise chooses to fol Iy
the procedure in paragraph 5 of this Condition 5. A
Reporting Requiretnent within the meaning of these Tetms
and Conditians of the Issue is not such a requirement which
(i} would not be applicable to a payment made to a
custedian, 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 {(pravided, however, thal in each case the payment by
an Agent of the bensficlal owner is not otherwise subject to
a Reporting Requirement), (ii) is applicable only to a
payment by an Agent of such beneficial owner to the
beneficial owner, (iii) would not be applicable to a payment
made by any other Paying Agent, or, (iv) is applicable to a
payment to an Agent of such beneficial owner because such
Agent is a US Person or othenwise 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 acorued
interest.

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

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

- IFBMW US shalt 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 obtigations arising under the Notes. The notice
of redemption given previously shall with the publication of
such determination be revoked and of no further effect.

- If and s0 long as a Reporting Requirement would be fully

satisfied by payment of a withholding tax or simifar 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
redesm the Notes and, in lieu of such redemption of the
Notes, to pay (subject to the provisions of the following
sentence 2 of this paragraph 5) such additional amounts as
may be necessary in order that payments outside the USA
by BMW US or any Paying Agent to Noteholders who are
US Aliens shall be in such amount that the net amounts after
such deduction of a withhelding tax or similar charge shall
equal the respeclive amounts of interest and principal




nach Abzug einer solchen Quellensteuer oder &hnlichen
Abgabe verbleibende Nettobetrag denjenigen Betréigen von
Zinsen und Kapital, die auf den Zinsscheinen bzw. den
Teilschuldverschreibungen angegeben sind, entspricht. In
einem solchen Fall ist die BMW US nicht verpflichiet, Zah-
lungen auf oder wegen Quelfensteuer oder dhnlicher Abga-
ban zu zahlen, die (i) analog der Regelung In Absaiz 2
Satz 2 in ginem der dort genannten Falle nicht oder nur mit
den dort bezeichneten Einschrdnkungen anfallen wiirden
oder (i} dann nicht angefallen wiren, wenn der Inhaber von
Teilschuldverschreibungen binnen 15 Tagen (a) nach Fél-
ligkeit bzw., wenn dies spéter sein sofite, {b) nach dem
Tag, an dem der Hauptzahistelle alle dann félligen Betrdge
zur Verfiigung gestelit wurden und dies gemdl § 18 be-
kanntgemacht wurde, die Teilschuldverschreibungen bzw,
Zinsscheine zur Zahlung vorgelegt hétte oder {iit) diz nur
deshalb anfallen, well BMW US oder eine der Zahistellen
davon Kenntnis haben, daB der wirtschaftliche Eigentimer
der Teilschuldverschrelbung oder des Zinsscheins eine Per-
son wig in § 11 Absalz 2 a} oder h} ist.

Falls die BMW US geméB diesem Absatz 5 irgendwelche
zusétzlichen Betrage aufgrund von Quellensteuer oder &hnli-
chen Abgaben bezahlt, kann sie die Teilschutdverschreibun-
gen dennoch gemél Absatz 3 Satz 2 und 3 kiindigen, wenn
aufgrund einer Anderung von Gesetzen oder Verordnungen

der USA diese Quellensteuer oder ghnliche Abgabe erhnt
wird.

6. Im Sinne dieser Bedingungen sind unter den “USA" die
Vereinigien Staaten von Amerika {einschiiefilich 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-
hirigen oder Gebletsanséssigen der Vereinigten Staaten
von Amerika, einschlieBlich Kapital- und Personengasell-
schaften oder anderen Rechtsgebilden, die in den USA oder
einer fhrer Gebietskirparschaften ader nach deren Recht
gegrindet oder organisiert sind, Erbmassen, deren Ein-
kinfte unabhéngig von der Quelle ihrer Einkiinfte der Bun-
des-Einkomrmensteuer der USA unterliegen und Treuhand-
vermdgen (Trust), wenn ein Gericht der USA imstande ist,
die primére Aufsicht lber die Verwaltung des Treuhandver-
mégens auszuiiben und eine oder mehrere US-Personen die
Befugnis haben, alle wesentlichen Entscheidungen des
Treuhandvermdgens zu kontrollieren; unter “US-
Steueraustindem” sind ake Personen oder Rechtsgebilde
zu verstehen, die im Sinne der Bundes-Einkommensteuer
der USA auslandische Kapitalgeselischaften, gebietsfremde
auslindische natirliche Personen, ausléndische Erbmassen
oder Treuhandvermigen, die der Besteuerung gem.
Section 1441 oder 1442 des interna! Revenue Code von
1886, in der jeweils giiltigen Fassung unterliegen oder
austindische Personengesellschaften sind, letztere unter
der Voraussetzung, daB einer oder mehrere Gesellschafter
im Sinne der Bundes-Einkommensteuer der USA ausiindi-
sche Kapitalgeselischaften, gebietsfremde auslindische na-
tiriche Personen oder gebietsfremde ausiéndische Verwal-
ter bzw. Treuh@nder von auslandischen Erbmassen oder
Treuhandvermbgen sind.

§6
(Rirckzahlung der Teilschuldverschreibungen
nach Wahl der Inhaber)

Die Emittentin verpfiichtet sich {sofern im Pricing Supplement
vorgesehen), die Teilschuidverschreibungen ganz, aber nicht
teilweise, jederzeit (wenn es sich nicht um eine variabel ver-
zinsliche Teilschuldverschreibung handelt) oder zu jedem
Zinszahltag (wenn es sich um eine variabel verzinsliche Teil-
schukdverschreibung handelt) an einem oder an mehreren {vor
dem im Pricing Supplement fesigelegten Endfélligkeitstag der

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 simitar charge which (i) by
analogous application of the provisions of the second
sentence of paragraph 2 above and under circumstances
referred to in such sentence, would not be applicable or only
be appiicable with the resirictions 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 all monies
due on such date and a notice to that effect has been
published in accordance with Condition 18, whichever
ocours later, or (iii) is applicable because of the fact that
BMW US or 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
accardance with paragraph 3 sentences 2 and 3 if, following
a change of laws or regulations of the USA, the amount of
such withholding tax or similar charge is increased.

6. 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 Person'' means any citizen or resident
of the USA, including any corporation, partnership or
oiher entity created or organized in or under the laws of
the USA or any political subdivision thereof, any estate
the income of which is subject to USA Federal income
taxation regardless of the source, and a trust if a court
within the U.S. is able io exercise primary supervision
over the administration of the trust and one or more US
Persons have the authority to control all substantial
decisions of the trust; 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 foreign estate or trust subject
to withholding under Sections 1441 or 1442 of the US
intarnal Revenue Code of 1986, as amended, or a
foreign parinership one of more of the members of which
is, for USA Federal income tax purposes, a foreign
corporation, a nen-resident alien individual or a non-
resident afien fiduciary of a foreign estate or trust.

Condition 6
{Redemption at Noteholder's Option)

If specified in the Pricing Supplement, upon the Noteholder
giving fo the Issuer in accordance with Condition 19 not less
than 30 and not more than 60 days” notice or such other period
of notice as is specified in the Pricing Supplement (which
notice shall be irrevocable), the Issuer will, upon the expiry of
such notice, redearn in whele {but not in part) this Note at any
time (if this Note is not a Floating Rate Note) or on any Interest
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Teilschuldverschreibung liegenden) Termin{Terminen (mit den
vorstehenden Einschrankungen), und zu sinem fir vorzeitige
Riickzahlung vorgesehenen Preis oder dem im Pricing Supple-
ment fesigelegten Preis zurlickzuzahlen, und zwar durch Er-
kldrung einer Kindigung (die unwiderruflich sein muB) des
Inhabers der Teilschuldverschreibung gegeniiber der Emittentin
gemal § 19 unter Einhattung einer Frist von nicht weniger als
30 und nicht mehr als 60 Tagen oder jeder anderen Frist, die im
Pricing Supplement festgelegt wurde, nach erfolgter Ankiindi-
gung. Um das Recht auf Riickzahlung von Teilschuldverschrei-
bungen in effektiver Form auszuliben, mud der inhaber von
Teilschuldverschreibungen diese Teilschuldverschreibungen
einschlieBlich aller noch nicht falligen Zinsscheine und Ab-
schnitte bei einer Zahistelle einreichen, unter Beifiigung einer
rechtewirksam unterzeichneten und ausgefiillten Erkldrung iiber
die Auslibung des Rechts auf vorzeitige Riickzahiung
{ “Auslibungserklarung”), die in der jewsils giiltigen Form bei
jeder Zahlstelle erhaltlich ist und in der der Inhaber ein Bank-
konto (oder eine Adresse, falls Scheckzahlung gewiinscht
wird} rennen muB, auf das {bzw. an die) die Zahlung gem&n
diesem § 6 geleistet werden soll. Die Einreichung muB jeweils
an einem Geschafistag am Ot der Eirreichung innerhalb der
vorstehenden Kiindigungsfrist durchgeflihrt werden.

§7
(Riickzahlungshetriige bel vorzeitiger Ritckzahiung)

{A)Rickzahlungsbetrdge bei vorzeitiger Riickzahlung

Fiir Zwecke der §§ 4. 5, 6 und 15 bedeutet Riickzahlungspreis
bei vorzeitiger Riickzahlung von Teilschuldverschreibungen:

1. im Fall von Teilschuldverschreibungen (auBer Nuilkupon-,
Index-, Doppelwihrungs- und Teileingezahlte Teilschuidver-
schreibungen und bei Riickzahlung in Raten) Rickzahlung
zum Nennbetrag in der Emissionswahrung einschlieBlich bis
zum Zahltag aufgelaufener Zinsen; oder

2. im Fall von Nullkupen-Tellsctuldverschreibungen Rickzah-
lung zum gemdB § 7 (B} abgezinsten Nennbetrag dieser
Teilschuldverschreibungen; oder

3. im Fall von Index- und Doppelwiéhrungs-Teilschuldverschret-
bungen Rlckzahiung zum gemal § 7 (C) emittelten Wert.

(B }Nulkupon-Teilschuidverschreibungen

1. Der Riickzahlungsbetrag flir jede Nullkupon-Teilschutdver-
schueibung, die gemal den §§ 4, § oder 6 {alig wird, oder
gemal § 15 fillig gestellt und zahlbar wird, ist der abge-
zinste Nennbetrag (errechnet wie im nachfolgenden Ab-
satz 2} dieser Teilschuldverschreibung.

2. Unter Berlcksichtigung der Regelungen im nachstehenden
Absatz 3 setzt sich der abgerzinste Nennbetrag feder
Nullkupon-Teilschuldverschreibung zusammen aus:

a)} dem Referenzpreis; und

b) der Differenz zwischen dem Referenzpreis und dem
Nerinbetrag dieser Teilschuldverschreibung, die vom
Begebungstag (einschlieBlich} bis zu dem Tag, an
dem die Teilschuldverschreibung fillig und zahlbar ge-
stellt wird {ausschlie8lich) mit eingr Jahresrate {aus-
gedrilckt in Prozent) entsprechend dem im Pricing
Supplement festgelegten jabrlichen Abzinsungssatz
abgezinst wurde.

Wenn diese Berechnung filr einen anderen Zeitraum als ein
volles Kalenderjahr durchgefihrt wird, geschieht dies
(a) bei einer auf EUR oder auf die nationale Wihrung eines
der an der dritten Stufe der Europaischen Wirtschatts- und
Wahrungsunion teilnehmenden Lander oder auf GBP lauten-
den Teilschuldverschreibungen auf Basis der tatsichlich
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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 Amaunt or at the price specified in the Pricing
Supplement. To exercise the right to require redemption of
Notes in definitive form the Noteholder must deliver such Notes
inctuding all unmatured Coupons and Receipts to the office of
any Paying Agent, accompanied by a duly signed and
completed notice of exercise In the form (for the time being
current) obtainable from the office of any Paying Agent {a “Put
Notice") and in which the holder must specify a bank ascount
{or, if payment is by cheque, an address) to which payment is
to be made under this Condition 8. Delivery must in each case
be effected on any business day in the place of delivery falling
within the notice period.

Condition 7
(Early Rg;demption Amount}

{A)Early Redemption Amount

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

1. in the case of Notes other than Zero Coupon Notes, 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 Coupan Notes, the Amartised Face
Amount of such Notes determined in accordance with
Condition 7 (B}; or

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

(B)Zero Coupen Notes

1. The amount payable in respect of any Zero Coupon Note,
upon redemption of such Nate pursuant to Condition 4, 5 or
6 or upon its becoming due and repayabte as provided in
Condition 15, shall be the Amortised Face Amount

(calculated as provided in paragraph 2 below) of such
Note.

2. Subject to the provisions of paragraph 3 below, the
Amartised Face Amount of any Zero Coupon Note shall be
the sum of:

a) the Reference Price; and

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

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 parficipating 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




verstrichenen Tage, geteill durch die Anzahl der Tage
{365 coder 366) in dem jewsiligen Zinsjahr, und {b) bei auf
andere Wahrungen lautenden Teilschuldverschreibungen
auf der Grundlage eines Jahres mit 360 Tagen, eingeteilt in
12 Monate zu je 30 Tagen {oder gemaB einer anderen im
Pricing Supplement festgelegten Regelung), und im Falle
eines nicht volistiindigen Monats anhand der Anzahl der
varstrichenen Tage.

3. Wenn der zu zahlende Betrag fiir jede Nullkupon-Teilschuid-
verschietbung, der gemél den §§ 4, 5 oder § falig oder
gemaB § 15 falig gestelit und zahlbar wird, bei Falligkeit
nicht gezahlt wird, dann wird der Betrag fur diese Tei-
schuldverschreibung fallig und zahlbar, der dem
abgezinsten Nennbetrag dieser Teilschuldverschreibung,
berechnet wie im vorstehenden Absatz 2, entspricht, auBer
daB dieser vorstehende Absatz so anzuwenden ist, als ob
der darin enthaltene Bezug auf das Datum der Falligkeit und
Zahtbarkeit der Teilschuldverschreibung durch einen Bazug
auf das Datum der Laufzeit {das" "Referenzdatum”) erseizt
wird, das das friihere der beiden folgenden Daten ist:

a) der Tag, an dem alle bis zu diesem Tag ausstehenden
Betrage Im Zusammenhang mit den Teilschuldver-
schretbungen dem Inhaber der Teilschuldverschreibun-
gen zugeflossen sind; oder

b) der Tag, an dem die jeweilige Zahlstelle den Inhaber
det Tedischuldverschreibung daritber unterrichtet hat
(entsprechend § 19 oder individuelt), daB alle bis zu
diesem Tag félligen Betrige bel ihr eingegangen sind.

Die Berechnung des abgezinsten Nennbetrages in Ubersin-
stimmung mit diesem Absatz erfolgt sowoh! nach als auch
vor einen Gerichtsurtell bis 2um Referenzdatum, soweit
nicht das Referenzdatum mit dem Endfélligkeitstag zusam-
rmenfalil oder spater liegl. Letzigrenfalls ist der fallige und
zahlbare Batrag der Nennbetrag der Teilschuldverschrei-
bung zusammen mit eventuelien Zinsbetrigen, die gemald
§ 2 (C) auflaufen.

(C)Index- und Doppelwahrungs-Teilschutdverschreibungen

Fiir eine Index-Teitschuldverschreibung, bel der der zu zah-
lende Betrag im Fall einer vorzeitigen Bickzahlung des
Kapitalbetrags, des Kapitalbetrags plus Zinsen oder nur der
Zinsen (der “vorzeitige Riickzahlungsbetrag"} ganz oder teil-
weise gemiB demider Index!Formel ermittalt werden sofl,
enthédlt das Pricing Supplement Angaben flr gine Berechnung
des vorzeitigen Rickzahlungsbetrages. Doppelwihrungs-Teil-
schuldvergchraibungen, bei denen der Riickzahlungsbetrag un-
ter Bezug auf den Devisenkurs ermittelt werden soll, werden mit
dem Betrag zurlickgezahlt, der unter Bezug auf diesen Devi-
senkurs errechnet wurde, gegebenenfalls zusarnmen mit den
bis zum Falligkeitstermin aufgelaufenen Zinsen.

(D)RUgkzahlung in Raten

Jede Teilschuldverschreibung, die in effektiven Stilcken ver-
brieft und in Teilbetrdgen zurlickzuzahlen ist, wird mit den
vorgesehenen Betrdgen und zu den vorgesehenen Terminen,
die im Pricing Supplement festgelegt sind, und jeweils (mit
Ausnahme des letzten Tailzahfungshetrags) gegen Einreichung
der jeweiligen Abschnitte (die mit der zugehdérigen Tellschuid-
verschreipung vorgelegt werden tissen) zurlickgezahit.

{E)Teiteingezahlte Teilschuldverschreibungen

Teileingezahtte Teilschuldverschieibungen werden sowoh! bei
Endfilligkeit als auch bei vorzeitiger Rickzahtung cder Riick-
zahlung aus anderem Grund gem#B diesem § 7, mit ergénzen-
den oder verdndernden Regelungen aus dem Pricing Supple-
ment, zuriickgezahit.

days (365 or 366) relating to the respective interest year
and (b} in case of Notes denominated in any other currency
on the iasis of a 360 day year consisting of 12 months of
30 days each (or in such other manner as specified in the
Pricing Supplement} and, in the case of an incomplete
month, the actual number of days elapsed.

3. Hf the amount payable in respect of any Zero Coupon Note
wpon redemption of such Note pursuant to Condition 4, 5 or
8 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 Amartised
fFace Amouni of such Note celculated 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 repayahbile 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 calcuiation of the Amortlsed Face Amount in
accordance with this paragraph will continue to be made,
after as well as befare judgment, until the Reference Date
unless the Reference Date falis on or after the Maturity Date,
in which case the amourd due and repayable shalt be the
neminal amount of such Note together with any interest
which may accrue in accordance with Condition 2 (C).

{C)indexed Notes and Dual Currency Notes

In respect of an Indexed Note where the amount payable on an
early redemption in respect of principal only, principal and
interast 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 ypon redemption is to be
determined by reference to the Rate of Exchange, will be
redeemed at the amount calcuated by reterence 10 such Rate
of Exchange, together (if appropriate} with interest accrued to
the date fixed for redemption.

(D) Instalments

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

(EYPartly Paid Notes
Partly Pald Notes will be redesmed, whether at maturity, early
redemption or otherwise in accordance with the provisions of

this Condition 7 as amended or varied by the information
specified in the Pricing Supplement.
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§8
{Zahlungen)

Cie Emittentin verpflichtet sich, Kapital und etwaige Zinsen
sowie etwa gemdR § 11 Absatz 1 zu zahlende zusétzliche
Betrige bei Flligkeit in der Emissionswahrung oder in einer
andeven Wahrung, die im Pricing Supplement festgelegt ist
(im Falt von Doppelwﬁhrungs-TeiIschu!dverschreibungen).
zu zahlen. Die Kapitalbetrige und die etwaigen Zinsen
werden dem inhaber der Teilschuldverschreibungen, unter
Beachtung etwaiger Steuer-, Devisen- und sonstiger Vor-
schriften des Landes der betreffenden Zahistelle, gezahlt,
ohne daB die Ausfertigung einer eidesstattlichen Versiche-
rung (Affidavit) oder die Erfillung irgendeiner sonstigen
Formlichksit verlangt werden darf, es sei denr, das Recht
des Landes der betreffenden Zahistelle schrelbt dies Zwin-
gend vor. Die Zahlungen erfolgen:

in der Bundesrepublik Deutschland bel der
Dresdner Bank Aktiengesellschaft, Jiirgen-Fonto-
Platz 1, 60301 Frankfurt am Main

— Programm-Agent, Zahistelle und  deutsche
Registerstells —,

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

— Zahlstelle und Londwon-Registerstelle

sowie bei gegebenenfalls gem#B Absatz 2 zusitzlich er-
nannten Zahlstellen ader Registerstellen auBerhalb der Ver-
einigten Staaten von Amerika (“USA") (jede sins "'Zahl-
stelle” und zusammen die “Zahistellen™). Zahlung von
Kapital und Zinsen erfolgt durch Scheck oder Uberweisung
auf ein Konto in der entsprechenden Wahrung durch eine
Bank mit Sitz in dem Land dieser Wihrung cder, im Falie
von USD, durch einen auf eine US-amerikanische Bank
gezogenen USD Scheck oder durch Guischrift auf ein au-
Berhalb der USA bestehendes USD Konto. Die Emittentin
wird, wenn und solange die Teilschuldverschreibungen an
der Frankfurter Wertpapierbéirse notiert werden, als Zaht-
stelle sine Bank mit einer deutschen Geschiftsstelle beauf-
tragen, und sie wird als Zahlstelle eine Bank mit einer
Geschéftsstelle auBerhalb Deutschlands beauftragen, wobel
diese Geschaftsstelle, wenn und solange die Teilschuldver-
schreibungen an der “official list” der “UK Listing
Authority” notiert werden, in London gefihrt werden muB.
Die Emittentin wird, wenn und sclange die Teilschuldver-
schreibungen an irgendeiner anderen Bérse notiert werden,
eine Zahtstelie mit Geschéftsstelle an dem Ort, der nach
den Vorschriften und Anordnungen dieser Bérse erfarderlich
ist, unterhalten, Wenn irgendeine Richtlinie der Européi-
schen Union iiber die Besteuerung von Guthaben, in der die
Beschilisse der Sitzung des ECOFIN-Rates vorn 26.127.
November 2000 umgesetzt werden, oder irgendein Gesetz,
das eine solche Richtlinie umsetzt oder deren Anforderun-
gen erfiillt, oder welches erlassen wird, um einer solchen
Richtlinie zu entsprechen, erlassen wird, wird die Emittentin
sicherstellen, dass eine Zahlstelte in sinem EU-Mitgliedstaat
die nicht verpflichtet, ist Steuern aufgrund irgendeiner sol-
chen Richtlinie oder eines Gesetzes einzubehalten oder

abzuziehen sofern dies in irgendeinem EU-Mitgliedstaat
miglich ist.

. Die Emittentin kann mit Zustimmung der Dresdner Bank

Aktiengeselischaft (“Dresdner Bank"}, die nicht unbitiig
verweigert werden darf, durch Verdffentlichung gemas § 19
zusitzliche Zahlistellen besteflen oder eine der Zahlstellen
zum Programm-Agenten bestellen oder die Bestellung von
Zahlstellen widerrufen. Die Zahlstellen handeln in ihrer Ei-
genschaft als solche ausschlieBlich als Beauitragte der

Condition 8
(Payments)

1. The Issuer undertakes to pay, as and when due, principal,

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

in the Federal Repubtic of Germany at
Dresdner Bank Aktiengesellschaft, Jirgen-Ponto-
Platz 1, 60301 Frankfurt am Main

— Programme Agent, Paying Agent and German
Registrar —,

and outside the Federal Republic of Germany at
Citibank N.A., London, 5, Carmelite Street, London
EC4Y DPA

— Paying Agent and Londen Registrar

and at such further paying agents or registrars outside the
United States of America {“USA™) as may be appoinied
pursitant fo 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 & bark domicileg in the country
of the relevant curency or, in case of USD, by a USD
c¢heque drawn on a US barnk or by credit to a USD account
outside the USA. The Issuer will, if and so long as the Notes
are listed on the Frankfurt Stock Exchange, maintain a
Paying Agent having a specified office in Germany and will
maintain a Paying Agent having a specified office outside
Germany which, so lang as the Notes are admitted 1o the
official list of the UK Listing Auihority, will be in Londan. The
Issuer will, if and 50 long as the Notes are listed on any other
stock exchange, maintain a Paying Agent with a specified
office In such place as may be required by the rules and
regulations of such stock exchange. lf any European Union
Directive on the taxation of savings implementing the
conclusiens of the ECOFIN Council maeting of 26th-
27th Novemnber, 2000 or any law implementing or complying
with, or introduced in order to conform to such Directive is
introduced, the lssuer wilt ensure that it maintains a Paying
Agent in an EU Member State if any that will not be obliged

to withhold or deduct tax pursuant to any such Directive or
law,

. With the consent of Dresdner Bank Aktiengesellschaft

("DCresdner 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 appeintment of individual Paying Agents and
shail give netice thereof in accordance with Cendition 19,
The Paying Agents, in their capacity as such, are acting




§10
{Umstellung von auf nafionale Wahrungen
lautende Teilschuldverschreibungen in Ruro)

Die nationalen Wahrungen der Teilnehmerstaaten der 3. Stufe
der Europdischen Wirlschafts- und Wahrungsunion werden im

Rahmen der maBgebiichen gesetzlichen Regelungen auf Euro
umgestalit.

§1
(Steuern}

N~

1. Alle in bezug auf die Schuldverschreibungen zu zahlenden
Betrige (Kapital, Zinsen und zusétzliche Betrdge) sind
ohne Einbehalt an der Quelle odar Abzug an der Quelte von
irgendwelchen gegenwértigen oder zukiinftigen Steuern,
Gebiihren oder Abgaben gleich welcher Art, die von ader in
dem Land, in dem die Anleiheschuldrerin ihren Sitz hat
(oder als Steuerinlénderin gilt}, cder von oder in der Bun-
desrepublik Deutschland oder irgandsiner ihrer Gebietskdr-
perschaften oder Behdrden mit Steuerhoheit erhoben wer-
den (“Quellensteuer”}, zu zahlen, es sei denn, die
Quetlensteuer ist gesetzlich vorgeschrieten. In diesemn Fall
tréigt die Anleiheschuidnerin oder gegebenentfalls die Garan-
tin vorbehalilich des Absatzes 2 diejenigen zusétzlichen
Betréige, die erforderlich sind, daf die von jedem Anleihe-
glaubiger zu empfangenden Nattobetréige nach einem sol-
chen Abzug oder Einbehalt von Quellensteuer den Betrigen
entsprechen, die der Anlethegléubiger ohne einen solchen
Abzug cder Einbehalt von Quellensteuer erhalten hitte. Die
seit dem 1. Januar 1993 in der Bundesrepublik Deutschtand
geltende Zinsabschlagsteuer und der seit dem 1. Januar
1995 darauf erhobene Solidarititszuschiag sind keine Quel-
lensteuer im oben genannten Sinn.

2. Die Emittentin oder gegebenenfalls die Garantin ist jedoch

zur Zghlung zusétzlicher Betrdge wegen solcher Steuern,
Geblihren oder Abgaben nicht verpflichtet:

a) denen der Inhaber von Tellschuldverschreibungen, et-
waigen Abschnitten oder etwaigen Zinsscheinen aus
irgendeinem anderen Grund als der blofen Tatsache
unteriiegt, daf er Inhaber von Teilschuldverschreibun-
gen, etwaigen Abschnitten oder Zinsscheinen ist und
zwar insbesondere, wenn der inhaber von Telischuld-
verschreibungen, etwaigen Abschnitten oder etwaigen
Zingscheinen aufgrund  einer  persbnlichen unbe-
schrankten oder beschrinkten Steuerpfiicht derartigen
Steuarn, Gebiihren oder Abgaben unterliegt; oder

b} denen der Inhaber von Teilschuldverschreibungen, et-
waigen Abschnitten oder etwaigen Zinsscheinen nicht
untertage, wenn er seine Teilschuldverschreibungen,
etwaige Abschnitte oder etwaige Zinsscheine bzw.
Zinsanspriiche innerhalb von 30 Tagen nach dem je-
weiligen Félligkeitstag oder nach dem maBgeblichen
Tag, wie unten definiert, zur Zahlung vorgelegt bzw.
geltend gemacht hitte; oder

¢} dia van siner Zahistelle in sinem Land abgezogen oder
einbehalten werden, wenn gine andere Zahistelle in
einem anderen Land die Zahlung ohne einen salchen
Einbehalt oder Abzug hatte leisten kdnnen; oder

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

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

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

The national currencies of the Member States participating in
the third stage of the European Economic and Monetary Union

will be re-denominated in Euro according to the relevant legal
regulations.

Condition 11
{Taxation)

1. All amounts payable (whether in respect of principal,
interest or otherwise) in respect of the Nates wili he made
free and clear of and without withholding at source or
deduction at source for or an acgount of any present of
future taxes, fees, duties, assessments or governmental
chargas of whatever nature which are imposed or levied ty
or on behalf of the country of domicile (or residence for tax
purposes) of the Issuer or the Federal Republic of Germany
or any political subdivision thereof or any authority or agency
therein or thereof having power to tax {"'Withholding Tax'')
(Quellensteuer), unless Withholding Tax is required by law.
In such event, the lssuer 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 ihe Noteholder after the withholding or
deduction of such Withholding Tax shall equal the
respective amounts which would have been receivable by
such Noteholder had no such Withholding Tax been
reguired. The tax on interest payments
{Zinsabschiagsteuer) which has been in effect in the
Federal Republic of Germany since 1 January, 1993 and the
solidarity surcharge (Solidaritdatszuschiag) imposed thereon
as from 1 January, 1995 do not constitute such a
Withholtding Tax on interest payments as described above.

2. However, the lssuer 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 Noteholder, Receiptholder or Couponholder,
if any, is subject to for any reason other than the mere
fact of being a Noteholder, Receiptholder or
Couponhotder, including if the Noteholder,
Receiptholder or Gouponholder, if any, is subject to
such taxes, fess, duties, assessments or governmenta
charges based on a personal unlimited or limited tax
liability; or

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

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

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

e} which are only deducted or withheld because the
relevant Note or Coupon is being presented for
payment at the counter; or
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f)

g}

h}

denen der inhaber von Teilschuldverschreibungen, et-
waigen Abschnitten oder etwalgen Zinsscheinen des-
halb unteriegt, weil er Einwohner des Landes ist, in
dem die Emittentin ihren Sitz hat oder der Bundesrepu-
blik Deutschiand oder well er eine anders perstnliche
oder geschaftliche Verbindung zu diesen Landem hat
und nicht auigrund der Tatsache, dal Zahlungen ge-
méB diesen Bedingungen aus dem Land, in dem die
Emittentin ihren Sitz hat oder der Bundesrepublik

Deutschiland stammen oder steuerlich so behandslt
werden; oder

wenn irgendwelche Steuem, Gebiihren oder Abgaben
nur deshalb erhoben oder an der Quelle abgezogen
werden, weil der Inhaber der Teitschuldverschreibun-
gen, etwaiger Abschritte oder stwaiger Zinsscheine
oder der aus einer Teflschuldverschreibung, einem Ab-
schnitt oder einem Zingschein wirtschaftiich Berech-
tigte es versdumt hat, irgendwelche Anforderungen aus
einem Gesetz, einem Vertrag, einer Bestimmung. oder
giner administrativen Regelung der Steuergesetzge-
bung, aufgrund dessen er sinen Anspruch auf Erlal der
gesamten Steuer, Geblihr oder Abgabe oder gines Teils
davon gehabt hatte, zu erflillen; oder

wenn irgeridwelche Steuern, Gehlihren oder Abgaben
der USA deshalb erhoben werden, weil der frilhere oder
gegenwirtige Status des Inhabers der Teilschuldver-
schrethuingen, etwaiger Atischnitte oder etwaiger Zins-
scheine oder des aus einer Teilschuldverschreibung,
eingm Abschnitl oder einern Zinsschein wirtschaftiich
Berachtigten der (i) einer Holding in Form einer Perso-
nengeselischaft oder aus Sicht der USA einer auslandi-
schen Holding in Form einer Personengesellschaft;
(i} einer Geseilschaft, die zum Zwecke der Vermei-
durig von Bundessteuern der USA auf das Einkommen
Gewinne einbehalt; (iii) einer aus Sicht der USA aus-
tndisch beharcschten Gesellschaft, dis mit der Emit-
tentin aufgrund elner Aktienbeteiligung verbunden ist;
{iv} einer privaten Stiffung oder einer anderen in den
USA steuerbaireiten Organisation; (v) einer Beteifi-
aung von 10 Prozent bezogen aul die Emittentin im
Sinne von Paragraph 871(h}(3) oder 881(c){3)(B)
des Internal Revertue Code der USA von 1986 in der
jeweils glitigen Fassung (der “Code"} oder (vi} siner
Zinsen erhaltenden Bank wie in  Para-
graph 881(c) (3) (A} des Code heschrisben ist; ader

wenn irgendwelche Steuern, Geblihren oder Abgaben
auf Zahiungen aus den Teilschuldverschreibungen, et-
waigen Abschnitten oder etwalgen Zinsscheinen von
einem inhaber von Teilschuldverschreibungen, etwai-
gen Abschnitlen oder etwaigen Zinsscheinen erhoben
werden, der ein Treuhdnder oder eine Personengesell-
schalt ist, oder jemand anders als der wirtschaftlich
Berechtigte aus einer solchen Zahlung ist, sofern der
Beglnstigle oder der die Zahlung Erhaltende in bezug
auf eine solche Treuhandgesellschaft oder sinen Ge-
sellschafter einer Personengeseiischaft oder einen wirt-
sehalftlich Berechtigten keinen Anspruch auf eine Zah-
lung zusétzlicher Betrdge gehabt halte, wenn der
Begunstigle, der die Zahtung Erhaltende, der Gesell-
schafter oder der wirtschaftlich Berechtigte seinen ihm
zustehenden oder ausgeschitteten Anteil direkt erbal-
ten hitte; oder

die auf Grundlage irgendeiner Richtlinie der Europdi-
schen Union Uber die Besteusrung von Guthaben, in
der die Beschlisse der Sitzung des ECOFIN-Rates vom
26./27. November 2000 umgesetzt werden, oder auf
der Grundlage irgendeines Gesetzes, das eine solche
Richilinie umsetzt oder deren Anforderungen erfillt,

f)

g)

h)

to which a Noteholder, Receiptholder or Couponhalder,
if any, is liable by reason of being a resident of or having
somée other personal or busingss connection with the
country of incorporation of the Issuer or with the Federal
Republic of Germany and not merefy by reason of the
fact that payments according to these Terms and
Conditions are derived, or for the purpose of taxation
are deemed to be derived, fram sources in the country
of incorparation of the Issuer or the Federal Republic of
Gerrmany; 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
Coupanhalder, if any, ar the herieficial owner of a Note,
a Receipt or a Coupon to comply with any requirement
under a statute, treaty, regulalion, or administrative
practice of the tax jurisdiction to establish entitlement
to exemplion from all or part of such tax, tee, 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, Recelptholder's or Couporhoider's, if
any, or beneficial owner's past or present status as
(i) a personal holding company or a forsign personal
holding company with respect 1o the United States;
{ii) a corporation which accumutates earnings to avoid
United States Federal income tax; (iif) a controlled
foreign corporation with reéspect to the United States
that is related to the Issuer through stoek ownership;
{iv} a private foundation or other tax exempt
ofganization with respect to the United States; (v) a
“10 percent sharehalder” with respect to the lssuer
within the meaning of Section 871(h}(3) or
881(c){3)(B) of the United States Internal Revenue
Code of 1886, as amended (the “Code") or (vi) a
bank receiving Interest described in
Section 881(c) {3) {A) of the Code; or

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

which are imposed on a payment to an individual and
are required to be made pursuant to any European
Union Directive on the taxation of savings implementing
the conclusions of the ECOFIN Council meeting of
26-27 November 2000 or any law implementing or
complying with, or intreduced in order to conform to,




oder das eflassen wird, um einer soichen Richilinie zu
enisprechen, auf eine Zahlung an eine natiirliche Per-
son erhoben werden; oder

k) die einbehalten oder abgezogen werden bei Vorlage
zur Zahlung durch oder flir einen solchen Inhaber von
Teilschuldverschreibungen, etwaigen Abschnitten oder
etwaigen Zingscheinen, dar sinen soglchen Einbehalt
ader Abzug durch Vorlage der hetreffenden Teilschuld-
verschreibung, des betreffenden Abschnitts oder des
betrefianden Zinsscheins bei einer anderen Zahistelle
in sinem Mitgliedstaat der Européischen Union hatte
vermeiden kdnnen; oder

) jede Kombination der Absitze a), b), ), d), e). f),
g), h}, 8, j) und k).

. Der “mafigebliche Tag" im Sinne dieser Bedingungen ist
der Tag, an dem eine solche Zahlung zuerst féllig wird.
Wenn jedoch die betreffende Zahlstelle die volle Summe der
zu zahlenden Betréige nicht am oder vor dem jeweiligen
Zahltag ordnungsgemaf erhalten hat, dann ist der maBgeb-
liche Tag der Tag, an dem die betreffende Zahtstelle die
volle Summe der zu zahlenden Betrige erhalten hat und
gine Mitteilung hieriiber gemaB § 19 an die Inhaber der
Teflschuldverschreibungen ordnungsgemaB  bermittelt
wurde,

§12
{Hinterlegung, Vorlegungsfriat, Verjahrnungsirist)

. Die Emittentin kann die von Inhakem von Teilschuldver-
schreibungen, Abschnitten oder Zinsscheinen innerhalb von
zwblf Monaten nach Félligkeit 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 Verzieht au’ das Recht der
Rilcknahme erlischt jeglicher Anspruch dieser inhaber von
Teilschuldverschreibungen, Abschnitten oder Zinsscheinen
gegen die Emittentin und fiir die Erflllung von deren Ver-
bindlichkaiten haftende Dritte.

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

. Die Vorlegungsfrist fiir Zingscheine betrégt vier Jahre van
dem Ende des Kalenderjahres an, in dem die batreffendan
Zinsscheine faflig werden,

. Soweit effektive Teilschuldverschreibungen gedruckt und
ausgeliefert worden sind, betragt die Verfahrungsfrist fiir
innerhald der Vorlegungsfrist zur Zahlung vargelegte Teil-
schuldverschreibungen und etwaige Zinsscheine zwei Jahre
von dem Ende der betreffenden Vorlegungsirist an.

