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Duchy of Luxembourg (“Luxembourg”) in its capacity as competent authority (the “Competent Authority”) under the
Luxembourg “Act on Securities Prospectuses” (loi relative aux prospectus pour valeurs mobilieres) (the
“Luxembourg Act”), as amended from time to time, for approval of this Prospectus (as defined in “General
Description of the Programme — General”). This Prospectus constitutes a base prospectus with regard to each of
the Issuers (as defined below) for purposes of Article 5(4) of Directive 2003/71/EC as amended or superseded,
including the amendments made by Directive 2010/73/EU (the “Prospectus Directive”).

In order to be able to conduct a public offer in relation to certain issues of Notes, Bayerische Motoren Werke
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BMW International Investment B.V. (“BMW International Investment”), and BMW Japan Finance Corp. (“BMW
Japan”) (each an “Issuer”, and together, the “Issuers”) have applied for a notification of this Prospectus into the
Federal Republic of Germany (“Germany”), the United Kingdom, the Republic of Austria (“Austria”), and the
Netherlands pursuant to Article 19 of the Luxembourg Act and the relevant Issuer will comply with such
requirements, inter alia, as to filings and publications as may be necessary from time to time for an offer of such
Notes in Germany, the United Kingdom, Austria and the Netherlands. The Issuers may apply for further notifications
of this Prospectus as may be necessary for an issue of Notes from time to time.

By approving this Prospectus, the CSSF does not assume any responsibility as to the economic and financial
soundness of any issue of Notes under the Programme and the quality or solvency of any of the Issuers and the
Guarantor.
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Important Notice

The Notes and the Guarantee (each as defined below) have not been, and will not be, registered
under the U.S. 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 (as defined
in Regulation S under the Securities Act) 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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GENERAL INFORMATION

Consent to the Use of the Prospectus

With respect to Article 3 (2) of the Prospectus Directive, the relevant Issuer may consent, to the extent
and under the conditions, if any, indicated in the relevant Final Terms, to the use of the Prospectus for
a certain period of time or as long as the Prospectus is valid in accordance with Article 11 (2) of the
Luxembourg act relating to prospectuses for securities (Loi relative aux prospectus pour valeurs
mobilieres) which implements the Prospectus Directive and accepts responsibility for the content of the
Prospectus also with respect to subsequent resale or final placement of Notes by any financial
intermediary which was given consent to use the prospectus, if any. For further information, please refer
below to the Part C (“CONSENT TO THE USE OF THE PROSPECTUS”) of this Prospectus and the
relevant Final Terms.

Requirements

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

Responsibility of the Dealers

The Dealers have not independently verified the information contained herein. Accordingly, no
representation, warranty or undertaking, whether expressed or implied, is made, and no responsibility
is accepted, by the Dealers (in their capacity as Dealers) with respect to the accuracy or completeness
of this Prospectus or any further information supplied in connection with the Programme. The Dealers
accept no liability in relation to this Prospectus or its distribution or with regard to other information
supplied by the Issuers or the Guarantor herein, save for mandatory provisions of law.

In addition, in the ordinary course of their business activities, certain Dealers and their affiliates may
make or hold a broad array of investments and actively trade debt and equity securities (or related
derivative securities) and financial instruments (including bank loans) for their own account and for the
accounts of their customers. Such investments and securities activities may involve securities and/or
instruments of the Issuer or Issuer’s affiliates. Certain of the Dealers or their affiliates that have a lending
relationship with the Issuer routinely hedge their credit exposure to the Issuer consistent with their
customary risk management policies. Typically, such Dealers and their affiliates would hedge such
exposure by entering into transactions which consist of either the purchase of credit default swaps or
the creation of short positions in securities, including potentially the Notes issued under the Programme.
Any such positions could adversely affect future trading prices of Notes issued under the Programme.
The Dealers and their affiliates may also make investment recommendations and/or publish or express
independent research views in respect of such securities or financial instruments and may hold, or
recommend to clients that they acquire, long and/or short positions in such securities and instruments.

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 Prospectus, or any final terms the form of which is described in Part F.IV of this Prospectus (for each
Tranche, the “Final Terms”, which document may also include information relating to the relevant
Tranche of Notes other than the relevant Terms and Conditions (as defined below)) or as approved for
such purpose by the Issuers. Any such representation or information should not be relied upon as having
been authorised by any Issuer or Dealer or the Guarantor.

Significance of Delivery

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

The delivery of this Prospectus or any Final Terms or the offering, sale or delivery of any Note does not
at any time imply that the information contained herein concerning the Issuers and 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 Prospectus and any Final Terms and the offering, sale and delivery of the Notes
in certain jurisdictions may be restricted by law. Persons into whose possession this Prospectus 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 Prospectus and other offering material relating to the Notes please refer to the
Selling Restrictions set out in Part G of this Prospectus. In particular, the Notes and the Guarantee have
not been, and will not be, registered under the Securities Act and may include Notes in bearer form
which are subject to U.S. tax law requirements. Subject to certain exceptions, the Notes and the
Guarantee may not be offered, sold or delivered within the United States or to, or for the account or
benefit of, U.S. persons (as defined in Regulation S under the Securities Act).

Exclusion

This Prospectus on its own 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 Prospectus should subscribe for or purchase any Notes. Each recipient shall
be taken to have made its own investigation and appraisal of the financial condition and affairs as well
as of the creditworthiness of any Issuer and of the Guarantor. This Prospectus 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 Prospectus is
not intended to provide the basis of any credit or other evaluation.

Stabilisation

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the
stabilising manager(s) in the applicable Final Terms (or persons acting on behalf of a stabilizing
manager) may over-allot Notes or effect transactions with a view to supporting the market price of the
Notes at a level higher than that which might otherwise prevail. However, stabilisation may not
necessarily occur. Any stabilisation action may begin on or after the date on which adequate public
disclosure of the terms of the offer of the relevant Tranche of Notes is made and, if begun, may cease
at any time, but it must end no later than the earlier of 30 days after the issue date of the relevant
Tranche or Notes and 60 days after the date of the allotment of the relevant Tranche of Notes.

Any such stabilisation action so taken will be, in all material respects, permitted by or otherwise
in accordance with all relevant requirements applicable to such actions in the jurisdictions where
such actions are effected (including rules and other regulatory requirements governing any
stock exchange where such Notes are listed).

Benchmark Regulation

Interest amounts payable under floating rate Notes may be calculated by reference to (i) Euro Interbank
Offered Rate (the "EURIBOR"), which is currently provided by the European Money Markets Institute
("EMMI"), or (i) the London Interbank Offered Rate ("LIBOR"), which is currently provided by ICE
Benchmark Administration ("IBA"), or (iii) the Sterling Overnight Index Average ("SONIA"), which is
currently provided by the Bank of England, or (iv) the Secured Overnight Financing Rate ("SOFR"),
which is currently provided by the Federal Reserve Bank of New York. As at the date of this Prospectus,
SONIA and SOFR do not fall within the scope of the Benchmark Regulation (Regulation (EU)
2016/1011) (the "Benchmark Regulation"). As at the date of this Prospectus, IBA does appear on the
register of administrators and benchmarks established and maintained by the European Securities and
Markets Authority ("ESMA") pursuant to Article 36 of the Benchmark Regulation. As at the date of this
Prospectus, EMMI does not appear on the register of administrators and benchmarks established and
maintained by ESMA pursuant to Article 36 of the Benchmark Regulation. As far as the Issuer is aware,
the transitional provisions in Article 51 of the Benchmark Regulation apply, such that EMMI is not
currently required to obtain authorisation or registration (or, if located outside the European Union,
recognition, endorsement or equivalence).



IMPORTANT — EEA RETAIL INVESTORS

If the Final Terms in respect of any Notes include a legend entitled "Prohibition of Sales to EEA Retail
Investors”, the Notes are not intended to be offered, sold or otherwise made available to and should not
be offered, sold or otherwise made available to any retail investor in the European Economic Area (the
"EEA"). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client
as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, "MiFID II"); (ii) a customer
within the meaning of Directive 2016/97/EU (as amended or superseded, the "Insurance Distribution
Directive"), where that customer would not qualify as a professional client as defined in point (10) of
Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Directive 2003/71/EC (as amended
or superseded, the "Prospectus Directive"). Consequently, no key information document required by
Regulation (EU) No 1286/2014 (as amended or superseded, the "PRIIPs Regulation") for offering or
selling the Notes or otherwise making them available to retail investors in the EEA has been prepared
and therefore offering or selling the Notes or otherwise making them available to any retail investor in
the EEA may be unlawful under the PRIIPS Regulation.

MIFID Il PRODUCT GOVERNANCE / TARGET MARKET

The Final Terms in respect of any Notes may include a legend entitled "MiFID Il Product Governance"
which will outline the target market assessment in respect of the Notes and which channels for
distribution of the Notes are appropriate in each case as of the date of the relevant Final Terms. Any
person subsequently offering, selling or recommending the Notes (a "distributor") should take into
consideration the target market assessment; however, a distributor subject to MiFID Il is responsible for
undertaking its own target market assessment in respect of the Notes (by either adopting or refining the
target market assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the MiFID
Product Governance rules under EU Delegated Directive 2017/593 (the "MIFID Product Governance
Rules"), any Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise
neither the Arranger nor the Dealers nor any of their respective affiliates will be a manufacturer for the
purpose of the MiFID Product Governance Rules.



Part A of the Prospectus

Summary of the Prospectus and Risk Factors
Part A.l of the Prospectus

Summary of the Prospectus

SUMMARY OF THE PROSPECTUS

Summaries are made up of disclosure requirements known as “Elements”. These Elements are
numbered in Sections A— E (A.1 —E.7).

This summary (the “Summary”) contains all the Elements required to be included in a summary for this
type of Notes and Issuers. Because some Elements are not required to be addressed, there may be
gaps in the numbering sequence of the Elements.

Even though an Element may be required to be inserted in the Summary because of the type of Notes
and the relevant Issuer, it is possible that no relevant information can be given regarding the Element.
In this case, a short description of the Element is included in the Summary with the mention of “not
applicable”.

Element | Section A — Introduction and warnings

A1 Warnings Warning that:

. this Summary should be read as an introduction to the
Prospectus;

o any decision to invest in the Notes should be based on
consideration of the Prospectus as a whole by the
investor;

. where a claim relating to the information contained in the

Prospectus is brought before a court, the plaintiff investor
might, under the national legislation of the Member
States, have to bear the costs of translating the
Prospectus, before the legal proceedings are initiated;
and

3 civil liability attaches only to the Issuers which have
tabled the Summary including any translation thereof,
but only if the Summary is misleading, inaccurate or
inconsistent when read together with the other parts of
the Prospectus or it does not provide, when read
together with the other parts of the Prospectus, key
information in order to aid investors when considering
whether to invest in the Notes.

A2 Consent to the use of | Each of [e] [and/or each of [e] as financial intermediary]
the Prospectus subsequently reselling or finally placing the Notes in [the Grand
Duchy of Luxembourg] [,][and] [the Republic of Austria]
[.l[and] [the Federal Republic of Germany] [,]J[and] [the United
Kingdom of Great Britain and Northern Ireland] [,]J[and] [the
Netherlands] [,][and] [insert other jurisdiction into which the
Prospectus has been passported based on a supplement
to this Prospectus] is entitled to use the Prospectus for the
subsequent resale or final placement of the Notes during the
offer period for the subsequent resale or final placement of the
Notes from [e] to [e], provided however, that the Prospectus is
still valid in accordance with Article 11 (2) of the Luxembourg
act relating to prospectuses for securities (Loi relative aux
prospectus pour valeurs mobilieres) which implements
Directive 2003/71/EC of the European Parliament and of the
Council of 4 November 2003 (as amended by Directive
2010/73/EU of the European Parliament and of the Council of
24 November 2010).




The Prospectus may only be delivered to potential investors
together with all supplements published before such delivery.
Any supplement to the Prospectus is available for viewing in
electronic form on the website of the Luxembourg Stock
Exchange (www.bourse.lu).

When using the Prospectus, each Dealer and/or relevant
further financial intermediary must make certain that it complies
with all applicable laws and regulations in force in the
respective jurisdictions.

In the event of an offer being made by a Dealer and/or a
further financial intermediary, the Dealer and/or the further
financial intermediary shall provide information to
investors on the terms and conditions of the Notes at the
time of that offer.

Element | Section B — Bayerische Motoren Werke Aktiengesellschaft as [Issuer] [Guarantor]
[B.19/] Legal and Bayerische Motoren Werke Aktiengesellschaft (“BMW AG” and,
B.1 commercial name of | together with its consolidated subsidiaries, “BMW Group” or the
the [issuer] "Group")
[guarantor]
[B.19/] Domicile and legal BMW AG is incorporated under the laws of the Federal Republic
B.2 form of the [issuer] of Germany as a German stock corporation (Aktiengesellschaft).
[guarantor], the The company has its corporate seat in Munich, Germany. BMW
legislation under AG operates under the company law of Germany.
which the
[issuer][guarantor]
operates and its
country of
incorporation
[B.19/] Description of any The global car market is expected to grow slightly in 2019
B.4b known trends although a number of factors make uncertainty likely to persist
affecting the [issuer] | with regards to future economic and political developments.
[guarantor] and the These include the exit negotiations between the UK and the EU
industries in which it | and the current US administration’s future trade policy.
operates Regulations and intense competition also continue to affect BMW
AG and the industries in which it operates.
[B.19/] Description of the BMW AG is a stock corporation incorporated and organised
B.5 group and the under the laws of Germany and the ultimate parent company of
[issuer][guarantor]’'s BMW Group.
position within the
group
[B.19/] Profit forecast or Not applicable. No profit forecast or estimate were made or
B.9 estimate communicated.
[B.19/] Description of any Not applicable. The audit report does not contain any
B.10 nature of any quali- qualification on the historical financial information.

fications in the audit
report on historical
financial information

10




[B.19/]
B.12

Selected
historical key
financial
information
regarding the
[issuer]
[guarantor]

The following table shows selected consolidated financial information for
BMW AG (prepared in accordance with IFRS):

1 January to 31
1 January to 31 March December
2019 2018**
(unaudited | (unaudited 2018 2017*
and and (audited) | (audited)
unreviewed) | unreviewed)
in Euro million

Revenues 22,462 22,665 97,480 98,282
Gross profit 4,056 4,840 18,556 19,953
(Loss)/Profit
before financial
result 589 2,707 9,121 9,899
(Loss)/Profit
before tax 762 3,139 9,815 10,675
Net (loss)/profit
in Euro 588 2,282 7,207 8,675
Earnings per
share of
common stock in
Euro 0.85 3.44 10.82 13.07
Earnings per
share of
preferred stock
in Euro 0.85 3.44 10.84 13.09

* Prior year figures adjusted due to first-time application of IFRS 15.

** Prior year figures adjusted due to first-time application of IFRS 16.

Assets
31 March 31 December | 31 December
2019 2018 2017
(unaudited and . Yk
unreviewed) (audited) (audited)
in Euro million

Non-current 132,065 125,442 121,964
assets
Current assets 88,685 83,538 71,542
Total assets 220,750 208,980 195,506

* Prior year figures adjusted due to first-time application of IFRS 15.
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Equity and liabilities

31 March 31 December | 31 December
2019 2018 2017
(unaudited and . .
unreviewed) (audited) (audited)
in Euro million
Equity 58,171 58,088 54,107
Non-current
provisions and 85,265 79,983 69,634
liabilities
Current
provisions and 77,314 70,909 71,765
liabilities
Total equity and |, 75 208,980 195,506
liabilities
*  Prior year figures adjusted due to first-time application of IFRS 15.
1 January to
1 January to 31 March 31 December
2019 2018** 2018 2017*
(unaudited (unaudited
and and (audited) | (audited)
unreviewed) |unreviewed)
in Euro million
Cash
inflow/outflow
from operating 1,173 489 5,051 5,909
activities
Cash
inflow/outflow
from investing (2,609) (669) (7,363) (6,163)
activities
Cash
inflow/outflow 2,808 (270) 4296 | 1,572
from financing
activities
Effects of
exchange rate on
cash and cash %0 (18) (19) (223)
equivalents
Effect of changes
in composition of
Group on cash - (29) (25) 64
and cash
equivalents
Change in cash
and cash 1,462 (487) 1,940 1,159
equivalents
Cash and cash
equivalents at 10,979 9,039 9,039 7,880
1 January
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Cash and cash
equivalents at - -
31 December

10,979 9,039

Cash and cash
equivalents at
31 March

12,441 8,552 ; ]

* Prior year figures adjusted due to first-time application of IFRS 15.

** Prior year figures adjusted due to first-time application of IFRS 16.

No material
adverse
changes in
the prospects
of the [issuer]

There has been no material adverse change in the prospects of BMW
AG since the date of its published audited financial statements for the
financial year ended 31 December 2018.

[guarantor]
Description of | Not applicable. There has been no significant change in the financial or
any trading position of BMW AG since 31 March 2019, the date of its last
significant published financial statements.
change in the
financial or
trading
position of
the [issuer]
[guarantor]
[B.19/] Description of any Not applicable. There are no recent developments particular to
B.13 recent events BMW AG which are to a material extent relevant to BMW AG'’s
particular to the solvency.
[issuer] [guarantor]
which are to a
material extent
relevant to the
evaluation of the
solvency
[B.19/] If the [issuer] | Not applicable. As ultimate parent company of BMW Group,
B.14 [guarantor] is | BMW AG is not dependent upon other entities within BMW
dependent upon | Group.
other entities of a | pjaase see Element [B.19/] B.5.
group, specify
[B.19/] Description of the | The activities of BMW Group are broken down into the operating
B.15 principal activities of | segments Automotive, Motorcycles, Financial Services and

the [issuer]
[guarantor]

Other Entities. Within the Automotive segment BMW Group
develops, manufactures, assembles and sells automobiles and
off-road vehicles, under the brands BMW, MINI and Rolls-Royce
as well as spare parts, accessories and mobility services. BMW
and MINI brand products are sold in Germany through branches
of BMW AG and by independent, authorised dealerships. Sales
outside Germany are handled mainly by subsidiary companies
and by independent import companies in some markets. Rolls-
Royce brand vehicles are sold in the USA, China, Korea, Italy
and Russia via subsidiary companies and elsewhere by
independent, authorised dealerships.

Activities relating to the development, manufacture, assembly
and sale of motorcycles as well as spare parts and accessories
are reported in the Motorcycles segment.
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Automobile leasing, fleet business, multi-brand business, retail
and dealership financing, customer deposit business and
insurance activities are the main activities allocated to the
Financial Services segment.