. Unabhé&ngig von den in den Abs#tzen 2 und 3 getroffenen
Regelungen werden 2 Jahre nach Félligkeit die félligen
Betrige nicht mehr den Zahistellen zur Verfigung stehen.
Die Zahistellen werden jedoch die entsprechenden Teil-
schuldverschreibungen, Abschnitte und/oder Zinsscheine
der Emittentin zusenden und die enisprechenden Betrdge
nach Erhalt durch die Emittentin dem Inhaber von
Teilschuldverschreibungen, Abschnitten und/oder Zins-
scheinen zahten.

. Der Anspruch nach § 804 Abs. 1 Satz 1 BGB wegen
abhanden gekommener oder vernichieter Zinsscheing ist
ausgeschlossen (§ 804 Abs. 2 BGB}.

such Directive; or

k} which are withheld or deducted on the presentation for
payment by or on behalf of a Noteholder, Recgipthalder
or Couponholder whe would have been able to avoid
sugh withhaolding of dedudtion Dy presenting the
relevant Note, Receipt or Goupon to another Paying
Agent in a Member State of the EU; or

1) anygcor'nbination of items a), b), ¢}, d), &), 1), @), h),
i), ]}, and k).

As used herein, the “Relevant Date”” means the date on
which such payment first becomes due, except that, if the
full amount of the moneys payable has not been duly
received by the refevant Agent on or pricr 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
{Peposit in Court, Period for Presentation, Prescription)

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

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

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

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

3. The period for presentation of Coupans shall be four years

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

4, if Definitive Notes have been printed and delivered the

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

5. Notwithstanding anything contained in paragraphs 2 and 3, after

a period of two years after an amount becomes due, such
amount will no longer be at the disposal of the Paying Agents.
The Paying Agents will, howsver, subrnit the respective Notes,
Receipts and/or Coupons to the Issuer and pay the respective
amounts received by the issuer to the Noteholder, Receiptholder
or Coupanholder, 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).
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1.

§13
(Gleichrang, Negativerklirung)

Die Tellschuldverschreibungen, Abschnitte und Zinsscheine
stellen direkte, unbedingte, nicht nachrangige und. (sofern
keine in §14 beschriebene Garantie libernemmen wurde)
nicht besicharte Verbindlichkeiten der Emittentin dar, die
gleichen Rang (ausgenommen Verbindlichkeiten aufgrund
von nationalen oder lokalen Steuervorschriften, anderen ge-
setzlichen Ausnahmeregelungen, gesetzlichen Vorschriften
und Verwaltungsvorschritten} mit allen anderen unbesicher-
ten und nicht nachrangigen Verbindlichkeiten haben.

. Die Emittentin verpflichtet sich gegeniiber der Dresdner

Bank (im folgenden “Treuhinderin” genannt) als Treuhén-
derin fir die Inhaber von Teilschuldverschreibungen, so-
lange bis Kapital, etwaige Zinsen und etwaige zusétzliche
Betrdge germd § 11 Absatz 1 im veller Umfang bei der
jeweiligen Zahlstelle oder einer anderen geméB § 8 ernann-
ten Zahlstelle bereitgestellt worden sind, keine gegenwicti-
gen oder zukiinftigen Verbindlichkeiten (einschlieBlich Ver-
bindlichkeiten aus Garantien oder Sicherheiten) aus
anderen internationalen Kapitalmarktverbindlichkeiten durch
irgendwelche Grund- oder Mobiliarpfandrechte an ihrem
gegenwartigen cder zukiinftigen Grundbesitz oder Vermd-
genswerten sicherzustellen oder sicherstellen zu lassen, es
sel denn, daB diese Teilschuldverschreibungen zu gleicher
Zeit und im gleichen Rang anteilig an dieser Sicherstellung
teilnehmen. Ausgenommen hietvon sind Grund-  oder
Mobiliarpfandrechie und andere Besicherungen von Ver-
bindlichkeiten aufgrund von nationalen oder lokalen Steuer-
vorschriften, anderen gesetzlichen Ausnahmeregelungen,
gesetzlichen Vorschriften und Verwaltungsvorschriften.

For die Zwecke dieser Badingungen bedeutet “internatio-
nale Kapitalmarktverbindlichkeit™ jede Emission von Schuid-
verschreibungen mit einer urspriinglichen Laufzeit von mehr
als einem Jahr, die auBerhalb des Landes des eingetrage-

nen Sitzes der Emittentin oder der Garantin ausgegeben
werden.

§14

{nur anwendbar, wenn die Emittentin nicht die Bayerische

1.
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Motoren Werke Aktiengesellschaft selbst ist)
(Garantie, Negativerklarung der Garantin)

Die Garantin hat gegenilber der Treuhénderin die unbe-
dingte und unwiderrufliche Garantie fiir die ordnungsge-
miBe und pinkiliche Zahiung des Kapitals und etwaiger
Zinsen einschlieBlich gegebenentalls gema&B § 11 Absatz 1
zusétzlich erforderlicher Betrige in Ubereinstimmung mit
digsen Bedingungen bernommen (die “'Garantie™).

. Die Rechte aus der Garantie kénnen ausschlieBlich von der

Treuhénderin gehalten und geltend gemacht werden.

. Die Garantin hat sich in einer separaten Erkldrung (im

folgenden die “Verpflichtungserkldrung' genannt) gegen-
Uber der Treuhdnderin verpflichtet, solange bis Kapital und
etwaige Zingen sowie etwaige zusdtzliche Betrdge gemaB
§ 11 Absaiz 1 bei der jeweiligen Zahlstelle oder einer
anderen gemal § 8 ernannten Zahlstelle bereitgestellt wor-
den sind, keine gegenwiartigen oder zukiinftigen Verbind-
lichkeiten (einschlieBlich Verbindlichkeiten aus Garantien
oder Sicharheiten) aus anderen internationalen
Kapitalmarktverbindfichkeiten durch irgendwelche Grund-
oder Mobiliarpfandrechte an inrem gegenwirtigen oder zu-
kiinftigen Grundbesitz oder Vermdgenswerten sicherzustel-
len oder sicherstellen zu lassen, es sei denn, dafB diese
Teilschuldverschreibungen zu gleicher Zelt und im gleichen
Rang anteilig an dieser Sicherstellung teilnehmen. Ausge-

3. In

Condition 13
(Pari passu, Negative Pledge)

1. The Notes, the Receipts and the Coupons are direct,
unconditional, unsubordinated and (to the extent no
guarantee as described in Condition 14 has been assumed)
unsecured obligations of the |ssuer and, save for gbligations

*in respect of national and local taxes, cther statutory
excepiions, requirements by applicable laws and any
governmental requirerments rank equally with all its cther
unsecured and unsubordinated chligations.

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

“Trustee™} as trustee for the Noteholders until such time as
principal and interest, if any, as well as additional amaunts
pursuant to Condition 11 paragraph 1, if any, have been
placed at the disposal of the refevant Paying Agent or any
other paying agent appeinted in accordance with
Gondition 8, not to secure or have secured by any martgage
or pledge on its present or future property or assets, any
present or future cbligations {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 morigage, pledge or other charge on obligations in
respect of national and local taxes, other statutory
exceptions, requirements by applicable laws and any
govarnmantat raquirements shall be exclided.

3. For the purpose of these Terms and Conditions

"International Capital Market Indebtedness™ means any
issue of notes which are issued cutside the country of
incorgoration of the relevant Issuer or the Guarantor with an
original maturity of more than one year.

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

1. The Guarantor has assumed vis-d-vis the Trustee the
unconditional and Wevecable Guaraniee for the due and
punctual payment of principal and interest, if any, including
additional amounis, it any, pursuant to Conditlion 11
paragraph 1 (the “Guarantee') in accordance with these
Terms and Canditions,

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

a 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 additionaf amounts pursuant to Condition 11
paragraph 1, if any, have been completely placed at the
disposal of the relevant Paying Ageni or any other paying
agent appointed in accordance with Condition 8, not to
secure or have secured by any mortgage or pledge on its
present or future property or assets, any present or iuture
obligations ({including obligations under guarantees or
securities) arising from other International Capital Market
Indebtedness, unless these Notes at the same time share
pari passu and pro rata in such security. Any mortgage,
pledge or other charge or pledge on obligations in respect of
national and local taxes, other statutory exceptions,




nommen hiervon sind Grund- oder Mobiliarpfandrechte und
andere Besicherungen aufgrund von nationalen oder lokalen
Steuervorschviften, anderen gesetzlichen Ausnahmerege-

lungen, gesetzlichen Vorschriften und Verwaltungsvor-
schriften.

§15
{Kindigungsgrinde)

. Jeder Inhaber von Teilschuldverschreibungen ist berechtigt,
seine simtlichen Forderungen aus den Teitschuldvarschrei-
hungen durch Kiindigung gegeniiber der Treuhénderin fillig
zu stellen und Rilckzahlung eines gemaR § 7 efrechneten
Riickzahlungsbetrages (oder eines etwaigen anderen im

Pricing Supplement fesigelegten Betrages zu verlangen,
WENN

a) die Emittentin oder Garantin, gleichgliitig aus welchen
Grinden, Kapital oder etwaige Auigelder oder etwaige
Zinsen aus den Teilschuldverschreibungen ein-
schlieBlich etwaiger geméB § 11 Absatz 1 zu zahlender
zusétziicher Betrdge, innerhalb von 30 Tagen nach dem
betreffenden Falligkeitstag nicht zahit; oder

b) die Emittentin, gleichgiiltig aus welchen Griinden, mit
der Erfilllung einer anderen Verpflichtung aus dissen
Teilschuldverschreibungen, insbesondere aus § 13 Ab-
satz 2, ader die Garantin mit der Erfiillung von irgend-
welchen Verpflichtungen aus der Garantie Einger als
30 Tage nach Erhalt siner schriffichen Mittellung von
der Treshénderin in Rickstand kommt; oder

c) gegen die Emittentin oder Garantin ein Insolvenzverfah-
fen oder sin dem Insclvenzverfahren vergleichbares
Verfahren in einer anderen Rechtsordnung erdffnet wor-
den ist, und diese Entscheidung nicht innerhalb von
60 Tagen aulgehoben 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 aufgelést oder liquidiert
wird oder irgendeine MaBnahme zum Zwecke der Liqui-
dation triffit, es sei denn, daB 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 — alte Verpilichtungen
aus diesen Bedingungen und — im Falle der Garantin
— alle Verpflichtungen aus der Garantie und der
Verpflichtungserkldrung lUbernimmt; oder

&) die Emiltentin oder die Garantin die Zahlungen ganz
cder ihre Geschaftsttigkeit einstellt.

. Eine derartige Kiindigung zur Riickzahlung ist durch einge-
schriebenen Brief an die Treuh#nderin unter der in § B
Absatz 1 genannten Adresse zu richten und wird mit Zu-
gang bei dieser wirksam. Die Falligkeit tritt ein am 30. Tag
nach Zugang der Kindigung, es sei denn, daB im Falle des
Absatzes 1 a} oder 1 b) die Verpflichtung vorher erfiillt
worden ist.
§ 16
{Treuhandschaft)

. Im Falle einer Besicherung dieser Teilschuldverschraibun-
gen durch die Emittentin gemif § 13 Absaiz 2 oder durch
die Garantin gema® der Verpllichtungserkidrung sind die
Sicherheiten der Treuhdnderin mit den (blichen Rechten
und Pfiichien zu bestelien. Nur die Treuhanderin ist berech-
tigt, einen etwaigen Anspruch auf Sicherstellung gemafs
§ 13 Absatz 2 oder der Verpflichtungserklarung (sofern
zutreffend ) sowie die Rechte aus dementsprachend bestell-
ten Sicherheiten oder der Garantie geltend zu machen.

requirements by applicable laws and any governmental
requirements shall be excluded.

Condition 15
(Events of Default)

. Each Noteholder is entitled to declare due and payable by

natice to the Trustee his entire claims arising from the Notas
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 aiter the relevant due date
principal, premium, if any, or interest, if any, on the
Notes, inctuding additional amounts which may have to
be pald according to Condition 11 paragraph 1; or

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

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

d) the Issuer or the Guarantor is wound up or dissolved or
shall take any action for the purpose of liquidation
unless such liquidation is to take place in connection
with a merger, consolidation or any other form of
combination: with another company and such company
— in the case of the Issuer — assumes alf obligations
arigsing from these Terms and Cenditions and — in the
case of the Guarantor — assumes all obligations arising

from the Guarantee and the Declaration of Undertaking;
or

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

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

registered letter to the address stated in Condition B
Section 1, such notice wilt become effective upon receipt by
the Trustee. Claims fall due 30 days after receipt of such
notice unless, in the case of paragraph 1a) or b}, the
obligation has been satisfied or performed prier thereto.

Condition 16
{Trusteeship)

. Security to he furnished for this issue by the lssuer 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.
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. Die Dresdner Bank ist berechtigt, die ihr als Treuhénderin
bei der Wahmehmung der Rechte der Inhaber von Teil-
schuldverschreibungen etwa entstehenden Kosten auf die
inhaber von Teilschuldverschreibungen im Verhaltnis ihrer
Forderungen umzulegen und gegebenenfalis einen ent-
sprechenden Kostenvorschufl von ihnen anzufordern.

. Die Dresdner Bank haftet dafiir, daB sie fiir die Emittentin
oder als Treuhdnderin oder als Programrm-Agent Erkldrun-
gen abgibt, nicht abgibt oder entgegennimmt, MaBnahmen
tritht oder unter&Bt, nur, wenn und soweit sie die Sorgtalt
eines ordentlichen Kaufmanns verletzt hat. Von den Be-
schriinkungen des § 181 BGB ist sie befreit. Die Dresdner
Bank ist nicht verpflichtet, als Treuhdnderin die Erfliiung der
Verpliichtungen der Emittentin und der Garantin aus diesen

Teilschuldverschreibungen oder der Garantie zu Uberwa-
chen.

. Uie Treuhiinderin kann mit der vorherigen Zustimmung der
Emittentin Dritte mit der Auslbung von bestimmten, ihr

aufgrund dieser Bedingungen obliegenden Aufgaben beaut-
tragen.

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

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

. Sofern irgendwelche Ereignisse eintreten sollten, die nach
Ansicht der Dresdner Bank dazu fihren, daB sie nicht in der
Lage ist, als Treuh@nderin fir die Inhaber von Teilschuldver-
schreibungen oder als, Programm-Agent tétig zu werden,
wird sie mit vorheriger, schriftlicher Zustimmung der Emit-
tentin oder der Garantin eine andere Bank von internationa-

lern Rang als Treuh&nderin bzw. als Programm-Agent be-
steflen.

. Solite die Dresdner Bank auBerstande sein, die Ubertragung

der Stellung als Treuhéinderin oder als Programm-Agent
vorzunehmen, s¢ ist die Emittentin oder die Garantin ver-
pitichtet, ihrerseits eine andere Bank von internationalem

Rang als Treuhfinderin bzw. als Programm-Agent zu bestel-
fen.

. Eine Ubertragung der Treuhiinderschaft bzw. der Funktion
des Programm-Agenien ist von der Dresdner Bank oder
gegebenentalls von der Emittentin unverziiglich gemaB § 19
oder, falis dies nicht mbglich sein solite, in sonstiger Weise
Gffentlich bekanntzumachen.

. Kommt die Emittentin oder die Garantin ihrer Verpflichtung

zur Bestellung einer Trauhanderin aus Absatz 2 nicht nach,
s$o gehen die der Treuhénderin nach § 16 vorbehaltenen
Rechte auf die Inhaber von Teilschuldverschreibungen Uber.

. Sofern die Dresdner Bank gemaB § B Absatz 1 nicht zum
Programm-Agenten bestellt wird, finden die Absétze 1 bis 3
fiir den an ihrer Stelle pestimmten Programm-Agenten ent-
sprechends Anwendung.
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2. Dresdner Bank, when exercising the rights of the

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

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

accepling statements and for taking or not taking steps on
behalf of the issuer or the Guargnigr or in its capacity as
Trustee for the Notehplders ar as Programme Agent, only #,
and insofar as, it fails 1 act with the due care of a proper
merchant, Dresdner Bank is exempt from tne restrictions of
Section 181 of the Garman Civil Code. Dresdner Bank in its
capacity as Trustes is notl obliged 1o monitor the fulfiiment of
the Issuer’s and the Guarantor’s obligaticns arising from the
Notes or from the Guaraniee.

. The Trustee with the 'prior consultation of the lssuer may

delegate to third partiés the exercise of specific functions
that are incurnbent upen it pursuant 1o these Termns and
Conditions.

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

Condition 15 which entitie the Noteholders to deciare their
Notes due, the Trustee or the person appointed by the
Trustee, as the case may be, shall with respect o the
principal of any Notes not otherwise due, enforce any
secuity given for the Notes, them such Moles shall be
deemed to be due for all purposes.

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

. Should any event ccour which in the opinion of Dresdner

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

. Should Dresdner Bank be unable to transter its function as

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

‘3. 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 to appoint a Trustee according to paragraph 2,
the rights reserved to the Trustee under Condition 16 will
pass on o the Noteholders,

. Provided that Dresdner Bank is not appointed as

Programme Agent according to Condition 8 paragraph 1,
paragraphs 1 1o 3 of this Condition 17 shall apply mutatis

mutandis to any programme agent appointed instead of
Dresdner Bank,




§18
{ Schuldnerersetzung)

1. Die Emiltentin ist jederzeit berechtigt, chne Zustimmung der
Inhaber von Teilschuldverschreibungen die Garantin eder
eine andere Geselischaft, die als Emittentin unter diesemn
Programm ernannt wurde, als Emittentin {die “Neue Emit-
tentin’'}) hinsichtlich aller Verpflichtungen aus oder in Ver-
bindung mit den Teitschuldverschreibungen an die Stelle
der Emittentin zu setzen, sofern:

a) die Neue Emittentin alle Verpflichtungen“der Emittentin

aus oder in Verbindung mit den Teilschuldverschreibun-
gen {ibernimmt;

b} die Neue Emittentin alle etwa notwendigen Genehmi-
gungen von den zusidndigen Behdrden erhalten hat,
wonach die Neue Emittentin alle Betrdge, die zur Erfiil-
lung der aus oder in Verbindung mit den Teilschuldver-
schreibungen entstehenden Zahiungsverpflichtungen
erfordetlich sind, in der Emissionswéhrung oder einer
anderen erforderiichen Wiahrung ohne Einbehalt an der
Quelie oder Abzug an der Quelle von irgendwelchen
Steuern, Geblihren oder Abgaben in dem Land, in dem
die Neue Emittentin anséssig ist, an die jeweillige Zah-
stelle transterieren darf;

c) 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
urspringlichen Garantie durch die Garantin und mit der
Zustimmaung der Treuhénder, wobei diese Zustimmung
nicht unbiliig verweigert werden darf, unbedingt und
unwiderrutiich die Verpfiichtungen der Neuen Emitten-
tin garantiert.

. Im Falie ainer 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 itwen Sitz hat,
gilt fortan als auf das Land, in dem die Neue Emittentin itren
Sitz hat, bezogen, und, soweit hierbei ein Unterschied ge-
macht werdan mul, auf das Land, in dem die Neue Emitien-

tin fiir steverliche Zwecke als gebietsansissig betrachtet
wird.,

. Eine Schuldnerersetzung gem&B Absatz 1 ist fiir die Inhaber
ven Teilschuldverschreibungen bindend und ist thnen mit
giner Frist von mindestens 15 Tagen vor Inkrafitreten der

Schuldnerersetzung gemaB § 19 odffentlich bekanntzu-
machen.

§19
(Bekanntmachungen)

. Alle diese Teilschuldverschreibungen betreffenden Bekannt-
machungen werden (i) bei Teilschuldverschreibungen, die
an der Frankfurter Wertpapierbtrse notiert werden, in einem
berregionalen Borsenpflichtblatt der Frankfurter Wertpa-
pierbdrse und {ii) bei Teilschuldverschreibungen, die an der
“official list” der “'UK Listing Authority" notiert werden, in
einer fiihrenden, englisch-sprachigen Tageszeitung mit all-
gemeiner Verbreitung in London veriffentlicht. Voraussicht-
lich werden diese Bekanntmachungen in London in der
Financial Times gemacht.

. Bis zu dem Zeitpunkt, an dem effektive Teilschuldverschrei-
bungen ausgeliefert werden, und sclange alle Globalur-
kunden dieser Tranche in ihrer Gesamtheit bet Clearstream
Frankfurt oder zugunsten Euroclear und Clearstream
L.uxembourg oder einer anderen Abwicklungsstelle hinter-
legt sind, kann die oben erwdhnte Verdifentlichung durch
ging Meldung an die Clearstream Frankfurt oder an
Euroclear und Clearstream Luxembourg oder eine andere

Condition 18
(Substitution of the lasuer)

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

of the Notehclders to be substituted as Issuer by the
Guarantor or any other company appointed as tssuer under
this programme {the “New lssuer') in respect of all
gbligations arising from ar in connection with the Notes, if;

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

b} the New Issuer has obtained any necessary
authorisation from the competent aithorities to the
effect that the New Issuer may transfer to the relevant
Paying Agent in the Issue Cuirency or other relevant
currency without the withhelding at source or deduction
at source of any taxes, fees, duties, assessments or
other governmental charges in ihe countiy 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;

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

. In the gvent of such substitution, any referance 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 lssuer 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
resicent for tex purposes.

. Any substitution effected in accordance with paragraph 1

shall be binding on the Notehclders and shall be notified to
thern in accardance with Condition 19 not legs than 15 days
hefore such substitution comes into effect.

Condition 19
(Notices}

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

respect of any Noiles quoted on the Frankiurt Stock
Exchange, in a national newspaper recognised by the
Frankfurt Stock Exchange (liberregionales Borsen-
pllichtblatt) and (ii} in respect of any Notes quoted on the
official list of the UK Listing Authority, in a leading English
language daily newspaper of general circulation in London
{which newspaper is expected to be the Financia! 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 Ciearstream Frankfurt or Euroclear and
Clearstream Luxembourg or any other Clearing System, the
aforesaid publication may be substituted by the delivery of
the relevant notice to the Clearstream Frankfurt or to
Eurcclear and/{or Clearstream Luxembourg or any other
Clearing System for communication by them to the holders
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Abwicklungsstelle mit der Bitte um Weiterleitung an die
Inhaber der Teilschuldverschreibungen dieser Tranche er-
setzt werden, auBer daB, wenn die Teilschuldverschreibun-
gen an der Frankiurter Wertpapierbbrse und{oder der Lon-
doner Birse notiert sind und die Vorschriften der
betraffenden Birse (oder einer anderen Barsenzulassungs-
stelle) es erfordern, die Mitteilung in jedem Fall in einer
deutschen Tageszeitung, die von der Frankfurter Wert.
papierbtrse als Borsenpflichtblatt anerkannt ist, und/cder
gegebenenfalls in giner natienalen Tageszeitung im Verei-
nigten Kdnigreich von GroBbritannien und Nordirland (vor-
aussichtlich der Financial Times} zu verbifentlichen ist,
Am 7, Kalendertag nachdem eine solche Bekanntmachung
der Clearstream Frankfuit oder Euroclear und Clearstream
Luxembourg oder siner andeten Abwicklungsstelie ibermit-
telt worden ist, gilt diese gegeniiber den Inhabern der
Teilschuldversehreibungen als ausgeflbt.

. Kiindigungen oder Anforderungen, die von Inhabern von

Teilschuldverschreibungen gegeben oder gemacht werden,
miissen schriftlich erfolgen und zusammen mit der oder den
betroffenen Teilschulidverschreibung{en) an die jewsilige
Zahistelle geleitet werden. Solange Teilschuldverschreibun-
gen durch eine 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 Clearstream Frankfurt
ader gegebenenfalls durch Euroclear und/oder Clearstream
Luxembourg oder einer anderen Abwicklungsstelle erfolgen,
und zwar in der von der jeweiligen Zahistefle und der
Clearstream Frankfurt oder Euroclear undf oder Clearstream

Luxembourg oder einer anderen Abwicklungsstelle dafiir
vorgesehenen Weise.,

. Bekanntmachungen flir Inhaber von Namensschuldver-

schreibungen gelten als ordnungsgemaB erfolgt, sofern sie
per eingaschriebenen Brisf, Kurier oder in gleichiwertiger
Weise oder {bei Versand ins Ausland) per Luftpost an die
jeweilige im Register eingetragene Adresse der Inhaber
(oder im Fall von Miteigentimem an die Adresse des im
Register zuerst Genannten} versandt werden, Sie gslten am
7. Kalendertag nach Postversand oder, sofern aus dem

Ausland verschickt, am B. Tag nach dem Postversand als
wirksam erfolgt,

§ 20
(Anwendbares Recht, Erfiillungsort, Gerichtsstand}

. Form und Inhalt der Teilschuldverschreibungen sowie alle

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

. Erfillungsort und ausschlieBlicher Gerichtsstand flir alle

Rechtsstraitigkeiten mit der Garantin, die sich ays den in der
Garantie oder der Verpilichtungserklirung geregelten
Rechtsverhdltnissen ergeben, ist Miinchen, Bundesrepublik
Doutschland.

. Fir alie Rechisstreitigkeiten, die sich aus den in diesen

Bedingungen geregeiten Rechtsverhéltnissen ergeben, sind
die Inhaber von Teilschuldverschreibungen berechtigt, ihre
Anspriiche nach ihrer Entscheidung entweder vor den zu-
standigen Gerichten in dem Land des Sitzes der Emittentin
oder vor gern zustandigen Gencht in Minchen, Bundesrepu-
blik Deutschland, geltend zu machen. Alle anderen Ge-
richisstande sind ausgeschliossen. Es gilt als vereinbart, daB
diese Gerichte ausschlieBlich das Recht der Bundesrepublik
Deutschland anwenden sciien.

. Fir Rechtsstreitigkeiten zwischen den Inhabern von Teil-

schuldverschreibungen und der Emittentin, die gegebenen-
falls vor Gerichte in der Bundesrepublik Deutschland ge-
bracht werden, ernennen die BMW Finance N.V., die BMW
US Capital, LLC, das BMW Coordination Center N.V. und

of the Notes except that if the Notes are listed on the
Frankfurt Stock Exchange and/or the lLondon Stock
Exchange and the rules of the relevant stock exchange (or
any other Listing Authority) so require, notice will in any
event be published in a German newspaper recognised by
the Frankiurt Stack Exchange and/or a national newspaper
in the United Kingdom ({which is expscted to be the
Financial Times}, as the case may be. Any such notice shall
be deemed to have been given tg the helders of the Notes
on the seventh calendar day after the day on which the said
Notice was given to the Clearstream Frankfurt or to
Euroclear and Clearstream Luxembourg or any other
Clearing System.

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

shall be in writing and given by lodging the same, together
with the relative Note or Notes, with the relevant Paying
Agent. Whilst any Notes are represented by a Global Note,
such notice or demand may be given or made by a holder of
any of the Notes so represented to the relevant Paying
Agent via the Clearstream Frankfurt or Euroclear and/or
Clearstream Luxembourg o any other Clearing System, as
the case may be, in such manner as the relevant Paying
Agent and Clearstream Frankfurt or Euroclear and/or
Clearstream L uxembourg 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 maii, courier or equivatent
or {if posted to a foreign address) by air mail to them {or, in
the case of joint holders, to the first-named in the register
kept by the Registrar) at their respective addresses as
recorded in the register kept by the Registrar, and will be
deemed to be validly given on the 7th calendar day after the
date of such mailing or, if posted from another country, on
the 8th such day.

Condition 20
{Applicable Law, Piace of Performance and Jurisdiction)

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

2. Place of performance and exclusive venue for ali litigation

with the Guarantar arising from legal relations established in
the Guarantee or the Declaration of Undertaking is Munich,
Federal Republic of Germany.

3. For all fitigation with the lssuers arising from legal relations

established in these Terms and Conditions, the Noteholders
are entitted to assert thair ¢laims, to the exclusion of all other
venues, at their discretion either before the competent
cotirts in the retevant country of incorporation of the Issuer
or before the cornpetent courts in Munich, Federal Republic
of Germany. It is agreed that such courts shalt apply
exclusively the laws of the Federal Repubiic of Germany.

4. For litigation, 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, LLC, BMW
Coordination Center N.V. and BMW (UK) Capital pic
appoint Bayerische Motoren Werke Aktiengesellschait,




die BMW (UK} Capital plc die Bayerische Motoren Werke
Aktiengesellschaft, Petusling 130, Bundesrepublik
Deutschland, D-80788 Miinchen, als Zustellungsbevoll-
méchtigte.,

5. Die deutschen Gerichte sind ausschlieBlich zusténdig fir die
Kraftloserklérung abhanden gekommaner oder vernichteter
Teilschuidverschreibungen oder Sammelurkunden.

§21
{ Teillunwirksamkeit}

Solite eine der vorstehenden Bestimmungen dieser Bedingun-
gen unwirksam oder undurchfiihrbar sein oder werden, so bleibt
die Wirksamkeit und die Durchfiihrbarkeit der Gbrigen Bestim-
mungen hiervon unberiihrt. Anstelle der unwirksamen oder
undurchfithtbaren Bestimmiung soll eine, soweit rechtlich mdg-
lich, dem Sinn und Zweck dieser Bedingungen zum Zeitpunkt
der Begebung der Teilschuldverschreiungen entsprechende
Regelung gelten. Unter Umstéinden, unier denen sich diese
Bedingungen als unvollstandig erweisen, soll eine erganzende
Auslegung, die dem Sinn und Zweck dieser Bedingungen
entspricht, unter angemessener Berlicksichtigung der berech-
tigten Interessen der beteiligten Parteien erfolgen.

Petuelring 130, D-80788 Munich, Federal Republic of
Germany, as agent for sarvice 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 pravisions contgined in these Terms and
Conditions be or become invalid or unenforceable, the validity
or-enforceability of the remaining provisions shall not in any way
be affected or impaired thereby, In this case, the invalid or
unenfarceable provision ghall he deemed to bg replaced by a
provision which to the extent legally possible provides for an
interpratation in keeping with the meaning and the edonomic
purpose of these Terms and Conditions at the time of the issue
af the Notes. Under cirgumnstances in which these Terms and
Conditiens prove to be incomplets, a supplementary
interpretation in accordance with the meaning and the purpose
of these Terms and Conditions under due consideration of the
legitimate interests of the parties invelved shall be applied.
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5. Konditionenbeschreibung

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

Flir Teilschuldverschreibungen, die an der Frankfurter Wertpapierbdrse notiert werden und/oder lber
Ciearstrearn Frankfurt ahgewickelt werden, wird die deutsche Version der Konditionenbeschreibung
rechtiich maBgebend sein. Fiir Teilschuldverschreibungen, die zur "Official List” der "“UK Listing
Authority' zugefassen sind und bei der London Stock Exchange Limited ("London Stock Exchange’)
zur Zulassung zum Handel an der London Stock Exchange vorgesehen sind und/oder {iber Euroclear/
Clearstream Luxembourg abgewickelt werden, wird die englische Yersion der Konditionenbeschreibung
rechtlich maBgebend sein.

{zur Vervollstéandigung durch den jewsiligen Dealer)

Konditionenbeschreibung vom | ]

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

BMW US Capital, LLC
BMW Coordination Center N.V.

BMW (UK) Capital ple ]

Emission von
[ Gesaminennbetrag der Tranche]
f Bezeichnung der Schuldverschreibungen]

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

[unbedingt und unwiderruflich garantiert durch
Bayerische Motoren Werke Aktiengesellschaft]

Diese Konditionenbeschreibung bezieht sich auf die Tranche ven Schuldverschreibungen wie oben
genannt. Die hierin benutzten Begriffe haben die fiir sie in den Bedingungen der Teilschuldver-
schreibungen festgelegte Bedeutung wie im Bérsenzulassungsprospekt f Information Memorandum vom
31. Mai 2001 aufgefiihrt. Diese Konditionenbaschraibung ist in Verbindung mit diasem Bdrsenzulas-
sungsprospekt/ Information Memorandum zu lesen.

fAnwendbare Bestimmungen einfigen oder als “Nicht anwendbar’ (N/A) kennzeichnen. Achtung:
Reihenfolge der Numerierung bleibt unverdndert, auch wenn einzelne Abschnitle oder Unterabschnitie

als ‘'Nicht anwendbar’” gekennzeichnet sind. Kursivschrift kennzeichnet Erlduterungen fir die
Bearbeitung der Konditionenbeschreibung ]
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5. Pricing Supplement

The Pricing Supplement for each issue of Notes will contain, mter alia, suth of the iol!owmg 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 Séction 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 Transactsons) Regulatlons 1997 : '

Frankfurt the Germari version of the Pncmg Supplement will be the legally bmdmg one For Notes which
are adrnitted to the Official List of the UK L:stmg Authority { the “Official List"} and aré admitted to trading
on the market for listed securmes on the London Stock . &xchange Limited (the “London Stock

Exchange" } and/or which are cleared by Euroclear/Clearstream Luxembourg the Enghsh version of the
Pricing Supplement will be the legally binding one.

(1o be completed by the relevant Dealer)

Pricing Supplementdated [ =~ 1]
ISSUER (one of the followmg)
[Bayerische Motoren Werke Aktlengesellschaft
‘BMW Finance N.V.

BMW US Capltal, LLC ;
BMW Coordination Center N V..
BMW (UK) Capital plc ]

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

issued-under the _
UsSD 10,000,000,000 Euro Medium Term Note Programme

[unconditionally and irrevocably. guaranteed by
Bayerische Motoren Werke Aktlengesellschaft]

This document constitutes the Pricing Supplement relating to the Tranche of Notes to be issued under
the above Programme described herein. Terms used herein shall be deemed to be defined as such for
the purposes of the Conditions set forth in the Bérsenzulassungsprospekt!Information Memorandum

dated 31 May 2001. This Pricing Supplement must be read in conjunction with such Borsenzulas-
sungsprospekt { Information Memorandurn.

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

1. Anleiheschuldnerin:
2. Nummer der Tranche;
3. Emissionswéhrung (oder Wahrungen im

Falle von Doppelwahrungs-Teilschuldver-
schreibungen):

Gesamtnennbetrag:

5. Zusammenfassung der Tranche mit einer
bestehenden Serie ist vorgesehen:

[(a) falis ja, Angaben zur bestehenden Serie
machen (einschlieBlich des Zeitpunkis der
Fungibilitdt mit dieser Serie):]

[(b) Gesamtnennbetrag der Serie:]

BESCHREIBUNG DER EMISSION
6. [(a)] Emissionspreis:

[(b) Emissionserlds:]

7. Stilckelung{en):
8. [(a)] Begebungstag:

[ (b) Beginn der Verzinsung (falls abweichend
vom Begebungstag):]

9. Endfalligkeitstag:

10. Zinsmodalitat:

11. Rickzahlungsmodalitét:

12. Wechsel der Zins- oder Tilgungs-/

Rickzahlungsmodalitat:

13. Gldubiger- / Schuldnerkiindigungsrechte:

44

i 1
( i
[ |
[ ]
[Ja/Nein]

[ 1% des Nennbetrags [zuziiglich
aufgefaufener Zinsen ab [Datum einfligen]
(nur bei fungiblen Tranchen, falls
zutreffend)

[ 1 (nur erforderiich im Falle von
borsennatierten Emissionen)

[ )

( i

[ ]

[genaues Datum oder (fir variabel
verzinstiche Anleihen)} letzter Zinszahitag im
betreffenden Monat und Jahr)

[ % Festzinssatz]

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

[variabel verzinslich [Bestimmung nach
{SDA oder

auf Basis einer Bildschirmnotierung] ]

[ Nullikupon)

[Indexbezogene Verzinsung]

[ Doppelwihrungsbezogene Zinsfestlegung]
[andere zu bestimmende Zinsmodalitét]
{zusétzliche Einzelheiten unten
aufzufinren)

[Riickzahlung zum Nennbetrag]
[Indexbezogens Rickzahlung]
[Rilckzahlung in anderer Wahrung}
[Rilckzahlung einzeiner
Schuldverschreibungen}

[Rickzahlung in Teilbetragen)

[andere zu bestimmende Rickzahlungsart]

[Einzetheiten jedweder Vereinbarung einer
Umsteflung der Schuldverschreibungen auf
eine andere Zins- oder Tilgungs-/
Riickzahlungsart )

[ Glaubigerkindigungsrecht (§ 6) ]
[ Schuldnerkiindigungsrecht (§ 4)1
[ (zusétzliche Einzelheiten unten
aufzufithren) |




GENERAL

[(a)

[(b)

issuer;
Tranche Number:

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

Principal Amount:

Tranche to become part of énkexisting
Series:

If yes, insert details of existing Series
{including the date on which the Notes
become fungible with such Series):}

Aggregate nominal amount of Series:]

DESCRIPTION OF THE ISSUE

6. [{a)] Issue Price:

(o)

7.

Net proceeds:]

Specified Denomination(s):

8. [(a)] Issue Date:

()

10.

11.

12.

13.

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

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Change of Interest or Redemption/Payment
Basis:

Put/Call Options:

( ]
{ ]
( ]
[ ]
[YesiNo]

( ]
[ ]

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

1 1 {Required only for listed
issues)

[ ]
| ]

( I

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

[ % Fixed Rate}

[ [ specify reference rate] +/— [
Margini

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

[ Zero Coupon]

[index Linked Interest)

[Dual Currency Provisions]

fother interest provision {further particulars
specified below) ]

1%

[ Redemption at par]

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

[Partly Paid)

[Other (specify)}

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

[Redemption at Noteholder's Cption {Put)
(Condition 6) ]

[Redemption at Issuer's Option (Calf)
(Condition 4)]

[ {further particulars specified below) ]
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14,

15.

Bérsennotierung:

Art der Plazierung:

EINZELHEITEN ZUR VERZINSUNG

16.

(a)

(b)
(c)

(d)
(e)

(f)

(9)

17.

(a)
(b}

{c)

(e)

()
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Festzinsmodalititen:
Zinssatz (Zinssaltze):

Zinszahlungstag(e):
Zinstageregelung:

Festsatzbetirag (Festbetrage):
erster Zinsbetrag:

letzter Zinsbetrag:

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

Modalititen bei variabler Verzinsung:

festgelegte Zinsperiode(n) in Monaten /fest-
gelegte Zinszahlungstage:

Geschiftstageregelung:

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

Art und Weise, in der der Zinssatz bestimmt
wird:

Verantwortlicher fiir die Bestimmung des
Zinssatzes (der Zinssatze) und des
Zinsbetrags (der Zinsbetrage):

Zinshestimmung vom Bildschirm:
(i) Referenzzinssatz:

(i) Zinsfeststellungstag{e):

(it} MaBgebliche Bildschirmseite:

[Frankfurter Wertpapierbdrse/

Official List und Handel an der L.ondon Stock
Exchange/andere (zu bestimmen) / nicht
borsennotiert]

[ syndiziert/ nicht syndiziert ]

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

1% per annum [zahibar [jahlich/halb-
jahrlich/vierteljghrlich /monatlich] nachtrég-
lich] - _

[ 1 in: jedem: Jahr

[Actual/Actual (ISMA)

301360 ' :
adjusted/unadjusted

andere (Cinzetheiten angeben}]

{ 1pro[ ] Stickelung

[hier Angabe aller anfénglich anfalfenden

Zinsbetrége, dig nicht mit dem(den)
Festsatzbetrédgen (bereinstimmen]

[hier Angabe alfer am Ende anfallenden
Zinsbetrdge, die nicht mit dem(den)
Festsatzbetrédgen ibereinstimmen)

[nicht anwendbar/Angdbe von Einzelheiten]

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

[ i

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

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

[ Zinszahlungsbetrége werden
adjusted/unadjusted] .

[nicht anwendbar/Angabe von Einzelheiten]
{Achtung: dieser Punkt gehtnt zur Spezifi-

zierung Geschéfistag gemdB § 2(F))

[ Bestimmung vom Bildschirm/Bestimmung
gemiB ISDA/andere Art der Bestimmung
(Angake von Einzelheiten) |

{Berechnungsstelle/anderer Beauftragter
{Angabe von Einzelheiten) ]

[ ]
| ]
{ )




14.

15.

Listing:

Method of distribution:

[Frankfurt Stock Exchange/

Official List/with trading on the London
Stock Exchange/

other (specify)

None]

[ Syndicated / Non-syndicated

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

16.

(a)

(b)
(c)

{d)
(e}

()

17.

(a)

(b)

(c)

(e)

(f)

Fixed Rate Note Provisions:

Rate(s} of Interest:

Interest Payment Date(s):
Day Count Fraction:

Fixed Coupon Amount{s}:
Initial Broken Ameunt:

Final Broken Amount.

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

Floating Rate Note Provisions:

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

Business Day Convention:

Additional Financial Centre(s):

Manner in which the Rate (s} of Interest
islare to be determined:

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

Screen Rate Determination:

(i} Reference Rate:

(i} Interest Determination Date{s):
(iii) Relevant Screen Page:

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

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

[ ] in each year

[Actual/Actual (ISMA)
30/360 .
adjusted/unadijusted
other (give details) ]

[ 1 per [

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

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

-] denomination

[Not Applicable/give details]

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

L !

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

Preceding Business Day Convention/
other (give details) ]

[Interest amounts shall be adjusted/
unadjusted ]

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

| Screen Rate Determination/
ISDA Determination/
other (give detaiis)]

[Calculation Agent/
other (give details) ]

[ 1
( 1
[ ]
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18.

19.
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{g)

(h)
(i)
)
(k)
O

(b)
{c)

(b)

(c)

(e)

()

(g}
(h}
(i)

Zinsbestimmung gemas ISDA:

(i} Wahlrecht variabel verzinslich:
(i} vorbestimmte Laufzeit:

(i) Neufeststellungstag:
Aufschiag/Abschiag (Marge):
Mindestzinssatz:

Hochstzinssatz:

Zinstageregelung:

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

Nullkupon-Modalitaten:

Rendite:
Referenzkurs:

Andere Forme!/Berechnung des falligen
Betrags:

Indexbezogene Zinsmodalititen:

Index/Formet:

Berechnungsstelle fiir die Berechnung der
félligen Zinsen:

Vereinbarungen zur Zinsbestimmung fir den
Fall, daB die Berechnung unter Bezugnahme
auf einen Index und/oder elne Formel nicht
méglich oder nicht sinnvoll ist;

festgelegte Zinsperiode(n) {in Monaten) !
festgelegte Zinszahlungstage:

Geschéftstageregelung:

zusétzliche(s) MaBgebliche(s)
Finanzzentrum (-zentren ).

Mindestzinssatz:
Hdéchstzingsatz:

Zinstageregelung:

[ 1
( !
[ ]
+i—=1 1% per annum

[ 1% per annum
I 1% per annum

{ ]

nicht zutreffend/ (Angabe von Einzelheiten)

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

f 1% per annum

[ ]

[ I

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

[Angabe von Einzelheiten, ggf. als Anhang]

( I
[ ]
[ ]

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

Preceding Business Day Convention

(wie in § 2{B) aufgefihrt)i

andere Regelung {Angabe von
Einzeltheiten) 1

[nicht anwendbar/ (Angabe von
Einzelheiten) (Achtung: dieser Punkt gehdrt
zur Spezifizierung Geschaftstag gemas

§ 2(F})
i 1% per annum
[ 1% per annum

[wie spezifiziert in § 2[A][B]/
andere Regelung {Angabe von
Einzelheiten} ]




18.

19.

(g}

(1)
§)
(k)
(1

(a}
{b)
(c)

(2)

(c}

{d}

(e)

()

(9)
(n)

1SDA Determination:

(i} Floating Rate Option:
(i} Designated Maturity:
{iiiy Reset Date:
Margin{s):

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

Fall back provisions, rounding provisions,
denominator and any cther terms relating to
the method of calculating interest on Floa-
1ing Rate Notes, it different from those set
out in the Conditions:

Zero Coupon Note Provisions:

Amortisation Yield:
Reference Price:

Any other formula/basis of determining
amount payable:

Index-Linked Interest Note Provisions:

index f Formula;

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

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

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

Busingss Day Convention:

Additional Financial Centre(s):

Minimum Rate of intersst:
Maximurn Rate of Interest:

Day Count Fraction:

{ ]
{ !
[ ]
[+i—1 1 1 per cent. per annum

I 1 per cent. per annum
[ 1 per cent. per annum

[ ]

[ Not Applicable/ give details]

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

{ ] percent. per annum

L i

( 1

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

[ give or annex details]

[ l

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

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

i 1 per cent. per annum
I 1 per cent. per annum

[ (as specified in Condition 2[ (A} ]
[(B}])/other {give details)

49




20.

(c}

(d)

Doppetwéhrungs-Medalitaten:

Umrechnungskurs/Art der Umrechnung:

Berechnungsstelle, falls zutreffend, flr die
Berechnung des falligen Rickzahlungsbetra-
ges und/oder falliger Zinsen:

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

Person, die die Art der Wahrung{en} fiir die
Zahlung{en) bestimmt:

EINZELHEITEN ZUR RUCKZAHLUNG

21.

(a)

(c)

(d)

22.

{a)
(b)

(c)

23.

24,

50

Vorzeitige Rickzahlung nach Wahl der An-
letheschuldnerin:

Tag({e) der vorzeitigen Rickzahlung:

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

Bei Riickzahlung in Teilbetrigen:
() Minimum-Riickzahlungsbetrag:
(i) Maximum-Rickzahlungsbetrag:

Kindigungsfrist (falls abweichend von den
Bedingungen):

Vorzeitige Riickzahlung nach Wah! der Aniei-
hegliubiger:

Tag{e) der vorzeitigen Ruckzahlung:

[Betrag bei vorzeitiger Riickzahlung/
Amortisierungsnennbetrag (bzw. Betrége} |
und, falls zutreffend, Methode zu deren
Berechnung:

Kondigungsfrist (falls abweichend ven den
Bedingungen):

Riickzahlungsbetrag bei Endfalfigkeit:

Betrag {Betrdge) bei vorzeitiger Riickzah-
lung aus Steuergrinden oder bei Vorliegen
von Kiindigungsgriinden fir die Anletheglau-
biger und Methode zu deren Berechnung
(falls erforderlich oder falls abweichend von
den Bedingungen}:

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

[Angabe von Einzelheiten, ggf. als Anhang]

L1
{ l
[ ]

[anwendbar (§ 4) /nicht anwendbar]
(fafis nicht anwendbar, entfallen die
Unterabschnitte dieses Absaizes)

{ |

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

l ]

| ]

[zum Nennbetrag/anderer Betrag! gem&B
Anhang]




20. Dual Currency Note Provisions: [ Applicable f Not Appliéab!e]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)
(a) Rate of Exchange/method of calculating
Rate of Exchange: , [give details] -

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

(cy Provisions ap.p!i.cabte' where calculation by
reference to Rate of Exchange impossible or o
impracticable: S S

(d) Person at whose option Specified
Currency{ies) is/are payable: [ 1

PROVISIONS RELATING TO REDEMPTION

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

{a) Early Redemption Date(s): { 1 ' )
(b) [Early Redemption Amount(s)/Amortised
Face Amount(s)] and method, if any, of
calcutation of such dmount(s}: ( 1
{c) I redeemable in part:
(i} Minimum Redemption Amount: o ]
(i) Maximum Redemption Amount: [ 1
(d) Notice period (if other than as set out in the
Terms and Conditions): { ]
22. Put Option: [ Applicable { Condition §) /Not Applicable]

{}f not applicable, deleta the remaining sub-
paragraphs of this paragraph)
ta) Early Redemption Date(s): [ ]

(b} [Early Optional Redemption Amount(s) {
Amortised Face Amount(s)] and method, it

any, of calculation of such amount(s): [ ]
(c) Notice period (if other than as set out in the
Terms and Conditions): [ 1
23. Final Redemption Amount:

[Parfother!see Appendix]

24. Early Redemption Amount(s) payable on
rederption for taxation reasons or on event
of default and/or the method of calculating
the same {if required or if different from that
set out in the Terms and Conditions}: [ 1
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ALLGEMEINE ANGABEN ZU DEN SCHULDVERSCHREIBUNGEN

25.

26.

27,

28,

29,

30.

31.

52

Form (Verbriefung):

Nennbetrag der Globalurkunde (falls nur
gine begeben wird):

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

Zusétzliches MaBgebliches Finanzzentrum
oder andere spezielle Vereinbarungen in
bezug auf Zahltage (Bedingung 8.4.1):

Beifligung von Talons oder Empfangsbe-
scheinigungen an effekiive Stiicke {und Ver-
falldatum der Talons):

Einzelheiten in bezug auf Teileingezahlte
Schuldverschreibungen:

Betrag jeder Zahlung unter Angabe des
Emissionspreises und dem Tag, an dem die
betrefiende Einzahiung zu leisten ist, sowie
(falls zutreffend) Rechtsfoigen bei
Nichteinzahlung, einschlieBlich jedwedes
Recht der Emittentin, bei verspéteter Einzah-
lung Schuldverschreibungen nicht zu tUber-
tragen und Zinsen nicht zu zahien:

Einzelheiten in bezug auf in Teilbetrdgen
rickzahibare Schuldverschreibungen:

{a) Betrag jeder Teilrlickzahlung:

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

[Inhaberschuldverschreibungen:

[Vorldufige Globalurkunde, austauschbar ge-
gen eine Dauerglobalurkunde, die gegen
effektive Stiicke auf Anforderung nach

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

[ vorlaufige Globalurkunde, austauschbar ge-
gen effektive Stlcke auf Anforderung nach
[ 1 Tagen]

Vorlaufige Globalurkunde, austauschbar ge-
gen eine Dauerglobalurkunde, die nicht ge-
gen effektive Stiicke ausgetauscht werden

kann

[ Dauerglobalurkunde, austauschibar gegen
effektive Stiicke auf Anforderung nach

{ 1 Tagen, jederzeit, oder unter be-
stimmten in der Dauerglobalurkunde festge-
legten Umsténden}

[ Dauerglobalurkunde, die nicht gegen effek-
tive Stiicke ausgetauscht werden kann]

Namensschuldverschreibungen:
[ eingeschrinkt/uneingeschrinkt)

[nicht anwendbar/Angabe von Einzelheiten]
(Bitte beachten, da diese Angabe sich auf
den Ort der Zahlung bezieht und nicht auf
die Ldnge der Zinsperiode, die in

Punkt 17(c) geregelf ist)

[ja!Nein (falls Ja, Angabe von Einzethei-
ten} |

[nicht zutreffend/ Angabe von Einzelheiten]

[nicht zutreffend ! Angabe von Einzelheiten]
[ ]
[ ]




GENERAL PROVISIONS APPLICABLE TO THE NOTES

25.

26.

27.

28.

29.

30.

31,

Form of Notes:

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

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

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

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

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

Details relating to Instalment Notes:

{a) Amaunt of each Instalment;
(b} Instalment Dates:

Bearer Notes:

[Temporary Global Note exchangeable

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

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

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

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

[Permanent Global Note not exchangeable
for Definitive Notes].

Registered Notes:
[ Restricted / Unrestricted ]

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

[Not Applicable/give details (Note that this
itern refates to place of payment and not
interest period end dates, to which item
17(c) refates) ]

[Yes/No. (If yes, give details}]

[Not Applicable! give details]

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

[ !
[ ]
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32.

33.

34.

Wahrungsumstellung, Nennwertumstellung
und Umsteliungsbestimmungen:

Konsolidierungsbestimmungen:

Andere Bedingungen oder spezisile
Bestimmungen:

ANGABEN ZUR PLAZIERUNG

35.

36.
37.
38.

54

falls syndiziert:

(a} Namen der Manager

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

Zusdtzliche Verkaufsbeschrinkungen:

[nicht zutrefiend / die Bestimmung [in
Bedingung] im Anhang zum
Konditionenschreiben ist giltig]

[nicht zutreffend/die Bestimmung {in
Bedingung] im Anhang zum
Konditionenschreiben ist gliltig]

[nicht zutreffend/Angabe von Einzelheiter]

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

{nicht zutrefiend! Angabe von Einzelheiten]




32, Redenomination, renaminalisation and
reconventioning provisions:

33. Consolidation provisions:

34. Qther terrns or special conditions:
DISTRIBUTION

35. ¥ syndicated,

{a) names of Managers:
(b) Stabilising Manager (if any):

36. If non-syndicated, name of Dealer:
37. TEFRA:
38. Additional selling restrictions:

[Not Applicable/The provisions [in
Condition] annexed to this Pricing
Supplement apply]

[Not Appiicable/The provisions [in
Condition] annexed to this Pricing
Supplement apply]

{Not Applicable/give details]

[ Not Applicable { give names]

[ Not Applicable/give name]

[Not Applicable/ give name]

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

39.
40.
41.
42

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

40.

ISIN Code:
Comman Code:
Wertpapier-Kenn-Nummer!interne Kenn-Nr.:

Anderes Clearing System als Euroclear und
Clearstream Luxembourg und Clearstream
Frankfurt und betreffende ldentititsnummer:

Lieferung:

Agent und Hauptzahlstelle:

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

Trade Date:

Der Gesamtnennbetrag der Schuldverschrei-

bungen wurde in USD zum Kurs von [Be-
trag] [Wéahrung] = 1 USD umgerechnet,
dies ergibt sinen Betrag von:

Jingste Entwicklungen:

[Antrag auf Borsenzulassung

[ ]
[ ]
l 1

[nicht zutreffend f Angabe von Einzeltiiten]
[Lieferung gegen Zahlung/frei vbn Zahlung]
[ Dresdner Bank AG/Citibank N.A.]

[ 1
[Deutsch/Englisch]

[ ]

Uso [ !
[nicht zutreffend/Angabe von Einzelheiten]

Diese Konditionenbeschreibung enthéit die notwendigen Angaben fir die Birsenzulassung der hierin

beschriebenen Teilschuldverschreibungen vom [Emissionsdatum einfligen] gemaB der Zulassung des
USD 10.000.000.000 Euro Medium Term Note Programms. ]

Verantwortlichkeit

Die Emittentin ibernimmt die Verantwortung fiir den Inhalt dieser Kenditionenbeschreibung.
Unterschrift fiir die Emittentin:
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OPERATIONAL INFORMATION

39. ISIN Code:

40, Common Code;

41. Wertpapier-Kenn-Nummer/ German Security
Code:

42, Any clearing system(s) other than Euroclear

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

43. Delivery:

44, Agent and Principal Paying Agent:

45. Additional Paying Agent(s) (if any):

486. Legally binding language:

47. Trade Date:

48. The aggregate principal amount of Notes

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

49, Recent Developments:

[LISTING APPLICATION

This Pricing Supplement comprises the details required to list the issue of Notes as of [include issue

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

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

[ ]

usD [ ]
[Not Applicable! give details]

date] described herein pursuant to the listing of the USD 10,000,000,000 Euro Medium Term Note

Programme. ]

RESPONSIBILITY

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

Signed on behalf of the Issuer:

By:
Duly authorised
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6. Description of Bayerische Motoren Werke Aktiengesellschaft
Incarporation, Domicile and Purpase

The origins of BMW AG date back to 1918, when the “Bayerische Flugze'ugw.erke.Aktiengesellschaft"
was founded in Milnchen as a manufacturer of aircraft engines. in 1922, Bayerische Flugzeugwerke
Aktiengeselischaft acquired all plants and anstalia‘nons :patents and deargns and ail rights and obligations

arising from the engine manufactunng operatrons of the former “Bayerische Motoren Werke
Aktiengesellschaft'’ under which name it has since been operatrng : o

BMW AG has its registered office at Petuelrrng 130, D-BOTBB Mancher and is regrstered undar the Reg.
No. HRB 42243 of the Commercial Register in Minchen. Regrstered branch offices are located in Berlin,
Bonn, Bremnen, Chiemnitz, Dortmund, Dresden, Diisseldort, Essen, Frankfurt am Main; Hamburg, Hanover,
Kasse!, Lelpzig, Mannheim, Munchen Nurnberg, SaarerCken and Stuttgart

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

BMW AG is the parent company of the BMW Group.

The object of BMW AG Is the manufacturing and sale of motor engines and all vehicles equipped
therewith, their accessories ‘as well-as products of thé engineéring, metals and wood industries.

Share Capital

The authorized share capital of EUR 671,825;730 is divided into 622,227,218 common bearer shares and
49,597,812 non-voting preference bearer shares with-a.nominal. value of 1 EUR each, which are issued
and fully paid up. An additional authorised capital fof ron: voting - preference shares amounted to

2.6 million euro-at Decernber 31, 2000 (see BMW Group—Notes tothe Frnancral Statements (note 14 on
page 83)). : :

The common shares and part of t’he"pre'ferred shares of BMW AG are listed in the Federal Republic of
Germany at the stock éxchange of Munchan, Berlin, Disseldorf, Frankiurt gm-Main and Hamburg, The

common shares are also listed abroad in Austria on the Wiener Bbrse and Switzerfand on the Schwaizer
Bérse.
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Consolidated Capitalization and indebtedness of BMW Group

The following table shows the consolidated capitafization and indebtedness of BMW Group as of
December 31, 2000 extracted without material adjustment from the audited financial statements:

December 31, 2000
{in EUR million}

Subscribed capital {issued and fully paid up)

...................................................... 672
CaPITAl TEBEIVE . .c.ivies et sres st raesa e eesr e rarsacrae e resanes e e sresses saeenrsessnannsnrbes srsancrs 1,914
REVENUE TBSBIVES . ..iet eirtiereerirerrirecrtreiriss s ee e et rae b s estesseseanrasss i seansssresssrabasbreesassas 2,000
Unappropriated profit available for distribution .......ccvee i 310
IINOIEY INTETESY. . ee ettt et be s bt eare e e e e e st b e e bt et eme s etmeeeanbes —
Shareholders” GQUIRY........coii ittt i st et ore st res et a s st s ae e e b s eens 4,895
Registered profit-sharing certificates........coiviii i, 37
Long-term debt (with a term of mare than ane year)

Ty T L OO SR 4,245

DU 10 DANKS ...eeeeiie e er et e e s bt ees s e bt e ert s e es s se et e e ebneaneeas 4,162
Short-term debt

T 3T £ OO U SRRSO 5455

DHUE 10 BAMAKS 1. cvvre ettt ettt s cs it sre e er st e s b e sn s e s bt et e ceebbee st essantesemntans 807

Commercial PAPET ... e b e e e s _ 602
TOLAI DB oottt st s rer e s e s a e s bbb e e s s b e e e e s s aE s 15,408
Total CAPIMANZALION. ..iivrrriescsrreerirree s variaearresesrsraeesraresvarser e saaeerissseesasesneessasarassnrraeeras i 20,304
Contingent fiabilities (including Guarantees) ..., 151

Since 1 January 2001, shareholder’s equity has risen by EUR 382 million as a resuli of the group profit of
EUR 402 million less currency effects of EUR 27 million.

The total debt of BMW Group is unsecured and unguaranieed. For details of the contingent liabilities and

special commitments of the BMW Group as at December 31, 2000, see BMW Group—Notes to the
Financial Statements (note 17 on page 84 and 85).

Since 1 January 2001, BMW Group has issued Euro Medium Term Notes totalling EUR 830 million with
maturities of up to 5 years, JPY 47 billion with maturities of up to 3 years and USD 350 million with
maturities of up to 5 years. In addition BMW Group has repaid Euro Medium Term Notes totalling
DEM 19.2 million, EUR 106 million, JPY 64.5 billion, PTE 5 billion, SGD 100 million and USD 565.2 million.

Since 1 January 2001, BMW Group has issued Notes totalling EUR 250 million with maturities of up 1o
5 years.

Save as disclosed above, there has been no material change in the consolidated total capitalisation,
indebtedness, contingent liabilities or guarantees of BMW Group since December 31, 2000.

Beard of Management

In accordance with the Articles of Assoclation the Board of Management consists of two or more
members. Currenily the members are;

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

Mandates*
= Royal Dutch Petroleurn Company/Shell

* Mandates;

Memberships of other Supervisory Boards and comparable boards and bodies with a supervisory function in Germany and
abroad.
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Ernst Baumann

Human Resources, industrial Relations Director

Dr. Michael Ganal
{fram & October 2000)
Director of BMW Plant

Dr.-Ing. Burkhard Géschel
{from 18 March 2000)
Development

Giinter Lorenz

Financial Services and Shareholding Companies

Mandates*

» Gerling Konzern Globale Rigkversicherungs-AG

« BMW Australia Finance Ltd.
=  BMW Financial Services NA, Inc.
= BMW FS Funding Corp.

Dr. Helmut Panke
Finance and Business Development

Dr.-Ing. Norbert Reithofer
(from 16 March 2000)
Production

Mandates*

GSB - Gesellschaft zur Entsorgung von Sondermlll in Bayern mbH
» BMW Motoren GmbH (Chairman}

+  BMW Osterreich Holding GmbH {Chairman)
o BMW (South Africa) (Pty) Ltd. (Chairman)

Prof. Dr.-ing. Wemer Sémann

Member of the Board Management

Mandates*
« BMW Services Lid.

Supervisory Board

In accordance with the Articles of Assaciation 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*

Konrad Gottinger*
Willibald Low*
Dr. Karin Benz-Overhage*
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Minchen, Chairman, Former Member of the Board of
Management of BMW AG

Miinchen, Deputy Chairman, Chairman of the Central
Works Council

Ditzingen, Deputy Chairman, Managing Parther of TRUMPF
GmbH + Co., Maschinenfabrik Stuttgart

Bad Homburg v.d.H,, Deputy Chairman, Entrepreneur

Dingolfing, Deputy Chairman, Member of the Works
Council, Dingelfing pfant

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

Frankfurt am Main, Executive Member of the Executive
Board of IG Metall




Ulrich Eckelmann® Frankfurt am Main, Union Secretary, Adviser 1o the

Executive Board of IG Metall
Dingolfing, Director Dingolfing Plant

Minchen, Deputy Chairman of the Works Council,
Miinchen plant

Hans Glas*
Gerhard Gutsmied!*

Arthur L. Kelly Chicago, lllincis, Managing Partner of KEL Enterprises L.P.

Susanne Kiatten Bad Homburg v.d.H., BSc., MBA

Prof. Dr. Dr. h. c. mult. Hubert Markl Minchen, President of Max-Planck-Gesellschaft zur
Forderung der Wissenschaften e.V,

Werner Neugebauer* Miinchen, Regional Executive |G Metall Bayern

Hans-Giinther Niklas* Regensburg, Human Resources Managert, Regensburg
plant

Prof. Dr. Bernd Fahrholz Frankfurt am Main, Chairman of the Board of Management

of Dresdner Bank AG
Dr.-Ing. Dieter Soltmann Miinchen, Chairman of the Supervigsory Board of Spaten-
Franziskaner-Brau KGaA

The Hague, The Netherlands, Chairman of the Supervisory
Board of Royal Dutch Petroleum Company /Shell

Dr. Hans-Dietrich Winkhaus Disseldort, Former Chairman of the Board of Management
: of Henkal KGaA

Lodewiik C. van Wachem

* Employees’ representative.

BMW AG may legally be represented by two members of the Board of Management or one member of the

Board of Management together with one holder of a commercial procuration (‘‘Prokurist'"), registered in
the Commercial Register.

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

General Meeting of Shareholders and Voting Rights

The General Meeting of Shareholders, which is called by the Board of Management or, as provided by
law, by the Supervisory Board, is held at the domicile of BMW AG or at a branch office or at a subsidiary

of BMW AG or at the domicile of a German stock exchange in the Federal Republic of Germany within
eight months after the end of the respective fiscal year.

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

Auditors

Independent auditors (‘“Wirtschaftsprifer'’) of BMW AG are KPMG Deutsche Treuhand-Geselschaft
Aktiengesellschaft—Wirtschaftspriifungsgesellschaft, ElekirastraBe 6, D-81925 Minchen, Federal
Republic of Germany. They have audited the financial statements of BMW AG as well as the consolidated
financial statements of the BMW Group for the fiscal years ended 1997, 1998, 1999 and 2000 in

accordance with generally accepted accounting principles and practices in the Federal Republic of
Germany and have for each year issued their unqualified opinion.

KPMG Deutsche Treuhand-Geselischaft Aktiengesellschaft—Wirtschaftsprifungsgesellschaft has given
and not withdrawn its written consent 1o the issue of this Information Memorandum with its report in
relation to the Issuer** included in the form and context in which it appears and has authorised the

contents of that part of the listing particulars containing its report for the purposes of section 152(1) (e}
of the Financial Services Act of 1986,

** BMW AG.

Fiscal Year

The fiscal year of BMW AG is the calendar year.
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customers in existing BMW segments. Last but certainly not least, the models of the MINI brand will make
an additional contribution to the reduction of CO, emissions within the BMW Group.

Recent Developments

Extracted without material adjustment from BMW Group's Interim Report for the penod ending 31 March

2001 (page 2, 3 and pages 9 to 15).

The BMW Group: an Overview
(units/eurc million)

Vehicle production
BMW Automobiies'
BMW MOOTOYTIBSZ oottt e

Deliveries to customers
BMW Automobiles®
BMW Motorcycles®

Workforce at end of quarter®
Cash flow

BAESE ... e et
Profit from ordinary activities
therecf:
BMW AUTOMODIES ... s
BMW Rover Automobiles
BMW Motorcycles
FInancial SBIVIGES ..vvvirieeeiverreeesrresscrasaeeseerinsenserantans
Miscellaneous, consolidations
Taxes on profit’

...................................

....................................................................

DVFA/SG result per share

' in the first quarter 2000 plus 133,377 Rover/Land Rover vehicles
% in addition 4,087 C1 (first quarter 2000: 2,912)

% in the first quarter 2000 plus 107,149 Rover/land Rover vehicles
4 in addition 1,395 C1 {first quarter 2000: 18}

First Quarter

First Quarter

2001 2000 Change
237,733 203,569 16.9%
23 354 21,642 7.9%
221,777 202,100 9.7%
17,854 17,757 0.5%
95,259 90,543 5.2%
944 539 75.1%
9,365 8,736 7.2%
853 197 333.0%
813 562 44.7%
—424
20 17 17.6%
90 96 —6.3%
—70 —54 —29.6%
444 10 303.6%
409 87 370.1%
0.70 0.18 288.9%

5 as of 31 March 2000 113,731 employees including Rover/Land Rover

5 adjusted for Rover/Land Rover sales in the first quarter 2000 (euro 1,722 million) sales increased 33.5%
T thereof in the first quarter 2001 euro 181 million impact of the tax reform (deferred taxes)

Successful first quarter for the BMW Group

In the first quarter of 2001, the BMW Group set new recorde for deliveries, sales and profits.

In total, 221,777 BMW brand vehicles were sold — a 9.7% increase over the first quarter 2000, The

increase is above the trend in the industry as a whole.

Total sales of the BMW Group reached a level of euro 9.4 billion in the first quarter, an increase of

eura 629 miflion compared with the same period last year. Adjusted by the sales in the first quarter 2000
attributable to Rover/Land Rover (euro 1,722 million), this is an increase of 33.5%.

In the BMW Group, profit from ordinary activities, at euro 853 million, was euro 656 million (333%} higher

than in the same period in the previous year. Adjusted for the losses incurred by Rover/Land Rover in the
first quarter 2000, the increase was euro 293 million (52.3%).

The tax reform which came into force on 1 January 2001 ied to a one-off increase in tax expenditure of

suro 181 million to euro 444 mitlion due 1o the necessary adjustment of deferred taxes.
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Profits rose from euro 87 million in the first quarter 2000 to euro 409 million, an increase of 370,1%.

Adiusted for the changes arising from the sale of Rover/Land Raover, the workforce in the BMW Group as
at 31 March 2001 has risen by 5.2% to 95,259,

Taking the sale into consideration, the number of employees fell by 18.472.

BMW Group embarks on product offensive

The BMW Group is using its strength im afl areas of business to expand its product portfolio consistently.
As announced at the Geneva Motor Show, the development of a large coupé and convertible in the
tradition of the BMW & series has been decided. In addition, the BMW X3 will be supplementing the highly
successful X5, and setting new standards in the Sports Activity Vehicle sector. From 2004, the BMW 1
series will be entering the upper segment of the lower middle class as a premium model, where it will be
the only vehicle with standard drive providing the ultimate driving experience typical of BMW,

In February, the new BMW 3 series compact was presenied at the Geneva Motor Show and will be

available to customers from June. In addition, the M3 convertible, the X5 4.6 is and the new BMW 7 series
will be launched this year.

in July 2001, the MINI One and the MIN! Cooper will be launched in the UK, followed by the market launch
in Germany and the rest of Europe from September.

Positive outlook for the 2001 financial year:

After the good start in the year, the BMW Group is convinced that the successful development of
deliveries, sales and profits will continue throughout the whole of 2001,

This will however include, particularly in the second half of the year, costs for the expansion of the
product portfolio, the new BMW 7 series and the production start of MINI One/ MINI Cocper.
BMW Group Balance Sheet

Assets 31.3.2001 31.12.2000

euro million euro million

Intangible and tangible assets

..................................................................... 5927 5813
FINANCIAl BSSEIS .. viiiieerriie it eeiee e v eis e esaareestes oo re s s enressbevasteneessansesans 968 950
Fixed @SSeLS .......cocvveiiiiiriic vt e e 6,895 6,763
T R (o 1=t OO PO PSPPSR 3,303 2,809
Leased PrOCUCES.....c it ers v naer e e s b r e e s e e an e s e e ava s snas 7,529 7,206
Receivables from sales fiNancing ... e e 10,707 10,372
Agsets from sales finanCing.......ccov o 18,236 17,578
Trade reCeiVADIES .......occoeeee ettt et seanes - 1,673 1,449
ONNET TECRIVADIES 1vii et rees s er s s e s e e er s eae e e ras et sabreesthae s 3,385 3,648
Marketable secunities and NOtES........ccccco v 764 751
LIGUIE FUNDS. ....eeeciriir et rea et e e e eva st et eas s sreane et e sae s e nensenee s 4,408 2,879
CUITENE BSSEES .. es e e e e s st a e e ane e 31,769 29,112

38,664 35,875

64




Shareholders’ equity and liabilities

31.3.2001 31.12.2000

gure million euro million

Subscribed CaPAL..........ccce e e e e 672 672
Capital TESBIVE ... e e 1,914 1,914
Other sharaholders’ eguity ... e 2,692 2,310
Shareholders’ equity.............cccooovieevvivenieece, ettt aranteneas 5,278 4,896
PROVISIONS. ... ... e e e et e e e s rrt e s sasaeatesesaeneens 8,878 8,173
Liabilities 10 DANKS.....ccccveeeeereiee s et ee e it e b e raaae e 2,990 2,316
Trade PAYBBIES ......ocoiviecree e ceer e vt e s es e e rre e e e st e s srveree s st aeerearreennes 1,826 1,831
181y TcY g = o) T T U OO 2,923 2,482
LI 1T T USRS 7,739 6,636
Liabilities from sales financing....................oooo i 16,769 16,170
38,664 35,875

First quarter

2001 2000
euro million

BB ..l i vt e et er e as e e e be e e rrtaieesrasheeeres 9,365 8,736
COBE OF SBIES «veevvtiie ittt et s e v e ste e e s see s rr e b e rera e emrneantesranraneeas —7,486 -7,237
GOSS PIOTIt.......oiii ettt e gt st re st e e 1,879 1,499
Sales & marketing costs, general administration costs ... 1,013 —1,198
Other operating iNCoOmMe and EXPenSeS........cccciii i —28 —110
Profit before financial result and taxes .....................cceivicnines 838 191
FINANCIAY FEOUN . ..ottt ettt s b e e e erb e e e e e entesrttranes 15 5]
Profit from ordinary activities.................cc.ce v i 853 197
MBS . treeaei s it ettt ettt ettt e e e e st e b et ee et bbb e e ee s tenanaba e e e et brees stk et bbb e e e tatrenesaeetnn —444 —110
PIORI .ottt e aba s e e e sane 409 87
Result per share according to DVFAISG ... 0.70 0.18

BMW Group Consolidated Cash Flow Statement

First quarter

2001 2000
gura million
PIOTIL e e et ane e ra et e e e e e 409 87
Deprecialion of fiXed 8858L8 ... e e 506 423
Write-downs of leased ProdUCES ... et e et 487 634
INCrease N PrOVISIONS™ ...iiiiieiiteeiieri e ie e rr e e s e s e e s bae e e rraa e errenessnnean s 722 225
Change N defermed TAXES ... i e e essa e s sarastesas e s antesssaassnasaes s 414 -122
Change in net current assets and other items ... —429 —687
Cash Inflow from operating activities ..............c.cocccivieri v 2,112 560
Cash Outflow from investing activities ..........c.....ccievic e -1,483 -722
Cash Inflow from financing activities ................c.coviiiic e 907 89
Effect of exchange rates and changes in the consolidated group on liquid
FUNAS ... e et e et ~7 26
Change in liquid fUNAS...............cco o s 1,529 —47

* thereof increase in pension provisions: euro 26 million {previcus year: eurc 29 million)

65




Profit from ordinary activities by segment

First quarter

2001 2000

(in euro million)

BIMW ALTOITIODIES ..ottt iietie it ettt sabs e e e st be e ssbr e s e b b e et e s et e rambeea bbb e bens e aneessats 813 562
ROVET AULOMODIIES .. oottt ee et e e ee et arbee s s n b sees s e s eanes — —424
BMW MOLOTCYCIES .1 ittt er st eis e e re s see e e ebe s srabe e etbesmeansente s raeensanie s 20 17
FINANCIAL SEIVICES .. ovviviiereve e essetreiet e ee e et esser e aseasbaesesanneesatss et b enessennessaneessnssnssorntes a0 96
Miscellaneous, CoNSOIAIONS . .uvvi v et cre s re e v ara e e e —70 —54
Profit from ordinary activities ..o e 853 197
TBXES 11iiatteieeetteee et vebeeseest e et abb s te et e s estee s vane e s e st et s e re e ek b eeeea s b eeea b et eeet s ern e en st bean —444 —110
o ) 1 A O RSP 409 87

Group profit from erdinary activities rises dramatically

The profit from ordinary activities in the Group reached euro 853 million, compared with euro 197 million
in the same period last year. While the result for the first quarter 2000 showed a loss in the Rover
Automebiles segment of euro 363 million after the elimination of internal expenditure totaliing suroc 61
millicn, the results for the current quarter include one-off revenues of euro 75 million from the sale of land
which is not required in the long-term operating business. Adjusting for these effects, the first quarter
2000 profit from ordinary activities increases by euro 363 million to euro 560 million, the profit from

ordinary activities in the first quarter 2001 decreases by euro 75 million to euro 778 million. On the basis
of the adjusted results, the increase is 38.9%.

Significant increase in profits in the BMW Automobiles segment

The significant increase in profit from ordinary activities of euro 251 million, or 44,7% was based partly on
an increase in deliveries to customers, but also on the higher proportion of higher-powered engines and
increased options. In addition, this result also inciudes the one-off effect of euro 75 million from the sale of
land which is not required in the long-ierm operating business.

Profits in the BMW Motorcycles segment remain at last year's high level

Sales in the motorcycle business are generally achieved in the first half of the year. Profits are therefore
also generated mainly during this period, white losses are incurred primarily in the fourth quarter due to

low motorcycle sales. Profits in the BMW Motorcycles segment in the first quarter exceeded the high level
of the same period last year by around 18%.

Higher expenditure in the Financial Services segment

As a result of increased management and financing costs, profits in the Financial Services segment are
betow the level of the same period last year,

Varying results for Miscellanecus, consolidations

As opposed to the same period last year, the activities of the former Rover Group which remained in the
BMW Group are shown here for the first time. Overall, losses were incurred in the first quarter as a result
of the restructuring of the factory in Oxford. Against this, the lower intra-group prefit eliminations due to
the reduction in sales with the Financial Services segment had a positive effect on results.