[B.19/] Controlling Direct Indirect
B.16 r.elationship of the Shareholder shar_e of shar_e of
[issuer] [guarantor] voting voting
rights rights
Stefan Quandt 0.2% 25.6% (1)
AQTON SE 9.0% 16.6% (@
AQTON Verwaltung GmbH - 16.6% ©®
AQTON GmbH & Co. KG fir
Automobilwerte 16.6% -
Susanne Klatten 0.2% 20.7% *)
Susanne Klatten Beteiligungs GmbH 20.7% -
(1) Controlled entities, of which 3 % or more are attributed: AQTON SE, AQTON
Verwaltung GmbH, AQTON GmbH & Co. KG fiir Automobilwerte.
(2) Controlled entities, of which 3 % or more are attributed: AQTON Verwaltung
GmbH, AQTON GmbH & Co. KG flr Automobilwerte.
(3) Controlled entities, of which 3 % or more are attributed: AQTON GmbH & Co.
KG fiir Automobilwerte.
(4) Controlled entities, of which 3 % or more are attributed: Susanne Klatten
Beteiligungs GmbH.
[B.19/] Credit ratings of the BMW AG has the following long term ratings:
B.17 [issuer] [guarantor]
or its debt securities | — A1 (stable outlook) by Moody’s Investors Services Limited
- A+ (stable outlook) by Standard & Poor’s Credit Market
services Europe Limited
Credit rating(s) of the Notes issued by BMW AG: [e] [Not
applicable. The Notes have not been rated].
[Element | Section B — BMW Finance N.V. as Issuer
B.1 Legal and comer-cial | BMW Finance N.V.
name of the issuer
B.2 Domicile and legal BMW Finance N.V. is incorporated under the laws of the
form of the issuer, Netherlands as a Dutch public company with limited liability
the legislation under | (naamloze vennootschap). The company has its corporate seat
which the issuer in The Hague, The Netherlands. BMW Finance N.V. operates
operates and its under the company law of the Netherlands.
country of
incorporation
B.4b Description of any Uncertainties regarding the operating result for the year 2019
known trends could arise from unexpected changes in market conditions and
affecting the issuer fair market values for financial derivatives.
and the industries in
which it operates
B.5 Description of the BMW Finance N.V. is a wholly owned subsidiary of BMW Holding

group and the
issuer’s position
within the group

B.V. who in turn is a wholly owned subsidiary of BMW INTEC
Beteiligungs GmbH, a wholly owned subsidiary of BMW AG.
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B.9 Profit forecast or Not applicable. No profit forecast or estimate were made or
estimate communicated.
B.10 Description of any Not applicable. The audit report does not contain any
nature of any qualify- | qualification on the historical financial information.
cations in the audit
report on historical
financial information
B.12 Selected The following table shows selected financial information for BMW
historical key Finance N.V. (prepared in accordance with IFRS):
financial
information
regarding the 31 December 2018 | 31 December 2017
issuer (audited) (audited)
in Euro thousand
Total assets 39,454,512 35,934,814
Equity 193,140 153,236
Non-current liabilities 27,838,711 21,919,908
Current liabilities 11,422,661 13,861,670
2018 2017
(audited) (audited)
Interest margin 23,393 9,740
Financial
income/(Loss) 18,426 (15,631)
Net income/(Loss) 39,810 23,960
No material | There has been no material adverse change in the prospects of BMW
adverse Finance N.V. since the date of its audited financial statements for the
changes in the | financial year ended 31 December 2018.
prospects  of
the issuer
Description of | Not applicable. There has been no significant change in the financial or
any significant | trading position of BMW Finance N.V. since the date of its audited
change in the | financial statements for the financial year ended 31 December 2018.
financial or
trading
position of the
issuer
B.13 Description of any Not Applicable. There are no recent developments particular to
recent events BMW Finance N.V. which are to a material extent relevant to
particular to the BMW Finance N.V.’s solvency.
issuer which are to a
material extent
relevant to the
evaluation of the
solvency
B.14 If the issuer is BMW Finance N.V. is a wholly owned subsidiary of BMW Holding

dependent upon
other entities of a
group, specify

B.V. who in turn is a wholly owned subsidiary of BMW INTEC
Beteiligungs GmbH, a wholly owned subsidiary of BMW AG.
BMW Finance N.V. has no subsidiaries.

Please see Element B.5.
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B.15 Description of the BMW Finance N.V.’s activities mainly consist of providing long
principal activities of | term liquidity and intercompany funding for BMW Group
the issuer companies.

B.16 Controlling BMW Holding B.V.
relationship of the The shares in BMW Finance N.V. are indirectly owned by
issuer BMW AG.

Please see Bayerische Motoren Werke Aktiengesellschaft -
B.19/B.16 for further details.

B.17 Credit ratings of the | Not Applicable. BMW Finance N.V. does not have a rating of its
issuer or its debt own. Through the guarantee given by BMW AG for the payment
securities of interest on and principal of the Notes issued by BMW Finance

N.V., BMW AG’s external credit ratings continue to be a
significant support for the creditworthiness of BMW Finance N.V.
Credit rating(s) of the Notes issued by BMW Finance N.V.: [e]
[Not applicable. The Notes have not been rated].

Please see Bayerische Motoren Werke Aktiengesellschaft -
B.19/B.17.

B.18 Nature and scope of | BMW AG, Munich, Federal Republic of Germany assumes vis-a-

the guarantee vis the holders of Notes the unconditional and irrevocable
Guarantee for the payment of principal, interest, if any, and
additional amounts, if any, payable under any Notes issued and
outstanding from time to time by BMW Finance N.V., The Hague,
The Netherlands, under the Programme in accordance with the
Terms and Conditions of the Notes.

B.19 Summary Please see B.19/B.1 to B.19/B.17 of Bayerische Motoren
information about Werke Aktiengesellschaft]
the guarantor

[Element | Section B — BMW US Capital, LLC as Issuer

B.1 Legal and BMW US Capital, LLC.
commercial name of
the issuer

B.2 Domicile and legal BMW US Capital, LLC is formed under the laws of the State of
form of the issuer, Delaware, United States, as a limited liability company. The
the legislation under | company has its corporate seat in Woodcliff Lake, NJ, United
which the issuer States. BMW US Capital, LLC operates under the Limited Liability
operates and its Company Act of the State of Delaware, United States.
country of
incorporation

B.4b Description of any Uncertainties regarding the operating result for the year 2019
known trends could arise from unexpected changes in market conditions
affecting the issuer operational issues, legal or regulatory changes or fair market
and the industries in | values for financial derivatives.
which it operates

B.5 Description of the BMW US Capital, LLC’s sole member is BMW (US) Holding
group and the Corp., which is ultimately owned by BMW AG.
issuer’s position
within the group

B.9 Profit forecast or Not applicable. No profit forecast or estimate were made or
estimate communicated.

B.10 Description of any Not applicable. The audit report does not contain any qualification

nature of any quali-
fications in the audit
report on historical
financial information

on the historical financial information.
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B.12 Selected The following table shows selected financial information for BMW US
historical Capital, LLC (prepared in accordance with IFRS):
key financial
inf ti
Ir: ormation 31 December 31 December
garding
the issuer 2018 2017
(audited) (audited)
in USD thousand
Total Assets 33,707,070 28,654,551
Total Liabilities 33,449,389 28,255,089
Equity 257,681 399,462
2018 2017
(audited) (audited)
Net interest revenue (5,976) 42,971
Profit fgr ordinary activities (52,921) 43.126
before income tax expense
Net profit (40,097) 49,000
No material | There has been no material adverse change in the prospects of BMW US
adverse Capital, LLC since the date of its audited financial statements for the
changes in financial year ended 31 December 2018.
the
prospects of
the issuer
Description | Not applicable. There has been no significant change in BMW US Capital,
of any LLC’s financial or trading position which has occurred since the date of its
significant audited financial statements for the financial year ended 31 December
change in 2018.
the financial
or trading
position of
the issuer
B.13 Description of any Not Applicable. There are no recent developments particular to
recent events BMW US Capital, LLC which are to a material extent relevant to
particular to the BMW US Capital, LLC’s solvency.
issuer which are to a
material extent
relevant to the
evaluation of the
solvency
B.14. If the issuer is Effective 1 January 2001, BMW US Capital, LLC adopted a legal
dependent upon structure permitted under the Delaware Limited Liability
other entities of a Company Act, and became a limited liability company whose sole
group, specify member is BMW (US) Holding Corp., which is ultimately owned
by BMW AG. BMW US Capital, LLC has no subsidiaries.
Please see Element B.5.
B.15 Description of the The purpose of BMW US Capital, LLC is to assist via short- and

principal activities of
the issuer

long-term advances, the financing of the activities conducted by
companies of BMW AG and its affiliates, primarily in the United
States, and to provide services in connection therewith, being the
leader of the US Dollar cash pool and operating as the in-house
source of financing for USD, CAD and MXN for BMW Group. The
U.S. affiliates of BMW US Capital, LLC operate primarily in the
automotive industry and derive their revenues across North
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America, primarily from the United States. Pursuant to the Limited
Liability Company Agreement governing BMW US Capital, LLC,
BMW US Capital, LLC is formed for the object and purpose of,
and the nature of the business to be conducted and promoted by
BMW US Capital, LLC is, engaging in all lawful activities for which
limited liability companies may be formed under the Delaware
Limited Liability Company Act.

B.16 Controlling BMW (US) Holding Corp.
relationship of the The shares in BMW US Capital, LLC are indirectly owned by
Issuer BMW AG.

Please see Bayerische Motoren Werke Aktiengesellschaft -
B.19/B.16 for further details.

B.17 Credit ratings of the Not Applicable. BMW US Capital, LLC does not have a rating of
issuer or its debt its own. Through the guarantee given by BMW AG for the
securities payment of interest on and principal of the Notes issued by BMW

US Capital, LLC, BMW AG’s external credit ratings continue to be
a significant support for the creditworthiness of BMW US Capital,
LLC.

Credit rating(s) of the Notes issued by BMW US Capital, LLC: [e]
[Not applicable. The Notes have not been rated].

Please see Bayerische Motoren Werke Aktiengesellschaft -
B.19/B.17.

B.18 Nature and scope of | BMW AG, Munich, Federal Republic of Germany assumes vis-a-

the guarantee vis the holders of Notes issued and outstanding from time to time
by BMW US Capital, LLC, Wilmington, Delaware, under the
Programme the unconditional and irrevocable Guarantee for the
payment of principal, interest, if any, and additional amounts, if
any, payable under any such Notes in accordance with the Terms
and Conditions of such Notes.

B.19 Summary Please see B.19/B.1 to B.19/B.17 of Bayerische Motoren
information about Werke Aktiengesellschaft]
the guarantor

[Element | Section B — BMW International Investment B.V. as Issuer

B.1 Legal and BMW International Investment B.V.
commercial name of
the issuer

B.2 Domicile and legal BMW International Investment B.V. is incorporated under the laws
form of the issuer, of the Netherlands as a Dutch Public company with a private
the legislation under | limited liability (besloten vennootschap met beperkte
which the issuer aansprakelijkheid). The company has its corporate seat in The
operates and its Hague, The Netherlands. BMW International Investment B.V.
country of operates under the company law of the Netherlands.
incorporation

B.4b Description of any Uncertainties regarding the operating result for the year 2019

known trends
affecting the issuer
and the industries in
which it operates

could arise from unexpected changes in market conditions and
fair market values for financial derivatives.
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B.5 Description of the BMW International Investment B.V. is a wholly owned subsidiary
group and the of BMW Holding B.V. who in turn is a wholly owned subsidiary of
issuer’s position BMW INTEC Beteiligungs GmbH, a wholly owned subsidiary of
within the group BMW AG.

B.9 Profit forecast or Not applicable. No profit forecast or estimate were made or
estimate communicated.

B.10 Description of any Not applicable. The audit report does not contain any qualification
nature of any on the historical financial information.
qualifications in the
audit report on
historical financial
information

B.12 Selected The following table shows selected financial information for BMW
historical key | International Investment B.V. (prepared in accordance with IFRS):
financial
information
regarding the 31 December | 31 December
[issuer] 2018 2017
[guarantor] (audited) (audited)

in GBP thousand
Total assets 11,130,025 8,749,154
Equity 524,066 94,554
Non-current liabilities 4,219,815 1,627,171
Current liabilities 6,386,144 7,027,429
2018 2017
(audited) (audited)
Interest margin 5,761 4,583
Financial income/(Loss) 137 465
Net income/(Loss) 8,100 5,834
No material | There has been no material adverse change in the prospects of BMW
adverse changes | International Investment B.V. since the date of its audited financial
in the prospects | statements for the financial year ended 31 December 2018.
of the issuer
Description  of | Not applicable. There has been no significant change in the
any significant | financial or trading position of BMW International Investment
change in the | B.V. since the date of its audited financial statements for the
financial or | financial year ended 31 December 2018.
trading position
of the issuer
B.13 Description of any Not Applicable. There are no recent developments particular to

recent events
particular to the

issuer which are to a

material extent
relevant to the
evaluation of the
solvency

BMW International Investment B.V. which are to a material extent
relevant to BMW International Investment B.V.’s solvency.
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B.14. If the issuer is BMW International Investment B.V. is a wholly owned subsidiary
dependent upon of BMW Holding B.V. who in turn is a wholly owned subsidiary of
other entities of a BMW INTEC Beteiligungs GmbH, a wholly owned subsidiary of
group, specify BMW AG. BMW International Investment B.V. has no

subsidiaries.
Please see Element B.5.

B.15 Description of the BMW International Investment B.V.’s activities mainly consist of
principal activities of | providing long term liquidity and intercompany funding for BMW
the issuer Group companies.

B.16 Controlling BMW Holding B.V.
relationship of the The shares in BMW International Investment B.V. are indirectly
Issuer owned by BMW AG.

Please see Bayerische Motoren Werke Aktiengesellschaft -
B.19/B.16 for further details.

B.17 Credit ratings of the Not Applicable. BMW International Investment B.V. does not have
issuer or its debt a rating of its own. Through the guarantee given by BMW AG for
securities the payment of interest on and principal of the Notes issued by

BMW International Investment B.V., BMW AG’s external credit
ratings continue to be a significant support for the
creditworthiness of BMW International Investment B.V.

Credit rating(s) of the Notes issued by BMW International
Investment B.V.: [e] [Not applicable. The Notes have not been
rated].

Please see Bayerische Motoren Werke Aktiengesellschaft -
B.19/B.17.

B.18 Nature and scope of | BMW AG, Munich, Federal Republic of Germany assumes vis-a-

the guarantee vis the holders of Notes the unconditional and irrevocable
Guarantee for the payment of principal, interest, if any, and
additional amounts, if any, payable under any Notes issued and
outstanding from time to time by BMW International Investment
B.V., The Hague, The Netherlands, under the Programme in
accordance with the Terms and Conditions of the Notes.

B.19 Summary Please see B.19/B.1 to B.19/B.17 of Bayerische Motoren
information about Werke Aktiengesellschaft]
the guarantor

[Element | Section B — BMW Japan Finance Corp. as Issuer

B.1 Legal and BMW Japan Finance Corp.
commercial name of
the issuer

B.2 Domicile and legal BMW Japan Finance Corp. is incorporated under the laws of
form of the issuer, Japan as a Japanese stock corporation. The company has its
the legislation under | corporate seat in Tokyo, Japan. BMW Japan Finance Corp.
which the issuer operates under the company law of Japan.
operates and its
country of
incorporation

B.4b Description of any The new measures by the government should enhance domestic

known trends
affecting the issuer
and the industries in
which it operates

economic growth. The industry is expected to benefit from positive
sentiments among consumers upon the economic recovery.
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B.5

Description of the
group and the
issuer’s position
within the group

BMW Japan Finance Corp. is a wholly owned subsidiary of BMW
Japan Corp. which in turn is a wholly owned subsidiary of BMW
Holding B.V.,, a wholly owned subsidiary of BMW Intec
Beteiligungs GmbH, a wholly owned subsidiary of BMW AG. BMW
Japan Finance Corp. has no subsidiaries.

B.9 Profit forecast or Not applicable. No profit forecast or estimate were made or
estimate communicated.
B.10 Description of any Not applicable. The audit report does not contain any qualification
nature of any on the historical financial information.
qualifications in the
audit report on
historical financial
information
B.12 Selected The following table shows selected financial information for BMW Japan
historical Finance Corp. (prepared in accordance with Japan GAAP):
key financial
information
regarding 31 December | 31 December
the issuer 20_18 2017
(audited) (audited)
in JPY thousand
Total Assets 593,713,195 547,149,985
Total Liability 537,801,489 495,148,044
Total Shareholders’ equity 55,911,705 52,001,941
2018 2017
(audited) (audited)
Operating income 10,983,981 9,613,185
Profit before tax 11,140,153 9,904,674
Net profit 7,759,764 6,831,496
No material | There has been no material adverse change in the prospects of BMW
adverse Japan Finance Corp. since the date of its audited financial statements for
changes in | the financial year ended 31 December 2018.
the
prospects of
the issuer
Description | Not applicable. There has been no significant change in the financial or
of any | trading position of BMW Japan Finance Corp. since the date of its audited
significant financial statements for the financial year ended 31 December 2018.
change in
the financial
or trading
position of
the issuer
B.13 Description of any Not Applicable. There are no recent developments particular to

recent events
particular to the
issuer which are to a
material extent
relevant to the
evaluation of the
solvency

BMW Japan Finance Corp. which are to a material extent relevant
to BMW Japan Finance Corp.’s solvency.
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B.14. If the issuer is BMW Japan Finance Corp. is a wholly owned subsidiary of BMW
dependent upon Japan Corp. which in turn is a wholly owned subsidiary of BMW
other entities of a Holding B.V.,, a wholly owned subsidiary of BMW Intec
group, specify Beteiligungs GmbH, a wholly owned subsidiary of BMW AG.BMW

Japan Finance Corp. has no subsidiaries.
Please see Element B.5.

B.15 Description of the Principal activities of BMW Japan Finance Corp. are providing
principal activities of | loans and lease products to BMW and MINI customers; financing
the issuer BMW, MINI dealers and multimake franchise dealers for new cars

and used cars; providing credit cards; and providing insurance
coverage.

B.16 Controlling BMW Japan Corp.
relationship of the The shares in BMW Japan Finance Corp. are indirectly owned by
issuer BMW AG.

Please see Bayerische Motoren Werke Aktiengesellschaft -
B.19/B.16 for further details.

B.17 Credit ratings of the Not Applicable. BMW Japan Finance Corp. does not have a rating
issuer or its debt of its own. Through the guarantee given by BMW AG for the
securities payment of interest on and principal of the Notes issued by BMW

Japan Finance Corp., BMW AG’s external credit ratings continue
to be a significant support for the creditworthiness of BMW Japan
Finance Corp.

Credit rating(s) of the Notes issued by BMW Japan Finance Corp.:
[e] [Not applicable. The Notes have not been rated].

Please see Bayerische Motoren Werke Aktiengesellschaft -
B.19/B.17.