Group profits negatively affected by fiscal situation

In the first three manths of the year 2001, the tax éxpenditure, at euro 444 million, reached a very high
level. The reasons for this lie in the tax reforms implemented by the new German tax legislation. Since
deferred taxes due to intra-group profit eliminations from goods supplied by the BMW AG lead to a
significant surplus of deferred tax assets overall, the reduction of the corporate tax rate from 40% to 25%
on retained profits from 1 January 2001 created, in the first quarter of the current financial year, a one-off
tax expenditure of euro 181 million from the devaluation of this deferred tax asset. This cne-off factor
creates the relalively high effective tax rate of 52.1% in the first quarter 2001.
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Notes on the Financial Statements for the first quarter 2001

Basic principles

The financial statements for the first quarter 2001 were prepared using the same accounting and
valuation methods as the financial statements for the 2000 financial year. In addition, this Interim Report
complies with the requirements of German Accounting Standard No, 6 (DRS 6) — Preparation of Interim
Reports — published by the German Accounting Standards Committee e.V. (DRSC).

Consolidated companies

The congolidated group is the same as in the financial statements for the year ending 31 December 2000,
- The profit and loss account for the first quarter 2000 contains the business of the former Rover Group in

full. In the course of the reorientation of the BMW Group in the 2000 financial year, the develgpment,
production and distribution of Rover Cars was taken over by Techtronic (2000) Limited, Birmingham,
{ Phoenix Consortium}, from 9 May 2000, Land Rover operations were acquired on 30 June 2000 by the
Ford Motor Company, Dearborn, Mich. As a resulf, the profit and loss account for the first quarter 2001
only includes those activities of the former Rover Group which remained in the BMW Group.

The profit and loss account for the comparable period in the previous year was affected by the former
Rover Group as follows:

euro million
GrOSS Profit ... e e e e E e bt et e bt et 76
Sales & marketing costs, general admlmstratlon COSES. ittt e —345
Other operating INCOME NG BXPENSES .. .uiciveirierieerrer e e rsbe e re s reee e nas —85
Loss before financial result and taxes.................ccoccoiic v —-334
FINANCIAL TEBUM ....oei ettt e s e et e et eears s at e seesrtetassteenreeaeerireenn —29
Loss from ordinany activities ... --363
TBXES 1o veeerresveeie et er e nt e et e creries e e e et s et e es e er e e n e R be e be s abe s St e et e s enpanbenae S s s et b easpesneen —22
OB .o ettt et e e e e eae e st e b ea e She et e A e eae Rt sher e ettt eseanes heetenes —385

The loss from operating activities in the Rover Automobiles segment in the first quarter 2000 was
euro 424 million, This loss contained internal expenditure of euro 61 million.

Thus the effect on the profit from operating activities in the BMW Group was only eura 363 miilion.

Sales by segment

External Intra-segment Total

sales sales sales
First quarter 2001 2000 2001 2000 2001 2000

(in euro miliion)

BMW Automobites....cccovevivicinne, 7,148 5,336 922 1,335 8,068 6,670
Rover Automobiles..........ccovevvviicinns _ 1,722 — 350 — 2,072
BMW Motorcycles ..o, 254 243 1 1 255 244
Financial Services .. R 1,716 1,410 137 126 1,853 1,536
Miscellaneous, consohdatlons .......... 243 26 —1,060 —1.812 -—811 —1,786
BMW Group .......ccoooveriiieien e, 9,365 8,736 —_ —_ 9,365 8,736

Sales in the Group increased by 7.2% compared with the same period last year. Thus the sales made by
the former Rover Group were more than compensated. Excluding Rover Automobiles segment external
sales in the first quarter 2000 (euro 1,722 million), Group sales increased by eura 2,351 million or 33.5%.
In the BMW Automobiles segment, sales with internal group leasing companies fell by 30.9% in favour of
sales to external parties. Altogether, sales in the BMW Automobiles segment rose by 21,0%. The increase
in sales in the Financial Services segment comes from the leasing business which has continued to grow
compared with the same period last year, especially in the USA. External sales for the first quarter 2001
under "Miscellaneous, consolidations' essentially come from the activities ot the former Rover Group

which have been taken over by the newly founded subsidiaries Powertrain Ltd., Oxford, Swindon
Pressings Ltd., Oxford, and BMW Services Ltd., Oxford.
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Balance sheet structure further improved

The balance sheet total has increased by eure 2,789 million, or 7.8%. This development was caused by
the increased volume in the industrial sector. On the asset side, liquid funds increased by 42.5%. The
increase in inventories is seasonally based and is the result of stocks held by BMW AG and the sales

companies, On the liability side, provisions, liabilities to banks and liabilities, all increased in similar
proportions.

The sales financing business has grown at a much lower rate in refation to the balance sheet total due to
the volume increase in the industrial business. The propottion of this businegss in the balance sheet total
has fallen by 1.8% points to 47.2% since the end of the previous year.

Shareholders’ equity has risen by euro 382 millien as a result of the Group profit of euro 409 million less
currency effects of euro 27 million. The equity ratio remains at 13.7%.

Material increase in cash flow from operating activities

in the consolidated cash flow statement, the material increase in cash flow from operating activities
compared with the first quarter. 2000 of euro 1,552 million is due to the fact that the loss-making business
of Rover and Land Raver vehicles is no longer included in the first quarter 2001.

The net increase in leased products and receivables from sales financing following the continued

expansion in the leasing and sales financing business has caused an increase in the cash outflow from
investing activities of eurg 761 million,

The increase in the cash Ir_iﬂow from financing activities of euro 818 million is soiely due to increased
borrowing in connection with the sales financing business.

The level of liquid funds with a term of up to three months rose in the first quarter 2001 by euro 1,529
million to euro 4,408 million. Liquid funds including marketable securities and notes total eure 5,172
miltion (end of previous year: euro 3,630 million). Net financial assets, which are liquid funds and
marketable securities and notes minus liabilities to-banks in the industrial business, has risen since the
end of the previous year by euro 868 million to euro 2,182 million.
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BMW Group Five Year Survey

...................................... . eurc milion
Change .......c.ooeueevee. %
Production-Automobiles
Automobiles™ ... Units
Motoreyeles'® L. ..o Units
Deliveries to customers-Automobiles
Automobiles!"? ............. Units
Motorcycles .......cccvv.ne.. Units
Workforce at end of year'™ ..o
Capital expenditure ....... euro million
as % of sales.... . %
Depreciation ...... . euro million
Cash flow .......... . euro million
as % of investment.. . %
Fixed @8S2tS..o.vvveve oo euro million
Assets from sales financing ......... e, @UFO Million
Other current assets and prepaid expenses. euro million
Subscribed capital ..........c...coooeeviiiiseoe ... 6Uro million
Reserves ... euro million
Capital reserves......, . euro million
Revenue reserves ... euro milliont
Shareholders' equity ....... ceernremnenan. BUFO million
in % of fixed ASSetS ..o %
Equity ratio -
Industrial business............. . %
Financial services ..., . %
Long-term debt ........ erneeneeeee 2UFD milllion
Long-term Capital ... oo, euro million
in % of fixed a88ets....cc...ooooevvee %
Liabilities from sales financing .. e 2UP0 million
Batance sheet total .........ccovvvvveveecceeee e euro million
Personnet costs.................. . euro million
PET BMPIOYEE ...ttt euro
Profit from ordinary business activities.................. euro millian
TAXES wovirirsececen e, .. euro million
Profit/loss for the financial year euro million
Unappropriated profit of BMW AG available for
AISHBUHON L ..ecee et euro million

1996 1997 1998 1999 2000
26,723 30,748 32,280 34,402 35,356
+13.3 +15.1 +5.0 +6.6 +2.8

1,143,558 1,194,704 1,204,000 1,147,420 1,026,755
48,950 54,933 60,152 69,157 74,397

1,151,364 1,196,096 1,187,115 1,180,429 1,011,874
50,465 54,014 60,308 65,168 74,614
16,112 117624 118,489 114952 93,624
1,958 2,311 2,179 2,155 2,138

7.3 7.5 6.8 6.3 6.0
1,535 1,812 1,859 2,042 2,322
2,092 2,518 2,479 2,807 3,198
106.8 103.0 1138 130.3 149.6
6,866 7,789 7,810 8,771 6,763
8,589 10,862 12,564 16,859 17,578
7.728 8,590 10,265 11,877 11,534
506 506 658 671 672
3,915 4,485 5,487 2,992 3,914
825 836 1,878 1,803 1,914
3,080 3,629 3,611 1,099 2,000
4,636 5,240 6,445 3,932 4,896
67.5 67.3 825 448 724
25.0 253 28.7 11.9 19.1
115 10.0 10.0 87 8.0
6,015 7,772 7,039 10,379 10,375
10,651 13,012 13,484 14,311 15,271
155.1 167.1 172.7 163.2 2258
7,603 9,774 11,304 15,385 16,170
23,183 27 241 30,638 37,507 35,875
5,033 5,535 5,896 6,177 5976
46,122 50,493 51,703 55710 62,307
849 1,293 1,061 1,111 1,663
429 855 589 448 637
420 638 462 —2487" 1,028
152 203 234 269 310

™ Incl. Rover Cars from 18 March 1994 until 9 May 2000 and Land Rover from 18 March 1994 until 30 June 2000,
@ Incl. assembly of the F650 at Aprilia §.p.A. from 1993 unti! 1999,

@ values from 1998 onwards adjusted to take account of

phase of pre-retirement or part-time employment, low-income earners.

) Profit before extraordinary results of euro 663 million.
Source: BMW Group Annual Report

suspended contracts of employment and workforce in the vacation
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units. Overall deliveries of the Z3 roadster and Z3 coupé, finally, amounted to almost 40,000 units
(previous year: 51,000).

Investments once again financed by cash flow

At euro 2.14 hillion, the investments made by the BMW Group were 0.8 per cent lower than the previous
year's figure, This slight decrease on Group-wide level resulted from a decrease in investments in the
Rover Automobiles Segment, while Investments in the BMW Automobiles and BMW Motarcycles
Segments once again exceeded the high figures already recarded. in the previous year. Apart from
investment projects on the expansion of production capacities, investments were also made in the
preparation of new models and in the assurance of BMW Group’s leadership in technology and

innovation. With a share of investments of 8.0 per cent in sales, the BMW Group continues to maintain a-
leading position in the automotive industry.

Dividend increase as a result of the successful business year

The Board of Management and Supervisory Board propose to the Annual General Meeting to use the
unappropriated profit avaitable for distribution in BMW AG of eure 310 million for the payment of a
dividend on the equity entitled to dividends (622.2 million common stock and 48.5 million preferred
stock, each with a nominal value of euro 1}. This dividend represents an increase of 15 per cent to

euro 0.46 per common stock {1989: euro 0.40) and of 14.3 per cent to euro 0.48 per preferred stock
(1999: euro 1.42), each with a nominal value of euro 1.

The dividend increase proposead reflects the successful development of the BMW Group in the year 2000.
Risk management in the BMW Group

Every business activity involves not only the pursuit of opportunities and potentials, but also the
acceptance of risks, Ongoing growth of the BMW Group in all significant international sales markets
naturally gives greater significance to fundamental, global economic.data such as the development of
currency parittes and general trends in the money markets as such. Economic fluctuations and
intervention into markets by the authorities are further risk factors crucial to success in business in future.
Implementation of the End-of-Life Vehicle Directive, for example, may have a significant influence on the
cost structure of car makers operating in the European market. The development of fuel prices influenced
by market conditions and fiscal considerations, in turn, as well as demands made to reduce fleet
consumption impose greater requirements on the development of engines and products.

The growing significance and market penetration of financial services offered by the automotive industry

give the terms and conditions of financing a greater impact on results, just as the market prices of pre-
owned cars following the termination of leasing contracts.

Greater cooperation of manufacturers and suppliers, finally, creates greater mutual dependence as well
as economic and commercial benefits.

The BMW Group uses a detailed risk management system for the identification and determination of
substantial risks crucial to the Group’s business. This also comprises changes in the business
environment as well as their impacts duly considered in the Group’s operative and strategic plans.
Special risk surveys are afso conducted regularly by a Group-wide network of risk managers identifying
and assessing ali risks of significance. The results of these risk management surveys are summarised in a
separate risk report and submitted to the Board of Management. This ensures that all risks relevant to the

BMW Group are properly considered, scrutinised, and communicated. There is no indication of risks
threatening the Company in its existence.

Success of the BMW brand creates ongoing demand for new employees

Growing sales of the BMW brand were once again reflected in the year under report by the creation of
new jobs, with almost 2,200 new jobs being established in Germany alone, mainly in the areas of
Development, Sales, and Production. The expansion of the BMW Group also continued on an international
level, with the successful introduction of the BMW X5 accounting for the employment of more than

1,100 new associates at the Spartanburg Plant.
BMW AG's apprentice ratio in Germany of amost 5 per cent, equal to a total number of
3,282 apprentices, also reflects the great demand for qualified employees. Indeed, this successtully
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continues the training offensive launched in 1987. The BMW Group also shows great involvement in the
areas of further training and employee qualification, with more than 105,000 days of further training and
employee qualification at BMW AG's own Training Performance Centres in the year 2000, an increase by
almost 10,000 days over 1899 (taking the discontinuation of Rover/land Rover into account.)

Reflecting the restructuring of the BMW Group and the subsequent sale of Rover Cars and Land Rover as
well as the sale of the Group's aeroengine business to Rofls-Royce plc, the overall number of BMW Group
associates dropped in the course of the year 2000 by 18.8 per cent to 893,600. In concluding its
involvement in Rover/Land Rover, the BMW Group gave top priotity to the need to maintain as many jobs

as possible at the plants in Great Britain, the Phoenix Consortium and the Ford Motor Company taking
over approximately 19,000 employees.

An employee's personal satisfaction on the job is crucial to the high quality of work by the BMW Group. In
an enquiry conducted among BMW AG employees in the year 2000, 96 per cent of the employees
interviewed stated that it was '‘great” working for BMW AG. This success is ensured not least by the use
of flexible job structures, applying a philosophy where the BMW Group is a genuine leader; more than 300
different warking time concepis, a steadily increasing number of telewoarkers (increasing by 50 per cent
in the year 2000 alone) now amounting to almost 1,000 jobs, and the availability of sabbaticals (more
than 600 in the year 2000} are clear and convincing evidence of this success.

Innovative human resources systems and job structures make the BMW Group one of the most attractive
employers in the world. '

e-business growing in significance

The BMW Group is also the ieader in technology and a spearhead in innovation in the area of e-business.
individuat projects aiready in place were combined into an overall strategy in the year 2000, ensuring
maximum bengfits not only for the customer, but also for suppliers, the dealer organisation,and the
BMW Group as such. A management team appointed for this purpose is handling and coordinating more
than 28 programmes already implemented or currently in the process of implementation.

The focus in this arga is not only on the reduction of costs, but also on natworking in the interest of faster
operation, oplimised processes, customer retention, and customer satisfaction. The BMW Group's
activities in e-business serve to further enhance the already superior flexibility of the Group as a whole,
with the focus inter alia on continuous process optimisation in the Product Evolution Process (PEP) and
the acceleration of the Customer-Criented Sales and Production Process (KOVP).

Internet-based communication services provide the foundation for internal and external cooperation. Al
major corporate processes will therefore be conducted on four independent platforms made available on
an overlapping, interdisciplinary basis; Business to Business (B2B}, Business to Consumer (B2C),
Business to Dealer {B2D), and Business to Employee (B2E). As opposed to insular solutions, the
BMW Group’s e-business strategy provides a fully integrated corporate programme.

Automobile markets expected to consolidate on a high level in the year 2001

Worldwide car sales are expected to stabilise in the year 2001 on the previous year's level. In Western
Europe, a slight increase in car deliveries in France and Great Britain will presumably set off a possible

slight decrease in sales in ltaly and Spain. In Germany, favourable economic conditions and fiscal benefits
are likely to once again stimulate the demand for automobiles.

After many years of uninterrupted growth, the cooling down of the economy in North America will leave its
traces in the autormnobile market. Despite the transient slump in growth in the year 2001, growth in the
North American market will remain intact in the medium term.

In Japan, the market is expected to continue its process of recovery, albeit at only & moderate pace.
Thanks to continuing stability of the overall economy and the pent-up demand for new and replacement
cars, the markets in East Asia and South America will continue to point clearly upwards, the path towards
ongoing growth also remaining steady in Eastern Europe.

BMW Group confident also for the year 2001

At the 2001 Geneva Motor Show, the BMW Group presented the new BMW 3 Series compact to the
public. Starting in June, this fifth body variant of the 3 Series will be delivered to customers in the guise of
the 316t and 325t the 3184, 320ti and 318td and 320td diesel madels following one after the other.
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The new BMW 7 Series will be presented at the Frankfurt Motor Show in September. Through its

innovations in technology, its striking design and ouistanding performance, this new flagship within the
BMW model range represents a progressive step into the future for the BMW brand.

The MINI One and the MINI Cooper will be delivered to customers for the first time in July 2001. The
market launch will first be in Great Britain, this premium product in the small-car segment then being

introduced in Germany as of September. The other European countries will follow next and, as of the year
2002, the USA and Asia.

In the Motorcycles Segment, the BMW Group will be introducing the R 1150 R roadster, the R 1150 RT
tourer and the K 1200 RS sports tourer into the market in the year 2001, together with the C1 200.

Even with the world car and motorcycie markets consolidating, the BMW Group will continue fo develop

deliveries, sales, and profits favourably thanks to a convincing range of models operating exclusively in
premium segments of the market.
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BMW Group Consolidated Balance Sheet as of December 31, 2000

Notes 31.12.2000 31.12.1999
euro miltion  euro million

Assets
Intangible assets

OO U RSOOSR SUUR PR (6) 103 75
TaNgIDIE BSSEIS iiirii i e e 5,710 7.801
FINAnCIal @SSO ...viivieiivii e et ae s bt e e aa e (7) 950 895
Fixed assets................... OO OT R PTOVSUO 6,763 8,71
10324 1 (0] = ST USRS G 2,809 3,621
Leased ProdUCES ... e rr et st e b s 7,206 6,633
Receivables from sales financing ..........cocovvvieniimnrce e 10,372 10,226
Assets from sales financing.......cccciv i e (9 17,578 16,859
Trade reCeivables ........c.covevi e e {10) 1,449 2,417
Other receivables and other assets........ccev v (10) 2,804 2,093
Marketable securities and notes......cc (i1 751 884
LIgUI fUNTS ©ovvveies et e (12) 2,879 2,055
CUITENt BSSOES ..o i e b 28,270 27,929
Prepaid expenses and deferred taxes ...........ccocvvcnininennn {13) 842 807

35,875 37,507

Shareholders’ equity and liabilities
Subscribed capital

.............................................................................. 672 671
Capital TESEIVE ..o i i st 1,914 1,893
REVENUE MBSBIVES ....ciiiriirr ettt nra s e r e e aren s 2,000 1,099
Unappropriated profit available for distribution..........cccooove e, 310 269
Shareholders’ equity.............c.cocoieeii it e (14 4,896 3,932
Registered profit-sharing certificates ... 37 38
Pension ProvisSiONS ......c.cc.oivivarerciieiernee e rri e ersbie s ser e s rar st beeenes 1,666 1,496
Oher Provisions .. ettt ee e 6,507 3,661
PrOVISIONS ..ot e et e (15) 8173 11,157
BONOS ..o s 2,211 1,951
Liabilities 10 Banks ... 105 251
Trade PAYADIES. ..o et aa st sas e e 1,831 2,238
Other Habilities ... e s 2,391 2,479
LiabIlitiES ... (16) 6,538 8,919
Liabilities from sales financing.......cccvvviceinercvone v 15,508 15,061
Deferred income from leasing financing .......oc.cvcmevcvinieecvvniccrenne v 662 324
Liabilities from sales financing..................cccocociiiicni e (17) 16,170 15,385
Deferred inCOME.............cocve e s 61 76

35,875 37,507
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BMW Group Consolidated income Statement for the 2000

Gross profit
Sales and marketing costs
General administration costs
Other operating income
Other operating expenses
Net income from investments
Net interest income

Interest expenses from leasing financing

Profit from ordinary activities
Taxes on ordinary activities.....
Profit before extraordinary result
Extraordinary result

Profit/loss for the financial year

..............................................

..................................

...................................

.........................

....................................................

....................................................

....................................................

Notes 2000 19499
euro million eurg million

(18) 35,356 34,402
28,974 28,757

6,382 5,645

4,194 4,203

520 497

(19) 1,935 1,701
(20) 2,025 1,715
(21} 148 32
(22) 388 584
(23) 451 436
1,663 1,111

{24} 637 448
1,026 663

—_ —3.150

(25} 1,026 —2,487
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Notes to the Financial Statements of the BMW Group

Consolidated Cash flow Statement
Profit before extraordinary result
Depreciation of fixed assets.......ccccciiiiii
Depreciation of leased products
INCIEase IN ProvISIONS ..ot e
Other income and expenditure not affecting cash

........................................................
.........................................................

.............................

Undiistributed income of associated companies

Changes in current assets and liabilities
Changes in INVBMTONY ......cvv e s s reseree s
Increase in receivables.........o i
[ncrease in HabliHeS ... e ee s

Cash inflow from ordinary business activities
Investments in tangible and intangible assets...........cccooiciiicnnn,
Proceeds from the digposals of tangible and intangible assets
Proceeds from the sale of consolidated companies
Loans paid out to Phoenix Consortium
Investments in financial 88SetS ..o
Proceeds from the disposal of financial assets
Investments in leased products
Disposals of leased productS.........cvvcienic it iree
Acquisitions of receivables from sales financing ......ovoecrverereveiniennas
Payments received on receivables from sales financing
investments in marketable ‘securities and NoEs.... e iee e
Income from marketabie securities and notes....c....eee e fererreenan

...........................

..............................................

..........................................................

Cash outflow from investing activities
135UaNCE OF NBW SIOCKS ..o s ier e s n e
Payment of dividends for the previous year
Issuance of bonds .................. et et et eernt e e e eeet bttt bnye e nn e aetrasreas
Repayment of Bonds ...
Change in liabilities to banks

Change in commercial paper

...........................................

.......................................

.............................................................

Cash outflow/inflow from financing activities.............c....cooenn o0,

Effect of exchange rates and changes in the consolidated
group on liquid funds

Change in liquid funds ..o,
Liquid funds on 1 JAaNUAMNY.........cccoi it e e

Liquid funds on 31 December

...................................................................

.........................................................

Notes

2000

1999

euro million

euro million

1,026 663
2,004 2,043
2,352 2,317

209 1,084
—234 ~520
8 —1

—14 —28
~T734 340
—986  ~1275
1127 897

(26) 4,778 5,300

-2313  —2,155

45 54
2,000 —
~448 —
—53 537
14 154
—4,666  —3,947
2,254 1,759
—27.322  —24,748
27,311 22,087
—29 —373
162 112
(27) —3,045  —7,594
22 19
~269 ~234
4,642 3,815
—2.800  —1,188
—318 -914
—2,219 803
~-942 2,301
33 13

824 120
2,055 . 1,935
2,879 2,055

The Group Consolidated Financial Statements have been prepared in accordance with the principles of
true and fair accounting, duly observing the provisions of the German Commercial Code (HGB) and

German Stock Corporation Law {AkiG),

78




1. Consolidated companies

In addition to BMW AG, all subsidiaries both in Germany and abroad are generally included in the Group
Financial Statemerts. Number of companies included:

Germany Abroad Total

Included at 31.12.1999

........................................................................... 21 120 141
included for the first time in the year 2000 ..., — 9 g
No longer included in the year 2000 ... —1 —36 —37
Included at 31.12.2000.......ccccieinriniiinirrnieveree iy eree e vt rea i 20 93 113

70 (previous year: 71} subsidiaries either darmant or generating a negligible volume of business are not

included in the Group Accounts. Their influence on the Group's assets, financial situation and earnings is
immaterial. '

BMW Pensionskasse (ﬁsterreich) AG, Steyr, Austria, has not been consclidated in the Annual Accounts
because its assets are assigned for a specific purpose.

As in the previous year, five subsidiaries have not been consolidated in accordance with Section 296,
clause 1, item 2 German Commercial Code. They are accounted for using the equity method.

Non-inclusion of active subsidiaries reduces total Group sales by 1.5%.

Two {previous year: 4) associated companies have been accounted for using the equity methed. Three
(previous year: 5) associated companies are not included in the Group Financial Statements due to their
relative insignificance o the Group's financial and eamings position. These associated companies are
shown at cost, less write-downs where applicable, under Investments in other companies.

A complete list of the Group’s sharehcldings has been filed with the Commercial Register at the Munich
District Court (HRB 42243). The principal subsidiaties of the BMW Group are listed on page 94.

2. Changes in the consolidated group

The foliowing companies are included in the Group Financial Statements for the first time: BMW:
Finanzdienstisistungen {Schweiz) AG, Dieisdorf, BMW Financial Services {South Africa) (Pty) Uid.,
Pretoria, BMW Facility Partners, Inc., Wilmington, Del., and BMW Manufacturing L.P., Woodcliff Lake, N.J.

In the course of the reorientation of the BMW Group, the development, production and sales of Rover
Cars were taken over on 9 May 2000 by Techtronic (2000) Limited, Birmingham, {Phoenix Consortium).

Land Rover gperations were acquired on 30 June 2000 by the Ford Motor Company, Dearborn, Mich. As
a result, one domestic and 36 foreign subsidiaries left the group of consclidated companies. The
activities of the former Rover Group remaining within the BMW Group were transferred to the newly
established Companies BMW (UK) Manufacturing Ltd., Warwick, Swindon Pressings Ltd., Warwick,
Powertrain Ltd., Warwick, BMW Services Ltd., Warwick, and Rover Service Center Corp., Tokye.
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The final consolidation of the Rover Cars and Land Rover activities has an impact on the comparability
with nearly all balance sheet items as at 31 December 1999. In order to provide a meaningful comparison,
ali amounts affecting the balance sheet in 2000 in conjunction with the final consolidation are shown
below. These effects include the sale of assets and liahilities, the write-downs on assets of the former
Rover Group which remain with the BMW Group, as well as the portion of the provision for restructuring
which has not yet been consumed. In addition, the receivable from the Ford Motor Company for the
outstanding purchase price as well as the loans to the Phoenix Consortium are included.

euro million

FIKE BSSELS -vvvvvvvvvveevesssesssssssessessessee s e sesee s s see s rssmiseeeses e e e —2,217
IVEIEOTIES 1voevvviee e e s i eerr e et iae et s eeeeraeaeeesbaeseereneenrserenneenaees Guvreins =1,100
Assets from sales finANCING.......cov i POV PR PTRRE T —
Accounts receivable and other assets —883
[T (V] (s I 1T F- PO PRN et rvet i ar e -158
TORAI BSSOES ..ottt e r ettt er e ae s an s et eaeenes b eneens —-4,358
SharehOlders” EQUILY .....ovvvieies i vt et i e eaa e s st eesbe et e sresbe e ete e se s eatsebe s sr e sae e sbebe e e e ennane 123
PIOVISIONS L..cveviu ettt e b bbb e b b e e —2,885
Ligbilities 10 DANKS....covcit st e e s —125
=T a 111 (1= T P —1,461
Liabilities from sales fINanCINg ... e e s s —_
TOMAL CAPIAL. ... et et a st er b e e e e s e r b e rebae s ia e e varbenvnrb e erens —4,358

In the BMW Group Income Statement, the Rover Cars business i included to 30 April 2000 and the Land
Rover business to 30 June 2000. Sales of the former Rover Group have therefore decreased by
euro 3,927 million in comparison to the previous year. The operating losses incurred by Rover Cars during

the pericd from 1 to @ May 2000 have been absorbed by the BMW Group and allocated to the
restructuring provision.

3. Principles of consolidation

Investments in subsidiaries are consolidated using the net book value method. Under this method, the
cost of the investments is set off against the Group's share of equity of the consolidated subsidiaries at
the time of acquisition or initial consolidation. Any difference between the acquisiiion costs and the share
of equity is allocated to the assets and debt of the subsidiary in so far as it is the result of undisclosed
reserves of encumbrances. Any resulting positive goodwill amount acquired is charged directly to
revenue reserves. In the final consolidation this goodwilt is charged to the Income Statement.

Receivables, liabilities, provisions, income, expenses and profits between consolidated companies are
gliminated.

The same principles are applied in consolidating associated companies under the equity method.

4. Foreignh currency translation

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

In the Consclidated Financial Statements, fixed assets are translated at the closing rates of exchange, as
are other assets and liabilities of subsidiaries which report in foreign currencies. Income and expenses are

translated at the average rate of exchange for the year. Exchange differences ariging from the translation
of shareholders’ equity are offset directly through revenue reserves.
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The exchange rates of the major currencies have moved as follows against the euro:

Spot rate on Average rate
1 eurg 31122000  31.12.1998 2000 1999
LS DOlEE ..t e 0.930 1.004 0.926 1.066
Pound Sterling ... 0.623 0.621 0.609 0.659
South African rand ..., 7.040 6.180 6.379 6.519
JAPANBSE YOM....iveie e it ieiecesrse v e eee e e e esesees 106.555 102.670 89.589 121.433

5. Principles of accounting and valuation

For the sake of greater clarity, individual items in the BMW Group Balance Sheet and the BMW Group
Income Statement have been combined and are shown separately in the notes to the BMW Group

Financial Statements. Separate items have been added to the BMW Group Balance Sheet and
BMW Group Income Statement to show the effects of sales financing.

The individual Financial Statements of BMW AG and its subsidiaries in Germany and elsewhere have
been preparad using uniform accounting pringiples. In order to ensure uniform valuation within the Group,
tax-allowable depreciation included in the individual Financial Statements of the consolidated subsidiaries
is not included in the Consolidated Financial Statements. Special tax allowable reserves, which are
included solely in order to comply with tax regulations, are not included in the Consolidated Financial

Statements, Discrepancies in valuation principles by associated companies have not been adjusted
where the amounts involved are negligible.

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

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

Expenditure on low-value tangibie assets is written off in full in the year of acquisition.
Depreciation is based on the foliowing useful lives, applied throughout the Group:

Office and factory buildings, including utility distribution systems
Residential BUBGINGS . ..ot srer e s ess s e raesr e e rressne s s esaee e 25 to 50 years
Plant aNG MACHIMBIY 1...coovieiiiiieies i irer et a st te st e s e rsss e et rrassrerrassneeesbaessessraeeasassnsen up to 10 years
Other plant, factory and office equipment ..........cocci i up to 5 years

.................................. 8 1o 25 years

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

Investments in non-consolidated affiliated and other companies are stated at the lower of cost or fair

value. A write-up is made up to the original acquisition cost where a permanent diminuation in value no
fonger exists. Long-term loans are valued at their net present value.

Inventories of raw materials, supplies and goods for sale are shown at the lower of cost or market value.
Work in progress and finished goods are carried only at thelr direct material and production cost.
Inventories transferred between consolidated companies include an appropriate portion of performance

related production overheads. Write-downs are made to cover risks arising from slow-moving items or
technical obsolescence.

Manufactured products included as assets of the Group's ieasing companies are recorded at

manufacturing cost as permitted for accounting purposes. All other leased products are valued at cost. If
the net realisable value is lower, this value is used.

All risks identifiable on receivables and other assets are covered by appropriate write-downs. Receivables
with maturities of over a year which bear nominal or no interest are discounted. No changes have been
made to valuations based on the compliance with regulations applying to financial institutions.

Marketable securities and notes are stated at the lower of cost or market value at the balance sheet date.
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Pension provisions are estaplished in accordance with actuarial principles, based on the going concern
methad, using an interest rate of 5%. The system of scales drawn up by Professor Klaus Heubeck forms

the basis of biometric calculation {RT 98)}. Other provisions take account of all perceivable risks.
Provisions are also made for deferred expenses.

Deferred taxes are calculated on timing differences arising from the different treatment of the commaercial
balance sheet result and the taxable income of the consolidated companies for financial and tax repotting
purposes. Deferred tax assets and liabilities within a fiscal group are netted. A net deferred tax asset
balance arising from deferred taxation in the individual Financial Statements Is not recorded. Deferred
taxes arising from consolidation adjustments are stated as a total figure, following combination with
deferred tax liabilities of the fiscal groups of consolidated companies.

Development of BMW Group Fixed Assels

Acquisition and manufacluring costs

Depreciation/wiite-downs Net book value
Trans- Final con- Trans- Final con-
lafion Reclassi sofidation of laficn  Gurrent solidation of
1.1.2000* diference Additions fications Disposals Rover Group 31.12.2000 1.1.2000* difference year Disposals Fover Group 31.12.2000 31.12.2000 33.12.198¢
In ewa milion

Intangible 88618 ...............cccoocmriririnnn a7 § 9% 2 3] 116 385 k173 4 61 4 103 292 103 £]
Land, titles to land and buildings,

inclyding bufdings on third party fand.. 4,964 29 130 66 50 1,058 A081 148 [ - 22 415 1,783 2,208 3,048
Plant and machinery ..., R |7 1) 116 1,006 461 493 3,748 12838 12,116 79 1,699 492 27713 10,628 2,10 3,292
Other faciities, factory and uﬂ“oe i

SOUPMEM covtretenererstireies conemesmitiebssenes 2123 17 248 15 150 578 1678 1,661 13 258 140 dd4 1,348 kkH 460
Advence paymenis made and

censiruction in prograss.. 1.001 8 566  —544 13 138 880 — - 8 — o 8 a7z 1001
Tanglble assets ........... . 23095 170 2040 -2 706 5,520 19477 15692 100 2261** 654 3,632 13,167 5710 780

——

Shasos in subsidiaries ... "y - 24 - 2 - 139 2 - 2 - - 4 135 s
Invesiments in associated ¢ pames 188 -2 14 - 6 - 192 1 -1 - - -— - 192 185
Investments kn other companies ... 526 -2 12 - - - 536 3 -2 - — - 1 53 523
Long-term secunties ... 23 1 17 - - - 41 — - - - - - 41 2
Qther long-{arm loans receivable ... 58 —4 - — B - 48 8 -1 — — - i 47 50
Financial assets 910 -7 67 - 19 - 956 14 -0 2 — — ] 950 895
Fixed assets 24,852 168 2,205 - 7681 5636 20628 16,078 9 23 694 3737 14,085 6,763 M

*

Including gross armounts caried forward by companies constiidated for the first time

** Including impairments of eure 581 miillion of which eurc 320 million have been covered by the restructuring provision.
8. Intangible assels

Intangible assets include subsidies for tool costs, licenses, entry fees, purchased devslopment projects
and scftware.

7. Financial assets

The additions to shares in affiliated companies relate to the establishment of BMW Renting (Portugal)

Ltda., Lisbon, as well as the increase in equity of BMW Financial Services Scandinavia AB, Solna, BMW
Acquisitions Ltda., S8o Paulo, and Alphabet ltalia S.p.A., Mian,

Disposals of shares in affiliaied companies retate primarily to the first consolidation of BMW Finanzdienst-

leistungen (Schweiz) AG, Dielsdorf, and the integration of BMW Brussels N.V., Brussels, in BMW
Belgium S.A./N.V., Bornem.

Investments in associated companies include the subgroup of Bavaria Wirtschaftsagentur GmbH,
Munich, Rover Finance Holdings Ltd., Redhill, and TRITEC Motors Ltda., Campo Largo.

Additions to investments in other companies relate mainly to the conversion of dividend rights into
additional shares in Rolls-Royce plc., London,
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1 with the sate of the Rover Cars and Land Rover

‘ 8. Inventories
18, loans, deferred interest and corporate shares.

Jo KG, Dahlewitz, have been largely repaid.

Raw materials and supplies.......ccrmnnn
WO i PrOQIESS «..cocvrv i irrcsi s

31.12.2000 31.12.1999 Finished goods and goods for resale ................
euro million suro milion Advance payments made ...
.............................. 746 79
.............................. 5 ® 5 Advance payments received ...
751 884

urities and shares in investment funds.

3undesbank and cash in bank accounts.

9, Assets from sales financing

Leased products......oniisie
Receivables from sales financing
Customer loan receivables. .
——thereof with a maturity of more than one y
euro 5,030 million (1999: euro 4,179 milli

31122000  31.12.1999
euro million — Other receivables ..
o euro million —thereof with a maturity of more than one )
Treses 301 188 euro 23 million (1999: euro 26 million)—
P PPN 541 619
842 807
Leased products include additions of euro 4,8
euro 2,412 million (1999: euro 2,317 million).
31.12.?900 31.12.1999 Change million). The positive result from the transla
euro million euro million eurc million euro 437 milion (1999: euro 748 million).
622 622 _
622,227,918 622,227 918 —_ 10. Receivables and other assets
50 49 +1
49,597 812 48,459,812  +1,138,000
672 671 +1 Trade reCEIVADIES .....o.veeeeeereererreersiiaarrrnnanrs
1,914 1,893 +21 —thereof with a maturity of more than one
euro 1 mition (1999: euro 38 million) —
1,560 844 +716 Other receivables and other assets
354 291 +63 Receivables from affiliated companies........
—thereof with a maturity of more than one
86 —38 +122 euro 61 million (1999: euro 106 million)-
440 255 +185 Receivables :ron;] als;sociated and other con
investment is held ...
zg?g 1,099 +901 — thereof with a maturity of more than one
269 41 suro — million (1999: euro — million) —
4,896 3,932 +964 Miscellaneous 8SSEtS .o
13.7 10.5 —thereot with a maturity of more than one

euro 963 million (1999: euro 104 million

Receivables from affiliated companies retate




Explanation of changes:

eura million
Change in subscribed capital:

Increase in subscribed capital from authorised capital ..o +1
Change in capital reserve:
Premium from increase in capital for preferred stock ....................................................... +21

Change in equity generated:
Transier from profit for the financial year

.......................................................................... +716
Change in other Group equity:

Foreign exchange translation ... et es e +63
Goodwill on first consgolidations credited directly to revenue O N -1
Disposal of the goodwill arising on the initial consclidation of Rover Group..........ccovecees +123
+185

Change in unappropriated profit availabie for distribution:
Dividend payment by BMW AG for 1999........ccciiiiieiiriemrcn et e —269
Unappropriated profit available for distribution by BMW AG ..., +310
+41

All stock is bearer stock. Preferred stock bears an advance profit {extra dividend) of euro 0.02 per stock,

The authorised capital of BMW AG, which permits non-voting preferred stock with a nominal total value of

euro 5.0 million to be issued up to 1 May 2004, amounted to euro 2.6 million at the balance sheet date
{1999: euro 3.7 million}.

The currency translation adjustment includes the currency difference resulting from the translation of
shareholders’ equity.

The goodwill credited directly to revenue reserves relates to the first-time consolidation of BMW
Finanzdienstigistungen {Schweiz) AG, Dielsdorf, and BMW Financial Services (South Africa) {Pty) Ltd.,

Pretoria.

15. Provisions
31.12.2000 31.12.1999
euro million euro million

Pension provisions

....................................................................................... 1,666 1,496
Qther provisions

TEAXES .vveviriveeeresieeevis et vaeeseesres sreesaeeses saaesrasees e ease s ere sherae e e ras e tesrae enrben 635 665

P TS OTITIE] BN PSS . viviei v eiiert ittt c et a b s erabte e s e sbter e e v smsr e e ba e eanbes 825 813

ONgoing Operations......c.coimiiic st e e s 2,914 3,495

10 ] 15T O PSP OU RO PR 2,133 1,538

Restructuring measures in the Segment Rover Automabiles ... — 3,150

6,507 9,661

8,173 11,157

Pension provisions primarily include commitments to pay retirement pensions to employees ot BMW AG.
The pension commitments are fully covered by provisions.

The provisions for personnel expenses mainly include profit-sharing plans and bonuses, employee long-
service awards, outstanding vacation entitlements, flexible working-time credits and early retirement,

The provisions for ongoing operations chiefly cover warranty obligations, outstanding invoices, sales
bonuses and volume discounts, as well as the risk of losses on pending transactions.

Other provisions cover numerous specific risks and Group commitments for which the amounts involved
are as yet uncertain, These provisions also include all risks still outstanding as a result of the sale of Rover
Cars and Land Rover. In addition they include provisions for maintenance expenses required in the
financial year but deferred until the following year. Additional provisions have been made for anticipated
major repairs as well as obligations for returning end-of-life vehicles.
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The Group provision set up in the previous year for restructuring measures in the segment Rover
Automabiles was consumed in full in the cument year by disengagement expenditure reported in the

accounts of consolidated companies affected by this transaction.

16. Liabilities

31.12.2000 31.12.1999
thereof with a maturity of
L. up to over
1 year 5 years
euro million euro milion  euro million  euro million
Bonds ..o 2,211 161 582 1,951
Liabilities 1o banks......ccoiiviececiene, 105 64 — 251
Trade payabléS.......ccovvevviiiiinee v e 1,831 1,822 — 2,238
Other liabilities
Liabilities on bills accepted and drawn........... 1 1 — 18
Liabilities to affiliated companies .........c...cc.... 311 311 — g2
Liabilities to companies in which an
investment is held ..o — — — 193
Liabilities to BMW employee welfare fund ...... 8 — 8 37
Other Hablities. ..o 2,071 1,824 74 2,139
—thereof for taxes ......ccovvii (373) {373) — {297)
~thereof for social security ... (103) (103) — (101)
2,391 2,136 82 2,479
6,538 4,183 664 6,919

Liabilities due between one and five years total eurc 1,681 million.

Total bonds including those reported under liabilities from sales financing, total euro 8,700 million (1999:

surg 7,704 million).

17. Liabilities from sales financing

31.12.1999

31.12.2000
thereof with a maturity of
up to over
1 year 5 vears

euro million  eurc million  eurc million
Liabilities from sales financing
Bonds

euro miltion

.......................................................... 7,489 5,294 ' 112 5,753
Liabilities to banks....ccccconveii e 4964 843 ) AGT 4,867
—thereof secured by mortgages .......ccvvve.e (5) (8}
Trade payables........cocvvvciiiciinncn 2,095 2,095 — 1,452
Commercial PAPEr . ..vv e e 602 802 — 2,840
Other liabilities.......ccoocovcv e 358 357 — 349
15,508 9,191 579 15,061
Ceferred income from leasing financing ... 862 324
16,170 9,191 579 15,385

The liabilities from sales financing refinance the leased products and receivables from sales financing.

Liabilities from sales financing due between one and five years total euro 5,738 million,

Deferred income from leasing financing relates to amounts not yet due under current leasing contracts.
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25. Net income/loss

2000 1999
eurg milion euro miliion
NET IMCOME 0SS (i ettt e et es it e s e sas saban et e sar s rereraans 1,026 —2,487

Appropriations of net income: _
Transfer t0 OIher TRSEIVES ... ...coviv s e e e 716
Withdrawals from other reserves

............................................................. = 2,796
Unappropriated profit available for distribution by BMW AG........... 310 269
26. Cash inflow from operating activities

The following payments are included in the cash inflow from operating activities:

2000 1999

euro million eurc million

INTErES FECEIVEM ... ... et sevebreess s ems s eensaees 1,744 1,412

INEEIESE PAIG Lo e b 1,822 1,339

DistribUtIONS rECEIVEU ...covvvee v see e sreee e e en s ree s et rerea s verarsne s 137 9

INCOME taXAS PAID ..ot e 594 557

27. Cash outflow from investing activities

The proceeds from the sale of the Land Rover activities reported in the former Rover Automobiles
Segment amounted to euro 3,000 million. This resulted in a cash inflow in fiscal year 2000 of euro 2,000
millien. Loans of euro 448 million were paid out to the Phoenix Consortium in connection with the sale of
Rover Cars.

Assets and liabilities sold with the related businesses on 30 April and
30 June 2000:

2000

eurg million

e =T [ 11T =1 ¢ J T TR TROR 1,898
DY =T pE (o) 1= =T OO 1,508
[Tt 1= Lo L= T P OO 2,013
Cash and cash eguUIVAIBITS ... ..o s st e e s s es e aan -—
L 0N 1= oo T O OSSP 1,660
b IS B0 AN 1 iie s e iiieesretieereettevenres s tr e rteerrnsessesnearabtnraradsseesanbesabsnnessrhtersestonsenstentsn 19
= o] [ =T U TSRO 630

28. Segment report

The segment report detaills the activities of the BMW Group by business segments and regions. The
segrnent struciure is in line with internal reporting. The activities of the various business segments of the

BMW Group were broken down into the segments BMW Automobiles, Rover Automobiles, BMW
Motoreycles, and Financial Services.

BMW Automobiles accounts for the main activities of the BMW Group. This business segment develops,

manufactures, assembles and sells automohbiles, including off-road vehicles, as well as spare parts and
acCessories.

Praducts of the BMW brand are sold in Germany through branches of BMW AG and by independent
authorised dealers. Subsidiary companies handle sales in the most important foreign markets.

The Rover Automobiles Segment was discontinued at 30 June 2000. Following the reorientation of the
BMW Group, the development, production and sale of Rover Cars was taken over by the Phoenix
Consortium on & May 2000. Land Rover business activities were purchased on 30 June 2000 by Ford
Motor Company, Dearborn, Mich, The activities in the Rover Automobiles Segment remaining within the
BMW Group were transferred to the newly established companies BMW (UK) Manufacturing Ltd.,
Warwick, Swindon Pressings Ltd., Warwick, Powertrain Lid., Warwick, BMW Services Lid., Warwick and

Rover Service Corp., Tokyo. These companies are shown under Miscellaneous in the segment report from
1 May 2000.
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The BMW Motorcycles Segment deveiops, manufactures, assembles and sells motorcycles, as well as
spare parts and accessories.

The Financial Services Segment focuses primarily on leasing automobiles and financing credit for
customers and dealers. Only the interest expenses from financing the [easing business is included in the
financial result of this segment. Leased products carried as assets by leasing companies are valued at
acquisition cost or net realisable value amount where this is lower. The result of the intercompany profit
elimination in relation to the Group’s own producis is reported in consolidations.

Software as well as intra-segment activities of the BMW Group are shown under Miscellaneous. As
already mentioned, the activities of the former Rover Automobiles. Segment remaining within the BMW
Group are also reported here from 1 May 2000. The aero engine business reported here in the previous
year was sold to Rolls-Royce plc., London, on 31 December 1999,

Other information for the segment report

Receivables and liabilities, provisions, income and expenses as well as results between the segments are
eliminated in the consolidations.

Significant non-cash items comprise changes in provisions, write-downs and reversals, and the

elimination of intercompany profits. In the Financial Services segment the main component is depreciation
of leased products.

The assets and debt of the business segments include assels and liabilities which have contributed to
the segment result.

The reconciliation to assets and debt of the Group contains mainly assets and liabllities which have not
contributed fo the segment result and also consolidations.

In the case of the segment information by region, external sales are based on the location of the
customer’s registered office. Intra-group sales take place at arm’s length prices.

The segment information is prepared using the same reporting and valuation methods applied in the
Consclidated Financial Statements. '

Segment information by business
Intra-segment

External sales sales Total sales
In euro million 2000 1999 2000 1999 2000 1899
BMW AULOMOBIES ...veiivreie e 23,973 19,673 5666 4937 29,639 24610
Rover AUtomobiles ..o 3800 7,427 306 1,211 2826 8,638
BMW MOtOrCyCles .ot venes g24 767 4 2 928 769
Financial SemviteS ...t 6513 5,748 537 405 7,050 6,153
Misceflaneous, consolidations.......cccvvvvriennns 446 787 —6,603 —6,555 —6,157 —5,768
BMW Group ......cc.ooooovvvieeeceeereee e 35,356 34,402 —_— — 35,356 34,402

Segment information by business

Profit/loss from
Segment result Financial result  ordinary activities

In euro million 2000 1999 2000 1999 2000 1999
BMW Automobiles

.......................................... 2,325 2,001 55 106 2,380 2,106
Rover AULOMODIIES ...c.oeeviieeeiiaieeeesvreceeeveraeeens —-737 —992 —25 —2156 —762 —1,207
BMW MOOrCYCIES ..o, 27 18 — — 27 18
Financial ServICeS ........ocvevveiveeree s, 796" 75200 —451() 4362 345 316
Miscellaneous, consolidations..........cccoeeveeen. —297 —337 —30 215 —327 —122

BMW Group ... 2,114 1442 -451 -331 1663 1,111

) Thereof result of other business interests euro 81 million (1999: euro —2 million) and associated companies of euro 10 million
(1999: eura 17 million),

2} tnterest expenses from the financing of leasing business.
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Segment information by business

Significant Capital
nan-cash items Depreciation expenditure
In euro million 2000 1999 2000 1989 2000 1999
BMW AUtOmMObIIBS ..vev v 511 514 1,345 1,199 1,795 1,609
Rover AUtomobiles ..., 219 245 227 694 132 025
BMW Motorcycles....oe i, — — 36 32 38 40
FINAncial ServiCeS . ....ccocueviinirriniessreniseninnes 1,915 1,803 8 8 1 9
Miscellaneous, consolidations.........ccvviveevvvinnne 369 309 706 109 162 —128
BMW Group ...........coccvne e ieminie e eees 3,014 2,9M 2,322 2042 2,138 2,155
Segment information by business
Assets Debt Average number
sure million suro million of employees
2000 1999 2000 1999 2000 1999
BMW AULOMOBIIBS ..o cree i 10,635 10,108 8,506 8,452 79,077 74,650
Rover Automobiles ..........ccoeemiiiccinen e, — 8,277 — 3,333 11,251 33,124
BMW Motorcycles..........c.covvveemvniiiieconiine e, 416 313 277 208 2,219 2,111
Financial Senvices.......coevinneeceivenncceene. 22,019 20,530 18,603 17,528 1,496 1,400
Miscellaneous ........o.ovcivvvcie e, 2,156 884 1,518 1,025 6,276 3,588
Reconciliation ........ccooeevvere e, 64¢ —o05 2,075 3,029 — —
BMW Group ... 35,875 37,507 30,979 33,575 100,319 114,874
Segment information by region
Capital
Assets expenditure External sales
In eure million 2000 1999 2000 1999 2000 1999
GEIMANY ..o eee e 11,447 11,643 1,377 1,086 8,823 9,206
Great Britain ......ccoc.coveenveeevnne e e 5380 9,394 334 630 4,447 4,826
Rest of BUMOPE ..o e eie e 4,492 3,658 103 79 7,516 8,118
North AMErica .....c.ooe v 10,872 8.900 297 320 9,899 8,098
ASBIR oo et e 1,562 1,723 5 8 3,025 2534
Miscellaneous, consolidation ...................veeee e 2122 2,289 22 32 1846 1,620
BMW Group .......ccoooviinirci vt eceen e 35,875 37,507 2,138 2,155 35,356 34,402
Material costs
2000 1999
euro million euro million
Expenditure for raw materials, supplies and purchased goods.........cveeee. 20,061 18,124
Expenditure for purchased ServiCeS ..o 738 708
20,799 18,832
Personnel cosis
2000 1999
euro million euro million
Wages and SAIAMES .......c.ooiviir et bbb e et 4,978 5,238
Social security, pension and welfare CostS.......c.coiiviciince e e 998 938
—therecf for pension plans;
euro 299 million (1999: euro 221 million}—
5,976 6,177
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Average number of employees during the year:

2000 1999

WAGE BAIMIEIS 1.vieeiviis i vivietrarras v irrentet e rbaes reraarsaerrrnsbberates e s arassbrasseeseranases 57,824 67,249
Salanet SMPIOYEES ...ccooierrrriee e reeraise e e ese ey ebene b rassseesrsateenesbaeeneenaone 38,088 43,629
95,912 110,878

PADDEETIICES 11veectiii e erraseerrreseeevaessiesvstssrnseerseseantsasseearbesans esnssetnnssbesenrsartas 4,407 3,996
100,319 114,874

Total remuneration of the Board of Management and the Supervisory Board

Subject to the approval of the proposed dividend at the Annual General Megting of Shareholders, the
remuneration of active members of the Board of Management for the fiscal year 2000 amounts to
eura 8.6 million (1999: euro 7.2 million), and that of former members and their surviving dependants to
euro 4.4 million (1999: eurc 4.2 million). The total remuneration of the Supervisory Board for the year

2000 amounts to euro 1.8 million {1999: euro 1.6 million).

The pension commitments to former members of the Board of Management and their surviving

dependants are fully covered by an accrual of eurg 22.3 million (1999: euro 20,1 million}. _

The members of the Supervisory Board and the Board of Management are set out on pages 60 and 61.

Munich, March 2001
Bayerische Motoren Werke
Aktiengesellschaft

The Board of Management
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Independent Auditor’s Report

We have audited the consolidated financial statements and the management report of the Company and
the Group prepared by Bayerische Motoren Werke Aktiengeselischaft, Miinchen, for the business year
from 1 January to 31 December.2000. The preparation of these documents in accordance with German
commercial law are thie responsibility of the company's management. Our responsibllity is to express an

opinion on the consolidated financial statements and the management report of the Company and the
Group based on our.audii - ' . .

We canducted our audit of the consoi;dated ftnancial statements in accordance thh § 317 HEB

[ “Handelsgesetzbuch: German Commercial Code™ ] and thie German generally accepted standards for
the audit of financial statements. promuigated by the institut -der Wirtschaftspriifer {in Deutscmand]
{IDW). Thase standards require that we plan and perform the audit such that mtsstatements materially -
affecting the presentation of _the ‘net assets, ‘financial position and “results” of operations: in the
consolidated financial statements in.accordance with-German principles of proper accounting and in the

managemer'\t report of the Company a’nd the Group are detected with reasonable assurance. Knowledge

possible mlsstatements are taken ‘into *accourit in the determinatlon ‘of audit procedures The
effecliveness of the internal control system relating to the accounting system. and the evidence
supporting the disclosures-in the consolidated financial statements and the management report of the
Company and the Group are examined prlmarlly on ‘a test basis within the framework of the audit. The
audit Includes assessing the “annual financial staterments of the companies to be included in
consolidation, the determination of the. companies. being included in consolidation, the accounting and
consolidation principles used and mgmhcant estimates made by management as weil as evaluating the.
overall presentation of the ¢onsolidated financial statements and the management report of the Company
and the Group. We believe that our audit provides a reasonable basls for our opznlon

Our audit has not led to any reservations. _

In our opinion, the consolidated financial statements give a true and fair view of the et assets, financial
position and resuits of operations of the Group, respectively, in dccordance with Gérman principles of
proper accounting. On the whole the management report: ol the Gompany: and the Group-provides a

suitable understanding of the Company’s and- the Group's position and suitably presents the risks of
future development,

Munich, 1 March 2001

KPMG Deutsche Treuhand-Gesellschaft
Aktiengeselischaft

Wirtschaftsprifungsgeselischaft

Berger Hofer
Auditor Auditor
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BMW AG Balance Sheet as of December 31, 2000
31,12.2000

31.12.1989

euro million

Assets
tntangible assets

......................................................................................... | 397

euro million

314
TaNGIDIE BSOS ..o viiee i st et s : 2,634 2,416
FINANGIAL ASSEES 1vvev e s s sr e e e e b e : 5,302 1,642
FIXCd ASSES .oooooococcereenecnrerss e frvermieenseann © 8,333 4,372
T LS Lo = O SO P 1,687 1,639
Trade rECEIVADIES 1...icie et ra s st see st bbb et a st bbb s ' 550 472
Receivables from affiliated COMPEMIES......occieciieci s rren s rrarieeane 2,136 2,428
Qther receivables and other 88S8E8. .o s 1,927 302
Marketable securities and notes....... e e r et e rba e e aer e e es 578 634
Liquid funds.....oo e e . 239 334
CUITENT ASSBES ... e e 7,117 6,409
Prepaid expenses and deferred taxes .................. e, 7 15
15,457 10,756
Shareholders’ equity and liabilities
Subscribed Capital..........cccocivriii e e 672 671
CAPHAI TESEIVE «iiieieiviiiv e e vr i er e sttt e e ia s sr e rases e nrenerantanreesens e 1.914 1,893
REVENUE TBBEIVES ...iiiv i cicieir s e iree s rcnntssee s srseraeseens srreersesstaesssnss v ranssassn srrnns] 1,953 1,953
Unappropriated profit available for distribution.........cccocoiiiini e, 310 269
Shareholders’ @QUItY ............cocoieviic v e esss e s sbere e 4,849 4,786
Registered profit-sharing certificates ... 37 38
Special tax allowable reserve..............cccoocccv i 6 7
PENISION PTOVISIONS v vuvrrevertrerrrrrnesrrisrses tovanssesmerarsssseasrtsiessaas s srarvasesensanan 1,578 1,415
Other PrOVISIONS ...o.oiiiiicii i et s s e e e e se e ree s 4,097 2,689
PrOVISIONS ..ot 5,676 4,104
Ligbilities 10 DANKS ... e s e s re e — 1
Trade PaYabIES ... 1,033 814
Liabilities t0 SUDSIIAMNES . .....vcvieiiirs et v e nen e e e ses e nrea e s 3,422 579
Other HEbIHES .....ocv e e see s e e e ner e saees 434 467
1T T U SRS DRTRUSR 4,889 1,861
15,457 10,796
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income Statement of BMW AG for 2000

2000 1899
euro million  euro million
LT 1= SO USRS 25,276 21,770
Cost Of SAMES....eiciii e e 22,680 19,144
GrOSS PrOfil ... ..o et 2,596 2,626
Sales and MAarkeling COSIS ..o iiicieri s cmesr e ses et rs et st r s s 1,619 1,432
General administration COSES ...t e 351 326
Other operaling iNCOME .....occe i e 730 432
Other operating BXPENSES (oot s sierns 3,025 813
Net income from INvestments ... e 1,918 ~—487
Net interest INCOME ... s e e rer s 1 281
Profit from ordinary activities...................c...cco s 250 281
TEXES ON INCOME ©eeivviiiiiessvresireereraseresrneearessaraesreeaeresassesariessssssnssssesensenss —B66 7
BN 8BS ..ot e e e et e b e rrae s 6 5
Profit for the financial year/Unappropriated profit available for
AISBUTON ... et s 30 269

KPMG Deutsche Treuhand-Gessgllschatt Wirtschaftspriifungsgesellschaft {Auditors), Munich has issued
an unqualified audit opinion on the Financial Statements of BMW AG, of which the Balance Sheet and the
Income Statement are presented here. The Financial Statements are published in the German Federal
(Gazette and filed with the Trade Register of the Munich District Court, These Financial Statements are

available from BMW AG, D-80788 Munich, Germany.
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Maijor affiliated companies of BMW AG as of 31 December 2000

Domestic
BMW Financial Services Holding GrmbH, Munich
BMW Bank GmbH, Munith ..o,
BMW Finanz Verwaltungs GmbH, Munich.............cc.oe.
BMW Ingenieur-Zentrum GmbH + Co., Dingolfing
softlab GmbH fiir Systementwicklung und
EDV-Anwendung, Munich ...,
BMW Maschinentabrik Spandau GmbH & Co. Anlagen
und Betriebs oHG, Berlin ...
BMW Maschinenfabrik Spandau GmbH, Berlin
BMW Leasing GmbH, Munich® ......co.cocoovvieirns
BMW Hams Hall Motoren GmbH, Munich'®
BMW Fahrzeugtechnik GmbH, Eisenach™ ...,
BMW INTEC Beteiligungs GmbH, Munich'..............c......

BMW M GmbH Gesellschaft fiir individuelle Automobile,
Munich

......................................................................

Foreign
BMW Coordination Center NV, Bomem ...
BMW (US) Holding Corperation, Wilmington, Del.®
BMW (South Africa) {Pty) Ltd., Pretoria
BMW Finance N.V., The Hague ... v
BMW Overseas Enterprises N.V., Willemstad
BMW Osterreich Holding GmbH, Steyr
BMW Motoren GralbH, Steyr o
BMW Austria Geselischaft m.b.H., Salzburg
BMW Helding B.V., The Hague
BMW Japan Corp., TOKYO....ccoriiieee e
BMW France S.A., Montigny-le Bretonneux
BMW Canada Inc., Whitby
BMW italia S.p.AL, Mlan e
BMW |bérica S.A., Madrid.........ccocvveveniinienr e,
BMW Ausiralia Lid., Melbourne, Victoria
BMW Belgium S.A./N.V., Bornem
BMW {Schweiz) AG, Dielsdorf ...,
BMW Nederland B.V., The Hague ..........ccoevenvinriecnvenenee,
BMW {UK} Holdings Lid., Warwick
BMW (GB) Lid., Bracknell.......ccccciviimnciecncneene
BMW {UK) Manufacturing Lid., Warwick
BMW (UK) Capitat plc., Bracknell

.........................

Shareholders’ Capital
equity" Income'”  investment
euro million euro million in %
804 590 100
232 30 100
207 a7 100
47 5 100
39 3 100
20 13 100
20 1 100
6 0 100

15 0 100

@ 0 100

(2) 0 100

@ 0 100

334 45 100
312 721 100
245 78 100
156 10 100
54 1 100
694 8 100
353 135 100
53 3 100
2,925 5,180 100
364 120 100
164 65 100
154 38 100
103 39 100
74 24 100
72 25 100
52 22 100
32 1 100

31 18 100
1,710 —1,732 100
215 115 100
184 —127 100
118 12 100

M The values correspond with the individual financial statements, prepared in accordance with the respective country's
regulations, and do not show the company's contribution to the Consolidated Financial Statements. Equity and income of
companies outside the Federal Republic of Germany are converted using the exchange rate on the balance sheet dats.

@ Less than euro 500,000
® Income transfer agreement with a subsidiary of BMW AG
™) Income transfer agreement with BMW AG

%) Consalidated inctuding active US companies
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7. Description of BMW Finance N.V.
Incorporation, Duration, Domicile

BMW Finance N.V. was incorporated on June 14, 1983 as a corporation (naamioze 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, Miinchen. Finance has no subsidiaries.

Purpose

According io its Articles of Incorporation, the purpose of Finance is the administration and the financing of
BMW Group companies and participations and the offering of services relating thereto, including the

holding of share capital of other companies, and all other activities which may possibly be useful for such
purposes,

Capitalization and Indebtedness

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

The following table shows the capitalization and indebtedness of Finance as of December 31, 2000
exiracted without material adjustment from the audited financial statements:

December 31, 2000
{in EUR)

Authorized share capital: NLG 5 million;

of which have been issued and are fully pPaid N ..o vvecevr e, 1,598,669
Share premium

....................................................................................................... 7,993,346
DT TBEBIVES. uive e cririeccirriv i v ree e vrt e et e e reste e vt bbas enseesassesnresranseesorsbenannrassnsnnsart 1,827,050
Retained eamings ..ot e ST P TP YOTO 143,598,189
SharehOlAEr'S BOUILY. ...t et ireaseirieasiessesiesseasressesnsansasseses sasbenns sarassansesensasans 155,017,254
Long-term liabilities
1510 3 Vo LT SO U e 1,125,479,671
LOANS AU 10 DANKS ...cvviiiirieivrierere i virerr e sessisrer e e s amans s ersaaesneseanaes s s e breesaseernnneees 39,593,367
Liabilities due 10 Group ComPBANIES .. ..o riec s nea e rea s sbesreseesee 51,129,188
Short-term liabilities
BN ittt ettt et et rt e e et na s e e erat et shenetebn e e e et et nn e e tneeearen 622,951,256
LOBNS AU 10 BANMKS v tete ittt ettt bt e et be e e st 1 b b it bt b eems thb e e e e s abtae e s 10,604,235
Liabilities due 10 Group COmMPaniBE ™ ... e sreesiesres et e 642,433,400
L= U SO s OO PP PO VPSP RO YO RN 229,468
Other HABIIHIES ..ottt et e st rt e s s se s et taa s emr e e s 38,939,300
Res e R 1=L o SO TP TSSOSO 2,531,359,885
Total CapItaAliSALION. .. ....covviei v e vt ae et rarras e e s st s e e ea e e rrarana e e rrarann 2,0686,377,139

* Loans received from other BMW Group Companies by BMW Finance N.V.

As at December 31, 2000, Finance had no secured or guaranteed long-term or short-term liabilities, and

no material contingent liabilities (including guarantees} other than as described in "'Notes to the 2000
Financial Statements” on page 103 and 104,

Since 1 January 2001 Finance has issued Euro Medium Term Notes with amounts totalling EUR 795
milfion with maturities of up to five years. In addition, Finance has repaid Eurc Medium Term Notes
totalling EUR 30 million, JPY 12 billion as well as DEM 15.5 million in annuities. Since January 1, 2001
Finance has issued Notes totalling EUR 250 million with a maturity of five years.

Save as disclosed above, there has been no material change in the total capitalisation, indebtedness,
contingent liabilities and guarantees of Finance since December 31, 2000.

95




Management

Finance is managed by the Board of Directors, which consists of one or more members. The General
Mesting 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 nolder 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
Mr. A. W. de Jong, Managing Director of BMW Nederland B.V.

Dr. H. Mann, Treasurer of BMW Finance N.V.

Finance has no Supervisory Board.

The business address of sach of the members of the Board of Directors is:

Einsteinlaan 5, 2289 CC Rijswijk, The Netherlands.

General Meeting of Shareholders

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

Auditors and Financial Statements

Independent auditors (“register accountants’'} of Finance are at present KPMG Accountants N.V.,
Churchillplein 8, 2517 JW The Hague, The Netherlands.

The financial statements of Finance for the years ended 1928, 1999 and 2000 have been audited by the
aforementioned auditors in accordance with generally accepted accounting principles and practices in
The Netherlands and in each case the accounts were certified without gualification.

KPMG Accountants N.V. has given and not withdrawn its written consent to the issue of this Information
Memorandum with its report in relation to the Issuer* included in the form and context in which it appears
and has authorised the contents of that part of the listing particulars containing its report for the purposes
of section 152(1) (e} of the Financial Services Act of 1986.

* Finance,

Fiscal Year

The fiscal year of Finance is the calendar vear.

Distribution of Profits

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

No dividends have been paid thus far.
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Extracted without material adjustment from BMW Finance N.V.’s Annual Report 2000 {pages 98 to 105):
(Not updated for developments subseguent to 31 December 2000)

Directors’ Report 2000

In the course of 2000 the financial activities of the Company have increased. Total assets as at
December 31, 2000 amounted to EUR 2,686 million (December 31, 1998: EUR 1,244 million). Net
income before taxation increased to EUR 14.3 million from EUR 9.3 million in 1999,

The Euro Medium Term Note Programme set up with other group companies in 1994, was increased in
2000 from USD 5.0 bilion to USD 100 bilion, Several tranches ictalling a value of approx

USD 508.1 million have been issued by the Company by the end of 2000. A CHF 150 million bond
matured in 2000,

The proceeds have been used for general group financing purposes. The intercompany financing volume
increased substantially. Income from operations, which. grew In line with the financing volume, was
partially offset by the decrease of the Euro,

As of September 1, 2000 Dr, H. Mann was appointed as a member of the Board of Directors. Based on
the ongoing business the year 2001 is expected to develop satisfactorily.

The Hague, March 27, 2001

The Board of Directors:
Dr. W. Stofer

Mr. A, de Jong

Dr. H. Mann
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Balance Sheet as of December 31, 2000

(after appropriation of net income)

2000 1999
EUR EUR
Assets
Receivables from Group CoOmMPanies........vcvevveereniinnsiaevves e vraenes 1,066,292,113 1,013,018,102
OhEr rECEIVADIES ....vee ez ise et et rarreres see s 0 1,010,032
Financial fixed aSSets ... s srraae e 1,066,292,113 1,014,028,134
Receivables from Group CoOMPAaNIES. ... veeecs i 1,603,440,238 506,906,312
Other receivables and prepaid BXPENSES...cu e s srreereerennens 16,427,071 22,956,830
Cash with DANKS ... ettt ne s 17,717 176,316
CUITENE ASSOIS......eeiiivei e sererr e sst s e rae e st e v sbessernea e enes 1,620,085,026 930,039,458
TORAl A8SOLG.......ociii it r e et et aear et aee s 2,686,377,139 1,944,067',592
Shareholders’ equity and liabilities
Called up and fully paid share capital.........ccovriiininnn s 1,598,669 1,598,669
Share PromiUM .. ... e e e e 7,983,346 7,993,346
ORNET TESEBIVES .1vveeeriviriiiniiieersiscrns e srerre e v snr e crr s ste s vaar st e evsensennssnes 1,827,050 1,827,050
Ret@ined SAMINGS . oot 143,598,189 134,655,284
Shareholders’ eqUILY..........ccccovvviivcrviie i s es s 155,017,254 146,074,349
BOMAS .ottt ettt tie e ettt st es i e st e e e e st e et i ae e s b sn g shbeeenbts 1,125,479,671 711,670,390
Loans due t0 DANKS ......civirieinieie s s e cee e e erarre s e 39,593,367 39,571,073
Liabilities due fo Group COMPANies..........ccviieireeecniinieesrini e snnenes 51,129,188 51,129,188
Long-term labilities ..........ccocc v e s e 1,216,202,226 802,370,651
= o g T - SO R PSP 622,951,256 301,884,590
LOANS QU $0 DANKS 1 oot vt er s erae et e s et ae st es 10,604,235 6,829,144
Liabilities due to Group COMPANIES ....c..vcvvvereeiraesenrsenes e s sras e 642,433,400 651,437,787
TAKES 1. teeee i ceesieee e s bt et eeteeeethteereesbessae s etene s it e s en e s te e st b s ee s eabeeanbees 229,468 270,968
OFer ADIILIES ..covriee vt erre et es e e r st e era s me b anes 38,939,300 35,200,103
Short-term liabilities .................ccoovveir i 1,315,157,659 995,622,592
Total HabilIties ...................ccovoeeee i v ber e 2,686,377,139  1,944,067,592
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2000 Income Statement

Interest income

-Group companies

~Third parties

Interest expense

-Group companies

-Third parties

Interest margin
Net of other financial income and expenses

.....................................................................................

............................................................................

..........................................................................

............................................................................................

2000 1999
EUR EUR
126,424,584 88,845,713
2,516,637 102,570
128,941,221 88,948,283
32,166,874 27,037,690
71,696,814 46,826,229
103,863,788 73,863,919
25,077,433 15,084,364
(10,371,468) (5,497,618)
14,705,975 9,586,746
359,871 255,856
14,346,104 9,330,890
5,403,198 {5,515,232)
8,942,905 14,846,122
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2000 Statement of Cash Flows

Cash flow from operating activities
NBE INCOME . ittt s s rae et a e pranae e e s s e nsas s raans
TAXES PRI .. veiie e e e s
Change in net current assets
CUITENE BSSEES .oe it ie e s e e e e v e e r e e st et eeae s st earas s arenaes seeares
Current liabilities

Cash used by operating activities...................cccoiii
Cash flow from financing activities

Proceeds from long-term loans taken up
Principal payments cn long-term loans

Long-term 10anS granied .....cccoo i e e
Principal payments on long-term loans granted

Cash provided by financing activities
Change in cash and cash equIVEIENTS ......c.ocvive vt
Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year

100

2000

1999

EUR miflion

EUR million

8.9 14.8
(1.0) (3.5)
(690.0) 165
320.5 (31.9)
(369.5) (15.4)
(361.6) (4.1)
4255 208.1
(11.7) (94.3)
4138 113.8
(307.4) (338.0)
255.2 228.5
(52.2) (109.5)
361.6 4.3
0.0 0.2
0.2 0.0
0.2 0.2




ININUNRE

Notes to the 2000 Financial Statements
The Company

BMW Finance N.V. was incorporated in the Netherlands with limited fability for an unlimited term on
June 14, 1983 and is a wholly owned subsidiary of Bayerische Motoren Werke Aktiengesellschaft.

The Company's purpose is to assist the financing of the activities conducted. by companies of the BMW

Group and its affiliates and to provide services in connegtion therewith, including the acquisition of
participations in other companies.

Accounting policy

¥

Securities are stated at cost, face or market value, whichever results in the lower valuation. Capital gains

on securities are accounted for in the year in which they are realized, whereas losses are charged to
income in the year in which they occur.

Bond premiums and the related issuance costs are spread over the term of the bonds.
Payables in foreign currencies which have been swapped are translated at swap rates.

Amounts swapped and all other amounts in foreign currency are translated into EUR at the rate of
exchange at the balance sheet date. Unrealized currency translation gains on unhedged long-term

liabilities will be written back to income over the remaining term. All other foreign currency transiation
differences are included in the income statement.

~ All other assets and liabilities are stated at face value.

Income and expenses are allocated to the year to which they relate,
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Long-term liabilities

2000 1999
EUR thousand EUR thousand
Bonds
1. DEM 324.4 Million Annuity Bonds :
6.25% — 7.25% repayment by 2017 . 70,427 78,379
2. CHF 150.0 Million Bonds
5.00% repayment in 2013 .. . . 98,477 93,406
© 3. USD 508.1 Million Euro Medium Term Notes
repayment N 2009 ... 546,077 131,167

4. EUR 200.0 Million Bonds
3.50% repayment in 2004

.......................................................... 200,000 200,000
5. DEM 200.0 Million Bonds

7.50% ~7.81% repayment in 2003 ............coiviiiiin 102,268 102,258

1,017,239 605,210

Accrued long-term interest related to Annuity Bonds........cciiniienns 108,241 106,460

Balance at end of year ... 11,125,480 711,670

The bands are uncenditionally and irrevacably guaranteed by BMW AG. With respect to the bonds, the
Company has given a negative pledge on its present and future assets.

Most of the bonds have been swapped in order to fix the interest margins and to avoid foreign currency
exposure,

The approximate average interest rate on 2000 year end outstandings \&as 5.2% (1999: 4.8%).

The Euro Medium Term Note (EMTN} Programme of a total of USD 10.0 billion has been used in several
currencies in the equivalent of USD 508.1 million. Maturities range up to 9 years.

The currency risk related to the JPY 15 billion tranche is covered by BMW AG in 1999 for a period of
3 years starting on August 2, 1999. The security rate is fixed on EUR/JPY 121.88.

Further issuers under the EMTN Programme are Bayerische Motoren Werke Aktiengesellschaft, BMW
Coordination Center N.V,, BMW US Capital Corp, and BMW (UK) Capital plc.

The USD 10.0 billion programme is unconditionally and irrevocably guaranteed by Bayerische Motoren
Werke Aktiengesellschaft,

The bonds include an amount of EUR 376.6 million with a term exceeding 5 years (1999:
EUR 382.8 million).

2000 1999
EUR thousand EUR thousand

Loans due to banks
Balance at beginning of year

............................................................. 39,571 46,148
Foreign currency translation difference......c..cceecceeveivinn e e 7,776 (109)
LOANS tAKBN U .eioeie et e eee e e s s e e eeeeenre s saraaeemeeeenes 2,851 0
Due Within ONE YA .. ....coo ittt ees e esaae s et eiee 10,605 6,468
Balance at entd OF year ... 39,593 39,571

The loans due to banks include an amount of EUR 14.7 million with a term exceeding 5 years (1999:
EUR 19.0 million).