B.18 Nature and scope of | BMW AG, Munich, Federal Republic of Germany assumes vis-a-

the guarantee vis the holders of Notes the unconditional and irrevocable
Guarantee for the payment of principal, interest, if any, and
additional amounts, if any, payable under any Notes issued and
outstanding from time to time by BMW Japan Finance Corp.,
Chiyoda-ku, Tokyo, Japan, under the Programme in accordance
with the Terms and Conditions of the Notes.

B.19 Summary Please see B.19/B.1 to B.19/B.17 of Bayerische Motoren

information about
the guarantor

Werke Aktiengesellschaft]
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Element

Section C - Securities

CA

Type and class of the
Notes / Securities
identification
number(s)

Type of the Notes:

The Notes are debt instruments pursuant to §§ 793 et seqq. of
the German Civil Code (Biirgerliches Gesetzbuch, BGB).

Class of the Notes
[Fixed Rate Notes.]
[Floating Rate Notes.]
[Zero Coupon Notes.]

Securities Identification Number(s)
ISIN: [e].

[Common Code: [e].]

[WKN: [e].]

[insert other]

C.2

Currency

The Notes are issued in [Euro (“EUR”)] [U.S. dollars (“USD”)]
[Japanese Yen (“JPY”)] [Chinese Renminbi (“CNY”)]
[Australian dollars (“AUD”)] [Pounds Sterling (“GBP”)] [e].

C.5

Restrictions on free
Transferability

Not applicable. The Notes are freely transferable.

C.8

Rights attached to the
Notes (including
limitations to those
rights and ranking of
the Notes)

[Fixed Rate Notes
The Notes bear a fixed interest income throughout the entire
term of the Notes.]

[Floating Rate Notes

The Notes will bear interest at a rate determined [and as
adjusted for [the applicable margin] [and] [the applicable
participation rate (factor)]] on the basis of a [reference rate]
[constant maturity swap rate] appearing on the agreed screen
page of a commercial quotation service.]

[Zero Coupon Notes

The Notes will be issued without the element of periodic interest
payments. The Notes will be issued on [a discounted basis (i.e.
under par value)] [par value] and interest accrued on the Notes
will be included in the payment of the redemption amount at
maturity.]

Early redemption of the Notes

The Notes can be redeemed prior to their stated maturity [at
the option of the] [Issuer,] [and] [the holders of Notes,] for
taxation reasons or upon the occurrence of an event of default.

[Early Redemption at the option of the [Issuer] [and] [the
holders of Notes] at specified redemption amount(s)

The Notes can be redeemed at the option of the [Issuer]
[and][or] [the holders of Notes] upon giving notice within the
specified notice period to [the holders of Notes] [or] [the
Issuer][, as the case may be,] on a date or dates specified prior
to such stated maturity and at the specified redemption
amount(s) [together with accrued interest to, but excluding, the
relevant redemption date].]
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Early redemption for taxation reasons

Early Redemption of the Notes for reasons of taxation will be
permitted at their early redemption amount [together with
accrued interest to, but excluding, the relevant redemption
date], if as a result of any change in, or amendment to the laws
or regulations (including any amendment to, or change in, an
official interpretation or application of such laws or regulations),
of [In the case of Notes issued by BMW Finance N.V.: the
Netherlands or] [In the case of Notes issued by BMW US
Capital, LLC: the United States or] [In the case of Notes
issued by BMW International Investment B.V.: the
Netherlands or] [In the case of Notes issued by BMW Japan
Finance Corp.: Japan or] the Federal Republic of Germany, or
any political subdivision or taxing authority thereto or therein
affecting taxation or the obligation to pay duties of any kind, the
Issuer [In the case of Notes issued by BMW Finance N.V.,,
BMW US Capital, LLC, BMW International Investment B.V.
or BMW Japan Finance Corp.: or the Guarantor,] will become
obligated to pay additional amounts on the Notes.

Early redemption in an event of default

The Notes provide for events of default entitling holders of
Notes to demand immediate redemption of Notes at their
[principal amount] [early redemption amount] [together with
accrued interest to, but excluding, the relevant redemption
date].

Status of the Notes

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

Cc.9

Please see Element C.8.

Interest rate

[In the case of fixed rate Notes: [¢]%.]

[In the case of floating rate Notes: [insert reference rate]
[insert CMS rate] [multiplied with [factor]] [[plus][minus] the
margin of [#]%)] for each interest period.]

[Not applicable. The Notes do not feature periodic interest
payments and, therefore, come without a pre-determined
interest rate.]

Interest
commencement date

[The issue date of the Notes.]

[Not applicable. The Notes do not feature periodic interest
payments and, therefore, come without an interest
commencement date.]

Interest payment
dates

[e]
[Not applicable. The Notes do not feature periodic interest
payments.]

Underlying on which
interest rate is based

[Not applicable. The interest rate is not based on an
underlying.]

[[insert reference rate] [insert CMS rate].]
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Maturity date
including repayment
procedures

[[insert maturity date].]

[The interest payment date falling in [insert redemption
month and year].]

Payment of principal in respect of Notes shall be made to the
Clearing System or to its order for credit to the accounts of the
relevant account holders of the Clearing System.

Indication of yield

Amortisation yield

[[e]%.]
[Not applicable. The yield of the Notes cannot be calculated as
of the issue date.]

[[e] %]

[Not applicable. No amortisation yield is calculated.]

Name of
representative of the
Holders

Not applicable. No representative of the holders of Notes has
been designated in the terms and conditions of the Notes.

Cc.10 Please see Element C.9.
Explanation how the Not applicable. The interest payment has no derivative
value of the invest- component.
ment is affected in the
case the Notes have a
derivative component
in the interest
payment
c.1 Admission to trading [Application has been made to to admit to trading the Notes on

on a regulated market
or equivalent market

the Regulated Market of the Luxembourg Stock Exchange
(Bourse de Luxembourg).] [The Notes will not be admitted to
trading on any stock exchange.] [e]
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Element

Section D — Risks

Risks specific to Bayerische Motoren Werke Aktiengesellschaft

D.2

Key information on
the key risks that are
specific to the
[issuer][guarantor]

As a globally operating organisation, BMW Group is exposed
to political and global economic risks, including risks arising
from an increasing globalisation of business activities and
greater competition.

BMW Group is exposed to political and global risks, which
includes:

increasing interconnectedness of global economic and
financial systems, a financial crisis, natural disaster,
geopolitical crisis or other significant events;

unpredictable developments and a high level of volatility in
local and global economics, together with constantly
increasing competition; and

structural problems in the Eurozone and slowing economic
growth in China, one of BMW Group’s principal markets.

BMW Group is exposed to strategic and sector-specific risks
such as:

adverse changes in the automobile market and its
competitive environment;

increased safety, emissions, fuel economy or other
regulations;

introduction of new or stricter or even the excessive
application of existing export controls; and

an increase in or continued volatility of fuel prices, or
reduced availability of fuel.

BMW Group is exposed to operational risks arising from

production risks: production stoppages and downtimes or
the discovery of defects in vehicles;

purchasing risks: (i) the loss of a supplier or failure of a
supplier to supply on time (whereas such risks are
exacerbated in the case of single-source suppliers or the
exclusive supplier of a key component), (ii) economic
distress of suppliers or (iii) a change in requirements under
long-term supply arrangements committing BMW Group;

sales and marketing risks: (i) relating to BMW Group’s
ability to market and distribute its products successfully,
(i) risks from intense competition and overcapacity,
(iii) warranty risk and product liability claims, (iv) lower-
than-anticipated market acceptance of BMW Group’s new
or existing products, (v) relating to BMW Group’s ability to
maintain and develop its brand image and (vi) relating to
the development of new, attractive and energy-efficient
products;

risks relating to human resources: (i) BMW Group is
dependent on good relationships with BMW Group’s
employees and their unions, (ii) personnel risks and
(iiii) risks relating to pension obligations;
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° information, data protection and IT risks including
cybersecurity risks to operational systems, security
systems, or infrastructure;

e risks relating to joint ventures with strategic partners for
research and development, market launches and large
projects;

e financial risks: (i) currency risks, (ii) raw materials price
risks and (iii) liquidity risks;

e  risks relating to the provision of financial services: (i) credit
and counterparty default risk, (ii) residual value risk and
(iii) interest rate risks;

e legal risks: (i) the risk that employees may not act in
compliance with applicable statutory provisions, (ii) legal
disputes relating, in particular, to warranty claims, product
liability, infringements of protected rights and proceedings
initiated by government agencies, (iii) significant litigation,
governmental investigations or adverse publicity and
(iv) the risk of adverse effects on results from a decrease
in or cessation or claw-back of government incentives;

e tax risks: BMW is subject to regular tax and customs
audits. Ongoing or future tax and customs audits may lead
to demands for back taxes, tax penalties, interest,
customs and similar payments. Such payments may arise,
for example, from the full or partial non-recognition of intra-
group transfer prices. In countries where there are no
limitation periods for tax payments (such as China), BMW
Group may also face demands for back taxes relating to
earlier periods. As a result, the Group’s provision for tax
and customs risks may be insuffiecient to cover any actual
settlement amount. Risks may also arise due to changes
in tax (e.g. EU Anti-Tax Avoidance Directive) or customs
laws or accounting principles; and

e general risks: (i) insufficient insurance coverage;
(ii) insufficient compliance and risk management system
and (iii) reputational risks.

If any of these risks were to materialize, this could have a
material adverse effect on BMW Group’s business, net assets,
financial condition or results of operations.

The impact of the 2018 U.S. tax reform on the Group will
depend, in part, on future U.S. Treasury regulations and
administrative guidance.

Particularly in the United States, a reorientation of the country’s
economic policy and, as a consequence, any introduction of
regional or international trade barriers, including punitive
customs duties such as those recently imposed by presidential
order for imported steel and aluminum, changes in taxation
which have similar effects, or withdrawal from or renegotiation
of multilateral trade agreements, such as NAFTA, by the current
US administration could adversely impact the Group’s business
operations and results of operations through less favorable
conditions for the import of vehicles.
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[Element | Section D — Risks
Risks specific to BMW Finance N.V.

D.2 Key information on BMW Finance N.V. is exposed to operational risks (such as
the key risks that are | risks resulting from use of computer systems and information
specific to the issuer | technology) and financial risks (such as liquidity risks, the risk

of an increase in credit spreads, currency risks, interest rate
risks, credit risks and fair market value risks).

For risk factors regarding BMW AG as guarantor of Notes
issued by BMW Finance N.V., please refer to the separate
section above.]

[Element | Section D — Risks

Risks specific to BMW US Capital, LLC

D.2 Key information on | BMW US Capital, LLC is exposed to operational risks (such as
the key risks that risks resulting from use of computer systems and information
are specific to the technology), financial risks (such as liquidity risks, the risk of an

issuer increase in credit spreads, currency risks, interest rate risks,

credit risks and fair market value risks) and legal and regulatory
risks (such as risks resulting from changes in laws and
regulations, regulatory reforms and government
investigations).

For risk factors regarding BMW AG as guarantor of Notes
issued by BMW US Capital, LLC, please refer to the separate
section above.]

[Element | Section D — Risks

Risks specific to BMW International Investment B.V.

D.2 Key information on BMW International Investment B.V. is exposed to operational
the key risks that are risks (such as risks resulting from use of computer systems and
specific to the issuer information technology) and financial risks (such as liquidity

risks, the risk of an increase in credit spreads, currency risks,
interest rate risks, credit risks and fair market value risks).

For risk factors regarding BMW AG as guarantor of Notes
issued by BMW International Investment B.V., please refer to
the separate section above.]

[Element | Section D — Risks

Risks specific to BMW Japan Finance Corp.
D.2 Key information on BMW Japan Finance Corp. is exposed to operational risks

the key risks that are
specific to the issuer

(such as risks resulting from use of computer systems and
information technology) and financial risks (such as liquidity
risks, the risk of an increase in credit spreads, interest rate
risks, credit risks and fair market value risks).

For risk factors regarding BMW AG as guarantor of Notes
issued by BMW Japan Finance Corp., please refer to the
separate section above.]

28




D.3

Key information on
the key risks that are
specific to the
securities

Independent Review and Advice

Each prospective investor of Notes must determine, based on
its own independent review and such professional advice as it
deems appropriate under the circumstances, that the
acquisition of Notes is fully consistent with its financial needs,
objectives and condition, complies and is fully consistent with
all investment policies, guidelines and restrictions applicable to
it and is a fit, proper and suitable investment for it.

No active Secondary/Trading Market for the Notes

Notes issued under the Programme will be new securities
which may not be widely distributed and for which there is
currently no active trading market. If Notes are traded after their
initial issuance, they may be traded at a discount to their initial
offering price, depending upon prevailing interest rates, the
market for similar securities, general economic conditions and
the financial condition of the relevant Issuer and the Guarantor.

Clearing Systems

Because global notes representing the Notes are held by or on
behalf of Clearstream Luxembourg or Euroclear or CBF or a
Clearing System that has entered into a book entry agreement
with the Issuer, investors will have to rely on their procedures
for transfer, payment and communication with the relevant
Issuer and/or the Guarantor.

Exchange Rates

Prospective investors of the Notes should be aware that an
investment in the Notes may involve exchange rate risks.

Legality of Purchase

A prospective purchaser may not rely on the Issuer, the
Guarantor, the Dealers or any of their respective affiliates in
connection with its determination as to the legality of its
acquisition of the Notes.

Taxation

Potential purchasers and sellers of the Notes should be aware
that they may be required to pay taxes or other documentary
charges or duties in accordance with the laws and practices of
the country where the Notes are transferred or other
jurisdictions.

FATCA

Payments of interest on the Notes issued to "foreign financial
institutions" (or FFI), as defined under FATCA may be subject
to withholding under FATCA unless such FFI complies with
certain information reporting requirements under FATCA.

In addition, payments of interest on Notes issued to certain
“non-financial foreign entity” (or “NFFE”), as defined under
FATCA, may be subject to withholding under FATCA unless the
NFFE discloses certain information with respect to its
substantial U.S. owners.

If an amount in respect of U.S. withholding tax were to be
deducted or withheld from any payments on the Notes as a
result of a holder’s failure to comply with FATCA or the failure
of any intermediary to comply with FATCA, none of the Issuer,
the Guarantor (if any), any paying agent or any other person
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would pursuant to the conditions of the Notes be required to
pay additional amounts as a result of the deduction or
withholding of such tax.

[Possible introduction of conditional withholding tax
announced by Dutch Government

It is envisaged that as of 2021, interest and royalty payments
made to beneficiaries that are situated in low-taxed jurisdictions
or jurisdictions included in the EU list of non-cooperative
jurisdictions are subject to a conditional withholding tax.

As the exact scope of the announced measures is not yet clear,
for example no clear definition has been published of what
would be considered a low-tax jurisdiction and it is not clear
whether the withholding obligation will extend to listed notes, it
cannot be ruled out that the measures impact on the interest
payments by BMW Finance and/or BMW International
Investment in connection with the Notes.]

Market Value

The market value of the Notes will be affected by the
creditworthiness of the relevant Issuer and the Guarantor and
a number of additional factors either related with the structure
of the Note or with external factors influencing the economic
situation or the capital markets and the stock exchanges on
which the Notes are traded in general.

[Notes denominated in Renminbi

A Holder of Notes denominated in Renminbi is exposed to
certain risks arising from the fact that Renminbi is not
completely freely convertible at present. Further, as a result of
the restrictions by the People's Republic of China (the "PRC")
government on cross-border Renminbi fund flows, the
availability of Renminbi outside the PRC is limited. This may
affect the liquidity of the Notes and the Issuer’s ability to source
Renminbi to service the Notes.

Holders are further exposed to an additional currency risk. The
value of the Renminbi against other foreign currencies
fluctuates and is affected by changes in the PRC, by
international political and economic conditions and by many
other factors. The value of payments of interest and principal
in Renminbi may vary with the prevailing exchange rates. In
addition, further liberalisation of interest rates by the PRC
government may increase interest rate volatility and the trading
price of Notes may vary with fluctuations in Renminbi interest
rates.

All payments in respect of the Notes will be made solely by
transfer to a Renminbi bank account maintained by the clearing
system with a bank outside the PRC. The Issuer cannot be
required to make payment by any other means (including in any
other currency, in bank notes, by cheque or draft, or by transfer
to a bank account in the PRC).]

Early Redemption of Notes

A holder of Notes is exposed to the risk that due to an early
redemption his investment will have a lower than expected
yield. Also, a holder of Notes may only be able to reinvest on
less favourable conditions as compared to the original
investment.
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[Fixed Rate Notes

Investment in Notes which bear interest at a fixed rate involves
the risk that subsequent changes in market interest rates may
adversely affect the value of the relevant Tranche of Notes.]

[Floating Rate Notes

A holder of floating rate Notes is exposed to the risk of
fluctuating [reference rate] [CMS rate] levels and uncertain
interest income. Fluctuating [reference rate] [CMS rate] levels
make it impossible to determine the yield of floating rate Notes
in advance.

[The yield of floating rate Notes with a cap with respect to the
interest payments may be lower than that of similar structured
Notes without a cap. Furthermore, the market value of such
Notes will develop differently than Notes without a cap.]

[The Notes are equipped with a feature that, for the calculation
of interest payable on the Notes, an amount calculated on the
basis of the interest provisions of the Notes will be multiplied by
a participation rate (factor).

[If the participation rate (factor) is below 100 % (a factor
smaller than 1): Holders of Notes usually participate less on a
positive performance of the relevant reference rate(s) than this
would be the case in the event of a multiplication with a factor
of 1 or if Notes are not equipped with a participation rate
(factor). In other words, the variable interest rate payable on the
Notes increases less than the relevant reference price(s).] [If
the participation rate (factor) is above 100 % (a factor
bigger than 1): Holders of Notes usually are exposed to the
risk that, despite of the influence of other features, the accrual
of interest will decrease more in the case of a negative
performance of the relevant reference rate(s) than this would
be the case in the event of a multiplication with a factor of 1 or
if Notes are not equipped with a participation rate (factor).]]

[Zero Coupon Notes

A holder of Zero Coupon Notes is exposed to the risk that the
price of such Zero Coupon Notes falls as a result of changes in
the market interest rate. Prices of Zero Coupon Notes are more
volatile than prices of, e.g., fixed rate Notes.]

[Risks associated with the reform of EURIBOR, LIBOR and
other interest rate "benchmarks"

Specific risks arise in connection with the London Inter-Bank
Offered Rate ("LIBOR") and the Euro Interbank Offered Rate
("EURIBOR") to which interest payments under the Securities
are linked. LIBOR, EURIBOR and other indices which are
deemed "benchmarks" (each a "Benchmark" and, together, the
"Benchmarks") are the subject of recent national, international
and other regulatory guidance and proposals for reform. Some
of these reforms are already effective while others are still to be
implemented. These reforms may cause a Benchmark
(including LIBOR and EURIBOR (if affected by these reforms))
to perform differently than in the past, or have other
consequences which cannot be predicted.