These loans bore an approximate average interest rate on 2000 year end outstandings of 7.1%
(1999: 7.0%).
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Short-term liabilities

2000 1099
EUR thousand EUR thousand

Bonds
1. DEM 324 .4 Million Annuity Bonds ......ccoeeeviimncienin e ieieeecnene 7,952 8,479
2. USD 572.3 Million Euro Medium Term NOtes .....ccoev e vvveieeeieene 614,999 200,000
3. CHF 150.0 MIlIon BONS......ciiervirimineneseeriieresienisseesinrissssransessanns 0 93,406
Balance at end of Year................cccoo oo veeviecveer s 622,951 301,885

Liabilitles due to Group companies

These liabilities have been raised from saveral companies of the BMW Group.

Other and accrued liabllities
These liabilities consist mostly of accrued interest, premiums on bonds and unrealized currency

translation gains. They include an amount of EUR 5.5 million with a term exceeding 1 year (1999:
EUR 7.1 million}.

Contingent liabilities
The Company has given & guarantes for country-specific risks related to BMW South Africa (PTY) Lid. in

the amount of approximately EUR 69.3 million, for which the Company receives a re-guarantee from
BMW AG.

Income Statement

Net of other financial income and expenses

Balance of currency translation losses on unhedged long-term liabilities and currency exchange profits.
Miscellaneous expenses

During 2000 six persons were employed by the Company. The company has no Supervisory Board, and
members of the Board of Directors wera not remunerated. Personnel costs can be specified as follows:

2000 1999

EUR thousand EUR thousand

BAIANIES et ieeiiitee e es i e e e e a s ae sy aas e s e s 76 69
Social 3ecurity Charges ... 17 9
PEnSioN DISMILIMIS 1iiiiirirrsier s e erersneesnesirressessssresseessre e cnsseenenn 15 13
108 91

Taxes

Included is Dutch corporate tax, as well as foreign withholding tax. The tax burden differs from the

nominal tax rate in the Netherlands of approx. 35% due to a guarantee of BMW AG which leads to
permanent differences and foreign withholding tax.

The Hague, March 27, 2001

The Board of Directors:

Dr. W. Stofer Mr. AW. de Jong Dr. H. Mann
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Other Information
Auditors’ report

introduction

We have audited the financial statements 2000 of BMW Finance N.V., The Hague. These financial

statements are the responsibility of the company’s management. QOur respcnsnblhty is to express an
opinion on these financial staterénts based on our audn

Scope . .

We conducted our audat in. accordance with audmng standards generaily accepted in the Netherlands.
Those standards require that we: plan and perform the audit to abtain reasonable assurance about
whether the financial statements are fres of material misstaterent. An audit includes examining, ona test
basis, evidence supporting the amounts and disclosures in the financial statements. An audit- also
includes assessing the: accountmg principles used and significant estimates made by management as.

well as evalyating the overall financial statement presentattcn We belleve that our audit pravides a
reasonable basis for our opinion. '

Opinion
In our opinion, the financial statements: give a true and fair. wew of the fmancla! posmon of the Company

as of 31 December 2000 and of the result for the year then endéd in accordance with ‘accounting

principles generaiiy .accepted in the Netherlands .and comply with the financial reporting requirements
included in Part 8, Book 2, of the Netherlands Civil Code.

The Hague, March 27, 2001
KPMG Accountants N.V.

Appropriation of net iuc'cmé

According to artlcle 9 of the articles of assogiation net mccme is a’: the dlsposai of the sharehoiders. The
Board of Directors has proposed to add net income for the year 2000 to retained earnings.
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8. Description of BMW US Capital, LLC

Incorporation, Domicile

BMwW US Capitat 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, 1893. The registered office of BMW US Capital
LLC is 1209 Orange Street, Wilmington, Delaware.

BMW US Capital, LLC is a direct subsidiary of BMW (US) Holding Corp. (“BMW Holding''), an indirectly
100% owned subsidiary of BMW AG, Miinchen. BMW US Capital, LLC has no subsidiariss.

On January 1, 2001 BMW US Capitat Corp. converted to a limited liabllity company under Delaware law
and changed its name to BMW US Capital, LLC ("BMW US"). As alimited liability company, it serves
the same purpose and function as the former BMW US Capital Corp. All abligations and responsibilities of
BMW US Capital Corp. became those of BMW US, BMW US ogperates under Delaware law. The
conversion of the Company to a Limited Uiability Company (LLC) shall not have any effect on the
liabilities or obligations of the organization and shall not constitute a dissolution of the converting entity.

Purpose

According to its Articles of Incorporation, the purpose of BMW US Capital Corp. was to assist the
financing of the activities of BMW Group and to engage in any lawful act or activity for which corporations
may be organized under the General Corporation Law of Delaware.

The purpose of BMW US remains the same.

Capitalization and Indebtedness

The authorized capitat of BMW US Capital Corp. was USD 20 million and was divided into 2,000 ordinary
shares of USD 10,000 each, ot which 1,100 shares were issued and fully paid up. A Limited Liability
Company has no "'shares.” Since January 1, 2001, BMW Holding has a “membership interest’” equal to
the value of share capital and shareholder equity of BMW US Capital Corp., plus $100 which represents

the capital contribution of BMW Helding during the conversion process. From an accounting standpoint,
“membership interest” is treated as a share interest.

The following table shows the capitalization and indebtedness of BMW US Capital Corp., as of
December 31, 2000 extracted without material adjustment from the audited financial statements:

December 31, 2000
(in USD thousands)

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

........ 11,000
SNATE DIEMILM oot e et e s b e sctee e e sae e s vt e sasbaesnsnerasaraesaasensrres 144,000
RELAINEA BAMINGS .1eiveieeeir et e e er s err e e ae et e sts et beten s e seas tascecaraes ' 101,970
SharehOldErs’ BGURY ..o e irr e e e e s 256,970
Long-term ligbilities
B OIS oot e bttt e e e et et e e ettt ey et st nt e e eebeaeaaareeaenaraan 3,004,692
Long term loans due 10 banks........cc.ccoov i e 100,000
Short-term liabilities
Due from affiiales™ ..o e eees 1,569,170
ComMErCIal PADEE .....cooviiiiie ittt et ev e s v e e e ra e en 391,313
Private Placement (Insurance Deal) ... eeivicniiicirnce e v et vrneens 200,000
Short term note due 10 BANKS ..o 850,000
L0 41 OO OO P OO SOOI OUP YRS 136,380
Lo =T L= o O OO USSR 6,251,565
Total CapitaliSAtION. .......ooieiee it et 6,508,535

* Loans received from other BMW Group Companies by BMW US.
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As at December 31, 2000 BMW US had no secured or guaranteed long-term or short-term liabilities, and
no material contingent liabilities or guarantees,

Since 1 January 2001 BMW US has issued Eurc Medium Term Notes with amounts totalling JPY 5 billion
with maturities of 3 years and USD 350 million with maturities of up 1o & years. in addition, BMW US has

repaid Euro Medium Term Notes totalling JPY 4 billion, DEM 19.2 million, PTE 5 billion, EUR 14 million,
USD 330 miltion, and SGD 100 million.

Save as disclosed above, there has been no material change in the total capitalization, indebtedness,
contigent liabilities and guarantees of BMW US since December 31, 2000.

Management

BMW US Capital Corp. was managed by a Board of Directors consisting of one or more Directors. The
General Meeting of Shareholders appoints, dismisses or suspends the Directors,

From January 1, 2001, when BMW US was established, the company management reports to the
management of BMW Holding, the former parent company and single member of BMW US,

BMW Holding is managed by a Board of Directars consisting of two Directors.

The two present Directors are:

Dr. Hagen Luederitz, Director of Strategic Planning for BMW AG.
Tom Purves, President of Holding.

Upon conversion, the Directors of BMW US Capital Corp. were appointed by BMW Holding as the Officers
of BMW US.

Neither US corporations nor limited liability companies have “‘Supervisory Boards”,

The business address of each Officer of BMW US is 300 Chestnut Ridge Road, Woodcliff Lake,
New Jersey 07675, United States of America,

Shareholders Meeting

The Annual Shareholders Meeting of BMW US Capital Corp. has to take place within 13 months after the

organization of the corporation, and each successive annual meeting shall be held on a date within
13 months after the preceding annual meeting.

After January 1, 2001, the single member will meet at least annually o review the company organization
and to review the results of BMW US.

Auditors and Financial Statements

Independent auditors {“'certified public accountants™) of BMW US Capital Corp., and since January 1,
2001 for BMW US remain, KPMG Peat Marwick LLLP, New Jersey Headquarters, 150 John F. Kennedy
Parkway, Shart Hills, New Jersey 07078, United States of America.

The financial statements of BMW US Capital Corp. for the years ended 1996, 1997, 1998, 1999 and 2000
have been audited by the aforementioned auditors in accordance with generally accepted accounting
principles and practices in the United States of America and were certified without gualification.

KPMG Feat Marwick LLP has given and not withdrawn its written consent to the issue of this Information
Memorandum with its report in relation to the Issuer* included in the form and context in which it appears

and has authorized the contents of that part of the listing particulars containing its report for the purposes
of section 152(1) (&) of the Financial Services Act of 1986.

* BMW US.
Fiscal Year

The fiscal year of BMW US is the calendar year.
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Distribution of Profits

The profits of BMW US Capital Corp. were at the disposal of the Directors. The dividends were payable
after approval of the financial statements. Since January 1, 2001, BMW Holding determines whather any

distribution or return on its membership interest in BMW US should be made following review of the
financial statements.

No dividends or distributions have been paid thus far.
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Extracted without material adjustment from BMW US Capital Corp.'s Annual Report 2000 {pages 110 to
118):

{Not updated for developments subsequéent to 31 December 2000)

Independent Aud\itors’ Report

The Board of Directors and Stockholder
BMW US Capital Corp.:

We have audited the accompanying balance sheets of BMW US Capital Corp. (a2 wholly-owned
subsidiary of BMW (US) Holding Corp.) as of December 31, 2000 and 1998, and the related statements .
of income, stockholder's equity, and cash flows for the years then ended. These financial statements are

the responsibility of the Company’s management. Our responsibility is to express an opinion on these
financial staternents based on our audits.

We conducted our audits in accardange with auditing standards generally accepted in the United States
of America. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes examining, on
a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant estimates made by management, as

well as evaluating the overall financial statement presentation. We beheve that our audits provide a
reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of BMW US Capital Corp. as of December 31, 2000 and 1999, and the results of its

operations and its cash flows for the years then ended in conformity with accounting principles generally
accepted in the United States of America.

February 2, 2001
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BMW US CAPITAL CORP.
{A wholly-owned subsidiary of
BMW (US) Hoiding Corp.)

Balance Sheets
December 31, 2000 and 1999

{in Thousands of Dollars,
Except Stated Value Amount)

2000 1999
Assets _
Cash and cash equIvaIBNTS .......cooveciv v $ 18.241 13,200
Due from affiliates, including accrued interest receivable from
AffIAIES (NOEE B arviii it risie s s s e e st crr s gt an s s sne s 6,399,054 7,058,985
Accrued interest 18CeIVADIS. ... 87,154 85,501
Income tax reCeivabIS ... e e s — 174
DafErTed B8BEIS ... it et e et e e sae e nren 1,693 2,478
Deferred 1ax @8581 ...ttt b et 83 114
INVESIMENTS ... ittt e e et s et bt a e e br e sr st e s bsnan it 2,310 3,035
$6,508,535 7,163,497
Liabilities and Stockholder’s Equity
Liabilities:
Due to affiliates, including accrued interest payable-and _
accrued taxes payable (notes 2 and 77 .. iiomensonin s $1.569,170 1,594,848
Comimercial Paper {MOIE B) i res et res e sss e srnssneee e 391,313 2,075,329
Term debt (notes 4 and 5} i i 4,153,383 3,136,152
Accrued iNterast PAYABIR ...t e et 133,390 116,756
INGOME £AX PAYADIG ... e v v eceeie vt r e st res it s s v tae e e e e r e r e saaen s 1,303 —_
ACCIUBH BXPENSES ..o iveivvieieieereiiesiieeveeeeresreessirsssesteasesbereerseansssssssnsanisrestans 1,574 1,235
UNEamed INCOMB . ..vvv it tsssans s eria s sresran st e re e ane Ceverrner e 1,432 327
Total BADIHES....eecvvevrieeesiesriesre e sr st s bes e sncsares revasasranses 6,251,565 6,924,647
Stockholder's equity:
Capital stock, at a stated vatue of $10,000 per share. Authorized
2,000 shares; outstanding 1,100 shares......c..ocvvcviiicnnicn, 11,000 11,000
Paid-in CADILAL ..ot e 144,000 144,000
Retained armings ... i i st s et e s 101,870 83,850
Total StoCkholder's BGUITY ..ot e 256,970 238,850
$6,508,535 7,163,497

See accompanying notes to financial statements.
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BMW US CAPITAL CORP,
{A Wholly-Owned subsidiary of
BMW (US) Holding Corp.)

Statements of Income
Years ended December 31, 2000 and 1998

{In Thousands of Dollara}

Revenues:
Interest income—affiliates
Interest income

Expenses: ®
interest expense—affiliates
interest expense
Other (note 7}

Income before income taxes
income taxes (note 7)

Net income

See accompanying notes to financial statements.

.................................................................................

..................................................................................................

...............................................................................
................................................................................................

..................................................................................................

.....................................................................................

2000 1999
$517.677 419,721
4,838 410
522515 420,131
62,857 46,655
425327 333540
3,603 2,923
491,787 383,118
30,728 37,013
12,608 14,744

$ 18,120 22,269
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Balance at December 31, 1998
Net income

Balance at December 31, 1999
Net income

Ralance at December 31, 2000

BMW US CAPITAL CORP,

(A whally-owned subsidiary of

BMW (US) Holding Corp.)

Statements of Stockholder's Equity

Years ended December 31, 2000 and 1999

{In Thousands of Dollars)

.................................................. _—

..................................................

. = Capital stock
Number of  Stated Paid-in  Retained

shares valus capital  earnings Total

.................. 1,100 . $11,000 144,000 61,581 216,581
— — 22,269 22,269

.................. 1,100 11,000 144,000 83,850 238,850
— — 18,120 18,120

.................. 1,100 $11.000 144,000 101,970 256,970

See accompanying notes to financial statements.
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BMW US CAPITAL CORP.
{ A wholly-owned subsidiary of
BMW (US) Holding Corp. )

Statements of Cash Flows
Years ended December 31, 2000 and 1998

(In Thousands of Dollars)

2000 1999
Cash flows from operating activities:
NEL NGO .o 11 vetiserenireeeererrasrresesanriae e steresars g esesraesesssmsasaressssn rebssensanas $ 18120 22,269
Adjustments to recencile net income to net cash (used in) provided
by operating activifies:
Amortization of bond diSCOUNT ... (178) 285
Deferred 1ax A288E ... e e 3 48
Changes in assets and liabilities:
Decrease (increase) in due from affiliates-—
Short-term reCeivables. ..o e 693,813 {3,077,854)
(Increase) decrease in due from affiligtes—
TONG-1EIMN TECRIVADIES ..o v rree e ne s eens {33,872) 1,400,000
Increase In accrued Interest recaivable ... o, (1,653) (29,253)
Decrease (increase)} in income tax receivalbie ......ccce e 174 (174)
Decrease (increase) in deferred assets ..o 785 (2,478)
Decrease in investMeNntS ... s 725 795
Increase in accrued interest payable ... 16,634 19,544
increase {decrease) in income tax payable ..., 1,303 (444)
Increase {decrease) in unearned INCOME ..., 1,105 {(131)
Increase (decréase) in ACCIUEG EXPONSES ....civveeviesiee e sreseeesenrasins 339 (137)
Total AdjUSIMENES ...t s 679,206 (1,689,801)
Net cash provided by (used in) operating activities....................... 697,326 {1,667,532)
Cash flows from financing -activities: .
(Decrease) increase in due to affiliates ..., (25,678) 489,926
(Decrease) increase in commercial Paper ..........occceieiii s (1,684,016) 522,689
Proceeds from issuance of long-term debt ..., 2,062,069 1,323,041
Repayments of long-term debt ... icconiiicsnine ey {1,044,660) (834,725)
Net cash (used in) provided by financing activities..................... {692,285) 1,500,931
Net (decrease) increase in cash and cash equivalents............is 5,041 (166,601}
Cash and cash equivalents at beginning of year ... 13,200 179,801
Cash and cash equivalents at end of year..................cceee i, $ 18241 13,200
Cash payments for:
IMEEIBSE 1o vviveeriei i e e cerr i e eestriteeenssret b e ssreesatbesae snssaeeseeasanans e ranasanesernean $ 411,860 312,310
INCOME LAKES......oeiieiicrecrieein e s sevsreereesiee e e smeenresreeerrnre e eanerrat shesnan 13,228 11,562

See accompanying notes to financial statements.
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BMW US CAPITAL CORP.
(A wholly-owned subsidiary of
BMW (US) Holding Corp.)

Notes to Financial Statements
December 31, 2000 and 1999

{In Thousands of Dollars)

(1) Nature of Business and Summary of Significant Accounting Policies
Ownership, Nature of Business and Basis of Presentation

BMW US Capital Corp. (the Company) was formed on January 14, 1993 and is a wholly-owned

subsidiary of BMW {US) Holding Corp., which is ultimately owned by Bayerische Motoren Werke
Akliengeselischaft {BMW AG).

The Company’s purpose is to assist, via long- and short-term advances, the financing of the activities

conducted by companies of the BMW Group and its affiliates, primarily in the U.S., and to provide
services in connection therewith.

The Company's U.S. affiliates operate primarily in the automotive industry and derive their revenues

across North Ametica, with a concentration in states with large population centers such as Calitornia,
Texas, Florida, New York and New Jersey.

Effective January 1, 2001, the Company adopted a legal structure permitted under the Delaware Limited
Liability Company Act dated August 1, 1999. The conversion of the Company to a Limited Liability

Company (LLC) shall not have any effect on the liabilities or abligations of the organization and shall not
constitute a dissolution of the converting entity.

Use of Estimates In Financial Stateiment Preparation

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States of America requires management to make estimates and assurnptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of

the financial statements and the reporied amounts of revenues and expenses during the reporting period.
Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents consist primarily of shori-term depaosits and are carried at cost pius accrued

interest. The Company considers all highly liguid investments with a maturity of three months or less to be
cash equivalents.

Income Taxes

The Company accounts for income taxes using the asset and liability method. Under this method,
deferred tax assets and liabilities are determined based on the difference between the financial statement

and tax bases of assets and liahilities using enacted tax rates in effect for the year in which the
differences are expected to reverse,

The Company files a consolidated federal income tax return with BMW (US) Holding Corp., BMW ot

North America, Inc. and certain other members of the BMW Group. Income taxes are determined on a
separate company basis.

Investments

The investment security is carried at cost which approximates fair value. Management intends to hold the
security to maturity.

Derivative Financial instruments

The Company does not purchase, hold or seli derivative financial instruments for trading purposes. The
Company enters into interest rate swap and interest rate cap agreements as part of its overall interest
rate risk managemeni, These transactions are entered into as hedges against the effects of future




interest rate fluctuations and, accordingly, are not carried at fair market value so long as a high degree of
correlation is maintained between the derivative instruments and the corresponding asset or liability
positions being hedged. On occasion, the Company will also enter into forward exchange agreements as
a means of hedging its exposure to a particular currency. In connection with these agreements, the
principal obligation is recorded in U.S. dollars at the effective date of the agreement.

The net interest differential, including premiums paid -or received, if any, on interest rate swaps and
interest rate caps is recognized on an accrual basis as an adjustment to interest income or interest
expense to correspond with the hedged asset or liability position, respectively. The difference between
the Company’s obligation or receivable under the interest rate swap and cross-currency interest rate
swap agreements is recorded as accrued interest payable or receivable.

These off-balance-sheet contracts do expose the Company to the fair value gain or loss of the hedging

instrument if a counterparty fails to perform. The Company mitigates this risk by dealing with affiliates and
investment grade financial institutions.

Additlonal information regarding the Company’s objectives and strategies regarding the management of

foreign currency and interest rate risk, including the use of derivative instruments, is discussed in notes 4,
5 and 6.

Deferred Assets and Unearned Income

Deferred assets, relate to fees incurred for structured financing transactions of affiliates, and unearned
income, represents bond premiums paid. The Company amortizes unearned income over the life of the
related obligation using the effective interest method. Deferred assets are amortized based on a
percentage of the portfolio over the life of the related transaction.

Fair Values of Financial Instruments

Statement of Financial Accounting Standards No. 107, ‘'Disclosures about Fair Value of Financial

Instruments,’’ requires disclosure of fair value information about financial instruments, whether or not
recognized in the balance sheets.

The fair value estimates made at December 31, 2000 and 1999 were based upon pertinent market data
and relevant information on the financial instrument at that time. These estimates do not reflect any
premium or discount that could result from offering for sale at one time the entire portion of the financial
instrument, Because no market exists for a portion of the financial instruments, fair value estimates may
be based on judgments regarding future expected loss experience, current economic conditions, risk
characteristics of various financial instruments and cther factors. These estimates are subjective in nature
and involve uncertainties and matters of significant judgment and therefore cannot be determined with
precision. Changes in assumptions could significantly affect the estimates.

Recognition of Interest Income and Expenses

Interest income is accrued as earned and interest expense is accrued as incurred.

(2) Due from Affiliates and Due to Affiliates

The Company makes advances to various affiliates for use in their operations. Amounts due from affiliates

at December 31, 2000 and 1999, along with the range of interest rates charged on such advances, are as
follows:

Accrued
Short-term Long-term interest receivable
2000 1599 2000 1999 2000 1299

$ 4,152,478 § 4,842,293 $ 2227372 % 2,193,500 $ 19,204 §$ 23,202
540% -791% 569% -8.26% 551%~791% 540% - 8.50%

The long-term advances have various maturities through 2014.




In addition, the Company accepts advances from various affiliates for use in its operations. Amounts due

to affiliates at December 31, 2000 and 1999, along with interest rates paid on such advances, are as
follows:

Accrued
Short term interest payable
2000 1999 2000 1999
$ 1,559,937 $ 1582448 % 9,233 $ 12,400

6.69% 5.85%

(3) Commercial Paper

The Company has in place a $4,500,000 U.S. commercial paper program and a $500,000 European
commercial paper program both supported by a guarantee from BMW AG. At December 31, 2000 and
19989, commercial paper outstanding totaled $391,313 and $2,075,329, respectively, alt under the U.S.
commercial paper program with a composite interest rate of 6.52% and 6.09%, respectively.

The weighted average interest rate on short-term commercial paper chligations for the years ended
December 31, 2000 and 1999 was 6.34% and 5.15%, regpectively. At December 31, 2000 and 1829, the

fair value of the Company’s short-term commercial paper obligations approximated the recorded value
primarily due to the short terms of the outstanding commercial paper.

(4) Term Debt

The Company has unsecured debt, of which $723,500 in 2000 and 1999 is fixed rate with rates ranging
from 6.63% to 7.75%. In addition, $3,431,192 and $2,413,783, which has variable rates ranging from

6.45% to 6.93% and 6.03% to 6.34% at December 31, 2000 and 1999, respectively. The debt as of
December 31, 2000 is scheduled to mature as follows:

Year of maturity:

208 OO TSSO $ 2,180,830
2 ..ttt e e e e hrs s e e b Ee e e hae s as e taaeen b ee it antaesante e e b es s enrresentaeiantes 752,566
p20 5 ¢ OO T O TR SRR O RROPTOUNRRRSROUPRTOTN 774,700
P2 1 TSP P TR SRR 300,000
0D ittt et he bbb et et e e bttt e a e e ehte s et e R e s netaen s aabase e -_—
2008 AN TNBIEATIET . ..iei et e e s e e e et s e s e e b b mr e e T et benen e e e et renaere 146,596
4,154,692

Less unamortized bond ISCOUNT ..o v e e rern e ar s e s e enabeae e e aeries 1,309
$ 4,153,383

At December 31, 2000 and 1999, $3,954,692 and $2,937,283, respectively, of the unsecured debt is
guaranteed by BMW AG.

Included in total term debt at December 31, 2000 and 1999 is $1,153,192 and $1,552,855, respectively,
representing amounts payable in foreign currencies. Concurrent with the consummation of these loans,
the Company entered into foreign currency exchange agreements that effectively eliminate the exchange
rate risk on the principal amount of the notes and the related foreign currency denominated interest

payments. Consequently, the aforementioned obligations represent the amounts the Company will pay
subject to counterparty risk as described in note 1,

Based on debt with similar terms and maturities, the fair value of the Company's total term debt
outstanding was higher than the recorded value by approximately $9,710 at December 31, 2000, and
higher than the recorded value by approximately $18,959 at December 31, 1999,

The Company participates with BMW AG in line of credit agreements with commercial banks that permit
the Company to borrow up to $5.0 billion. These commitments, $2.0 billion and $3.0 billion, expire in

2004 and 2006, respectively. There were no ouistanding borrowings under these commitrments as of
Decernber 31, 2000 or 1999,
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(5) Interest Rate Risk Management

As discussed in note 1, the Company enters into interest rate swap agreements with both affiliates and
external parties to alter its interest rate exposure arising from mismatches between assets and liabilities.
These transactions are entered into as hedges against the efiects of future interest rate fluctuations. The
swap agreements mature al approximaltely the same time as the related assets or liabilities mature. The
market value of the Company's net interest rate swap position at December 31, 2000 and 1999 was less
favorable than the recorded value by approximately $2,289 at December 31, 2000 and more favorable
than the recorded value by approximately $15,692 at December 31, 1999.

The following table presents the notional principal amounts, the weighted average interest rates and
contractual maturities by class of interest rate swap at December 31, 2000:

Floating o Fixed to Fixed to
fixed rate fioating rate floating rate
{external) {external) {internal)

Year ending December 31:
2007 oo e e $ 1,035,000 $ 324,503
2002 .. 1540000 $ 1115657 605,321
2003 .t e e e 960,000 260,766
2004 e — 300,000 174,680
2005 et — 50,000 114,362

$ 3535000 $ 461,557 § 1,479632

Weighted average rate at which Company pays

INTBrESt v 6.26% Floating rate Floating rate
Weighted average rate at which Company
receives INEBrest.. ..o Floating rate 6.23% 6.73%

Floating rates are reset periodically and are based on LIBOR or 30-day commercial paper rates as
published daily by the U.S. Federal Reserve. These swaps are used as hedges to cffset the mismatches
of interest flows between receivables from the Company’s affiliates and notes payable,

The Company also has outstanding interest rate cap agreements entered into with both affiliates and
external parties. Pursuant to these agreements with affiliates, the Company will pay the difference
between the commercial paper rate or one menth USD LIBOR and the stated cap rate on a notional
amount of $31,015 in 2000 and $40,220 in 1999, when the variable rate exceeds the cap rate. The
average strike rate for caps outstanding as of December 31, 2000 and 1399 was 6.35% and 6.34%,
respectively, At December 31, 2000 and 1999, the fair value of the Company's interest rate cap
agreements approximated the recorded amount.

With respect to agreements with external parties, the Company will receive the difference between cne
month USD LIBOR and the stike rate when the variable rate exceeds the strike rate and pay when the
reciprocal condition occurs. As of December 31, 2000, the notional amount of external caps-outstanding
was $243,816 with an average strike rate of 6.62%. As of Decemnber 31, 2000, the recorded amcunt

exceeded fair value by approximately $19,713. There were no interest rate cap agreements with external
parties in 1999.

(6) Foreign Currency Management

It is the Company's policy not to execute forward exchange coentracts or options for trading purposes.
The Company enters into forward exchange and option contracts denominated in foreign currencies with
affiliates to hedge certain operating cycle commitments of the affiliates. Simultaneous with the execution,
of these contracts, the Company executes reciprocal contracts with third parties and, therefore, no net
gain or loss would be realized by the Company. Accordingly, the Company has no exposure to
fluctuations in exchange rates. At December 31, 2000 and 1999, the Company had forward exchange
and opticn contracts to buy and/or sell foreign currencies totaling approximately $22.1 billion and
$15.5 billion, respectively. Given the fair value of contracts with financial institutions at December 31,

2000 and 1999, unrealized losses exist which are offset by unrealized gains on contracts with affiliates at
December 31, 2000 and 1993,
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{7) income Taxes

The Company’s federal income tax payments are made by BMW (U3} Holding Corp. as part of a
consolidated tax return for the group. Included in due to affiliates at December 31, 2000 and 1899 is

$9,817 and $11,945, respectively, of federal tax payments to be made by BMW (US) Holding Corp. on
hehalf of the Company.

in 1999, the Company purchased net operating losses from a gualified seller under the New Jersey Tax
Benefit Program. The purchase price of the net operating losses was 75% of the tax benefit received, or
approximately $1.5 million. Concurrently, state income tax expense has been reduced by the resulting
credit, or approximately $2.0 million in 1999, '

The provision for federal, state and local incarne taxes for the years ended December 31, 2000 and 1999
consists of the following:

2000 1999

Current: .
=10 L) -1 IR OO $ 9,817 $ 11,945
SALE BN I0CA! 1. ittt s e ba e s rbrar e 2,760 2,753
12,577 14,698
Defermet—federal. ... s e : 31 45

$ 12608 $ 14744

Temporary differences in 2000 and 1999 relate primarily to interest rate ::c::ap and debt crigination fees,

A reconciliation of the U.S. federal statutory income tax expense to the Company's actual income tax
expense for the years ended December 31, 2000 and 1999 is as follows:

2000 1999
U.S. federal statutory rate al 35% ....c.oovceeiiceiieesviec s cressesissssnnse. $ 10,755  § 12,955
State income taxes, net of federal effect ... _ 1,853 1,789

$ 12,608 § 14,744
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9. Description of BMW Coordination Center N.V.
Incorporation, Duration, Domicile

BMW Ccordination Center N.V. was incorporated on July 31, 1987 as a corporation (naamloze
vennootschap) under the law of Belgium for an unlimited period of time ("'Coordination Center”). Since
November 9, 1987 Coordination Center is recognized under the royal decree no. 187 as of December 30,
1982. The registered office of Coordination Center is in 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, Miinchen. Coordination Center
has no subsidiaries.

Purpose

The purpose of Coordination Center is to praovide agsistance, administration and services to companies of
BMW Group.

Capitalization and Indebtedness

The authorized share capital of Coardination Center is BEF 10 billion. The paid-in capital is BEF 6.5 billion
and is divided into 650,000 ordinary shares of BEF 10,000 each.

The following table shows the capitalization and indebtedness of Coordination Center as of December 31,
2000, extracted without material adjustment from the audited financial statements.

December 31, 2000
{in BEF thousands)

Authorized share capital: BEF 10,000,000,000 of which have been issued and
are fully paid in

................................................................................................... 6,500,000
LEGAl FESBIVES (.o oiaeireisiaa e srsesiaase s b rass e nsia e et aat s s n s e p st naa b e 650,000
RetaiNgd BaMINGS ..ot ersre e e s s s e e s e rasa e e 6,322,219
Shareholter's 8aUILY ... e e e 13,472,219
Long-term liabilities

NGBS ettt ettt a et a e b s e r e e e et e s er e R ar et e et nr s s 2,706,809
Short-term liabilities ‘

o1 = OO T OO TPTI 17,283,150

Short-term financial Babilities ..........cccoomiiic e 9,777,585

ACCOUNES PAYADIE .. .ooiiiiiie e e e e e 7,814

Other and acerued HaBHIIES ....oviicre e e s st s en s 158,145
TOtal DT ..o e e e e e e 29,933,303
Total CAPIANSATION ....vviieeeticie s e e rre s st e e s e e v ecbe et rvsaersrsea st b et eesrasaeesiasseasabsnrs 43,405,522

As at December 31, 2000, Coordination Center had no secured or guaranteed long-term or short-term
liabilities, and no material contingent liabilities or guaraniees.

Since 1 January 2001 Coordination Center has issued Euro Medium Term Notes totalling JPY 42 billion
with maturities of 1 year and EUR 35 million with a maturity of 1 year. Coordination Center has repaid Euro
Medium Term Notes totalling JPY 18 billion, USD 25 million and EUR 62 miillion.

Save as disclosed above, there has been no material change in the total capitalisation, indebtedness,
contingent liabilities and guarantees of Coordination Center since December 31, 2000.

Management

Coordination Center is managed by the Board of Directors, which consists of three or more members. The
General Meeting of Shargholders 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 Coardination Center are:
Dr. Horst Bodenbinder, Managing Director of BMW Belgium S.A./N.V.
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Br. Wolfgang Stofer, Director of Treasury, Accounting and Taxes of BMW AG
Dr. Hugo Mann, Treasurer of BMW Coordination Center N.V.

Coordination Center has no Supervisory Board.
The business address of each of the members of the Board of Directors is:
Lodderstraat 16, 2880 Bornem, Belgium.

Auditors and Financial Statements

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

The financial statements of Coordination Center for the years ended 1988, 1999 and 2000 have been
audited by the aforementioned auditors in accordance with- generally accepted acgounting principles and
practices in Belgium and in each case the accounts were certified without qualification.

Kiynveld Peat Marwick Geerdeler has given and not withdrawn its written consent to the issue of this
information Memorandum with its report in relation to the issuer* inciuded in the form and context in
which it appears and has authorised the contents of that part of the listing particulars containing its report
for the purposes of section 152{1) {e) of the Financial Services Act of 1986.

* Coordination Center,

Fiscal Year .
The fiscal year of Coordination Center is the calendar year.

Distribution of Profits

The General Meeting of Sharehclders decides on the distribution of profits. Dividends shall be paid after

approval of the financial statements. The General Meeting of Shareholders may decide on the distribution
of an interim dividend.
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Extracted without material adjustment from BMW Coordination Center N.V.'s Annual Report 2000
(pages 122 to 127):

(Not updated for developments subsequent to 31 December 2000)

Directors’ Report 2000

2000 was again a successful year for the Company. Net income for the year reached the level of

BEF 1.82 bilien (1999: BEF 1.57 billion). Total assets as of December 31, 2000 amounted to
BEF 43.40 billion (1999: BEF 35.21 billion).

The Euro Medium Term Note Programme set up with other group companies in 1994, was increased in
2000 from USD 5.0 bilion to USD 10.0 bilion. The Euro Medium Term Motes outstanding as of

December 31, 2000 showed a total value of approximately USD 482 million (1999: approximately
USD 420 million).

Together with other group companies, the company participates in a USD 3 billion Multi Currency
Revolving Credit Facility with a USD 1.5 billion Swingline Option. A EUR 1.5 billion Multi Currency
Commercial Paper Programme has been set up in 1999,

It is expected that 2001 will also be a successful year,

Borniem, March 30, 2001

The Board of Directors:
Dr. H. Bodenbinder

Dr. W, Stofer

Br. H. Mann
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Balance Sheet as of December 31, 2000

{after appropriation of net income)

Dec. 31, 2000 Dec. 31, 1999

BEF(*000) BEF(’000)
Assets
Receivables from Group companies and other receivables .............. 642,727 374,869
FIiXed @SSBES..........ocoovcviirc st risran s s sa et s en e 642,727 374,869
Accounts receivable.........cci e 28,337,892 22,864,501
Oher reCEIVADIBS ..o e e e e e rarenaneas 56,430 49,272
T oo T S U PPT 14,058,799 11,721,321
L0 T o U SO S 973 522
Prepaid BXPENSES .. ccvvciecvieeereirieesee e e srasste e st asbessees st sresanasans 308,701 196,036
CUrrent @SSetS .........oooooivii e 42,762,795 34,831,652
Total ASSEES ..o e 43,405,522 35,206,521
Shareholders’ equity and liabilities
Share Capial....cociieieis v e e €,500,000 6,500,000
LBGAl TESEIVES ..ot seris e st esbs e srre st e e e s s n e srea e 650,000 619,100
Betained @armings . ..o ccer st er s 6,322,219 4,528,395
Shareholders’ @QUILY -................ccooveevrerinsceessenrurrsisesses s esssenes 13,472,219 11,647,495
INOEBS 1ov.t sttt st s v e e ee e e s ste e et e e e ta s e e mn e s e se e raeaanees 2,706,609 5,213,270
Long-term labilities ... e cneanens 2,706,609 5,213,270
NOLBS -oriiiiierin e ae e et rrrserea et e sraans e see s srtaeabe s st eas sea st e enrena aes 17,283,150 9,454,547
Short-term financial Fablties 9,777 585 8,779,209
AcCoUNtS PAYADIE ... s 7.814 4,956
Other and accrued HaLIHHES ..o s ccesaseneses 158,145 106,344
Short-term liahilities...................ccoiic 27,226,694 18,345,756
Total Habilities..............c.ooiei v e 43,405,522 35,206,521
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Revenues ....
Salary expenses
Other operating expenses

Income from

Interest expenses :
Other financial income and expenses

income before taxation
Income taxes

Net income

2000 Income Statement

..........................................................................................

financial fixed assets and current assets

T LR N L R L L L L L TR LI T T R R

............................................................................

2000 1999
BEF("000)  BEF(’000)
1,395,005 1,138,575
(90,760) (84,055)
(37,918) (28,627)
2827229 1,883,144

- (2,197,236) - (1,340,585)

(408) (51)
1,825,912 1,568,401
(1,188) (887)
1,824,724 1,567,514
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Notes to the 2000 Financial Statements

The Company

BMW Coordination Center N.V. was incorporated under Belgian law on July 31, 1987. Since November 8,
1987 the Company has been acknowledged as a Coordination Center under the Royal Decrae No. 187 of
December 30, 1882, In 1997 the acknowledgment was prolonged for a further 10 years.

Since October 1, 1997 the majority shareholder is BMW Finanz Verwaltungs GmbH, a 100% subsidiary of
Bayerische Motoren Werke Aktiengesellschaft, Minchen.

The purpose of the Company is to provide assistance and services including financial services to
companigs of the BMW Group, |

Until 1990 the Company primarily offered accounting and EDP services to sister companies.

Since autumn 1990 the Company has also been active in cash management services for BMW
companies, involving mainly the purchase of Group receivables,

Since mid-1921 distribution services have been provided to Group companies.

Since the end of 1893 the Company has been actively invoived in Group financing purposes. Loans
granted to Group companies amounted to BEF 14.70 billicn as of December 31, 2000.

The financial year 2000 covers the period from January 1, 2000 to December 31, 2000.

Accounting policy
The Company applies Belgian standard accounting policies, under which the following items are noted.

Assets/liabilities in foreign currencies are translated at the exchange rate as of the balance sheet date or
at the lower/higher book entry rate.

As of January 1, 1998 items for which the currency risk is hedged by financlal instruments in foreign
currencies are valued af the hedged price of these financial instruments. For the currencies which

entered into the EURQ as of January 1, 1999 the valuation on December 31, 1998 took place against the
official fixed conversion rates of the EURO.

Fixed assets
are stated at historical costs reduced by planned depreciation.

Financial assets

are stated at historical costs, extracrdinary depreciation considered,

Accounts receivable/liabilities
are stated at nominal value.

Other current assets
are stated at nominal value.

Capital /retained earnings
are stated at nominal value.

Accruals

have been accrued for foreseeable amounts due.

Receivables from Group companies and other receivables
are receivables due from Group companies with terms up to 19 years.

Accounts receivable

are accounts receivable bought from and payable by BMW Group companies.
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Deposits

are term deposits held with Group companies.

Cash

is held mainly on current accounts.

Prepaid expenses
consist of accrued interest.

Share capital
The Company has an approved capital of BEF 10.00 billion of which BEF 6.5 billion has been paid-in.

Legal reserves

BEF {'000)
Balance at Deginning Of YEaI. ..o e e e s 619,100
Additions iM 2000 .. ... e et rar e s e st et e e et ra e et e erararane e e aae 30,900
BalANGCe @t 8NGO OF YA ...ooviiiieces ittt ettt it e b bt et st ats st bt st st st s betsaias 650,000

Belgian law requires that a minimum of 5% ot the net income be retained until the legal reserves reach
one-tenth of the capital.

Retained earnings

BEF (°000)
Balance at beginning Of YEaI ... ..o ettt 4,528,395
(=33 4ot )1 1= P OO PO U UPRRPP 1,824,724
AdAItions 10 1egal TESEIVES ...t e e 30,900
Retained earnings at end of year........ T T PO TSPV U TP PO 6,322,219

Long-term financial liabilities

consist of several tranches issued under the Euro Medium Term Note Programme with maturities ranging
from 1 to 15 years. Further issuers under the Euro Medium Term Note Programme are Bayerische
Motoren Werke Aktiengesellschaft, BMW Finance N.V., BMW US Capital, LLC and BMW (UK) Capital
plc. The USD 5 billion programme is unconditionally and irrevocably guaranteed by Bayerische Motoren
Werke Aktiengeselischaft. Since January 22, 1999 BMW Coordination Center N.V. is also issuer under a
EUR 1.5 billion Multi-Currency Commercial Paper Programme with maturities up to two years. This

programme is unconditionally and irrevocably guaranteed by Bayerische Motorenwerke
Aktiengesellschaft.

Short-term financial liabilities

consist of funds which have bean provided by banks or under the Euro Medium Term Note Programme
with maturities up to 1 year.

Other and accrued liabilities

are payroll taxes, deferred expenses related to social security payments and received discounted interest
payments and commissions relating to 2001.

Revenues
include commission income, income from services to other Group companies and compensated costs.

Salary expenses

are salary and social security payments. There were 35 smployees as of December 31, 2000. Members of
the Board of Directors were not remunerated in their function as Member of the Board.,
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Other operating expenses
relate to general and administrative expenses.

Income from financial fixed assets and current assets
is interest received from Group companies.

Interest expenses
are interest payments made to banks, noteholders and Group companies.

Other financial income and expenses

are the result of changes in the valuation of assets and liabilities in foreign currencies.
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10. Description of BMW (UK) Capital plc

Incorporation, Domicile

BMW (UK) Capital plc was originally incorporated with an unlimited term on October 16, 1995 under the
Companies Act 1985 with the name Stohold Limited and changed its name to BMW (UK) Capital Limited
on December 8, 1995. On May 1, 1896 BMW (UK) Capital Limited was re-registered as a Public
Company under the name BMW (UK) Capital pic (“"BMW UK"). The registered office of BMW UK is
Eliesfield Avenue Bracknell Berkshire RG12 8TA; it is registered in England and Wales under the number

3114356.

BMW UK is an indirectly 100% wholly owned subsidiary of BMW AG. BMW UK has no subsidiaries.

Purpose

The principal purpose of BMW UK is to provide financing for use by BMW Group companies.

Capitalization and Indebtedness

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 281,000 shares have been issued and are fully paid in.

The following table shows the capitalization and indebtedness of BMW UK as of December 31, 2000
extracted without material adjustment from the audited financial statements:

Subscribed capital...

Share premium account

Retained earnings ...
Shareholder’s equity

Long-term liabilities

Long term loans due to banks
Bonds, Notes.......

Deferred income due within five years

Short-term liabilities

Group Loans* ......
Accruals...............

..............................................................................................

..............................................................................................

..............................................................................................

----------------------------------------------------------------------------------------------

* Loans received from other BMW Giroup Companies by BMW (UK) Capital pic.

December 31, 2000

(in GBP thousands)

281
57,568
16,059

73,908

743,700
1,043,593
6,288

533,647
30,285
12
508,587

2,867,112

2,941,020

As at December 31, 2000, BMW UK had no secured or guaranteed long-term or short-term liabilities, and

no material contingent liabilities, or guarantees other than as described in “Notes to the Financial
Statements " on pages 134 to 137.

Since 1 January 2001 BMW UK has repaid Euro Medium Term Notes totalling USD 210.2 million and

JPY 30.5 billion.

Save as disclosed above, there has been no material change in the total capitalisation, indebtedness,

contingent liabilities
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Management

BMW UK is managed by a Board of Directars consisting of one or more Directors. At present there are
four Directors.

The members of the Board of Directors of BMW UK are:
Dr. Wolfgang Stofer, Director of Treasury, Accounting and Taxes of BMW AG

Sabine Schaedle, Generat Manager, Group Financial Planning and Controlling
Neil Wharton, UK Group Tax Manager

Michael Kreeft, Manager Accounting, BMW Manufacturing Oxford
The business address is Ellesfield Avenue Bracknell Berkshire RG12 8TA.

Shareholders’ Meeting
General Meetings of Shareholders will be held annually.

Auditors

Independent auditors {‘‘chartered accountants'") of BMW UK at present are KPMG, 2 Cornwall Street,
Birmingham B3 2DL.

The financial statements of BMW UK for the years ended 1998 and 1999 and 2000 were prepared by the
directors in accordance with generally accepted accounting principles and practice in the UK and have

been audited by the aforementioned auditors in accordance with generally accepted auditing standards,
and certified without qualification.

KPMG has given and not withdrawn its written consent to the issue of this information Memorandum with
its report in relation to the Issuer* included in the form and context in which it appears and has authorised

the contents of that part of the listing particulars containing its report for the purposes of
section 152(1) (e) of the Financial Services Act of 1986.

* BMW UK.

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

Distribution of Profits

The General Meeting of Shareholders will ratify all dividend payments. No dividends have been paid thus
far.
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Extracted without material adjustment from BMW (UK) Capital plc’s Annual Report 2000 (pages 130 to
139):

{Not updated for developments subsequent 1o 31 December 2000)

Directors’ Report

The directors have pleasure in submitting their annual report and financial statements far the year ended
31 December 2000.

Activities

The principal activity of the company is to raise funds in the financial markets for use by BMW Group
Companies. Following the restructuring of the group, as set out in the accounts for the previous year, at

the year end the Company continues to be a party in respect of certain financial instruments with MG
Rover Group Ltd. and Land Rover Group Lid.

Financial
The profit for the year and appropriations are shown in the profit and loss account on page 5.

No dividends were paid in 2000 and none are proposed (1999—£nil). A reconciliation of the movements
in shareholders’ funds is given in note 12.

Directors

The directors who served during the whole year were as follows:

Dr. W. Stofer (Chairman)

Appointments to the board during the year were as follows:

Sabine Schaedle - Appointed 20" April 2000
Neil Wharton — Appointed 22™ November 2000
Michael O Kreeft - Appointed 6" December 2000

Resignation from the board during the year were as follows:

AL. Bumns — Resigned 20™ October 2000

No director held any beneficial interest in the share capital of group companies during the year.

Policy on payment of creditors

The company agrees terms and conditions for business transactions with all its suppliers. Payment is

made on these terms provided the supplier meets its obligations. The company does not follow any code
or standard on payment practice,

The Euro

On 1 January 1999, the Euro became legal currency in 11 European countries. These countries form the
European Monetary Union or EMU. The UK has exercised its right to opt out and is, therefore, not
included in the EMU member states but may join at a later date.

The introduction of the Eurc commences a transition period lasting three years, during which time the
Euro will be linked to the national currencies of the member states by fixed exchange rates which will not
vary throughout the period, After three years, the Euro bank notes and coins will be introduced and will

exist in parallel with the National currencies for a further six months. At the end of six months, in July
2002, the national banknotes and coing will be withdrawn.

From 1 January 1999, companies within the Euro zone have been able to choose to use either the Euro or
their national currency for transactions.

During 1998, a working group was established by the Company to conduct an impact analysis study of
every area of the business and to prepare the Company for European Monetary Union. As a result of its
findings, systems and processes have heen implemented to cater for the intraduction of the Euro in
relation to customers, suppliers and internal needs.
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Auditors

In accordance with $385 of the Companies Act 1985 a resclution for the re-appointment of KPMG as
auditors of the company is to be proposed at the forthcoming Annual General meeting.

By order of the Board

Graham Coleshilt Oxford
Secretary Oxfordshire
27 April 2001
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Profit and Loss Account

For the year ended 31 December 2000

Year ended Year ended

Notes 31 December 2000 31 December 1999

£'000 £'000

interest receivable ... 1 244,299 186,702
Interest payable.......coececereoiei et 2 _ (236.459) {181,363)
Gross profit............... vt 7,840 5,339
Administrative expenses .........cccev v, - (563) {593)
Other operating iNcome ......cceeevecnirnsinnenens 31,538 912
Other operating exXpenses......ccccvveiecereriereens (30,810) (558)
165 {239)

Operating profit and profit on ordinary

activities before taxation......................... 3-5 8,005 5,100
Tax on profit on ordinary activities.........c.ccuv.. 6 — {1,569)
Profit for the financial year................cc......... 12 8,005 3,531

There are no gains or losses other than those shown in the above profit and loss account, All gains and

- losses derive from continuing operations.

There is no material difference between the resuit as disclosed in the profit and toss account and the

resuft on an unmodified historical cost basis in both financial years.
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Notes to the Financial Statements

1 [Interest receivable

2000 1999
£'000 £'000
tnterest from short-term deposits .., et s 8,345 4,594

Interest receivable from group undertakings ........coocoivn s 235,954 182,108

244,299 186,702

2 Interest payable

2000 1990

£'000 £'000

INtErast ON BAMK (08NS .. uviiiie e st ittt e s int it be s sesbteme s et s imresen s ssemrenssseana 177,142 144,000
Interest payable to group underakings .. 59,317 37,363

236,459 181,363

3 Operating profit

2000 1999
£'000 £'000

Operating profit is stated after charging:
Auditors’ remuneration-—audit.............cove v e e 2 2

4 Directors’ emoluments

Neone of the directors were entitled to or received any emoluments in respect of their services to the
company during the period (1929—£&nil)

5 Staff costs

Employee Costs

2000 1999
£:000 £'000
PAYO COSES. ittt e e b e 327 311

Payroll costs are borne by ancther group company and recharged to BMW (UK) Capital plc.

Average number of employees involved in\—

2000 1999

number number

Financing activities ..o s e 7 7
6 Taxation on profit on ordinary activities

2000 1999

£'000 £'000

Group relief payaile ... e — 1,569
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7 Tangible assets

Cost
At 1 January 2000
Additions

At 31 December 2000

Plant &

Magchinery

Accurnulated Depreciation
At 1 January 2000
Charge for year

At 31 December 2000

Net book value at:
31 December 2000

31 December 1999

8 Debtors

Amounts owed by group undertakings
Due within ong year
Due after one year

Other debtors
Due within one year
Due after one year

9 Creditors:

Analysis by maturity

Due within one year
Due after one year
Analysed as:

After five Years .....ccccve e
From iwo 1o five years
From one to two years

..................................

............................

Due within one year
Due after one year
Analysed as:

After five years ...
From two to five years.........cc.cvevvveeneeea,
From one 1o two years ...

.........................................................................................................

£'000

2000 1999
£°000 £°000
2,808,741 2,080,515
103,008 1,652,999
405 1,232
1,588 1,993
2,911,742 3,736,738
31 December 2000
Bank Accruals/

Loans/ Other  Deferred Group
Overdrafts loans Income Companies Total
£°'000 £'000 £'000 £000 £:000
12 509,587 30,285 533,647 1,073,531
743,700 1,043,593 6,288 — 1,793581
60,000 100,000 1,158 — 161,158
583,700 721,372 3.558 -— 1,308,630
100,000 222,221 1,572 — 323,793

31 December 1999
Bank Accruals/

Loans/ Other Deferred Group
Overdrafts Loans Income Companies Total
£'000 £'000 £'000 £'000 £000
120,003 855,188 26,781 1,027,855 2,030,827
743,700 1,005,204 2,881 — 1,751,785
250,000 250,000 — - 500,000
493,700 693,592 2,056 — 1,189,348
— 61,612 825 — 62,437
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~ Analysis by currency

Weighted Average
Bank Loans and Overdrafts and Other Loans Int Rate  Yrs Fixed 2000

£'000

Sterling

FiX@A BOIOWINGS <vvvvvvveveerrseeseesesseeseseesssssssseesesssosesesssesosnens 6.3% 34 765,200
Floating BorTOWINGS ..vvevvverriiie e e es 1,631,882

2,296,892
The floating-rate borrowings are related to GBP LIBOR

BMW Group has entered into two committed credit facilities totalling US$5 biflion, BMW (UK) Capital plc
can draw under them. The facilities mature as follows:

L.e5S tHAN ONE YEEL ...i.ecveiiieeeeriieeeevee ettt et st es e e eans U5%1.5 billien
MOre than tWO YBAIS .......ocoveeeeees et bea e US$3.5 hillion

Cash and deposits comprise sterling deposits placed on the London maney markets. The sterling
deposits were vielding a weighted average interest rate of 3.56% as at 31 December 2000.

10 Hedging & Fair Values

Gains Losses
£'000 £'000 £'000

Unrecognised gains and losses on hedges at 1st January 2000.. 78,240 76,542 1,698
Gains and losses arising in previous years that were recognised

N 2000 i e e 22,668 27,179 (4,511)
Gains and losses arising before 1st Jan 2000 that were not

recognised 1N 2000 ... 55,572 49,363 6,209
Gains and losses arising in 2000 that were not recognised in

2000 . i e e 150,741 150,370 371
Unrecognised gains and losses on hedges at 31st December

2000 i e e e e 206,313 199,733 6,580
Of which:
Gains and losses expected to be recognised in 2001 ... 62,700 62,700 —
Gains and losses expected to be recognised in 2002 or later...... 143,613 137,033 6,580

Set out below is a year-end comparison of the book value and current fair value of the company’s financial
instruments by category.

Book Value Fair Vaiue - Book Value Fair Value

2000 2000 1999 1999
_ £'000 £'000 £'000 £:000
Cash, DepOositS. ..o 29,278 29,274 111,774 111,774

Short-term debtors
Long-term debtors

Floating Rate ...........ccocomvinn e 103,008 103,118 887,799 887,799

......................................... 2,807,146 2,807 481 2,080,615 2,080,615

Fixed Bate vt — —_ 765,200 754,833
Short-term DOmowWINGS . .....ovvveeevi e e (1,073531) (1,073,552) (2,030,827) (2,030,827)
Long-term borrowings

Floating Rate ........coovveiei e {1,028,381) (1,042802) {661,585) {661,585)

Fixed Rate

.................................................. (765,200) (775,319) (1,090,200) (1,074,012)
Derivative financial instruments

Interest rate swaps ... 6,680 (1,730}
Forward fareign currency contracts........... — 3,428
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Accounting Policies
For the year ended 31 December 2000

The financial statements have been prepared under the historical cost convention and in accordance with
applicable accounting standards.

The company is exempt from the requirement of Financial Reporting Standard No 1 to prepare a cashflow

statement as it is wholly owned by BMW AG and its cash flows are included within the consolidated
- cashflow statement of that company.

v

Interest

interest payable!receivable is accrued over the term of the related borrowing/loan so as to recognise the
total costlincome evenly over the life of the loan,

Taxation

The charge for taxation is based on the profit for the year and takes into account taxation deferred
because of timing differences between the treatment of certain items for taxation and accounting

purposes. Provision for deferred taxation is made if there is reasonable evidence that such deferred
taxation will be payable in the foreseeable future.

Depreciation

Depreciation of tangible fixed assets is provided on a straight line basis at the following rate so as to write
off their cost less estimated residual value over their estimated useful lives.

Plani and machinery—33%%

Risk Management

The BMW AG Board sets the objectives and policies for financial risk management which are consistent
with the formal procedures and policies operated by the company 1o cover banking, foreign exchange
and other treasury matters. The company's policy is not to trade or speculate in financial instruments.

Interest Rate Risk

The company manages BMW UK Group companies interest rate risk primarily through utilising interest
rate swaps.

Currency Risk

The company manages BMW UK Group companies currency risks primarily through utilising forward
contracts,

Credit Risk

A large number of major international financial institutions are counterparties to the interest rate swaps,
forgign exchange contracts and borrowings transacted by the company. The company continually
monitors its position io ensure that it stays within credit exposure limits set by BMW AG.

Financial Instruments

Financial assets are recognised in the balance sheet al the lower of cost and net realisable value,

Discounts and premiums are charged or credit to the profit and loss account over the life of the asset or
liability to which they relats.

Receipts and payments on interest rate instruments are recognised on an accruals basis aver the life of
the instrument.

Foreign Currencies

Transactions in foreign currencies are converted at the rates prevailing at the date of transaction.
Monetary assets and liabilities are translated at the rates ruling at the balance sheet date and the gains or

losses on translation are included in the profit and loss account. Foreign currency assets and liabilities
covered by forward contracis are transiated at contract rates of exchange.
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Statement of Directors’ Responsibilities

Company law reguires the directors to prepare financial statements for each financial year which give a
true and fair view of the state of affairs of the company and of the profit or loss for that periad. In
preparing those financial statements, the directors are required to:

« select suitable accounting policies and then apply them consistently;
« make judgements and estimates that are reasonable and prudent;

» state whether applicable accounting standards have been followed, subject to any material
departures disclosed and explained in the financial statements;

prepare the financial statements on the going concern basis unless It is inappropriate to presume
that the company will continue in business.

The directors are responsible for keeping proper accounting records which disclose with reasonable
accuracy at any time the financial position of the company and to enable them to ensure that the financial
statements comply with the Companies Act 1985, They have general responsibility for taking such steps

as are reasonably open to them to safeguard the assets of the company and to prevent and detect fraud
and other irregularities.
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Auditors’ Report to the Members of BMW (UK) Capital plc

We have audited the financial statements on pages 132 to 139,

Respective responsibilities of directors and auditors

The directors are responsible for preparing the directors’ report and, as described on page 3, the financial
statements in accordance with applicable United Kingdom law and accounting standards. Our
responsibilities, as independent auditors, are established in the United Kingdom by statute, the Auditing
Practices Board and by our profession's ethical guidance.

We repart to you our opinion as to whether the financial statements give a true and fair view and are
properly prepared in accordance with the Companies Act. We also report to you if, in our opinion, the
directors’ report is not consistent with the financial statements, if the company has not kept proper
accounting records, if we have not received all the information and explanations we require for our audit,

or if information specified by law regarding directors’ remuneration and transactions with the company is
not disclosed.

Basis of Opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board.
An audit includes exarnination, on a test basis, of evidence relevant to the amounts and disclosures in the
financial statements. It also includes an assessment of the significant estimates and judgements made by
the directors in the preparation of the financial statements, and of whether the accounting policies are
appropriate to the company's circumstances, consistently applied and adequately disclosed.,

We planned and perforrmed our audit so as to obtain all the information and expianations which we
considered necessary in order to provide us with syfficient evidence to give reasonable assurance that
the financial statements are free from material misstatement, whether caused by fraud or other irregularity

or error. In forming our opinion we also evaluated the overall adequacy of the presentation of information
in the financial statements.

Opinion

In our opinion the financial statements give a true and fair view of the state of the company's affairs as at

31 December 2000 and of its profit for the year then ended and have been properly prepared in
accordance with the Companies Act 1985,

KPMG

Chartered Accountants
Registered Auditors
Birmingham

27 April 2001
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11. Selling Restrictions

1. General

Each Dealer acknowledges and each further Dealer will be required to acknowledge that no action has
been or will be taken in any jurisdiction by any issuer that would permit a public offering of Notes, or
possession or distribution of any offering rmaterial in relation thereto, in any country or jurisdiction where
action for that purpose is required. Each Dealer will comply, to the best of its knowledge and belief, with
all applicable laws and regulations (including any amendments, changes or modifications thereto from
time to time) in each country or jurisdiction in which it purchases, offers, sells or delivers Notes or has in
its possession or distributes such offering material, in all cases at its.own expense.

2. Federal Republic of Germany

Selling Restrictions dao not apply, as long as a Listing Prospectus according to Section 44 of the Stock

Exchange Admission Reguiation is filed with and approved by the Frankfurt Stock Exchange on an annual
basis.

Each Dealer represents and agrees, and each other purchaser will be required to represent and agree,
that it has not offered or sold and it will not offer or sell any Note issued by BMW Coordination Center NV,
to any person, individual or legal, resident in Germany for tax purposes.

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 offiered 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 acting on its or their behalf (i) has not offered or sold, and will not offer or sell, any Notes
constituting part of its allotment within the United States except in accordance with Rule 803 of
Regulation S under the Securities Act and {ii} 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 ar their hehalf have engaged or will
engage in any directed selling efforts in the United States with respect to the Notes, and it and they have
complied and will comply with the offering restrictions of Regulation S.

Each of the Dealers has agreed that, at or prior to confirmation of sale of Notes, it will have sent to each
distributor, dealer or person receiving a selling concession, fee or other remuneration that purchases

Notes from it during the distrioution compliance period a confirmation or notice to substantially the
following effect:—

“The Notes covered hereby have not been registered under the US Securities Act of 1933, as
amended (the “Securities Act’") and may not be offered and sold within the United States or 1o, or
for the account or benefit of, US persons (i) as part of their distribution at any time or (ii} otherwise
uptil 40 days after the completion of the distribution of the Tranche of Notes of which such Notes
are a part except in either case in accordance with Regulation S under the Securities Act. Terms
used above have the meaning given to them by Regulation S."”

Terms used in this paragraph have the meanings given to them by Regulation S.

1. For Netes in bearer form with maturities of less than or €qual to 365 days the following shall apply

unless the Issuer is BMW US Capital, LLC:—

In addition, under US Treasury Regulation § 1.163-5(¢) (2)(i){C) (the "C Rules’'}, the Notes
with a maturity (at issue) of less than or equal to 365 days 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 oifer, sell
ar deliver, directly or indirectly, the Notes within the United States or its possessions in connection
with their original issuance. Further, in conpnection 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
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. 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.

For Notes in bearer form and with maturities of more than 365 days and for all Notes issued by
BMW US Capital, LLC the following shall apply:—

In addition,

(1)

(3)

(4)

except to the extent permitted under US Treas. Reg. § 1.163-5(c){(2)(i) (D} (the
“D Rules™), each of the Dealers represents and agrees that it {a) has not offered or sold,
and during the restricted period will not offer or sell, Notes in bearer form to a person who is
within the United States of America or its possessions or to a United States person and
(b) has not delivered and will ret” deliver within the United Stat_es of America or its
possessions definitive Motes in bearer form that are sold during the restricted period;

each of the Dealers represents and agrees that it has and throughout the restricted period will
have in effect procedures reasonably designed to ensure that its employees or agents who
are directly engaged in seliing Notes In bearer form are aware that such Notes may not be
offered or sold during the restricted period to a person who is within the United States of
America or its possessions or to a United States person, except as permitted by the D Rules;

if one of the Dealers is a United States person, it represents and agrees that it is acquiring the
Notes in bearer form for purposes of resale in conniections 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. § 1.183-5(c) (2 (I} (D} (8}, 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 represents and
agrees that it either {a) repeats and confirms the representations and agreements contained
in clauses (1), {2) and (3) on iis behalf or (b) agrees that it will obtain from such affiliate for
the Issuer's benefit the representations and agreements contained in ctauses (1), (2) and

(3).

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

4,

United Kingdom

Each Dealer has represented and agreed that:—

(a)
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in respect of any Notes which are to be admitted to the Official List of the UK Listing Authority and
the London Stock Exchange (the ‘'Listed Notes"):—

()

it has not offerad or soid and will not offer or sell any Listed Notes having a maturity of one
year or mere to persons in the United Kingdom prior to admission of the Listed Notes to listing
in accordance with Part IV of the Financial Services Act 1986 (the “Act’’), except to persons
whose ordinary activities involve them in acquiring, holding, managing or disposing of
investments (as pringipal 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 Listed Notes other than any
document which consists of or any part of listing particulars, supplementary listing particulars
or any other document required or permitted to be published by listing rules under Part [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 1998, as amencded or is a person 10
whom such document may otherwise lawfully be issued or passed on,




{b} 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 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
Regulations:

(ii) 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 described in Article 11(3) of the Financial Services Act 1986 (Investment

Advertisments) {Exemptions) Order 1996 or is a person to whom such document may
otherwise lawfully be issued or passed on.

5. Japan

Each Dealer understands that the Notes have not been and will not be listed, registered or publicly
offered in Japan under the Securities and Exchange Law of Japan. Accordingly, each Dealer has
represented and agreed that it will not-offer, sell or dellver any Notes, or any interest thereon directly or
indirectly, in Japan or to any Japanese Person or to others for recffering or resale, directly or indirectly, in
Japan or to, or for the account of any Japanese Person except under circumstances which will result in
compliance with all applicable laws, 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, inciuding any corporation or other entity
located 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

issuer (which shall not include the name of clients) so that the lssuer may make any required reports to
the Japanese Minister 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 (i) 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, LLC, BMW Coordination Center N.V. and BMW UK Capital plc are concerned shall, in order to

comply with The Netherlands Supervision of the Securities Trade Act (Wet toezicht effectenverkeer 1995,
hereinafter the “'Netherlands Securities Act"):—

(a) only be issued and offered in the event that such Notes have been or will most likely shortly be
admitted to the official listing on a stock exchange in another state which is a party to the Treaty on
a European Economic Area and, in the latier case, the Information Memorandum has been
submitted to or approved by, and the relevant Pricing Supplement in respect of such Notes has
been submitted to or approved by, the competent authority as referred to in Article 20 or Article 21
of EC Directive 89/298/EEC and the Securities Board of The Netherlands (Stichting Toezicht
Effectenverkeer, hereinafter the '"STE") has confirmed the availability of mutual recognition in
respect of such documents (this condition (a) shall apply only if no more than six months have

passed since the approval of the Information Memorandum and the relevant Pricing Supplement by
the competent authority of the other state); or

{b) only be issued and offered in the event that the Information Memorandum has been approved by,
and the relevant Pricing Supplement in respect of such Notes has been submitted to or approved
by, the competent authority of another state which is a party io 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 mutua! recognition in
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(e)

{d)

(e)

(f)

(@)

respect of these documents (this condition (b) shall apply only if no more than six months have

passed since the approval of the Information Memorandum by the competent authority of the other
state); or

only be issued and offered anywhere in the world (as far as Notes issued by BMW Finance N.V. are
cencerned) if forming part of a Series comprising only Notes with a denomination of at least
NLG 100,000 {(or the equivalent in any other currency ) or only be offered in the Netherlands (as far
as Notes issued by Bayerische Motoren Werke Aktiengeselischaft, BMW US Capital, LLC,
BMW Coordination Center N.V, and BMW (UK) . Capital plc are concerned) if such Notes have a
denamination of at least NLG 100,000 (or the equivalent in any other currency); or

not be offered, sold, transferred or delivered, whether directly or indirectly, to any individual or legal
entity anywhere in the world (as far as Notes issued by BMW Finance N.V. are concerned) or in
The Netherlands (as far as Notes issued by Bayerische Motoren Werke Aktiengesellschatt,
BMW US Capital, LLC, BMW Coordination Center N.V. and BMW (UK) Capital pic are concerned)
other than to individuals or legal entities who or which trade or invest in securities in the conduct of
a business ar profession {which includes but is not limited to, banks, investment banks, securities
firms, insurance companies, pension funds, investment institutions, central governments, large

international and supranationa! organisations and treasuries and finance companies of large
enterprises), in which case:—

(i) it must be made clear upon making the offer and from any documents or advertisements in

which a forthcoming offering of Notes is publicly announced that the offer is exclusively made
to the said individuals or legal entities; and

(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
ofter of the Notes to the said individuals or legal entities is made; or

{for syndicated Tranches of Notes) if they qualify as Euro-securities only be issued and offered if
the following criteria are met:—

(i) the Notes are subscribed for and placed by a syndicate of which at least two members are
domiciled in different states who are a party to the Treaty on a European Economic Area:—

(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 I$suer is established; and

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

provided that the relevant Issuer and each relevant Dealer has further represented and agreed that
it has not publicly promoted and shafl 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 to such dispensation are fully complied with,

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

(1)

(2)
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the Issuer and the relevant Dealer or Dealers procure that any advertisement or document in which
a forthcoming offering of Notes is publicly announced will be submitted to the STE prior to
publication thereof and will mention the fact that the Information Memorandum will be published and

will be made available for inspection at the registered office of the Issuer and at the office of the
Fiscal Agent; and

each Dealer severally represents and agrees that prior to the submission of the Information

Memorandum (with the approval of the competent authorities) and the relevant Pricing
Supplement to the STE:—

{A) unless any Tranche of Notes comprises only Notes with a denomination of no less than
NLG 100,000 (or the equivalent in another currency), it has not offered, transferred or sold




any instruments and wilt not, directly or indirectly, offer, transfer or sell any Notes with a
denomination of less than NLG 100,000 (eor the equivalent in another currency), except to
individuals or legal entities as referred to in (d) above; and

{B) weither it has not distributed and will not distribute any offering or promotional materials in

respect of the Notes or it has complied and will comply with the conditions under {d) (i) and
{li) above;

and each invitation, telex and Pricing Supplement in respect of such Notes wili 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 lssuer may only be transferred and accepted, directly ar indirectly, within, from or
into The Netherlands through the mediation of such Issuer or a permit holder (Toegelaten Instelling) of
the Amsterdam Stock Exchange (Euronext Amsterdam N.V.), in accordance with the Dutch Savings
Certificates Act {the “SCA") (Wet inzake Spaarbewijzen} of 21 May 1985 &nd the Agreement of
2 February 1987 attached to the Royal Decree of 11 March 1987, State Gazette 129 and must be sither
{i) between professional market parties, or (i) in all other casss, 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 invalved. 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
Netherlands if all Zero Coupon Notes {either in definitive form or as rights representing an interest in the
Zero Coupon Notes in global fofm) are issued outside Thie Netherlands and are not distributed within The
Netherlands in the course of initial distribution or immediately thereafter or {¢) to the initial issue and
transfer of Zero Coupon Notes to the first holders therect. 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 mest certain identification requirements regarding the relevant
counterparty {ies). For purposes of this paragraph ''Zero Coupon Notes™ are Notes that are in bearer

form and that constitute a claim for a fixed sum against the Issuer and on which interest does not become
due prior to maturity or on which no interest is due whatsoever.

7. Belgium

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

Each Dealer represents and agrees, and each further Dealer appointed under the Programme will be
required to represent and agree, that it has not taken, and will not take, any steps which would constitute
or result in a public offering or distribution of the Notes in Belgium, as such terms are defined under
Belgian law and, in particular, that it has not contacted and will not contact, and has not concluded and

will not conclude any business with any person in connection with the issue of the Notes other than as
permitted under and in compliance with Belgian Law.

The proposed offering and this document have not been notified, or submitted for approval to the Belgian
Commission bancaire et financiére.

In addition, without limiting the generality of the foregoing, in respect of Notes issued by BMW
Coordination Center N.V., the following is applicable;—

{i’ The Notes may not be acquired directly or indirectly by any person who is subject to personal
income tax in Belgium or any legal entity who is subject to the income tax on legal entities (“Impdt
des personnes morales—Rechtspersonenbelasting™) in Belgium.

(i) Each Dealer represents and agrees, and each Purchaser will be required to represent and agree,
that it has not offered, and will not offer the Notes directly or indirectly 1o 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—Reachtspersonenbelasting’”) in Belgium and that it will
cbtain an undertaking as set forth in this item from any intermediary to whom it offers or sells the
Notes.

(ii} The Notes shall not be listed on a Belgian Stock Exchange.

Each Dealer has represented and agreed, and each other purchaser will be reguired to represent and
agree, that it has not offered or sold and it will not offer or sell any Note issued by BMW Coordination
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Center N.V. to any Belgian resident individual or any Belgian resident personne morale/rechtspersoon
{as meant under Belgian tax taws). For the avoidance of doubt, personne morafe /rechtspersoon means
a legal entity which is subject to Belgium's impét des personnes morales/rechtspersonenbelasting but
not a legal entity which is subject to Belgium's impdt sociétés/vennootschepsbelasting.

Each Dealer represents and agrees, and each other purchaser will be required to represent and agree,

that it has not offered or sold and it will not offer or sell any Note issued by BMW Coordination Center N.V.
to any person, individual or legal, resident in Germany for tax purposes.

8. France

Each issuer and each Dealer has represented and agreed, and each further Dealer appointed under the
Programme witl be required to represent and agree, that the Notes are being issued outside of France,
and that in connection with their initial distribution, it has not offered or sold, and will not offer or sell
directly or indirectly, any Notes in France, and that it has not distributed and will not distribute or cause to
be distributed in France the Borsenzulassungsprospekt/Information Memorandum or any other offering
material relating to the Notes, except to {i) qualified investors {investisseurs qualifiés) or (ii} a restricted
circle of investors (cercle restreint d’investisseurs), all as defined in Article 6 of Ordonnance N 67-833

dated 28th September, 1967 (as amended by Article 30 of the Law N° 95-546 of 2 July, 1998) and
Decree n°® 98-880 dated 1st October, 1998.

9. Other Jurisdictions

Each of the Dealers agrees that it will not offer or sell any Notes in any other country or jurisdiction except

under circumsiances that will, o the best of its knowledge and belief, result in compliance with any
applicable laws and regulations.
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12. Text der Garantie

Der deutsche Text der Garantie ist ausschlieBlich rechilich
mafBgebend. Die englische Ubersetzung ist unverbindtich,

Bayerische Motoren Werke Aktiengesellschaft
Miinchen, Bundesrepublik Deutschland

Garantie

Die Bayerische Motoren Werke Aktiengesellschaft, Minchen,
Bundesrepublik Deutschland, die BMW Finance N.V., Den
Haag, Niederfande, die BMW US Capital, LLGC, Wilmington,
Delaware, Verginigte Staaten wvon Amerika, das BMW
Coordination Center N.V., Mechelen, Belgien, ynd die BMW
(UK) Capital plc, Bracknell, England (nachstehend gemein-
sam aych die “Emittentinnen’ und jede einzelneg gine “Emitten-
tin"' genannt), begeben Teilschuldverschrelbungen unter ei-
nem zeitlich nicht begrenzten Euro Medium Term Note
Programm (nachstehend auch das “Programm'’' genannt} im
Gesamtnennbetrag von USD 10.000.000.000,-{in: Worten: US-
Dollar zehn Milliarden).

Die Bayerische Motoren Werke Aktiengesellschafl, Miirichen,
Bundesrepublik Deutschland {nachstehend auch die “Garan-
tin" genannt} Gibernimmt gegeniiber der Dresdner Bank Aktien-
gesellschaft, Frankfurt am Main, Bundesrepublik Deutschland,
als Treuhéinderin der Inhaber von Teilschuldverschreibungen
(nachstehend auch ""Dresdner Bank”" oder in ihrer Funktion als
Treuhaénderin der Inhaber von Teilschuldverschreibungan
“Treuh&nderin™ genannt) die unbedingte und unwiderrufliche
Garantie fir die ordnungsgeméBe Zahlung des Kapitals, etwai-
ger Zinsen sowie elwalger zus#tzlicher Betrige gemaB § 11
Absatz 1 der Bedingungen der Teilschuldverschrelbungen: auf
die von der BMW Finance N.v,, Den Haag, Niederlande, der
BMW US Capital, LLC, Wilmington, Delaware, Vereinigte Staa-
ten von Amerika, dem BMW Coordination Center N.V.,
Mechelen, Belgien, und der BMW (UK) Capital plc, Bracknell,
Engtand, auigrund des Programms ausgegebensn und jeweils
ausstehenden Teilschuldverschreibungen nach MaBgabe der
fiir diese Teilschuldverschreibungen geltenden Bedingungen
der Teilschuldverschreibungen,

Sinn und Zweck dieser Garantie ist es sicherzustellen, daf die
Inhaber von Teilschuldverschreibungen unter allen Umstinden
und ungeachtet der tatséichlichen oder rechtlichen Umsténde,
Beweggrinde oder Erwdgungen, aus denen eine Zahlung
durch eine Ernittentin unterbleiben mag, die als Kapital, als
etwaige Zinsen und als etwaige zuséitzliche Betrige gemiB
§ 11 Apsatz 1 der Bedingungen der Teilschuldverschreibungen
zahlbaren Betrige zu den Félligkeitstermiinen erhalten, die fiir
die jeweils ausgegebenen und ausstehenden Teitschuldver-
schreibungen festgesetz! sind. Die Garantin wird demgeméB
auf erstes Anfordern der Treuhéinderin alle erforderlichen Zah-
lungen ohne jede Einschrinkung isisten, falls eine Ernittentin
aus irgendeinem Grunde die Betrfige zu den festgesetzien
Félligkeitstermin nicht zahlt.