Although it is uncertain whether or to what extent any change
in the administration or method of determining a Benchmark
could affect the level of the published rate, including to cause it
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to be lower and/or more volatile than it would otherwise be,
and/or could have an effect on the value of any Securities
whose interest or principal return is linked to the relevant
Benchmark, investors should be aware that they face the risk
that any changes to the relevant Benchmark may have a
material adverse effect on the value of and the amount payable
under the Securities whose rate of interest or principal return is
linked to a Benchmark (including, but not limited to, floating rate
Notes).

Benchmarks could also be discontinued entirely. For example,
on 27 July 2017, the United Kingdom Financial Conduct
Authority (FCA) announced that it will no longer request or
compel banks to submit rates for the calculation of LIBOR
benchmark after 2021. If a Benchmark was discontinued or
otherwise unavailable, the rate of interest for floating rate Notes
which are linked to such Benchmark will be determined for the
relevant period by the fall-back provisions applicable to such
Notes, provide for the possibility that (i) the reference rate shall
be replaced by an announced successor reference rate or (ii)
an independent expert will determine a successor reference
rate or (iii) the Issuer has the election to terminate the Notes
early or not to redeem the Notes. In the latter case (iii), the
same rate being applied until the next determination date of the
Floating Rate Notes, effectively turning the floating rate of
interest into a fixed rate of interest. Any of the foregoing could
have a material adverse effect on the value or liquidity of, and
the amounts payable on floating rate Notes whose rate of
interest is linked to a discontinued Benchmark.]

[Risk associated with the Sterling Overnight Index Average
("SONIA") as a reference rate for floating rate Notes

Investors should be aware that the market continues to develop
in relation to SONIA as a reference rate in the capital markets
and its adoption as an alternative to Sterling LIBOR. It may be
difficult for investors in Notes which reference a SONIA rate to
reliably estimate the amount of interest which will be payable
on the Notes.]

[The use of the Secured Overnight Financing Rate
("SOFR") as a reference rate is subject to important
limitations

The Federal Reserve Bank of New York notes that use of SOFR
is subject to important limitations and disclaimers. SOFR is
published based on data received from other sources. There
can be no guarantee that SOFR will not be discontinued or
fundamentally altered in a manner that is materially adverse to
the interests of investors in the Notes.]
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Element | Section E - Offer
E.2b Reasons for the offer | [e]
and use of proceeds
when different from
making profit and/or
hedging certain risks
E.3 A description of the [Other than described above, no public offer is permitted by
terms and conditions | the Issuer.]
of the offer The total amount of the [issue] [offer] is [e].
[insert issue price]
[insert minimum subscription size]
[insert type of distribution]
[insert start and end of marketing or subscription period]
[insert any underwriting or distribution by dealers or
distributors]
[insert other or further conditions to which the offer is
subject]
E.4 Any interest that is [e]
material to the
issue/offer including
conflicting interests
E.7 Estimated expenses [e]

charged to the
investor by the issuer
or the offeror
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GERMAN TRANSLATION OF THE SUMMARY

Zusammenfassungen sind zusammengesetzt aus Offenlegungspflichten, die als “Punkte” bezeichnet
sind. Diese Punkte sind in die Abschnitte A — E (A.1 — E.7) nummeriert.

Diese Zusammenfassung (die “Zusammenfassung”) enthalt alle Punkte, die in eine Zusammenfassung
fur diese Art von Schuldverschreibungen und die Emittentinnen aufzunehmen sind. Da einige Punkte
nicht zu bertcksichtigen sind, kann die Nummerierung Licken aufweisen.

Auch wenn ein Punkt wegen der Art der Schuldverschreibungen und der jeweiligen Emittentin in die
Zusammenfassung aufgenommen werden muss, ist es mdglich, dass bezuglich dieses Punktes keine
relevante Information gegeben werden kann. In einem solchen Fall ist in der Zusammenfassung eine
kurze Beschreibung des Punktes unter Bezeichnung als “nicht anwendbar” enthalten.

Punkt

Abschnitt A — Einleitung und Warnhinweise

A.1

Warnhinweis

Warnhinweis, dass

e die Zusammenfassung als Einleitung zum Prospekt verstanden
werden sollte;

e sich der Anleger bei jeder Entscheidung in die
Schuldverschreibungen zu investieren, auf den Prospekt als Ganzen
stutzen sollte;

e ein Anleger, der wegen der in dem Prospekt enthaltenen Angaben
Klage einreichen will, nach den nationalen Rechtsvorschriften seines
Mitgliedstaats méglicherweise fiir die Ubersetzung des Prospekts
aufkommen muss, bevor das Verfahren eingeleitet werden kann;
und

e zivilrechtlich nur die Emittentinnen haften, die die
Zusammenfassung samt etwaiger Ubersetzungen vorgelegt und
Ubermittelt haben, und dies auch nur fir den Fall, dass die
Zusammenfassung verglichen mit den anderen Teilen des Prospekts
irrefihrend, unrichtig oder inkonsistent ist oder verglichen mit den
anderen Teilen des Prospekts wesentliche Angaben, die in Bezug
auf Anlagen in die betreffenden Wertpapiere fiir die Anleger eine
Entscheidungshilfe darstellen, vermissen lassen.

A.2

Zustimmung
zur
Verwendung
des
Prospekts

Jeder [e] [und/oder jeder [e] als Finanzintermediar], der die emittierten
Schuldverschreibungen  nachfolgend in  [dem  GroRRherzogtum
Luxemburg] [,Jlund] [der Republik Osterreich] [,]J[und] [der
Bundesrepublik Deutschland] [,][und] [dem Vereinigten Kdnigreich von
Grof3britannien und Nordirland] [,]JJund] [den Niederlanden] [,J[und]
[andere Jurisdiktionen einfigen, in die der Prospekt auf der
Grundlage eines Nachtrags notifiziert wurde] weiter verkauft oder
endglltig platziert, ist berechtigt, den Prospekt fir den spateren
Weiterverkauf oder die endgiiltige Platzierung der
Schuldverschreibungen wahrend der Angebotsperiode fiir den spateren
Weiterverkauf oder die endgiiltige Platzierung vom [e] bis [e] zu
verwenden, vorausgesetzt jedoch, dass der Prospekt in Ubereinstimmung
mit Artikel 11 (2) des Luxemburger Wertpapierprospektgesetzes (Loi
relative aux prospectus pour valeurs mobilieres), welches die Richtlinie
2003/71/EG des Europaischen Parlaments und des Rates vom 4.
November 2003 (geéandert durch Richtlinie 2010/73/EU des Européischen
Parlaments und des Rates vom 24. November 2010) umsetzt, noch gultig
ist.
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Der Prospekt darf potentiellen Investoren nur zusammen mit samtlichen
bis zur Ubergabe verdffentlichten Nachtragen (ibergeben werden. Jeder
Nachtrag zum Prospekt kann in elektronischer Form auf der Internetseite
der Wertpapierbdrse Luxemburg (www.bourse.lu) eingesehen werden.

Bei der Nutzung des Prospektes hat jeder Platzeur und/oder jeweiliger
weiterer Finanzintermediar sicherzustellen, dass er alle anwendbaren, in
den jeweiligen Jurisdiktionen geltenden Gesetze und Rechtsvorschriften
beachtet.

Fiir den Fall, dass ein Platzeur und/oder weiterer Finanzintermediar
ein Angebot macht, informiert dieser Platzeur und/oder weiterer
Finanzintermediar die Anleger zum Zeitpunkt der Angebotsvorlage
tiber die Angebotsbedingungen der Schuldverschreibungen.

Punkt Abschnitt B — Bayerische Motoren Werke Aktiengesellschaft als [Emittentin] [Garantin]
[B.19/] B.1 |Gesetzliche Bayerische Motoren Werke Aktiengesellschaft (‘BMW AG” und zusammen
und mit ihren konsolidierten Tochtergesellschaften, die (“BMW Gruppe” oder die
kommerzielle |"Gruppe").
Bezeichnung
des
[Emittenten]
[Garanten]

[B.19/] B.2 |Sitz und BMW AG ist eine nach der Rechtsordnung der Bundesrepublik Deutschland
Rechtsform gegrindete  Aktiengesellschaft. Die Gesellschaft hat ihren
des satzungsmaBigen Sitz in Minchen, Deutschland. Fir die BMW AG ist
[Emittenten] deutsches Gesellschaftsrecht mafigeblich.

[Garanten], das
fiir den
[Emittenten]
[Garanten]
geltende Recht
und das Land
der Griindung
der
Gesellschaft

[B.19/] Alle bereits Die globalen Automobilméarkte werden nach unseren Erwartungen im Jahr

B.4b bekannten 2019 leicht wachsen, obwohl Wirtschaftsbedingungen volatil bleiben. Dabei
Trends, die lasst eine Reihe von Faktoren eine anhaltende Ungewissheit Uber die
sich auf den weitere wirtschaftliche und politische Entwicklung erwarten. Dazu zahlen
[Emittenten] unter anderem die Austrittsverhandlungen zwischen GroRbritannien und
[Garanten] und |der EU nach dem Brexit-Votum sowie der Kurs der heutigen US-Regierung
die Branchen, |und deren zukiinftige Handelspolitik.
in denen er
tatig ist, Uberdies werden Regulierung sowie ein massiver Wettbewerb sich
auswirken weiterhin auf den Emittenten und die Branchen, in denen er tatig ist,

auswirken.

[B.19/] B.5 |Beschreibung |BMW AG ist eine nach deutschem Recht gegriindete und organisierte
der Gruppe und|Aktiengesellschaft und ist die Konzernobergesellschaft der BMW Gruppe.
der Stellung
des
[Emittenten]

[Garanten]
innerhalb

dieser Gruppe
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[B.19/]1 B.9 |Gewinnprogno-|Nicht anwendbar. Es wurden keine Gewinnprognosen oder
sen oder - Gewinnschatzungen gemacht oder mitgeteilt.
schatzungen
[B.19/] B.10|Art etwaiger Nicht anwendbar. Der gepriifte Jahresabschluss enthalt keinerlei
Beschriankunge|Beschrankungen im  Bestatigungsvermerk zu den historischen
nim Finanzinformationen.
Bestatigungs-
vermerk zu den
historischen
Finanz-
informationen
[B.19/] B.12|Ausgewahlte |Die folgende Tabelle zeigt ausgewahlte konsolidierte Finanzinformationen
wesentliche der Bayerische Motoren Werke Aktiengesellschaft (erstellt gemaR IFRS):
historische
Finanzin- _
formationen von 1. Januar bis von 1. Januar bis
des 31. Marz 31. Dezember
[Emittenten] o
[Garanten] 2019.. A .
(ungeprift | (ungeprift 2018 2017*
priferische | priferische
Durchsicht) | Durchsicht)
in Mio. Euro
Umsatzerlése 22.462 22.665 97.480 98.282
Bruttoergebnis vom 4.056 4.840 18.556 19.953
Umsatz
Ergebnis vor 589 2.707 9.121 9.899
Finanzergebnis
Ergebnis vor 762 3.139 9815 10.675
Steuern
Jahresubers_chuss / 588 2282 7207 8.675
- fehlbetrag in Euro
Ergebnis je 13,07
Stammaktie in Euro 0.85 3.44 10.82
Ergebnis je 13,09
Vorzugsaktie in 0,85 3.44 10.84
Euro

* Die Vorjahreszahlen wurden aufgrund der Erstanwendung des IFRS 15 angepasst.

** Die Vorjahreszahlen wurden aufgrund der Erstanwendung des IFRS 16 angepasst.

Aktiva
31. Marz 31. Dezember | 31. Dezember
2019 2018 2017*
(ungeprtift und
ohne priiferische (geprtift) (geprtift)
Durchsicht)
in Mio. Euro

Langi’_lflstlge 132.065 125.442 121.964
Vermdgenswerte
Kurzfl_'.lstlge 88.685 83.538 71.542
Vermdgenswerte
Bilanzsumme 220.750 208.980 195.506

* Die Vorjahreszahlen wurden aufgrund der Erstanwendung des IFRS 15 angepasst.
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Eigenkapital und Verbindlichkeiten
31. Marz 31. Dezember | 31. Dezember
2019 2018 2017*
(ungepriift und (gepruft) (gepruft)
ohne priferische
Durchsicht)
in Mio. Euro

Eigenkapital 58.171 58.088 54.107
Langfristige Riick- 69.634
stellungen und 85.265 79.983
Verbindlichkeiten
Kurzfristige Rlck- 71.765
stellungen und 77.314 70.909
Verbindlichkeiten
Bilanzsumme 220.750 208.980 195.506

* Die Vorjahreszahlen wurden aufgrund der Erstanwendung des IFRS 15 angepasst.

von 1. Januar bis von 1. Januar bis
31. Marz 31. Dezember
2019 2018**
(ungepruft | (ungepruft 2018 2017*
und ohne und ohne (gepriift) (gepriift)
priferische | priiferische gep gep
Durchsicht) | Durchsicht)
in Mio. Euro
Mittelzuflisse / -
abiliese aus der 1173 489 5.051 5.909
Téatigkeit
Mittelzufllsse / -
abflisse aus der
Investitions- (2.609) (669) (7.363) (6.163)
tatigkeit
Mittelzufllsse / -
g?;gﬁ‘:ri‘;‘]zg_er 2.808 (270) 4.296 1572
tatigkeit
Wechselkursbedin
gte Verander-
ungen der 19
Zahlungsmittel 90 (18) (19) (223)
und Zahlungs-
mittelaquivalente
Konsolidierungs-
kreisbedingte
Veranderung der
Zahlungsmittel ) (19) (25) 64
und Zahlungs-
mittelaquivalente
Veranderungen
Sﬁgzzzr;]'m%?'“e' 1.462 (487) 1.940 1.159
mitteldquivalente
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Zahlungsmittel
und Zahlungs-
mittelaquivalente
am 1. Januar

10.979 9.039 9.039 7.880

Zahlungsmittel
und Zahlungs-
mittelaquivalente
am 31. Dezember

10.979 9.039

Zahlungsmittel
und Zahlungs-
mittelaquivalente
am 31. Marz

12.441 8.552 - -

* Die Vorjahreszahlen wurden aufgrund der Erstanwendung des IFRS 15 angepasst.
** Die Vorjahreszahlen wurden aufgrund der Erstanwendung des IFRS 16 angepasst.

Keine wesent-
liche Ver-
schlechterung
der Aussichten
des
[Emittenten]
[Garanten]

Es gab keine wesentliche Verschlechterung in den Aussichten der BMW
AG seit dem Datum des verdffentlichten und gepruften Jahresabschlusses
zum Ende des Geschéftsjahres am 31. Dezember 2018.

Beschreibung
wesentlicher
Verdanderungen
bei der Finanz-
lage oder
Handels-
position des
[Emittenten]
[Garanten]

Nicht anwendbar. Seit dem 31. Marz 2019, dem Datum des letzten
veroffentlichten Abschlusses, ist es zu keiner wesentlichen Verénderung
der Finanzlage oder Ertragslage der BMW AG gekommen.

[B.19/] B.13

Beschreibung aller
Ereig-nisse aus
jiingster Zeit der
Geschiftstatigkeit des
[Emittenten] [Garan-
ten], die fiir die Bewer-
tung seiner Zahlungs-
fahigkeit in hohem
MaRe relevant sind

Nicht anwendbar. Es gibt keine Ereignisse aus der jiingsten Zeit der
Geschaftstatigkeit der BMW AG, die fur die Bewertung der
Zahlungsfahigkeit der BMW AG in hohem Malf3e relevant sind.

[B.19/] B.14|Ist der [Emittent] Nicht anwendbar. Als Konzernobergesellschaft der BMW Gruppe,
[Garant] von anderen |ist die BMW AG von keinem anderen Unternehmen innerhalb der
Unternehmen der BMW Gruppe abhangig.

Gruppe abhangig, ist |gjche Element [B.19/] B.5.
dies klar anzugeben
[B.19/] B.15|Haupttatigkeiten des |Die Aktivitaten der BMW Gruppe werden in die Geschéaftssegmente

[Emittenten]
[Garanten]

Automobile, Motorrader,
Gesellschaften aufgeteilt.

Finanzdienstleistungen und Sonstige

Im Segment Automobile entwickelt, fertigt, montiert und vertreibt die
BMW Group unter den Marken BMW, MINI und Rolls-Royce
Personenwagen einschlie3lich gelandegéngiger Fahrzeuge sowie
Ersatzteile, Zubehtr und Mobilitatsdienstleistungen. Der Vertrieb
von Produkten der Marken BMW und MINI erfolgt in Deutschland
durch die Niederlassungen der BMW AG und rechtlich
selbststdndige Vertragshandler. Der Auslandsvertrieb  wird
Uberwiegend von Tochterunternehmen sowie in einigen Markten
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von unabhangigen Importeuren Ubernommen. Der Vertrieb von
Fahrzeugen der Marke Rolls-Royce erfolgt in den USA sowie in
China, Korea, Italien und Russlanduber Tochterunternehmen, in
den Ubrigen Méarkten durch selbststandige Vertragshandler.

Im Segment Motorrader sind die Entwicklung, Fertigung, Montage
und der Vertrieb von Motorradern einschlie3lich des Ersatzteil- und
Zubehdrgeschéfts ausgewiesen.

Dem Segment Finanzdienstleistungen sind im Wesentlichen das
Leasing von Automobilen, das Flottengeschaft, das
Mehrmarkengeschaft, die Kreditfinanzierung fir Kunden und
Héndler, das Einlagengeschéft sowie das Versicherungsgeschaft
zugeordnet.

[B.19/] B.16

Beherrschungs-
verhdltnisse des
[Emittenten]
[Garanten]

Ur:::r':tfl' Mittelbarer
Anteilseigner Anteil der Anteil der
. Stimm-
Stimm-
rechte
rechte
Stefan Quandt 0,2% 25,6% M
AQTON SE 9,0% 16,6% @
AQTON Verwaltung GmbH - 16,6% ©
AQTON GmbH & Co. KG flir 16,6% -
Automobilwerte
Susanne Klatten 0,2% 20,7% @4
Susanne Klatten Beteiligungs GmbH 20,7% -

(1) Kontrollierte Unternehmen, von denen 3 % oder mehr zugerechnet werden:
AQTON SE, AQTON Verwaltung GmbH, AQTON GmbH & Co. KG fir
Automobilwerte.

(2) Kontrollierte Unternehmen, von denen 3 % oder mehr zugerechnet werden:
AQTON Verwaltung GmbH und AQTON GmbH & Co. KG flir Automobilwerte.

(3) Kontrollierte Unternehmen, von denen 3 % oder mehr zugerechnet werden:
AQTON GmbH & Co. KG fiir Automobilwerte.

(4) Kontrollierte Unternehmen, von denen 3 % oder mehr zugerechnet werden:
Susanne Klatten Beteiligungs GmbH.

[B.19/] B.17

Kreditratings des
[Emittenten]
[Garanten]oder seiner
Schuldtitel

BMW AG hat die folgenden langfristigen Ratings:

— Al (Ausblick stabil) von Moody'’s Investors Services Limited

— A+ (Ausblick stabil) von Standard & Poor’s Credit Market
Services Europe Limited

Rating(s) der Schuldverschreibungen der BMW AG: [e] [Nicht
anwendbar. Die Schuldverschreibungen verfligen Uber kein
Rating].
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[Punkt | Abschnitt B — BMW Finance N.V. als Emittentin

B.1 Gesetzliche und kom- BMW Finance N.V.
merzielle Bezeichnung
des Emittenten

B.2 Sitz und Rechtsform BMW Finance N.V. ist eine nach der Rechtsordnung der
des Emittenten, das fiir | Niederlande gegriindete hollandische Aktiengesellschaft mit
den Emittenten geltende | beschrénkter  Haftung (naamloze  vennootschap). Die
Recht und das Land der | Gesellschaft hat ihren satzungsmé&Rigen Sitz in Den Haag, den
Griindung der Niederlanden. Fur die BMW Finance N.V. ist niederlandisches
Gesellschaft Gesellschaftsrecht mafgeblich.

B.4b Alle bereits bekannten Unsicherheiten in Bezug auf das Betriebsergebnis fir das Jahr
Trends, die sich auf den | 2019 konnten aus unvorhergesehenen Verdnderungen der
Emittenten und die Marktbedingungen und des Ublichen Marktpreises fir
Branchen, in denen er Finanzderivate resultieren.
tatig ist, auswirken

B.5 Beschreibung der BMW Finance N.V. ist eine hundertprozentige Tochtergesellschaft
Gruppe und der der BMW Holding B.V., die ihrerseits wiederum eine
Stellung des Emittenten | hundertprozentige Tochtergesellschaft der BMW INTEC
innerhalb dieser Gruppe | Beteiligungs GmbH, einer hundertprozentigen

Tochtergesellschaft der BMW AG, ist.

B.9 Gewinnprognosen oder | Nicht anwendbar. Es wurden keine Gewinnprognosen oder
-schéatzungen Gewinnschéatzungen gemacht oder mitgeteilt.

B.10 Art etwaiger Nicht anwendbar. Der gepriifte Jahresabschluss enthalt keinerlei
Beschrankungen im Beschrankungen im Bestatigungsvermerk zu den historischen
Bestatigungs-vermerk Finanzinformationen.
zu den historischen
Finanz-informationen

B.12 Ausgewaihlte Die folgende Tabelle zeigt ausgewahlte konsolidierte Finanzinformationen

wesentliche
historische
Finanz-
informationen
des Emittenten

der BMW Finance N.V. (erstellt gemaR IFRS):

31. Dezember | 31. Dezember

2018 2017
(gepruft) (gepruft)
in Tausend Euro

Bilanzsumme 39.454.512 35.934.814
Eigenkapital 193.140 153.236
Langfristige Rlckstellungen und
Verbindlichkeiten 27.838.711 21.919.908
Kurzfristige Riickstellungen und 11.422 661 13.861.670

Verbindlichkeiten

31. Dezember | 31. Dezember

2018 2017
(gepruft) (gepruft)
Zinsmarge 23.393 9.740
Finanzieller Gewinn / (Verlust) 18.426 (15.631)
Jahresliberschuss / -fehlbetrag 39.810 23.960
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Keine wesent-
liche Ver-
schlechterung
der Aussichten
des Emittenten

Es gab keine wesentliche Verschlechterung in den Aussichten der BMW
Finance N.V. seit dem Datum des veroffentlichten und gepriften
Jahresabschlusses zum Ende des Geschéftsjahres am 31. Dezember
2018.

Beschreibung
wesentlicher
Veranderungen
bei der Finanz-
lage oder
Handelsposition
des Emittenten

Nicht anwendbar. Seit dem Datum des veroffentlichten und gepriften
Jahresabschlusses zum Ende des Geschéftsjahres am 31. Dezember
2018 ist es zu keiner wesentlichen Veranderung der Finanzlage oder
Ertragslage der BMW Finance N.V gekommen.

B.13 Beschreibung aller Nicht anwendbar. Es gibt keine Ereignisse aus der jlingsten Zeit
Ereignisse aus jiingster | der Geschéftstatigkeit der BMW Finance N.V., die flir die
Zeit der Geschifts- Bewertung der Zahlungsféhigkeit der BMW Finance N.V. in
tatigkeit des Emittenten, | hohem Male relevant sind.
die fir die Bewertung
seiner Zahlungs-
fahigkeit in hohem MaRe
relevant sind

B.14 Ist der Emittent von BMW Finance N.V. ist eine hundertprozentige
anderen Unternehmen Tochtergesellschaft der BMW Holding B.V., die ihrerseits
der Gruppe abhingig, wiederum eine hundertprozentige Tochtergesellschaft der BMW
ist dies klar anzugeben INTEC Beteiligungs GmbH, einer hundertprozentigen

Tochtergesellschaft der BMW AG, ist. BMW Finance N.V. hat
keine Tochtergesellschaften.
Siehe Element B.5.

B.15 Haupttitigkeiten des Die Geschéftstatigkeit der BMW Finance N.V. umfasst
Emittenten mafgeblich die Zurverfligungstellung von langfristiger Liquiditéat

und Finanzierungen zwischen Gesellschaften der BMW Gruppe.

B.16 Beherrschungs- BMW Holding B.V.
verhaltnisse des Die Anteile an BMW Finance N.V. werden indirekt von BMW AG
Emittenten gehalten.

Siehe Bayerische Motoren Werke Aktiengesellschaft -
B.19/B.16 fir weitere Informationen.

B.17 Kreditratings des Nicht anwendbar. BMW Finance N.V. hat kein eigenes Rating.
Emittenten oder seiner Durch die Garantie der BMW AG fir die Zahlung des Kapitals und
Schuldtitel der Zinsen, welche aus den von BMW Finance N.V. begebenen

Schuldverschreibungen resultieren, stellt das externe Kreditrating
der BMW AG weiterhin eine wesentliche Unterstlitzung der
Bonitat der BMW Finance N.V. dar.
Rating(s) der Schuldverschreibungen der BMW Finance N.V.: [e]
[Nicht anwendbar. Die Schuldverschreibungen verfligen tber kein
Rating].
Siehe Bayerische Motoren Werke Aktiengesellschaft -
B.19/B.17.

B.18 Art und Umfang der BMW AG, Muinchen, Bundesrepublik Deutschland tbernimmt

Garantie

gegeniber den Inhabern der Schuldverschreibungen die
unbedingte und unwiderrufliche Garantie fur die Zahlung des
Kapitals, der Zinsen und jedweder zuséatzlicher Betrage, welche
von Seiten der BMW Finance N.V., Den Haag, Niederlande nach
den unter diesem Programm begebenen Schuldverschreibungen
entsprechend der Bestimmungen der Emissionsbedingungen
geschuldet sind und noch nicht beglichen wurden.

41




B.19 Zusammenfassende Siehe B.19/B.1 bis B.19/B.17 der Bayerische Motoren Werke
Informationen in Bezug | Aktiengesellschaft]
auf den Garanten

[Punkt | Abschnitt B— BMW US Capital als Emittentin

B.1 Gesetzliche und BMW US Capital, LLC.
kommerzielle
Bezeichnung des
Emittenten

B.2 Sitz und Rechtsform BMW US Capital, LLC ist eine nach der Rechtsordnung des
des Emittenten, das Staats Delaware, Vereinigte Staaten, gegriindete Gesellschaft
fur den Emittenten mit beschrankter Haftung. Die Gesellschaft hat ihren
geltendes Recht und satzungsmagigen Sitz in Woodcliff Lake, NJ, Vereinigte Staaten.
das Land der Fur die BMW US Capital, LLC ist der Limited Liability Company
Griindung der Act (Gesetz Uber Gesellschaften mit beschrankter Haftung) des
Gesellschaft Staats Delaware, Vereinigte Staaten mafgeblich.

B.4b Alle bereits bekannten | Unsicherheiten in Bezug auf das Betriebsergebnis fur das Jahr
Trends, die sich auf 2019 konnten aus einer unvorhergesehenen Veranderung der
den Emittenten und Marktbedingungen, operativen Problemen, rechtlichen oder
die Branchen, in denen | regulatorischen Anderungen oder des iblichen Marktpreises fir
er tatig ist, auswirken Finanzderivate resultieren.

B.5 Beschreibung der Einzige Anteilseignerin der BMW US Capital, LLC ist die BMW
Gruppe und der (US) Holding Corp., die zu hundert Prozent im Besitz der BMW
Stellung des AG ist.

Emittenten innerhalb
dieser Gruppe

B.9 Gewinnprognosen Nicht anwendbar. Es wurden keine Gewinnprognosen oder
oder -schatzungen Gewinnschatzungen gemacht oder mitgeteilt.

B.10 Art etwaiger Be- Nicht anwendbar. Der geprufte Jahresabschluss enthalt keinerlei
schrankungen im Beschrankungen im Bestatigungsvermerk zu den historischen
Bestatigungsvermerk Finanzinformationen.
zu den historischen
Finanzinformationen

B.12 Ausgewihlte Die folgende Tabelle zeigt ausgewahite konsolidierte

wesentliche
historische
Finanz-

Finanzinformationen der BMW US Capital, LLC (erstellt gemaf IFRS):

informationen
des Emittenten

31. Dezember

31. Dezember

Eigenkapital

2018 2017
(gepruft) (gepruft)
in Tausend USD
Bilanzsumme 33.707.070 28.654.551
Summe der Verbindlichkeiten 33.449.389 28.255.089
257.681 399.462

31. Dezember

31. Dezember

2018 2017
(gepruft) (gepruft)
Netto Zinsertrage (5.976) 42.971
Gewinn aus herkdmmlichen (52.921)
Aktivitdten vor Steuern 43.126
Jahresuiberschuss / - fehlbetrag (40.097) 49.000
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Keine  wesent-
liche Ver-
schlechterung
der Aussichten
des Emittenten

Es gab keine wesentliche Verschlechterung in den Aussichten der BMW
US Capital, LLC seit dem Datum des vertffentlichten und gepriften
Jahresabschlusses zum Ende des Geschéftsjahres am 31. Dezember
2018.

Beschreibung
wesentlicher
Veranderungen
bei der Finanz-
lage oder
Handelsposition
des Emittenten

Nicht anwendbar. Seit dem Datum des veréffentlichten und gepriften
Jahresabschlusses zum Ende des Geschéftsjahres am 31. Dezember
2018 ist es zu keiner wesentlichen Veranderung der Finanzlage oder
Handelsposition der BMW US Capital, LLC gekommen.

B.13

Beschreibung aller
Ereignisse aus
jliingster Zeit der
Geschiftstatigkeit des
Emitten-ten, die fiir die
Bewer-tung seiner
Zahlungsfahigkeit in
hohem MaRe relevant
sind

Nicht anwendbar. Es gibt keine Ereignisse aus der jlingsten Zeit
der Geschéftstatigkeit der BMW US Capital, LLC, die fur die
Bewertung der Zahlungsfahigkeit der BMW US Capital, LLC in
hohem Malf3e relevant sind.

B.14

Ist der Emittent von
anderen Unternehmen
der Gruppe abhingig,
ist dies klar anzugeben

Mit Wirkung zum 1. Januar 2001 wechselte die BMW US Capital,
LLC ihre Rechtsform, was nach dem Delaware Limited Liability
Company Act erlaubt ist, und wurde zu einer Gesellschaft mit
beschrankter Haftung, deren einzige Anteilseignerin die BMW
(US) Holding Corp. ist, welche ihrerseits im hundertprozentigen
Besitz der BMW AG steht. BMW US Capital, LLC hat keine
Tochtergesellschaften.

Siehe Element B.5.

B.15

Haupttitigkeiten des
Emittenten

Als leitende Einheit des U.S.-Dollar Cash-Pools und in ihrer
Funktion als hausinterne Finanzierungsquelle fir die Wahrungen
USD, CAD und MXN fir die BMW Gruppe ist es Zweck der BMW
US Capital, LLC, die Finanzierung von Aktivititen der BMW
Gruppe und ihrer verbundenen Unternehmen, primar solche in
den Vereinigten Staaten durch langfristige und kurzfristige
Vorschiisse zu unterstitzen und damit in Verbindung stehende
Dienstleistungen zur Verfligung zu stellen.

Die verbundenen Unternehmen der BMW US Capital, LLC in den
Vereinigten Staaten sind hauptséachlich in der Automobilindustrie
tatig und erwirtschaften ihre Ertrdge in Nordamerika, primar in
den Vereinigten Staaten.

Nach dem Gesellschaftsvertrag der BMW US Capital, LLC wurde
die BMW US Capital, LLC zu dem Zweck gegriindet, sich an allen
rechtmafiigen Aktivitdten, zu deren Zweck Gesellschaften mit
beschrankten Haftungen nach dem Delaware Limited Liability
Company Act gegrindet werden dirfen, zu beteiligen.

B.16

Beherrschungs-
verhiltnisse des
Emittenten

BMW (US) Holding Corp.

Die Anteile an BMW US Capital, LLC werden indirekt von BMW
AG gehalten.

Siehe Bayerische Motoren Werke Aktiengesellschaft -
B.19/B.16 fiir weitere Informationen.
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B.17

Kreditratings des
Emittenten oder seiner
Schuldtitel

Nicht anwendbar. BMW US Capital, LLC hat kein eigenes Rating.
Durch die Garantie der BMW AG fiir die Zahlung des Kapitals und
der Zinsen, welche aus den von BMW US Capital, LLC
begebenen Schuldverschreibungen resultieren, stellt das externe
Kreditrating der BMW AG weiterhin eine wesentliche
Unterstitzung der Bonitat der BMW US Capital, LLC dar.

Rating(s) der Schuldverschreibungen der BMW US Capital, LLC:
[e] [Nicht anwendbar. Die Schuldverschreibungen verfligen tber
kein Rating].

Siehe Bayerische Motoren Werke Aktiengesellschaft -
B.19/B.17.

B.18 Art und Umfang der BMW AG, Minchen, Bundesrepublik Deutschland tbernimmt
Garantie gegeniiber den Inhabern der Schuldverschreibungen die
unbedingte und unwiderrufliche Garantie fiur die Zahlung des
Kapitals, der Zinsen und jedweder zusatzlicher Betrage, welche
von Seiten der BMW US Capital, LLC, Wilmington, Delaware,
Vereinigte Staaten nach den unter diesem Programm begebenen
Schuldverschreibungen entsprechend der Bestimmungen der
Emissionsbedingungen geschuldet sind und noch nicht beglichen
wurden.

B.19 Zusammenfassende Siehe B.19/B.1 bis B.19/B.17 der Bayerische Motoren Werke

Informationen in Aktiengesellschaft]
Bezug auf den
Garanten

[Punkt | Abschnitt B — BMW International Investment B.V. als Emittentin

B.1 Gesetzliche und BMW International Investment B.V.
kommerzielle
Bezeichnung des
Emittenten

B.2 Sitz und Rechtsform BMW International Investment B.V. ist eine nach der
des [Emittenten] Rechtsordnung der Niederlande gegriindete hollandische
[Garanten], das fiir den | Aktiengesellschaft mit beschrankter Haftung (besloten
[Emittenten] [Garanten] | vennootschap met beperkte aansprakelijkheid). Die Gesellschaft
geltende Recht und das | hat ihren satzungsmafigen Sitz in Den Haag, Niederlande. Fur
Land der Griindung der | die BMW International Investment B.V. ist niederlandisches
Gesellschaft Gesellschaftsrecht maRgeblich.

B.4b Alle bereits bekannten Unsicherheiten in Bezug auf das Betriebsergebnis fur das Jahr
Trends, die sich auf 2018 konnten aus einer unvorhergesehenen Veranderung der
den Emittenten und die | Marktbedingungen und marktiblichen Werten fur
Branchen, in denen er Finanzderivate.resultieren.
tatig ist, auswirken

B.5 Beschreibung der BMW International Investment B.V. ist eine hundertprozentige
Gruppe und der Tochtergesellschaft der BMW Holding B.V., welche wiederum
Stellung des eine hundertprozentige Tochtergesellschaft der BMW INTEC
Emittenten innerhalb Beteiligungs GmbH, einer hundertprozentigen
dieser Gruppe Tochtergesellschaft der BMW AG, ist.

B.9 Gewinnprognosen oder | Nicht anwendbar. Eine Gewinnprognose oder -schatzung wurde
- schatzungen nicht gemacht oder mitgeteilt.

B.10 Art etwaiger Nicht anwendbar. Der geprifte Jahresabschluss enthéalt keinerlei

Beschrankungen im
Bestatigungsvermerk
zu den historischen
Finanzinformationen

Beschrankungen im Bestatigungsvermerk zu den historischen
Finanzinformationen.

44




B.12 Ausgewihlte Die folgende Tabelle zeigt ausgewahlte konsolidierte Finanzinformationen
wesentliche der BMW International Investment B.V. (erstellt gemaR IFRS):
h!storlsche 31. Dezember | 31. Dezember
Finanz- 2018 2017
informationen -
des Emittenten in Tausend GBP

Bilanzsumme 11.130.025 8.749.154
Eigenkapital 524.066 94.554
Langfristige Ruckstellungen und
Verbindlichkeiten 4.219.815 1.627.171
Kurzfristige Riickstellungen und
Verbindlichkeiten 6.386.144 7.027.429
31. Dezember | 31. Dezember
2018 2017
Zinsmarge 5.761 4.583
Finanzieller Gewinn / (Verlust) 137 465
Jahresuberschuss/-fehlbetrag 8.100 5.834
Keine wesent- | Es gab keine wesentliche Verschlechterung in den Aussichten der BMW
liche Ver- | International Investment B.V. seit dem Datum des verdffentlichten und
schlechterung gepruften Jahresabschlusses zum Ende des Geschaftsjahres am
der Aussichten | 31. Dezember 2018.
des Emittenten
Beschreibung Nicht anwendbar. Es gab keine wesentliche Verdnderungen bei der
wesentlicher Finanzlage oder Handelsposition der BMW International Investment B.V.
Veranderungen | seit dem letzten gepriften Jahresabschluss zum 31. Dezember 2018.
bei der Finanz-
lage oder
Handels-
position des
Emittenten

B.13 Beschreibung aller Nicht anwendbar. Es gibt keine Ereignisse aus der jiingsten Zeit
Ereignisse aus jlingster | der Geschéftstatigkeit der BMW International Investment B.V., die
Zeit der Geschifts- fur die Bewertung der Zahlungsfahigkeit der BMW International
tatigkeit des Investment B.V. in hohem Male relevant sind.