Die Verpilichtungen aus dieser Garantie werden durch eine
Anderung der Rechtsform einer oder mehrerer Emittentin /nen
oder einen Wechsal ihrer Aktiendre nicht berihrt.

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

Die Rechte und Pilichten aus dieser Garantie bestimmen sich
ausschlieBlich nach dem Recht der Bundesrepublik Deutsch-

land. Erfiillungsort und ausschliesslicher Gerichtsstand st
Miinchen.

Miinchen, 23. Mai 2001
Bayerische Motoren Werke Aktiengesellschaft

12. Text of the Guarantee

The German text of this Guaraniee is the exclusively legally
pinding one. The English translation is for convenience cnly.

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

ﬁayerische Motoren Werke Akliengesellschaft
Munich, Federal Republic of Germany

Guarantee

Bayerische Motoren Werke Aktiengesellschaft, Munich, Federal
Republic of Germany, BMW Finance N.V., The Hague, The
Nethertands, BMW US Capital, LLC, Wilmington, Delaware,
United States of America, BMW Coordination Center N.V.,
Mechelen, Belgium, and BMW (UK) Capital ple, Bracknell,
Engfand (hereinafter also together referred to as the “Issuers”
and gach 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 10,000,000,000 (in wards: US dollars ten
billion ).

Bayerischen Motoren Werke Aktiengesellschaft, Munich,
Federal Republic of Germany (hereinafter also referred to as
the ‘“‘Guaranter’’}, assuries vis-a-vis Dresdrier Bank
Aktlengesellschafl, Frankfurt am Main, Federal Republic of
Germany, as trustee for holders of Notes (hereinafter also
referred to as the “'Dresdner Bank” ar in its function as trustee
for the holders ¢f 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 Notes, if any,
payable under any Motes issued and outstanding from time to
time by BMW Finance N.V., The Hague, The Netherlands, by
BMW US Capital, LLC, Wilmington, Delaware, United States of
America;, by BMW Coordination Center N.V., Mechelen,
Belgium, and by BMW (UK} Capital plc, Bracknell, England,
under the Programme in accordance with the Terms and
Conditions of the Notes.

The intent and purpose of this Guarantee is to ensure ihat the
holders of Notes under all circumstances, whether factual or
lagal, and regardiess of the motives ar cansiderations by reasan
of which any of the Issuers may fail to effect payment, shall
receive the amounts payable as principal, interest, if any, and
additional amourits 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. Accardingly, upon
first request of the Trustee, the Guaranter undertakes o effect
all necessary payments without any limitation if any of the
Issuers for whatsoever reason fails fo effect payment on the
fixed due dates.

The obligations atising from this Guarantee will not be affected
in any respect by a change of the legal form of one or more
Issuer(s) or by a change of its shareholders.

The rights arising from this Guaraniee shall be held and
exercised exclusively by Dresdner Bank as Trustee for the
helders of Notes. The Guarantor is obliged to effect all
necessary payments upon first written demand of the Trustee.

The rights and duties arising from this Guarantee shall be
governed exclusively by the laws of the Federal Republic of
Germany. Place of performance and exclusive court of venue
shall be Munich.

Munich, 23 May 2001
Bayerische Motoren Werke Aktiengeselischaft
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13. Text der
Verpflichtungserklérung

Der deutsche Text der Verpﬂichtungserkiﬁ_rung Ist aus-

schlieBlich rechtlich maBgebend. Die englische Ubersetzung ist
unverbindlich.

Bayerische Motoren Werke Aktiengesellschaft
Minchen, Bundesrepublik Deutschland

Verpflichungserklirung

Die Bayerische Motoren Werke Aktiengesellschaft, Minchen,
Bundesrepublix Deutschland, die BMW Finance NV., Den
Haag, Niederlande, die BMW US Capital, LLC, Witmingtor,
Delaware, Vereinigte Staaten voh Amerika, das BMW
Coordination Center N.V., Mechslen, Belgien, und die BMW
(UK} Capital plc, Bracknell, Englarid (nachstehend gemein-
sam auch die “Emitientinrien” und jede einzelne eine “'Ernitten-
tin" genannt), begsben Teilschuldverschreibungen unter ei-
nem zeitlich nicht begrenzten Euro Medium Term Nate
Programm (nachstehend auch das “Programm’’ genannit) im
Gesamtnennbetrag von USD 10.000.000:000,- (in Worten: US-
Dollar zehn Milliarden). Die Emissicrien der Emittentinren, mit
Ausnahme der Bayerische Motoren Werke Aktiengeseltschaft,
werden von der Bayerische Motoren Werke Aktiengeselischaft
(in dieser Eigenschaft die “Garantin”) garantiert. ‘

Die Bayerische Motoren Werke Aktiengesellschaft, Minchen,
Bundesrepublik Deutschland in Inrer Eigenschatt als Emittentin
und als Garantin sowie die BMW Financa N.V., Den Haag,
Niederlands, die BMW US Capitat, LLC, Wilmirgton, Detaware,
Vareinigte Staaten von Amerka, das BMW Coordination Cen.
ter N.V., Mechelen, Belgien und die BMW (UK} Capital pic,
Bracknell, England jeweils in itrer Eigenschaft als Emittentin
verpfiichten sich hiermit gegentiber der Dresdner Bank Aktien-
geselischaft, Frankfurt am Main, Bundesrepublik Deutschland,
als Treuhdnderin der Inhaber von Tellschuldverschreibungen
solange, bis Kapital, etwaige Zinsen und etwaige zusBtzliche
Betriige geméB § 11 Absatz 1 der Bedingungen der Teilschuld-
verschreibungen auf die von der jewsiligen Emittentin im Rah-
men des oben genannten Programms ausgegebenen und je-
weils  ausstehenden Teilschuldverschreibungen und nach
MaBgabe der jeweiligen Bedingunigen der Teilschuldverschrei-
bungen in vollem Umfang bei der jeweiligen Zahlstelte oder
einer anderen gemiB § 8 der Bedingungen der Teflschuldver-
schreibungen ernannten Zanlstele bereitgestellt worden sind,
keine gegenwirtigen oder zukiinftigen Verbindlichkeiten (ein-
schiieBlich Verbindlichkeiten aus Garantien oder Sicherheiten)
aus diesem Programm und anderen internationalen
Kapitalmarktverbindlichkeiten durch irgendwelche Grund- oder
Mablliarpfandrechte an ihrem gegenwdrtigen cder zukiinftigen
Grundbesitz oder ihren Vermégenswerten sicherzustellen oder
sicherstellen zu lassen, es sei denn, daB diese Teilschuldver-
schreibungen zur gleichen Zeit und im gleichen Rang an der
Sicherstellung teilnehrmen. Ausgenommen hiervon sind Grund-
und Mobiliarpfandrechte aufgrund von nationalen oder lokalen
Steuervarschriften, anderen gesetzlichen Ausnahmeregelun-
gen, gesetzlichen Vorschriften und Verwaltungsverschriften.

Als “internationale Kapitalmarktverbindlichkeit” gilt jede Emis-
sion von Schuldverschreibungen mit einer urspriinglichen Lauf-
zeit von mehr als einem Jahr, die auBerhalb des Landes des

eingetragenen Sitzes der jewsiligen Emitientin bzw. der Garan-
tin ausgegeben werden.
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13. Text of the Declaration
of Undertaking

The Genmwan text of this Declaration of Undertaking is the

exclusively lagally binding one. The English translation is for
canvenience only.

The Issuer and the Guarantar have satisfied themselves that the
English translation of the Declaration of Undertaking as shown
below accurately reflects the corrésponding German original
version thereof in all material respects.

Bayerische Motorent Werke: Aktiengesellschat
Munich, Federal Republic of Germany

Declaration of Undertaking

Bayerische Motoren Werke Aktienigesellschaft, Munich, Fedaral
Republic of Germany, BMW Finance N.V., The Hague, The
Netherlands, BMW US Capital, LLC, Wilmington, Detaware,
United States of America, BMW Coordination Center N.V.,
Mecheten, Belgium, and BMW (UK) Capital plc, Bracknell,
England (hereinafter also together-refarred to as the "Issuars™
and each as an "lssuer’), issus Notes thraugh a Euro Medium
Term Note Prograrme with indefinite term (hereinafter also
referred to as the “Pragramme”) in the aggregate principal
amount of ‘USD 10,000,000,000 (in words: US doflars ten
billion ). Netes which are issued by those Issuers ather than
Bayerische Motoren Wetke Aktiengeselischaft are guaranieed
by Bayerische Motoren Werke Aktiengeselischaft {in this
capacity the ''Guarantor'),

Bayerische Motoren Werke Aktiengesélischaft, Munich, Federat
Republic ‘of Germary in its capacity as an lssuer and as
Guarantor as well as BMW Finance N.V.,, Den Haag, The
Nethetlands, BMW US Capital, LLC, Wilmington, Delaware,
United States of America, BMW Coordination Center N.V.,
Mechelen, Belgium and BMW (UK) Capitat ple, Bracknel,
England herewith undertaks vis-d-vis Dresdner Bank
Aktiengesellschaft, Frankfurt am Main, Federal Republic of
Germany, as Trustee for the holders of Nates, untit such time as
principal and interest, if any, as well as additional amounts
pursuant to Condition 11 paragraph 1 of the Terms and
Conditions of the Nates, if any, on any Notes issued by the
relevant lssuer and outstanding under above mentioned
Programme and in accordance with the relevant Terms and
Conditions of the Notes have been completely placed at the
disposal of the relevant Paying Agent or any other paying agent
appointed in accordance with Condition 8 of the Terms and
Conditions of the Notes, not to secure or have securad by any
mortgage or pledge on its present or future property or assets,
any present of future abligations (including obligations under
guarantees or securities) arising from Notes issued under the
Programme or arising from other International Capital Market
Indebtedness, unless these Notes at the same time share pari
passu and pra rata in such security. Any mortgage ot pledge on
obligations in respect of national and local taxes, other statutory
exceptions, requirements by applicable laws and any
governmental requirements shall be excluded.

"International Capital Market Indebtedness” means any issue of
notes which are issued outside the country of incorporation of

the Issuer or the Guarantor with an original maturity of more
than one year.




Die Rechte und Pflichten aus dieser Verpflichtungserklarung
bestimmen sich ausschlieBlich nach dem Recht der Bundesre-

publik Deutschland. Erfiillungsort und ausschliesslicher Ge-
richisstand ist Munchen.

Miinchen, 23. Mai 2001

Bayerische Motoren Werke Aktiengesellschaft
BMW Finance N.V.

BMW US Capital, LLC

BMW Coordination Center N.V.

BMW (UK) Capital ple

The rights and duties arising from this Declaration of
Undertaking shal! be governed exclusively by the laws of the
Federal Republic of Germany. Place of performance and
exclusive court of venue shall be Munich,

Munich, 23 May 2001
Bayerische Motoren Werke Aktiengesellschaft

. BMW Finance N.V.

BMW US Capital, LLC
BMW Coordination Center N.V,
BMW (UK) Capital ple
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14. Taxation

The following is a summary of the withholding taxation treatment of the Federal Republic of Germany, The
Netheriands, Belgium, the United States of America and the United Kingdom, respectively, at the date
hereof in relation to the payments on the Fixed Rate Notes, Floating Rate Notes, Zero Coupon Notes and
certain other Notes which may be issued under the Programme {the “Notes’). it is not exhaustive, and
in particular, does not deal with the position of Noteholders other than in relation to withhelding tax in the
jurisdictions referred to above, nor with the withholding tax freatment of payments on all forms of Notes

which may be issued under the Programme. Noteholders who aré 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 additional solidarity-surcharge tax
{Solidaritétszuschlag) of 5.5% has been levied on the income tax (including the capital yieid tax); thus
the total rate is 31.65%), will be imposed on the holder thereof, provided (i) such holder is a resident in
Germany far tax purposes or (i) such Note is part of the German operating assets of a person whe is not
a resident in Germany for tax purposes. As of January 1, 1994 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 (Solidaritdtszuschlag) of 5.5% has been levied on the income tax
{including the capital yleld tax); thus the total rate is 36.925%), will be imposed on the holder thereof,
regardless of whether such holder is resident in Germany for tax purposes or not. The capital yield tax
withheld is an advance payment of income/corporation tax levied on interest revenue. However, if a
person who is not resident in Germany for tax purposes has presented any interest Coupon for payment
in cagh, the income/corporation tax debt is normally 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 (Einklnfte aus Kapitalvermégen).
Currently, for income from capital investments a tax allowance {Sparerfreibetrag) will be granted in the
amount of DEM 3,000 (DEM 6,000 in the case of married couples who file a joint tax return}. Up to the
amount of this tax allowance plus a lump-sum of DEM 100/200 for professional outlays
(Werbungskosten) interest will be pald without deduction for capital yield tax if the paying entity has
received an exemption certificate (Freistellungsauftrag) from the Noteholder. The same will apply if it can
be assumed that an assessment for income tax will be out of the question insofar as a confirmation of
non-assessment (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 yield 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 is not proved. it must be assumed that
an issuing vield cannot be established in the case of floating rate interest or a structured interest payable

under the Notes. This can mean that the taxable amount is higher than the yield which is generated pro
rata temporis during the pericd of possession of the Note.

According to Condtition 11 paragraph 1 of the Terms and Conditions of the Notes, the relevant Issuer or
the Guarantor, as the case may be, undertakes in case of withholding of taxes at source or deduction of
taxes at source in or by the country of incorporation of the Issuer or the Guarantor to pay additional
amounts, in such way that the payments of interest Coupons can be made at their full face vaiue.
Condition 11 paragraph 2 of the Terms and Conditions of the Notes provides for certain exceptions
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therefrom. In accordance with these exceptions the present capital vield tax on interest payments

(*'Zinsabschlagsteuer”) in the Federal Republic of Germany does nct entitle to payment of the above
mentioned additional amounts.

The Netherlands

Under present Netherlands law:

1. No stamp, issue, registration or similar tax or duty is or will be payable in the Netherlands in

connection with the creation, issue, offering or redemption of the Notes, the Coupons or the
Receipts, or in respect of the execution, delivery or enforcement { save for minimal court fees) of the
Dealers Agreement, the Agency Agreement or the Notes, the Coupons or the Receipts.

Payments of principal or interest by the lssuers or by the Guarantor under the Guarantee (the

“Guarantee’) in connection with the Notes will not be subject to Netherlands withholding tax or any
other similar tax.

3. A holder of 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 on payments of
principal and interest in respect of the Notes or Coupons appertaining thereto, provided that:

{a) such Holder does not have an enterprise carrying on business in the Netherlands through a
permanent establishment or a permanent representative to which, or to whom the Note ora
Coupon appertaining thereto can be attributed, and

(b} such Holder if he is an individual does not have a direct or indirect substantial or deemed

substantial interest in the share capital of the Company or, in the event he does, such interest
belongs to an enterprise.

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

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

(b) such Notes, Receipts and/or Coupons are not attributable to a business of a holder thereof,
carried on through a permanent establishment or a permanent representative in the
Netherlands, which business the donor or the deceased holder owned in whole or in part.

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

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

(b} such Holder does not have an enterprise which carries on business in the Netherlands through

a permanent establishment or permanent representative to which or to whom the Notes or
Coupons are attributable; and

{c) such Holder if he is an individuat does not have, directly or indirectly, a substantial or deemed
substantial interest in the share capital of the Company or, in the svent that such Holder does
have such substantial interest, such interest belongs 1o an enterprise.

Belgium

All payments by BMW Coordination Center N.V. on the Notes can be made free of Belgian withholding tax
to beneficiaries who can be identified as persons other than individuals subject to personal income tax in
Belgium and ofher than iegal entities subject to the income tax on legal entities {"'impot des personnes
morales’/'‘Rechtsperscnenbelasting'") in Belgium, if and so long as BMW Coordination Center N.V.
qualifies as a "“coordination center” ("Centre de coardination' /" codrdinatiecentrum’) within the

meaning of Royal Decree no. 187 of 30 December 1982, “refatif & 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 22,2° {a) of the Law of 11 April, 1983, “portant des dispositions fiscales et budgétaires”
(as amended), an exemption from Belgian withholding tax in respect of interest paid by coordination
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centers on debts owed by them to persons who can be identified as persons not subject to personal
income tax or income tax on legal 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 of the application. A company may,
however, apply for, and obtain, an extension of its coordination center status for another 10-year term. A
coordination center could forfeit its tax privileges before expiration of the 10-year term if it ceased to fulfill
certain conditions of eligibility for coordination center status or engaged in activities not specifically

authorised by the Royal Decree certifying it as a coordination center (or by a subsequent ruling from the
Minister of Finance and the Minister of Economic Affairs).

BMW Coordination Center N.V. has been certified as a coordination center by a Royal Decree of
9 November, 1987, on the basis of an application submitted in August, 1987. As BMW Couordination
Center N.V. has applied in 1996 for an extension of its coordination center status for another 10-year term

and has cbiained this exiension in 1937, the privileged tax status as a coordination center should remain
in effect until the end of its fiscal year closing in 2007.

if and when BMW Coordination Center N.V. should cease to qualify as a coordination center, the interest
component of payments on Notes issued by BMW Coordination Center N.V. would, as a rule, attract

Belgian withholding tax at the rate of 15%, subject to such relief as may be available under applicable
dornestic or tax treaty provisions.
b}  at the time of the gift or his death, he has an enterprise (or an interest in an enterprise) which is, in

whole or in part, carried on through a Dutch permanent establishment or representative to which
the Note is attributable; or

c} the Note is acquired by way of a gift from a holder who digs within 180 day after the gift and who

was not at the time of the gift, but is at the date of his death, a Dutch resident (or deemed
resident).

For purposes of Netherlands gift, estate and Inheritance tax, an individual who holds The Netherlands
nationally will be deemed to be resident in The Netherlands if he has been resident in The Netherlands at
any time during the ten years preceding the date of the gift or his death.

For purposes of Netherlands gift tax, an individual not holding The Netherlands naticnally will be deemed

ta be resident in The Netherlands if he hag been resident in The Netherlands at any time during the twelve
months preceding the date of the gitt.

OTHER DUTCH TAXES AND DUTIES

No capital tax is payable in respect of BMW Finance N.V.'g issue of any Note, except for capital tax on
capital contributions made (or deemed to be made) to BMW Finance N.V. under any guarantee in
respect of the Notes. No turnover tax is payable in respect of any payment by BMW Finance N.V. under,
or by a Noteholder in consideration for its acquisition (by way of issue or transfer to it) of, a Note. No
stamp duty or registration of similar tax {other than court fees} is payable in connection with the BMW
Finance N.V.'s issue or performance, or a holder’s transfer or enforcement, of any Note.

RESIDENCE

A holder will not become a Dutch resident {or deemed resident) for tax purposes, or become subject to
Dutch taxation, by reason only of BMW Finance N.V.’s performance, or the holder's acquisition (by way
of issue or transfer to it), holding or enforcement, of a Note.

United States of America

Provided that the Notes issued by BMW US Capital, LL.C, and interest coupons appertaining thereto are
offered, sold and delivered, and principal, premium, if any, and interest thereon are paid in accordance
with the terms of the Dealers Agreement dated 23 May, 2001, the Agency Agreement dated 23 May,
2001 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 Cade
{relating to a limited class of obligations providing for certain kinds of contingent payments):




Subject to the discussion of backup withholding below, payments of principal, premium, if any, and
interest (including ariginal issue discount) on the Notes having a maturity of 184 days or mare from
its lssue Date or any coupon appertaining thereto made outside the United States by BMW US
Capital, LLGC or any of its paying agents to any holder that is a Uhited 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, LLC
entitled to vote, and (b) the halder is not a coritralled foreign corporation as to the United States
that is related to BMW US Capital, LLC through stock ownership and {c) if the Notes are in

registered form for United States tax purposes, the bheneficial owner has provided a properly
completed Form W-8BEN (or sugcessor form).

2. Subject to the discussion of backup withholding beiow', payment of principal, premium, if any, and
original issue discount on the Notes having a maturity of 183 days or less to any helder that is a
United States Alien will not be subject to United States federal withholding tax.

3.  Subject to the discussions of backup witholding below, no United States Federal income tax will be
imposed with respect to any gain or income realized by a United States Alien holder on the sale,

exchange ar redemption of the Notes if the holder does not have a connection or former connection
with the United States other than holding the Notes.

Except with respect to obligations payable 183 days or less from the date of original issue that have
a face amount of less than $500,000 (determined if the Note is in a currency other than the U.S,
dollar by transtating the foreign currency face amount to the spot réte at the date ot issuance),
information reporting and ‘backup withholding will not apply to payments of principal, premium, if
any, or interest (including original issue discount) made cutside the United States by BMW US
Capital, LLC or any of its paying agents on the Note or coupen unless BMW US Capital, LLC or its
paying agent has actual knowledge that the payee is a United States person and in the case of

Notes that are in registered form for United States tax purposes the holder complies with the
requirements of 1{c) of this section.

Payments of the proceeds of the sale of 2 Note to. or through a fareign offige of a “broker” (as defined in
such regulations) will not be subject to backup withholding (absent actual knowledge that the payee is a
U.8. person} but will be subject to information reporting if a broker is a U.8. 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 otherwise establishes .an exemption. Payment of the
proceeds of a sale of a Note to or through the United States office of a broker is subject to backup

withholding and information reporting unless the holder certifies its non-United States status under
penalties of perjury or otherwise establishes an exemption.

For this purpose, a “United Stales Alien” is a person who is not a “United States Person". A “*United
States Person” is a beneficial owner of a note that is (i) a citizen or resident of the United States, (i) a2
domestic corporation, (iil) an estate the income of which is subject to United States income tax without
regard to the source, or (iv) a trust if a court within the United States is able to exercise primary
supervision over the administration of the trust and one or more United States Persons have the authority
to control all substantial decisions of the trust. For this purpose, a '‘United States Middleman™ is (i} a
United States Person, {ii} a controlied foreign corporation for United States tax purposes, (iii} a foreign
person 50% or more of whose gross income is derived from the conduct of a United States trade or
business for a specified three year period, or (iv) (a) a foreign partnership engaged in a United States
trade or business or in which United States Persons hold more than 50% of the income or capital interest,
or (k) 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. Noteholders
are urged to consult their own tax advisers with respect to the particular consequences of holding Notes

in light of their own particular circumstances and as to whether an Indexed Note wili be treated as debt
for United States Federal income tax purposes.
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United Kingdom
1. Anyreturn on a Note in the form of a discount or premium which does not constitute interest should
not be subject to withholding for or on account of United Kingdom tax.

Under current United Kingdom law, interest bearing Notes will constitute ‘quoted Eurobonds'
provided they are and continue to be quoted on a recognised stock exchange within the meaning of
section 841 of the Income and Corporation Taxes Act 1988, whether they are in bearer or registered

form. Paymenis of interest on quoted Eurcbonds may be made without withholding or deduction
without any further conditions being satisfied.

3. Payments of interest in respect of Notes issued by BMW (UK) Capital pic will have a United
Kingdom source and accordingly will be chargeable to United Kingdom income tax by direct
assessment even if paid without withholding or deduction. However, where interest is paid without
withholding or deduction on account of United Kingdom tax a Noteholder who is the beneficial
owner of Notes, who is not resident in the United Kingdom for United Kingdom tax purposes and
who does not have a “branch or agency’ {defined to mean ‘‘any factorship, agency, receivership,
branch or rmanagement”') in the United Kingdom through which the Noteholder carries on any
trade, profession or vocation, will not be subject to United Kingdom tax on any income or gain
derived from the holding or disposition of the Notes.

Prospective Noteholders who are in any doubt as to their tax position or may be subject to tax in
a jurisdiction other than the United Kingdom should seek independent advice.

Proposed ELU/ Withholding Tax Directive

A proposal currently under consideration by the European Union, as part of a larger package of
measures, would oblige each EU member state either (i} beginning 2003 to require a ''disbursing agent™
established in the EU member state to withheld tax on the payment of interest, discount or premium to an
individual beneficial owner who is a tax resident in another .[ELJ member state at rate of 15%, and
beginning 2006 at a rate of 20%, or (i) to require a “disbursing agent” established in the EU member
state to supply information concerning the payment to the EU member state where such recipient is tax
resident. After 2009 such supply of information (as described at (ii) above} would supersede the
withholding tax {as described at (i) above. Certain exceptions from the withholding tax or supply of
information are contemplated for “‘international bonds" issued prior to March 1, 2001, Since the
implementation of the proposal is subject to certain non EU member states and territories also imposing a

withholding tax or introducing a supply of information it is currently impossibie to predict whether, when,
or in what form the proposal will ultimately be adopted.
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15. General Information
Undertaking referring to the Listing

With reference to the application made on its behalf for the (i} quotation and permission to deal on the
Frankfurt Stock Exchange and (ii) the admission of the Notes on the official list of the UK Listing
Authority and admission of the Notes to {rading on the London Stock Exchange, the relevant 1ssuer and
the Guarantor undertakes as long as the Programene continues:—

1. to advise the stock exchanges of any significant change in their business, financial condition or

otherwise, and that of thelr subsidiaries, considered as a whole, which is not refiscted in the
Information Memorandum as amended or supplemented;

2. In the event of any such significant change, to preparé an amendment or supplement to the
information Memorandum or publish a new Information Memorandum for use In connection with any
subsequent offering by itself of Notes to be listed on the Frankfurt Stock Exchange and/{or on the
official list of the UK Listing Authority;

3.

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

It is expected that each Tranche of Notes which is to be admitted 1o the Frankfurt Stock Exchange and/or
the official list of the UK Listing Authority wilt be admitted to trading on the Frankfurt Stock Exchange and
the London Stock Exchange separately as and when issued, subject only to the issue of the Global Note
representing the Notes of such Tranche. The listing of the Programme in respect of such Notes is

expected to be granted on or about 31 May, 2001 by the UK Listing Authority and on or about 31 May,
2001 by the Frankiurt Stack Exchangs.

Authorisations

The establishment of the USD1,000,000,000 Programme and the issue of Notes under the Programme
have been duly authorised by resclutions of the relevant Board of Management—~Bayerische Motoren
Werke Aktiengesellschaft: passed on 2 Novernber, 1993; BMW Finance N.V.: passed on 22 March 1994,
BMW US Capital, LLC: passed on 21 March, 1994; BMW Coordination Center N.V.; passed on 23 March
1994, The increase of the original Programme from USD1,000,000,000 to USD3,000,000,000, the
establishment of an amended and restated Programme and the issue of Notes under the Programme
have been duly authorised by resolutions of the relevant Board of Management—Bayerische Motoren
Werke Aktiengesellschaft on 30 April, 1996; BMW Finance NV passed on 10 May, 1996, BMW US
Capital, LLC: passed on 13 May, 1996; BMW Coordination Center N.V.: passed on 14 May, 1996; and
BMW (UK) Capital plc: passed on 8 May, 1996. The increase of the Prograrmme by USDZ,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—
Bayetische Motorenwerke Aktiengesellschaft: passed on 22 July, 1998; BMW Finance N.V.: passed an
25 March, 1999; BMW Coordination Center N.V.: passed on 25 March, 1999; BMW US Capital Corp.:
passed on 20 April, 1999 and BMW (UK) Capital plc: passed on 23 April, 1999. The increase of the
Programme by USD5,000,000,000 to USD10,000,000,000, the establishment of an amended and
restated Programme and the issue of Notes under the Programme have been duly authorised by
resclutions of the retevant Board of Management—Bayerische Motorenwerke Aktiengesellschaft: passed
on 11 April 2000; BMW Finance N.V.: passed on 3 May 2000; BMW Coordination Center: passed on
20 April; BMW US Capital, LLC: passed on 2 May 2000, and BMW (UK} Capital: passed on 2 May 2000,
All consents, approvals, authorisations or other orders of all regulatery authorities required by the Issuers
under the laws of the Federal Republic of Germany, The Netherlands, the United States of America,
Belgium and the United Kingdom, respectively, have been given for the issue of Notes and for the Issuers
to undertake and perform their obligations under the Dealers Agreement, the Agency Agreement, the
Trust Agreement appointing Dresdner Bank Aktiengesellschaft as Trustee for the Noteholders (the

“Trust Agreement”) and the Notes and, in the case of the Guarantor, under the Guarantee and the
Declaration of Undertaking.

Clearstream Frankfurt, Clearstream Luxembourg and Euroclear

The Notes have been accepied for clearance through Clearstreamn Frankfurt or, as the case may be,
through Clearstream Luxembourg and Eurociear systems. The appropriate Wertpapier-Kenn-Nummer
(German Securities Number), the common code and ISIN for each Tranche will be contained in the
relevant Pricing Supplement. Transactions will normally be effected for settlement not earlier than three
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business days and, in case of clearing effected through Clearstream Frankfurt, two days afier the date of
the transaction.

lnterim Reports

None of BMW Finance N.V., BMW US Capital, LLC, BMW Coordination Center N.V. or BMW (UK) Capital
plc prepares and publishes Interim Reports.

Documents Available for Inspection

For the period of fourteen days after the date of this Information Memorandum and throughout the life of
the Programme, copies of the following documents concerning the relevant Issuer will be available for
inspection during normal business hours at the offices of the lssuers and the offices of Dresdner Bank
Aktiengesellschaft at Jirgen-Ponto-Platz 1, D-60301 Frankfurt am Main, and at the office of the Listing

Agent, Merrill Lynch International, 25 Ropemaker Street, London EC2Y 9LY and at the office of each
Paying Agent (see “Address List"):—

(i) the Adicles of Association or By-Laws, and the Memecrandum of Association respectively, of the
Issuers and the Guarantor 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 to BMW UK, in both cases in the
English language;

(iii) the audited consolidated Annual Accounts (in English and German} of BMW AG in respect of the
financial years ended 31 December 1998, 31 December 1929 and 31 December 2000, and audited
Annual Accounts (in English) in respect of the financial years ended 31 December, 1997,

31 December, 1898, 31 Decemnber, 1999 and 31 December 2000; of Finance, Coordination Center,
BMW US and of BMW UK, respectively;

{iv) the most recently publicly available audited Annual Accounts (in English} of each of the lssuers
and the most recently available published interim reports {in English}, If any, of each of the Issuers.
In the case of BMW AG a German version will be available as well;

{v) the Dealers Agreement, the Trust Agreement, the Agency Agreement and the Declaration of
Undertaking and the Guarantee in executed form;

{vi) this Information Memorandum; and

(vii) any future prospectuses, offering circulars, information memoranda and supplementary listing
particulars {save that a Pricing Supplement relating to any unlisted Note will only be available for
inspection by a holder of such Note and such holder must produce evidence satisfactory to the
Paying Agent as to his ownership}, any other document referred to therein and, in the case of a

syndicated issue of Notes admitted to the Official List, the syndication agreement {or equivalent
document).

Significant Change

Save as disclosed in this Information Memorandum, there has been no significant change in the financial
or trading position of the Guarantor or the Guarantor and its subsidiaries taken as a whole or in relation to
each relevant Issuer {which in relation to BMW AG as Issuer and Guarantor includes its subsidiaries taken
as a whole) since 31st December 2000 being the respective date of the last fiscal year end of the
relevant Issuer and since 31st March 2001 being the date of the most recent interim financial statements
for BMW Group and there has been no material adverse change in the financial position or prospects of
any of the Issuers {which in refation to BMW AG includes its subsidiaries taken as a whole) or the
Guarantor or the Guarantor and its subsidiaries taken as a whole since the respective date of the last
fiscal year end (being 31st December 2000) of the relevant Issuer and the Guarantor.
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Litigation

Neither of the lssuers and/or the Guarantor or the Guarantor and its subsidiaries taken as a whole is or
has been engaged in any legal or arbitration proceedings (including any such proceedings which are
pending or threatened of which the lssuer and/or the Guarantor or the Guarantor and its subsidiaries
taken as a whole is aware) which may have or have had in the recent past (covering at least the previous

24 months) a significant effect on the financial position of any of the issuers and/or the Guarantor or the
Guarantor and its subsidiaries taken as a whole.

Banking Act 1987 (Exempt Transactions) Regulations 1997

Notes which are to be exempt transactions under regulation 13(1} or {3) of the Banking Act 1287
{Exempt Transactions) Regulations 1997 (the "Reguiations” ) will constitute commercial paper, shorier
term debt securities or longer term debt securities {in each case, as defined in the Regulations), as
specified in the applicable Pricing Supplement, in each case issued in accordance with regulations made
under Section 4 of the Banking Act 1987. The repayment of the principal and payment of any interest or
premium in connection with Notes issued by BMW Finance N.V., BMW US Capital, LLC, BMW
Coordination Center N.V. and BMW {UK) Capital plc will be guaranteed by Bayerische Motoren Werke
Aktiengeselischaft. Neither any of the lssuers nor the Guarantor is an authorised institution or a European
authorised institution (as such terms are defined in the Regulations),

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

(a) the relevant Issuer confirms that as at the date hereof, it has complied with its abligations 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 Naotes have not yet been admitted to listing, will have complied with such
obligations by the time when such Notes are so admitted; and

(c) the relevant Issuer confirms that as at the date hereof, it has not, since the last publication, if any, in
compliance with the relevant rules of information about the Programme, any previous issues made
under it and listed on the same exchange as the Programme, or any Notes falling within regulation
13{4) (a) or {b) of the Regulaticns, having made all reasonabile enquiries, become aware of any
change in gircumstances which could reasonably be regarded as significantly and adversely
affecting its ability to meet its obligations as issuer in respect of such Notes as they fall due.

in relation to Notes which are to be exemnpt transactions under regulation 13(3) of the Regulations and
fall within Regulation 13{4) (b}, the Issuer has complied and will continue to comply with its obligations

under the Regulations to lodge all relevant information (as defined in the Regulations) in relation to any
such Notes with the London Stock Exchange.

Bayerische Motoren Werke Aktiengesellschaft
Minchen, in May 2001

BMW Finance N.V. BMW US Capital, LLC BMW Coordination Center N.V.
Den Haag, in May 2001 Wilmington, in May 2001 Mechelen, in May 2001

BMW (UK) Capital plc
Bracknell, in May 2001
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lssuers (business (and
where marked “*”
registered) addresses):

Guarantor:

Arranger:

Co-Arranger:

Dealers:
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16. Address List

Bayerische Motoren Werke Aktiengesellschaft
*Petuelring 130

BMW Haus

D-80788 Minchen

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

BMW US Capital, LLC

300 Chestnut Ridge Road
Woodclhiff Lake,

US-New Jersey 07675, USA

*1209 Orange Street,
US-Wilmington, Delaware

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

BMW (UK) Capital plc
*BMW Group Oxford Plant
Ellesfield Avenue
Brackniell

GB-Berkshire RQ12 8TA

Bayerische Motoren Werke Aktiengesellschaft
Petuelring 130

BMW Haus

D-80788 Miinchen

Drescner Bank Aktiengesellschaft
Jirgen-Pento-Platz 1
D-60301 Frankfurt am Main

Merrill Lynch International
Ropemaker Place

25 Ropemaker Street
UK-London EC2Y 9LY

Bafclays Bank PLC

5 The North Colonnade
Canary Wharf
UK-London E14 4BB

Bayerische Hypo- und Vereinsbank AG
Arabellastrasse 12
D-81925 Miinchen

Commerzbank Aktiengeselischaft
Kaiserplatz
D-60261 Frankfurt am Main

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

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

Dresdner Bank Aktiengesellschaft
Jirgen-Pento-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:

Frankfurt Listing Agent:

London Listing Agent:

Legal Adviser to the Dealers:

Trustee:

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

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

Merrill Lynch international
Ropemaker Place

25 Ropemaker Street
UK-London EC2Y 9LY

Morgan Stanley & Co. International Limited
25 Cabot Square

Canary Wharf

UK-London E14 4QA

Salomon Brothers International Limited
Victoria Plaza _

111 Buckingham Palace Road
UK-London SW1W 0SB

UBS AG, acting through its business group UBS Warburg

1 Finsbury Avenue
UK-London EC2M 2PP

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

Citibank N.A.
B, Carmelite Street
UK-London EC4Y OPA

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

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

for the admission to the Official List of the
UK Listing Authority:

Merrill Lynch International
Ropemaker Place

25 Ropemaker Street
UK-London EC2Y 9LY

Freshfields Bruckhaus Definger
Freiherr-vom-Stein-Strae 31
D-60323 Frankfurt am Main

Dresdner Bank Aktiengesellschaft
Jirgen-Ponto-Platz 1
D-60301 Frankfurt am Main
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Aufgrund des vorstehenden Bérsenzutassungsprospekts sind die unter dem
USD 10.000.000.000,-
Euro Medium Term Note Programm

der

Bayerische Motoren Werke Aktiengesellschaft

Miinchen, Bundesrepublik Deutschland

sowie der

BMW Finan¢e N.V.

Den Haag, Miederlande

BMW US Capital, LLC

Wilmington, Delaware, USA

BMW Coordination Center N.V.

Mechelen, Belgien

BMW (UK) Capital plc

Bracknell, England

unter der unbedingten und unwiderruflichen Garantie der

Bayerische Motoren Werke Aktiengesellschaft

Miinchen, Bundesrepublik Deutschiand

zu begebenden Schuldverschreibungen an der Frankfurter Wertpapierbérse zum Handel mit
amtlicher Notierung zugelassen worden.

Frankfurt am Main, im Mai 2001

Dresdner Bank
Aktiengeselischalft