Emittenten, die fiir die
Bewertung seiner
Zahlungsfahigkeit in
hohem MaRe relevant
sind

B.14 Ist der Emittent von BMW International Investment B.V. ist eine hundertprozentige
anderen Unternehmen Tochtergesellschaft der BMW Holding B.V, welche wiederum eine
der Gruppe abhingig, hunderprozentige Tochtergesellschaft der BMW INTEC
ist dies klar anzugeben | Beteiligungs GmbH, einer hundertprozentigen Tochter-

gesellschaft der BMW AG, ist. Zum Datum dieses Prospektes hat
BMW International Investment B.V. keine Tochtergesellschaften.
Siehe Element B.5.

B.15 Haupttitigkeiten des Die Geschaftstatigkeit der BMW International Investment B.V.

Emittenten umfasst maRgeblich die Zurverfligungstellung von langfristiger
Liquiditét und Finanzierungen zwischen Gesellschaften der BMW
Gruppe.
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B.16 Beherrschungs- BMW Holding BV.
verhéltnisse des Die Anteile an BMW International Investment B.V. werden indirekt
Emittenten von BMW AG gehalten.

Siehe Bayerische Motoren Werke Aktiengesellschaft -
B.19/B.16 fiir weitere Informationen.

B.17 Kreditratings des Nicht anwendbar. BMW International Investment B.V. hat kein
Emittenten oder seiner | eigenes Rating. Durch die Garantie der BMW AG fiir die Zahlung
Schuldtitel des Kapitals und der Zinsen, welche aus den von BMW

International Investment B.V. begebenen Schuldverschreibungen
resultieren, stellt das externe Kreditrating der BMW AG weiterhin
eine wesentliche Unterstiitzung der Bonitat der BMW
International Investment B.V. dar.

Rating(s) der Schuldverschreibungen der BMW International
Investment B.V.. [e] [Nicht anwendbar. Die
Schuldverschreibungen verfiigen Uber kein Rating].

Siehe Bayerische Motoren Werke Aktiengesellschaft -
B.19/B.17.

B.18 Art und Umfang der BMW AG, Minchen, Bundesrepublik Deutschland tbernimmt

Garantie gegeniiber den Inhabern der Schuldverschreibungen die
unbedingte und unwiderrufliche Garantie fur die Zahlung des
Kapitals, der Zinsen und jedweder zusatzlicher Betrage, welche
von Seiten der BMW International Investment B.V., Den Haag,
Niederlande, nach den unter diesem Programm begebenen
Schuldverschreibungen entsprechend der Bestimmungen der
Emissionsbedingungen geschuldet sind und noch nicht beglichen
wurden.

B.19 Zusammenfassende Siehe B.19/B.1 bis B.19/B.17 der Bayerische Motoren Werke
Informationen in Bezug | Aktiengesellschaft]
auf den Garanten

[Punkt | Abschnitt B— BMW Japan Finance Corp. als Emittentin

B.1 Gesetzliche und BMW Japan Finance Corp.
kommerzielle
Bezeichnung des
Emittenten

B.2 Sitz und Rechtsform BMW Japan Finance Corp. ist eine nach der Rechtsordnung
des [Emittenten] Japans gegrundete japanische Aktiengesellschaft. Die
[Garanten], das fir den | Gesellschaft hatihren satzungsmafigen Sitz in Tokyo, Japan. Fir
[Emittenten] [Garanten] | die BMW Japan Finance Corp. ist das Gesellschaftsrecht von
geltende Recht und das | Japan malgeblich.

Land der Griindung der
Gesellschaft
B.4b Alle bereits bekannten Die jungsten MaflRnahmen der Regierung sollten das inlandische

Trends, die sich auf den
Emittenten und die
Branchen, in denen er
tatig ist, auswirken

Wirtschaftswachstum verstarken. Es wird erwartet, dass die
Industrie von der positiven Stimmung unter den Konsumenten
aufgrund des Wirtschaftsaufschwungs profitiert.
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B.5 Beschreibung der BMW Japan Finance Corp. ist eine hundertprozentige
Gruppe und der Tochtergesellschaft der BMW Japan Corp., die ihrerseits
Stellung des Emittenten | wiederum eine hundertprozentige Tochtergesellschaft der BMW
innerhalb dieser Holding B.V. ist, die wiederum eine hundertprozentige
Gruppe Tochtergesellschaft der BMW Intec Beteiligungs GmbH, einer

hundertprozentigen Tochtergesellschaft der BMW AG, ist, BMW
Japan Finance Corp. hat keine Tochtergesellschaften.

B.9 Gewinnprognosen oder | Nicht anwendbar. Eine Gewinnprognose oder Gewinnschéatzung
-schatzungen wurde nicht gemacht oder mitgeteilt.

B.10 Art etwaiger Nicht anwendbar. Der geprifte Jahresabschluss enthalt keinerlei
Beschrankungen im Beschrankungen im Bestatigungsvermerk zu den historischen
Bestatigungsvermerk Finanzinformationen.
zu den historischen
Finanzinformationen

B.12 Ausgewihlte Die folgende Tabelle zeigt ausgewahite konsolidierte

wesentliche
historische
Finanz-
informationen
des Emittenten

Finanzinformationen der BMW Japan Finance Corp. (erstellt geman
japanischem GAAP):

31. Dezember |31. Dezember

2018 2017
(gepruft) (geprtft)
in Tausend JPY
Bilanzsumme 593.713.195 | 547.149.985
Summe der Verbindlichkeiten 537.801.489 495.148.044
Eigenkapital 55.911.705 52.001.941

31. Dezember | 31. Dezember

2018 2017
(gepruft) (geprtift)
Betriebseinkommen 10.983.981 9.613.185
Ergebnis vor Steuern 11.140.153 9.904.674
Jahresiiberschuss / - fehlbetrag 7.759.764 6.831.496

Keine wesent-
liche Ver-
schlechterung
der Aussichten
des Emittenten

Es gab keine wesentliche Verschlechterung in den Aussichten der BMW
Japan Finance Corp. seit dem Datum des veréffentlichten und gepriiften
Jahresabschlusses zum Ende des Geschéftsjahres am 31. Dezember
2018.

Beschreibung
wesentlicher
Veranderungen
bei der Finanz-
lage oder
Handelsposition
des Emittenten

Nicht anwendbar. Seit dem Datum des veréffentlichten und gepriften
Jahresabschlusses zum Ende des Geschéftsjahres am 31. Dezember
2018 ist es zu keiner wesentlichen Veranderung der Finanzlage oder
Ertragslage der BMW Japan Finance Corp. gekommen.
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B.13 Beschreibung aller Nicht anwendbar. Es gibt keine Ereignisse aus der jingsten Zeit
Ereignisse aus jlingster | der Geschaftstatigkeit der BMW Japan Finance Corp., die flr die
Zeit der Geschifts- Bewertung der Zahlungsfahigkeit der BMW Japan Finance Corp.
tatigkeit des in hohem Male relevant sind.

Emittenten, die fiir die
Bewertung seiner
Zahlungsfahigkeit in
hohem MaBe relevant
sind

B.14 Ist der Emittent von BMW Japan Finance Corp. ist eine hundertprozentige
anderen Unternehmen Tochtergesellschaft der BMW Japan Corp., die ihrerseits
der Gruppe abhéngig, wiederum eine hundertprozentige Tochtergesellschaft der BMW
ist dies klar anzugeben | Holding B.V. ist, die wiederum eine hundertprozentige

Tochtergesellschaft der BMW Intec Beteiligungs GmbH, einer
hundertprozentigen Tochtergesellschaft der BMW AG, ist. BMW
Japan Finance Corp. hat keine Tochtergesellschaften.

Siehe Element B.5.

B.15 Haupttitigkeiten des Die Haupttatigkeit der BMW Japan Finance Corp. ist das

Emittenten Bereitstellen von Darlehens- und Leasingprodukten an BMW und
MINI Kunden, die Finanzierung von BMW und Mini Handlern, das
Anwerben  von  Franchise-Handlern  fir  Neu- und
Gebrauchtwagen, der Ausgabe von Kreditkarten und der
Bereitstellung von Versicherungsschutz.

B.16 Beherrschungs- BMW Japan Corp.
verhaltnisse des Die Anteile an BMW Japan Finance Corp. werden indirekt von
Emittenten BMW AG gehalten.

Siehe Bayerische Motoren Werke Aktiengesellschaft -
B.19/B.16 fiir weitere Informationen.

B.17 Kreditratings des Nicht anwendbar. BMW Japan Finance Corp. hat kein eigenes
Emittenten oder seiner | Rating. Durch die Garantie der BMW AG fur die Zahlung des
Schuldtitel Kapitals und der Zinsen, welche aus den von BMW Japan

Finance Corp. begebenen Schuldverschreibungen resultieren,
stellt das externe Kreditrating der BMW AG weiterhin eine
wesentliche Unterstiitzung der Bonitat der BMW Japan Finance
Corp. dar.

Rating(s) der Schuldverschreibungen der BMW Japan Finance
Corp.. [e] [Nicht anwendbar. Die Schuldverschreibungen
verfliigen uber kein Rating].

Siehe Bayerische Motoren Werke Aktiengesellschaft -
B.19/B.17.

B.18 Art und Umfang der BMW AG, Muinchen, Bundesrepublik Deutschland bernimmt

Garantie gegeniber den Inhabern der Schuldverschreibungen die
unbedingte und unwiderrufliche Garantie flr die Zahlung des
Kapitals, der Zinsen und jedweder zusatzlicher Betrage, welche
von Seiten der BMW Japan Finance Corp., Chiyoda-ku, Tokio,
Japan nach den unter diesem Programm begebenen
Schuldverschreibungen entsprechend der Bestimmungen der
Emissionsbedingungen geschuldet sind und noch nicht beglichen
wurden.

B.19 Zusammenfassende Siehe B.19/B.1 bis B.19/B.17 der Bayerische Motoren Werke

Informationen in Bezug
auf den Garanten

Aktiengesellschaft]
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Punkt | Abschnitt C — Wertpapiere
(0| Art und Gattung der Art der Schuldverschreibungen:
Schuldver- Die Schuldverschreibungen sind Schuldinstrumente geman
schreibungen / §§ 793 ff. BGB.
Wertpapierkenn-
nummer(n)
Gattung der Schuldverschreibungen:
[Festverzinsliche Schuldverschreibungen.]
[Variabel verzinsliche Schuldverschreibungen.]
[Nullkupon Schuldverschreibungen.]
Wertpapierkennnummer(n)
ISIN: [e].
[Common Code: [e].]
[WKN: [e].]
[andere einfiigen]
C.2 Wahrung Die Schuldverschreibungen sind in [Euro (“EUR”)] [U.S. Dollar
(“USD”)] [Japanische Yen (“JPY”)] [Chinesische Renminbi
(“CNY”)] [Australische Dollar (“AUD”)] [Pfund Sterling (“GBP*)]
[e] begeben.
C.5 Beschrankungen der Nicht anwendbar. Die Schuldverschreibungen sind frei
freien Ubertrag-barkeit | Ubertragbar.
C.8 Rechte, die mit den [Festverzinsliche Schuldverschreibungen

Schuldver-
schreibungen
verbunden sind

Die Schuldverschreibungen verbriefen einen festen Zinsertrag
Uber die gesamte Laufzeit der Schuldverschreibungen.]

(einschlieBlich
Beschrankungen dieser
Rechte und Rang der
Schuldver-
schreibungen)

[Variabel verzinsliche Schuldverschreibungen

Die Schuldverschreibungen werden mit einem Zinssatz verzinst
[angepasst um [die anwendbare Marge] [und] [den
anwendbaren Partizipationsfaktor (Hebel)]], der auf der Basis
eines [Referenzzinssatzes] [Constant Maturity Swap Satzes]
bestimmt wird, der auf der vereinbarten Bildschirmseite eines
Kursdienstes angezeigt wird.]

[Nullkupon-Schuldverschreibungen

Die Schuldverschreibungen werden ohne periodische
Zinszahlungen begeben. Die Schuldverschreibungen werden
[auf einer abgezinsten Basis (d.h. unter dem Nennwert)] [zu
ihrem  Nennwert] begeben und Zinsen auf die
Schuldverschreibungen  sind in  der Zahlung des
Rickzahlungsbetrags zum Laufzeitende enthalten.]

Vorzeitige Riickzahlung der Schuldverschreibungen

Die Schuldverschreibungen sind vor Ablauf ihrer festgelegten
Laufzeit [nach Wahl] [der Emittentin] [und] [der
Anleiheglaubiger,] aus steuerlichen Griinden oder eines
Klndigungsereignisses rickzahlbar.
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[Vorzeitige Riickzahlung nach Wahl der [Emittentin] [und]
[der  Anleihegldubiger] zu dem(n) festgelegten
Rickzahlungsbetrag(-betragen)

Die Schuldverschreibungen sind nach Wahl der [Emittentin]
[und][oder] [der Anleihegldubiger] unter Einhaltung der
festgelegten Kindigungsfrist durch Kiindigung gegentber [den
Anleiheglaubigern] [oder] [der Emittentin] riickzahlbar, und zwar
zu dem(n) festgelegten Zeitpunkt(en) vor der angegebenen
Falligkeit und zu dem(n) festgelegten Rulckzahlungsbetrag(-
betragen) [nebst etwaigen bis zum jeweiligen Rickzahlungstag
(ausschlieBlich) aufgelaufener Zinsen].]

Vorzeitige Riickzahlung aus Steuergriinden

Die vorzeitige Ruckzahlung der Schuldverschreibungen zu ihrem
vorzeitigen Rickzahlungsbetrag [nebst etwaigen bis zum
jeweiligen Rickzahlungstag (ausschlieBlich) aufgelaufenen
Zinsen] aus steuerlichen Griinden ist zulassig, falls als Folge
einer Anderung oder Erganzung der Gesetze oder Vorschriften
(einschlieBlich einer Anderung oder Ergéanzung der Anwendung
oder der offiziellen Auslegung dieser Gesetze oder Vorschriften)
[Falls Schuldverschreibungen von BMW Finance N.V.

begeben werden: der Niederlande] [Falls
Schuldverschreibungen von BMW US Capital, LLC begeben
werden: den Vereinigten Staaten] [Falls

Schuldverschreibungen von BMW International Investment
B.V. begeben werden: der  Niederlande] [Falls
Schuldverschreibungen von BMW Japan Finance Corp.
begeben werden: Japan oder] der Bundesrepublik Deutschland
oder deren politischen Untergliederungen oder Steuerbehdérden,
die Emittentin [Im Falle von Schuldverschreibungen, die von
BMW Finance N.V., BMW US Capital, LLC, BMW
International Investment B.V. oder BMW Japan Finance
Corp. begeben werden: oder die Garantin] zur Zahlung
zusatzlicher Betrage auf die Schuldverschreibungen verpflichtet
ist.

Vorzeitige Riickzahlung bei Eintritt eines
Kiindigungsereignisses

Die Schuldverschreibungen sehen Kiindigungsgriinde vor, die
die  Anleiheglaubiger  berechtigen, die unverzlgliche
Ruckzahlung ihrer Schuldverschreibungen zum [Nennbetrag]
[vorzeitigen Rulckzahlungsbetrag] [nebst etwaigen bis zum
jeweiligen Rickzahlungstag (ausschlief3lich) aufgelaufenen
Zinsen] zu verlangen.

Status der Schuldverschreibungen

Die Schuldverschreibungen stellen direkte, unbedingte, nicht
nachrangige und nicht besicherte Verbindlichkeiten der
Emittentin  dar, die gleichen Rang (ausgenommen
Verbindlichkeiten aufgrund von nationalen oder lokalen
Steuervorschriften, anderen gesetzlichen ~ Ausnahme-
regelungen, gesetzlichen Vorschriften und
Verwaltungsvorschriften) mit allen anderen unbesicherten und
nicht nachrangigen Verbindlichkeiten haben.
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C.9 Bitte siehe Element C.8.
Zinssatz [Im Falle von festverzinslichen Schuldverschreibungen:
[¢]1%.]
[Im Falle von variabel verzinslichen Schuld-
verschreibungen: der [Referenzzinssatz einfiigen] [CMS-
Satz einfiigen] [multipliziert mit [Faktor]]
[[zuztglich][abzliglich] der Marge in Hohe von [e]%] flr jede
Zinsperiode.]
[Nicht anwendbar. Die Schuldverschreibungen sehen keine
periodischen Zinszahlungen vor und verfiigen daher auch nicht
Uber einen festgelegten Zinssatz.]
Verzinsungsbeginn [Begebungstag der Schuldverschreibungen.]
[Nicht anwendbar. Die Schuldverschreibungen sehen keine
periodischen Zinszahlungen vor und verfiigen daher auch nicht
Uber einen Verzinsungsbeginn.]
Zinszahlungstage [e]
[Nicht anwendbar. Die Schuldverschreibungen sehen keine
periodischen Zinszahlungen vor und verfiigen daher auch nicht
Uber Zinszahlungstage.]
Basiswert auf dem der [Nicht anwendbar. Der Zinssatz basiert nicht auf einem
Zinssatz basiert Basiswert.]
[[Referenzzinssatz einfiigen][CMS-Satz einfiligen].]
Falligkeitstag [[Falligkeitstag einfligen].]
einschlieBlich Riick- [Der in den [Riickzahlungsmonat und Jahr einfiigen] fallende
zahlungsverfahren Zinszahlungstag.]
Zahlungen auf Kapital in Bezug auf die Schuldverschreibungen
erfolgen an das Clearing System oder dessen Order zur
Gutschrift auf den Konten der jeweiligen Kontoinhaber des
Clearing Systems.
Rendite [[¢]%.]
[Nicht anwendbar. Die Rendite kann am Begebungstag nicht
berechnet werden.]
Amortisationsrendite [[e] %.]
[Nicht anwendbar. Es wird Kkeine Amortisationsrendite
berechnet.]
Name des Vertreters [Nicht anwendbar. Es ist kein gemeinsamer Vertreter in den
der Inhaber der Emissionsbedingungen der Schuldverschreibungen bestellt.]
Schuldver-
schreibungen
c.10 Bitte siehe Element C.9.
Erlauterung wie der Nicht anwendbar. Die Zinszahlung weist keine derivative
Wert der Anlage Komponente auf.
beeinflusst wird, falls
die Schuldverschrei-
bungen eine derivative
Komponente bei der
Zinszahlung aufweisen
CcC.1 Einfiihrung in einen [Ein Antrag auf Zulassung der Schuldverschreibungen zum

regulierten Markt oder
einen gleichwertigen
Markt

Handel am regulierten Markt der Luxemburger Bérse (Bourse de
Luxembourg) wurde gestellt.] [Die Schuldverschreibungen
werden an keiner Borse zugelassen.] [e]
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Punkt

Abschnitt D — Risiken

Risiken, die Bayerische Motoren Werke Aktiengesellschaft eigen sind

D.2

Zentrale Angaben zu
den zentralen Risiken,
die dem [Emittenten]
[Garanten] eigen sind

Als eine global agierende Organisation ist die BMW Gruppe
politischen und globalen wirtschaftlichen Risiken, einschliel3lich
Risiken aus steigender Internationalisierung der
Unternehmenstatigkeit und dem gréReren Wettbewerb
ausgesetzt.

Die BMW Gruppe ist politischen und globalen Risiken
ausgesetzt. Dies umfasst:

e steigende Verbindung globaler wirtschaftlicher und
finanzieller Systeme, eine finanzielle Krise,
Naturkatastrophen, geopolitische Krisen oder andere
signifikante Ereignisse;

e unvorhersehbare Entwicklungen und ein eine hohe
Volatilitat der lokalen und globalen Wirtschaft, zusammen
mit einem stetig steigenden Wettbewerb; und

e  strukturelle Probleme in der Eurozone und nachlassendes
wirtschaftliches Wachstum in China, einem der
bedeutendsten Absatzmarkte der BMW Gruppe.

Die BMW Gruppe ist strategischen und sektorspezifischen
Risiken ausgesetzt, wie zum Beispiel:

e negative Veranderungen im Automobilmarkt und seiner
wettbewerblichen Umgebung;

e hohere Sicherheits-, Emissions-, Kraftstoffsparsamkeits-
oder anderer Regulierung;

e  EinfUihrung neuer oder strengerer Ausfuhrkontrollen bzw.
selbst eine exzessive Anwendung existierender
Ausfuhrkontrollen; und

Ein Anstieg oder eine fortgesetzte Volatilitat der
Kraftstoffpreise oder eine geringere Verfiigbarkeit von
Kraftstoffen.

Die BMW Gruppe ist operationellen Risiken ausgesetzt, die
resultieren aus:

e  Produktionsrisiken: Produktionsstops und Produktions-
unterbrechungen oder der Entdeckung von Defekten an
Fahrzeugen;

e Risiken aus dem Einkauf: (i) der Verlust eines Zulieferers
oder das Unvermdgen eines Zulieferers, rechtzeitig zu
liefern (wobei diese Risiken verstarkt wirken im Falle eines
Zulieferers, der die einzige Quelle darstellt oder dem
exklusiven Zulieferer einer Schlliisselkomponente), (ii) einer
wirtschaftlichen Notlage eines Zulieferers oder (iii) der
Veranderung der Voraussetzungen unter langfristigen
Vereinbarungen, die die BMW Gruppe verpflichten;

e \Verkaufs- und Marketingrisiken: (i)in Bezug auf die
Fahigkeit der BMW Gruppe ihre Produkte erfolgreich zu
vermarkten und zu vertreiben, (ii) Risiken aus hohem
Wettbewerb und Uberkapazitaten, (iii) Gewahrleistungs-
risiken und Produkthaftungsanspriiche, (iv) einer
geringeren als erwarteten Marktaufnahme der neuen oder
existierenden Produkte der BMW Gruppe, (v) in Bezug auf
die Fahigkeit der BMW Gruppe, ihr Marken-Image zu
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unterhalten und zu entwickeln und (vi) in Bezug auf die
Entwicklung neuer, attraktiver und energieeffizienter
Produkten;

¢ Risiken in Bezug auf das Personal: (i) die BMW Gruppe ist
von ihrem guten Verhaltnis mit den Mitarbeitern der BMW
Gruppe sowie den Gewerkschaften abhangig, (ii) Risiken in
Bezug auf das Personal und (iii) Risiken in Verbindung mit
Pensionsverpflichtungen;

¢ Informations-, Datenschutz- und IT-Risiken, einschlieRlich
Cyber-Sicherheits-Risiken bezlglich operativer Systeme,
Sicherheitssysteme oder der Infrastruktur;

e Risiken in Verbindung mit joint ventures mit strategischen
Partnern fir die Forschung und Entwicklung, fir
Markteinfihrungen und fir Gro3projekte;

e  Finanzrisiken: (i) Wahrungsrisiken, (ii) Risiken bezlglich
Preisen von Rohmaterialien und (iii) Liquiditatsrisiken;

e Risiken aus der Erbringung von Finanzdienstleistungen:
(i) Ausfallrisiko bezlglich Krediten und Gegenparteien,
(ii) Restwertrisiko und (iii) Zinsrisiken;

e rechtliche Risiken: (i) das Risiko, dass Angestellte
anwendbare Gesetzesbestimmungen nicht beachten,
(i) Rechtsstreitigkeiten insbesondere im Zusammenhang
mit Gewahrleistungsanspruchen, Produkthaftung,
Verletzung von geschitzten Rechten und Verfahren, die
von Behorden eingeleitet werden, (iii) signifikante
Gerichtsverfahren, behérdliche Untersuchungen oder
negative Berichterstattung und (iv) das Risiko von
negativen Auswirkungen auf die Ergebnisse aufgrund des
Nachlassens oder der Aufgabe oder der Rickforderung von
offentlichen Anreizen;

e steuerlichen Risiken: Die BMW Group unterliegt
regelmaligen Steuer- und Zollprifungen. Laufende oder
kinftige Steuer- und Zollpriifungen kénnen zu Forderungen
zur Zahlung von Steuerriickstanden, Steuerstrafen, Zinsen,
Zollen oder ahnlichen Zahlungen fuhren. Solche Zahlungen
kénnen sich beispielsweise durch die (teilweise)
Nichtanerkennung von Verrechnungspreisen ergeben. In
Landern, die keine Begrenzungsfristen far
Steuerzahlungen vorsehen (wie beispielsweise China),
kann die BMW Gruppe auch Forderungen zur Zahlung von
Steuerrickstanden aus friheren Perioden ausgesetzt sein.
Infolgedessen kdnnen die Rickstellungen fur Steuer- (z.B.
EU Richtlinie zur Bekampfung von
Steuervermeidungspraktiken) und  Zollrisiken  nicht
ausreichen, um um den jeweiligen Betrag abzudecken.
Risiken kénnen auch aus Anderungen der Steuer-, Zoll-
und AulBenwirtschaftsgesetze oder Rechnungslegungs-
bestimmungen resultieren; und

e allgemeine Risiken: (i) unzureichende Versicherungs-
deckung; (i) unzureichendes Uberwachungs- und Risiko-
Management-System und (iii) Reputationsrisiken.

Sollte eines dieser Risiken eintreten, kénnte dies wesentliche
nachteilige Auswirkungen auf das Geschaft, die Vermdgens-,
oder die Finanz- und Ertragslage der BMW Gruppe haben.
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Die Auswirkungen der U.S. Steuerreform 2018 auf die Gruppe
sind zum Teil von  kinftigen  Vorschriffen  und
verwaltungsrechtlichen Richtlinien abhangig.

Insbesondere die Neuausrichtung der Wirtschaftspolitik in den
Vereinigten Staaten und damit einhergehend die Einfliihrung
regionaler oder internationaler Handelsbarrieren, einschlieRlich
Zobllen, die dem Preisdumping entgegenwirken sollen, wie sie
kurzlich durch einen Erlass des Prasidenten der USA fir den
Import von Stahl und Aluminium erlassen worden sind, sowie
Anderungen in der Besteuerung, die dhnliche Auswirkungen
haben, oder der Austritt aus oder die Neuverhandlung von
multilateralen Handelsabkommen, wie der NAFTA, durch die
derzeitige US-Regierung, kdnnte negative Auswirkungen auf die
Geschéftstatigkeit und das Betriebsergebnis der Gruppe durch
ungunstigere Bedingungen fir den Import von Fahrzeugen
haben.

[Punkt | Abschnitt D — Risiken
Risiken, die BMW Finance N.V. eigen sind
D.2 Zentrale Angaben zu BMW Finance N.V. ist Geschéftsrisiken (wie beispielsweise
den zentralen Risiken, solchen Risiken, die aus der Benutzung von Computersystemen
die dem Emittenten und Informationstechnologien resultieren) und finanziellen
eigen sind Risiken (wie beispielsweise Liquiditatsrisiken, das Risiko einer
Erweiterung von Kreditspannen, Wahrungsrisiken,
Zinssatzrisiken, Kreditrisiken und Marktpreisrisiken) ausgesetzt.
Im Hinblick auf die Risikofaktoren beziiglich der BMW AG als
Garantin  der von BMW Finance N.V. begebenen
Schuldverschreibungen wird auf den vorherigen Abschnitt Bezug
genommen.]
[Punkt | Abschnitt D — Risiken
Risiken, die BMW US Capital, LLC eigen sind
D.2 Zentrale Angaben zu BMW US Capital, LLC ist Geschaftsrisiken (wie beispielsweise

den zentralen Risiken,
die dem Emittenten
eigen sind

solchen Risiken, die aus der Benutzung von Computer-systemen
und Informationstechnologien resultieren) und finanziellen
Risiken (wie beispielsweise Liquiditatsrisiken, das Risiko einer
Erweiterung von Kreditspannen, Wahrungsrisiken,
Zinssatzrisiken, Kreditrisiken und Marktpreisrisiken) und
rechtlichen und regulatorischen Risiken (wie beispielsweise
Risiken aufgrund von Rechtsanderungen, regulatorischen
Reformen und staatlichen Untersuchungen) ausgesetzt.

Im Hinblick auf die Risikofaktoren beziiglich der BMW AG als
Garantin der von BMW US Capital, LLC begebenen
Schuldverschreibungen wird auf den vorherigen Abschnitt Bezug
genommen.]
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[Punkt

Abschnitt D — Risiken

Risiken, die BMW International Investment B.V. eigen sind

D.2

Zentrale Angaben zu
den zentralen Risiken,
die dem Emittenten
eigen sind

BMW International Investment B.V. ist Geschéaftsrisiken (wie
beispielsweise solchen Risiken, die aus der Benutzung von
Computersystemen und Informationstechnologien resultieren)
und finanziellen Risiken (wie beispielsweise Liquiditatsrisiken,
das Risiko einer Erweiterung von Kreditspannen, Wahrungs-
risiken, Zinssatzrisiken, Kreditrisiken und Marktpreisrisiken)
ausgesetzt.

Im Hinblick auf die Risikofaktoren beziiglich der BMW AG als
Garantin der von BMW International Investment B.V. begebenen
Schuldverschreibungen wird auf den vorherigen Abschnitt Bezug
genommen.]

[Punkt

Abschnitt D — Risiken

Risiken, die BMW Japan Finance Corp. eigen sind

D.2

Zentrale Angaben zu
den zentralen Risiken,
die dem Emittenten
eigen sind

BMW Japan Finance Corp. ist Geschaftsrisiken (wie
beispielsweise solchen Risiken, die aus der Benutzung von
Computersystemen und Informationstechnologien resultieren)
und finanziellen Risiken (wie beispielsweise Liquiditatsrisiken,
das Risiko einer Erweiterung von  Kreditspannen,
Wahrungsrisiken, Zinssatzrisiken, Kreditrisiken und
Marktpreisrisiken) ausgesetzt.

Im Hinblick auf die Risikofaktoren beziiglich der BMW AG als
Garantin der von BMW Japan Finance Corp. begebenen
Schuldverschreibungen wird auf den vorherigen Abschnitt Bezug
genommen.]

D.3

Zentrale Angaben zu
den zentralen Risiken,
die den Wertpapieren
eigen sind

Unabhangige Einschatzung und Beratung

Jeder potentielle Erwerber von Schuldverschreibungen muss auf
der Grundlage seiner eigenen unabhangigen Einschatzung und
der den Umstanden entsprechenden professionellen Beratung
entscheiden, ob der Kauf der Schuldverschreibungen seinen
eigenen finanziellen Médglichkeiten, Zielen und Umstanden
entspricht, mit allen geltenden Anlageprinzipien, Richtlinien und
Einschrankungen Ubereinstimmt und sich als geeignete,
angemessene und zulassige Investition darstellt.

Kein aktiver Sekundarmarkt/Handelsmarkt fiir die
Schuldverschreibungen

Die unter dem Programm begebenen Schuldverschreibungen
sind neue Schuldverschreibungen, die keine weite Verbreitung
besitzen und flr die gegenwartig kein aktiver Handelsmarkt
besteht. Sofern Schuldverschreibungen nach ihrer erstmaligen
Emission gehandelt werden, kann der Handel zu einem
geringeren als ihrem anfanglichen Emissionspreis stattfinden,
abhangig von vorherrschenden Zinssatzen, dem Markt fir
gleiche Wertpapiere, allgemeinen wirtschaftlichen Bedingungen
und der finanziellen Situation der jeweiligen Emittentin und der
Garantin.
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Clearing Systeme

Da Globalurkunden, welche die Schuldverschreibungen
verbriefen, von oder namens Clearstream Luxembourg oder
Euroclear oder CBF oder einem Clearing System, das ein Book-
entry Agreement mit der Emittentin abgeschlossen hat, gehalten
werden konnen, gelten fur Investoren die dort mafigeblichen
Verfahren  fir  Ubertragungen, Zahlungen und die
Kommunikation mit der Emittentin und/oder der Garantin.

Wechselkurse

Zukunftige Investoren von Schuldverschreibungen sollten
beachten, dass eine Investition in die Schuldverschreibungen
Wechselkursrisiken beinhalten kann.

Wirksamkeit des Erwerbs

Ein potentieller Kaufer kann sich nicht auf die Einschatzungen
der Emittentin, der Garantin, der Platzeure oder ihrer jeweils
verbundenen Unternehmen in Bezug auf die Wirksamkeit des
Erwerbs der Schuldverschreibungen verlassen.

Besteuerung

Potentielle Kaufer und Verkaufer der Schuldverschreibungen
sollten sich vergegenwartigen, dass sie gegebenenfalls
verpflichtet sind, Steuern oder andere Gebuihren oder Abgaben
nach MaRRgabe der Gesetze und Verordnungen des Landes zu
zahlen, in das die Schuldverschreibungen ubertragen werden,
oder sonstiger Rechtsordnungen.

FATCA

Zinszahlungen auf  Schuldverschreibungen, die an
"auslandische Finanzinstitute" ("foreign financial institutions" —
oder "FFT"), wie unter FATCA definiert, konnen einer
Einbehaltung unter FATCA unterliegen, es sei denn, ein solches
FFT erflllt Berichtspflichten bezliglich bestimmter Informationen
unter FATCA.

Im Ubrigen kdénnen auch Zinszahlungen auf bestimmte
“auslandische Nicht-Finanzinstitute” (oder “NFFE”), wie unter
FATCA definiert, begebene Schuldverschreibungen unter
bestimmten Umstanden Gegenstand einer U.S. Quellensteuer
nach FATCA sein, es sei denn, das NFFE legt bestimmte
Informationen in Bezug auf wesentliche Beteiligungen von U.S.-
Burgern an ihr offen.

Sofern ein Betrag aufgrund der U.S. Quellensteuer von einer auf
die Schuldverschreibungen zu leistenden Zahlung abzuziehen
oder einzubehalten ist und dies darauf zuriickgeht, dass ein
Inhaber oder ein Intermediar die Regeln von FATCA nicht einhalt,
waren weder die Emittentin noch die Garantin (sofern
vorhanden), eine Zahlstelle oder eine sonstige Person nach den
Bedingungen der  Schuldverschreibungen  verpflichtet,
zusatzliche Betrage aufgrund des Abzugs oder der Einbehaltung
solcher Steuern zu zahlen.

56




[Mogliche Einfilhrung einer bedingten Quellensteuer
angekiindigt durch die niederlandische Regierung

Es ist vorgesehen, dass ab 2021 Empfanger von Zins- und
LizenzgeblUhrzahlungen, die sich in Rechtsordnungen mit
niedrigem Steuersatz oder in Rechtsordnungen befinden, die in
der Liste der EU nicht kooperativer Lander und Gebiete genannt
sind, einer bedingten Quellensteuer unterliegen.

Der konkrete Anwendungsbereich der angekiindigten MaR-
nahmen ist derzeit nicht abschlieRend geklart. Eine eindeutige
Definition von Rechtsordnungen mit niedrigem Steuersatz ist
bisher nicht veroffentlicht worden und es ist unklar, ob sich die
Kapitalertragsteuerverpflichtung auf Schuldverschreibungen
erstrecken wird, die an einer Borse notiert sind. Jedenfalls kann
nicht ausgeschlossen werden, dass die MalRnahmen auf die
Zinszahlungen aufgrund von begebenen Schuldverschrei-
bungen der BMW Finance und/ oder der BMW International
Investment Einfluss haben kénnten.]

Marktwert

Der Marktwert von Schuldverschreibungen wird durch die
Bonitat der jeweiligen Emittentin und der Garantin sowie einer
Vielzahl von zusatzlichen Faktoren beeinflusst, die entweder mit
der Struktur der Schuldverschreibungen verknipft sind oder mit
externen Faktoren, die die wirtschaftliche Lage oder die
Kapitalmarkte und die Borsen, an denen die
Schuldverschreibungen gehandelt werden, im Allgemeinen
betreffen.

In Renminbi begebene Schuldverschreibungen

Der Glaubiger von in Renminbi begebenen Schuldver-
schreibungen ist bestimmten Risiken ausgesetzt, die daraus
resultieren, dass Renminbi derzeit nicht vollstandig frei
umtauschbar sind. AuRerdem ist die Verfligbarkeit von Ren-
minbi, als Folge der Beschrankungen der grenziber-
schreitenden Renminbi-Geldflisse durch die Volksrepublik
China ("VRC") auRerhalb Chinas begrenzt. Dies kann
Auswirkungen auf die Liquiditdt der Schuldverschreibungen
sowie die Fahigkeit der Emittentin haben, Renminbi zu beziehen,
um die Schuldverschreibungen bedienen zu kénnen.

Anleger  unterliegen  auflerdem  einem zusatzlichen
Wahrungsrisiko. Der Wert von Renminbi gegenlber anderen
Fremdwahrungen schwankt und wird durch Veranderungen
innerhalb der VRC durch international politische und
wirtschaftliche Bedingungen und viele andere Faktoren,
beeinflusst. Der Gegenwert der Zahlungen von Kapital und
Zinsen in Renminbi hangt von den jeweils anwendbaren
Wechselkursen ab. Des Weiteren kann eine weitere
Liberalisierung der Zinssatze durch die Regierung der VRC die
Zinsvolatilitat erhéhen und die Handelspreise der
Schuldverschreibungen kénnen sich entsprechend der
Schwankungen der Renminbi-Zinssatze verandern.

Alle Zahlungen in Bezug auf die Schuldverschreibungen erfolgen
ausschlieRlich durch Uberweisung auf ein in Renminbi lautendes
Konto unterhalten vom Clearing System bei einer Bank
aulerhalb der VRC. Die Emittentin ist nicht zur Zahlung auf eine
andere Art und Weise verpflichtet (einschlieRlich in einer anderen
Wahrung, in Banknoten, per Scheck oder Wechsel oder durch
Uberweisung auf ein Bankkonto in der VRC).
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Vorzeitige Riickzahlung der Schuldverschreibungen

Ein Glaubiger von Schuldverschreibungen ist dem Risiko
ausgesetzt, dass infolge der vorzeitigen Ruckzahlung seine
Kapitalanlage eine geringere Rendite als erwartet aufweisen
wird.

Auflerdem kann der Glaubiger von Schuldverschreibungen in
der Lage sein, Reinvestitionen nur zu ungiinstigeren Konditionen
tatigen zu kdnnen, verglichen mit der urspriinglichen Investition.

[Festverzinsliche Schuldverschreibungen

Investitionen in  festverzinsliche  Schuldverschreibungen
beinhalten das Risiko, dass nachtragliche Anderungen in
Marktzinssatzen den Wert der jeweiligen Tranche von
Schuldverschreibungen nachteilig beeinflussen.]

[Variabel verzinsliche Schuldverschreibungen

Der Glaubiger von variabel verzinslichen
Schuldverschreibungen ist dem Risiko schwankender
[Referenzzinssatze] [CMS-Satze] und ungewisser Zinsertrage
ausgesetzt. Ein schwankendes [Referenzzinssatzniveau]
[Niveau der CMS-Satze] macht es unmdglich, die Rendite von
variabel verzinslichen Schuldverschreibungen im Voraus zu
bestimmen.

[Die Rendite von variabel verzinslichen Schuldverschreibungen,
die mit einer Obergrenze in Bezug auf Zinszahlungen
ausgestattet sind, kann niedriger ausfallen als bei &hnlich
strukturierten Schuldverschreibungen ohne Obergrenze. Des
Weiteren wird sich der Marktwert dieser Schuldverschreibungen
anders entwickeln als der von Schuldverschreibungen ohne
Obergrenze.]

Die Schuldverschreibungen sind mit einem Merkmal
ausgestattet, dass bei der Berechnung der Verzinsung der
Schuldverschreibungen ein nach den Zinsregelungen ermittelter
Wert mit einem Partizipationsfaktor (Hebel) multipliziert wird.]

[Bei einem Partizipationsfaktor (Hebel) von unter 100%
(Faktor kleiner 1): Der Glaubiger partizipiert an einer
eventuellen positiven Wertentwicklung regelmafig in geringerem
MaRe als bei einem Faktor von 1 oder wenn die
Schuldverschreibungen ohne Partizipationsfaktor (Hebel)
ausgestattet sind, d.h. dass die variable Verzinsung der
Schuldverschreibungen nur in geringerem Mal3e ansteigt als der
Kurs des bzw. der Referenzwerte.] [Bei einem
Partizipationsfaktor (Hebel) von iber 100% (Faktor
groBer 1): Der Glaubiger ist regelmafig dem Risiko ausgesetzt,
dass sich, vorbehaltlich der Wertbeeinflussung durch weitere
Ausstattungsmerkmale, die Verzinsung bei einer fir den
Glaubiger unginstigen Werteentwicklung des bzw. der
Referenzwerte in héherem Male reduziert als bei einem Faktor
von 1, oder wenn die Schuldverschreibungen ohne
Partizipationsfaktor (Hebel) ausgestattet sind.]]
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[Nullkupon-Schuldverschreibungen

Der Glaubiger einer Nullkupon-Schuldverschreibung ist dem
Risiko ausgesetzt, dass der Kurs einer solchen Schuld-
verschreibung infolge von Verédnderungen des Marktzinssatzes
fallt. Kurse von Nullkupon-Schuldverschreibungen sind volatiler
als Kurse von z.B. festverzinslichen Schuldverschreibungen.]

[Risiken im Zusammenhang mit der Reform des LIBOR,
EURIBOR und anderer "Benchmark"-Zinsséatze

Bestimmte Risiken ergeben sich im Zusammenhang mit der
London Inter-Bank Offered Rate ("LIBOR") und der Euro
Interbank Offered Rate (the "EURIBOR"), an den die Zins-
zahlungen auf die Schuldverschreibungen geknuipft sind. Der
LIBOR, der EURIBOR und weitere Indizes, die als "Bench-
marks" (jeweils ein "Referenzzinssatz" und zusammen die
"Referenzzinssatze") gelten, sind Gegenstand aktueller
aufsichtsrechtlicher Vorgaben und Reformvorschlage auf
nationaler und internationaler Ebene. Einige dieser Reformen
sind bereits wirksam, wahrend andere noch umgesetzt werden
mussen. Diese Reformen koénnen dazu fihren, dass ein
Referenzzinssatz (einschlieRlich des LIBOR und des EURIBOR
(falls von diesen Reformen betroffen)) sich anders als in der
Vergangenheit verhalt oder dass andere, nicht vorhersehbare,
Konsequenzen eintreten.

Obgleich es ungewiss ist, ob oder inwieweit eine Anderung
betreffend die Verwaltung oder das Verfahren zur Ermittlung
eines Referenzzinsatzes sich auf die H6he des verdffentlichten
Satzes auswirkt und zu einem niedrigeren und/oder volatileren
Satz fuhren kann, als dies andernfalls der Fall ware; und/oder
Auswirkungen auf den Wert der variabel verzinslichen
Schuldverschreibungen, bei denen Zahlungen von Zins und
Kapital an einen Referenzzinssatz geknupft sind, haben kann,
sind Anleger dem Risiko ausgesetzt, dass Anderungen des
mafgeblichen Referenzzinssatzes sich wesentlich nachteilig auf
den Wert und den Auszahlungsbetrag der variabel verzinslichen
Schuldverschreibungen, bei denen Zahlungen von Zins und
Kapital an einen Referenzzinssatz geknulpft sind, auswirken
kénnen (einschlieBlich, aber nicht beschrankt auf, variabel
verzinsliche Schuldverschreibungen).

Referenzzinssatze kdnnen ferner géanzlich eingestellt werden.
Die englische Finanzaufsichtsbehérde (FCA) hat am 27. Juli
2017 verkindet, dass sie sich nicht weiter dafir einsetzen oder
Banken zwingen werde, Kurse zur Berechnung des LIBOR
Referenzzinssatzes nach dem Jahr 2021 zu Gbermitteln. Sofern
ein Referenzzinssatz eingestellt wurde oder anderweitig nicht
mehr verflgbar ist, werden die Zinssatze fir variabel verzinsliche
Schuldverschreibungen, welche gerade an einen solchen
Referenzzinssatz gebunden sind, kiinftig fir den maf3geblichen
Zeitraum durch die fall-back Regelungen festgelegt. Diese sehen
die Moglichkeit vor, dass (i) der Referenzzinssatz durcheinen
bekanntgegebenen Nachfolge-Referenzzinssatz ersetzt wird, oder
(i) der wunabhangige Sachverstandiger einen Nachfolge-
Referenzzinssatz bestimmt, oder (iii) die Emittentin die Wahl hat, die
Schuldverschreibungen zu kindigen oder nicht vorzeitig
zurlickzuzahlen. Im letzteren Fall (i) gilt der gleiche
Referenzzinssatz bis zum nachsten Feststellungstag der variabel
verzinsten Schuldverschreibungen und wandelt damit de facto die
variable Verzinsung in eine feste Verzinsung um. All das vorher
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gesagte kann einen wesentlichen nachteiligen Effekt auf den
Wert oder die Liquiditat und die zu zahlenden Betrage bezlglich
der variabel verzinslichen Schuldverschreibungen haben, deren
Zinssatze an einen eingestellten Referenzzinssatz gekoppelt
ist.]

[Risiken im Zusammenhang mit dem Sterling Overnight
Index Average ("SONIA") als Referenzzinssatz fiir variabel
verzinsliche Schuldverschreibungen

Anleger sollten sich dartiber im Klaren sein, dass sich der Markt
in Bezug auf den SONIA als Referenzzinssatz an den
Kapitalméarkten und seine Einfuhrung als Alternative zum
Sterling LIBOR weiterentwickelt. Es kann fir Anleger in
Schuldverschreibungen, die sich auf einen SONIA-Zinssatz
beziehen, schwierig sein, den Betrag der Zinsen, die auf solche
Schuldverschreibungen  zu  zahlen  sind, zuverlassig
einzuschéatzen.]

[Die Verwendung der Secured Overnight Financing Rate
("SOFR") als Referenzzinssatz unterliegt bedeutenden
Einschrankungen

Die Federal Reserve Bank of New York weist darauf hin, dass
die Verwendung des SOFR bedeutenden Einschrankungen und
Haftungsausschlissen unterliegt. SOFR wird auf der Grundlage
von Daten verdéffentlicht, die aus anderen Quellen stammen. Es
kann nicht garantiert werden, dass der SOFR nicht in einer
Weise eingestellt oder grundlegend verandert wird, die den
Interessen der  Anleger in die entsprechenden
Schuldverschreibungen wesentlich widerspricht.]

Punkt

Abschnitt E — Angebot

E.2b

Griinde fiir das Ange-
bot und Zweckbe-
stimmung der Erlése,
sofern diese nicht in
der Gewinnerzielung
und/oder der Absi-
cherung bestimmter
Risiken liegen

[e]

E.3

Beschreibung der
Angebotskonditionen

[Sofern nicht oben beschrieben, lasst der Emittent kein
offentliches Angebot zu.]

Die Gesamtsumme [der Emission] [des Angebots] betragt [e].
[Verkaufskurs einfiigen]

[Mindestzeichnung einfiigen]

[Art des Verkaufes einfiigen]

[Verkaufsbeginn und Verkaufsende einfiigen]
[Emissionsiibernahme und/oder Platzierung durch andere
Institute einfiigen]

[weitere besondere Angaben der Angebotskonditionen
einfiigen]
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E.4

Beschreibung aller
fir die Emission/das
Angebot
wesentlichen, auch
kollidierenden
Interessen

[e]

E.7

Schatzung der Aus-
gaben, die dem Anle-
ger vom Emittenten
oder Anbieter in
Rechnung gestellt
werden

[e]
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Part A.ll of the Prospectus
Risk Factors

RISK FACTORS

The information in this section “Risk Factors” includes risk factors relating to
1. BMW Finance N.V. (“BMW Finance”) and its business and operations,
BMW US Capital, LLC (“BMW US Capital”’) and its business and operations,
BMW International Investment B.V. (“BMW International Investment”) and its business and
operations, and
BMW Japan Finance Corp. (“BMW Japan”) and its business and operations
(together, the “Issuers” or “Issuing Subsidiaries”);
2. BMW Motoren Werke Aktiengesellschaft (‘BMW AG”) and its business and operations; and
3. risks typically associated with the issue of Notes.

The following is a general discussion of certain risks typically associated with the Issuing Subsidiaries
and BMW AG and the acquisition and ownership of Notes. It does not purport to be a comprehensive
description of all risks which may be relevant to a decision to purchase Notes. In particular, it does not
consider an investor’s specific knowledge and/or understanding about risks typically associated with the
Issuing Subsidiaries and BMW AG and the acquisition and ownership of Notes, whether obtained
through experience, training or otherwise, or the lack of such specific knowledge and/or understanding,
or circumstances that may apply to a particular investor.

Prospective purchasers of Notes should carefully consider the following information about
these risks, together with the other information in this Prospectus, before buying any Notes.
Prospective purchasers of Notes are also advised to consult their own tax advisors, legal
advisors, accountants or other relevant advisors as to the risks associated with, and
consequences of, the purchase, ownership and disposition of Notes, including the effect of any
laws of each country of which they are residents.

1. Risks relating to the Issuing Subsidiaries

(i) General

The Issuers are financing subsidiaries within BMW Group, and as such, the purposes of the Issuers’
activities are to assist in the financing of the activities and in managing interest and foreign exchange
risks for the Group, primarily in the Netherlands, United States and Japan, and to provide services in
connection therewith. The ability of the Issuers to satisfy their obligations under the Notes will depend,
among other things, upon payments to the Issuers by members of the Group. The assets of the Issuers
should not therefore be primarily relied upon by prospective investors in making an investment decision
to purchase the Notes.

(ii) BMW Finance

The risk exposure of BMW Finance can be broken down into the following two main categories: non-
financial and financial risks.

Non-financial Risks

Operating Risks

Non-financial risks could arise from operating risks. Risks mainly result from the use of computer
systems and information technology. BMW Finance uses computer systems to monitor financial
positions and daily cash flows and to process payments to internal and external counterparties. System
failures can, therefore, lead to delays in payment processes. Further operating risks can arise in
connection with the settlement of financial transactions. The management of daily cash flows at BMW
Finance depends on the timely receipt of funds from external institutions who act as counterparties to
financial transactions, such as bonds, swaps or other derivative financial instruments. To avoid negative
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impacts of system failures, all key systems are set up in parallel and/or backup facilities or available
within BMW Group.

Financial Risks

The formal procedures and policies operated by BMW Finance to cover banking, foreign exchange and
other treasury matters are consistent with objectives and policies for financial risk management within
BMW Group. The Company’s policy is not to take positions in derivative financial instruments with the
aim of profit realisation.

Financial risks arise mainly from liquidity risk, the risk of an increase in credit spreads, currency risk,
interest rate risk, credit risk and fair market value risk.

Liquidity Risk
Liquidity risk refers to potential negative impacts on the operations of BMW Finance as a result of the

inability to generate sufficient funds to pay liabilities when due and to finance BMW Group companies
and participations.

To manage the liquidity, BMW Finance depends mainly on the issuance of term debt, principally in the
European capital markets. Therefore, BMW Finance depends on broad access to these capital markets
and investors. Changes in demand for term debt instruments on capital markets could limit the ability of
BMW Finance to fund operations. The participation of BMW Finance in the EUR 50.0 billion Euro
Medium Term Note Programme established by BMW AG, BMW Finance, BMW US Capital, BMW
International Investment and BMW Japan, BMW Finance and BMW US Capital, as well as the
participation in the EUR 5.0 billion Multi-Currency Commercial Paper Programme established by BMW
AG, BMW Finance, BMW International Investment and BMW Malta Finance Limited support flexible and
broad access to capital markets. Since May 2006, BMW Finance acts as an issuer under the EUR 2.0
billion French Commercial Paper (Billets de Trésorere) Programme established by BMW Finance. Debt
issuances under these programs have unconditional and irrevocable guarantees from BMW AG. The
removal of the guarantees from these programs could limit access to certain investors and investor
groups.

Furthermore, BMW Finance uses committed and uncommitted credit lines with banks and bank loans
to cover liquidity needs. In this context BMW Finance depends on the willingness of banks to provide
credit lines or loans. In the light of the financial crisis, banks have become more selective in providing
credit lines or loans to the interbank and corporate sector. In order to reduce and minimise the
dependence on banks, BMW Finance has taken measures to maintain access to capital markets.
Besides local committed and uncommitted credit lines BMW Finance can draw under a EUR 8.0 billion
Multi-Currency Revolving Credit Facility (including a EUR 2.0 billion Swingline Option) under which it,
BMW AG and BMW US Capital are eligible borrowers.

Risk of an Increase in Credit Spreads

Increases in the credit spreads could negatively affect the cost of borrowing and, therefore, the operating
results of BMW Finance. Increases in credit spreads could arise from changes in demand for term debt
instruments on capital markets, the removal of the unconditional and irrevocable guarantees of BMW
AG from the above-mentioned debt issuance programs in which BMW Finance participates, a
weakening credit profile of BMW Group and a decreasing willingness of banks to provide credit lines
and loans.

Currency Risk

Currency risk or exchange rate risk refers to potential changes of value in financial assets, liabilities or
derivatives in response to fluctuations in exchange rates. Changes in exchange rates can have adverse
effects on the financial position and operating result of BMW Finance. In order to mitigate the impact of
currency risk arising from operational, financing and investment activities, BMW Finance continually
assesses its exposure to this risk. Currency risk is managed and hedged through the use of derivative
financial instruments, such as forward contracts, options and cross currency swaps. When deemed
appropriate, there might be un-hedged positions.
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Interest Rate Risk

Interest rate risk refers to potential changes of value in financial assets, liabilities or derivatives in
response to fluctuations in interest rates. BMW Finance holds a substantial volume of interest rate
sensitive financial assets, liabilities and derivatives for operational, financing and investment activities.
Changes in interest rates can have adverse effects on the financial position and operating result of BMW
Finance. In order to mitigate the impact of interest rate risk, BMW Finance continually assesses its
exposure to this risk. Interest rate risk is managed and hedged through the use of derivative financial
instruments, such as interest rate swaps and forward rate agreements. When deemed appropriate, there
might be un-hedged positions.

Credit Risk

Credit risk results from the risk of default of internal or external counterparties. The amount recognised
in the balance sheet of BMW Finance for financial assets is, ignoring any collateral received, the
maximum credit risk in the case that counterparties are unable to fulfil their contractual obligations. In
the case of derivative financial instruments, BMW Finance is also exposed to credit risk, which results
from the non-performance of contractual agreements on the part of the counterparty. This credit risk is
mitigated by entering into such contracts only with parties of first-class credit standing. Furthermore,
BMW Finance participates in a Group wide limit system that continually assesses and limits the credit
exposure to any single external counterparty.

Fair Market Value Risk

IFRS 9, Financial Instruments, requires that all derivative instruments be recorded on the balance sheet
at their respective fair values. In the case that hedge accounting is applied and that a hedge is a fair
value hedge, the results of the fair value measurement of the derivative financial instrument and of the
related hedged item are recognised in the income statement. Furthermore, if, contrary to the normal
case within BMW Finance, hedge accounting cannot be applied, the gains and losses from the fair value
measurement of derivative financial instruments are recognised immediately in the income statement.
This can lead to significant fluctuations in the position “Result from financial transactions” in the income
statement.

(i) BMW US Capital

The risk exposure of BMW US Capital can be broken down into the following two main categories: non-
financial risks and financial risks.

Non-financial Risks

Operating Risks

Non-financial risks could arise from operating risks. Risks mainly result from the use of computer
systems and information technology. BMW US Capital uses computer systems to monitor financial
positions and daily cash flows and to process payments to internal and external counterparties. System
failures can therefore lead to delays in payment processes, or the evaluation or settlement of financial
transactions.

Legal and Regulatory Risks

Non-financial risks could arise from legal and regulatory risks. Risks mainly result from the possibility of
new laws or regulations that could be adopted in light of current conditions in the global financial markets
and increased regulatory focus on the regulation of the financial services industry, including the segment
in which BMW US Capital operates. BMW US Capital’'s activities are subject to governmental
regulations, and compliance with new laws and regulations can result in significant additional costs
and/or restrictions on its business. In addition, various governmental agencies may from time to time
conduct inquiries or investigations into various aspects of auto finance companies practices.

Financial Risks

The formal procedures and policies operated by BMW US Capital to cover banking, foreign exchange
and other treasury matters are consistent with the objectives and policies for financial risk management
within BMW Group. BMW US Capital’s policy is not to speculate in financial instruments.

Financial risks arise mainly from volatility relating to liquidity, credit spreads, interest rates, currency,
credit and fair market value evaluations of derivative instruments.
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Liquidity Risk
Liquidity risk refers to potential negative impacts on the operations of BMW US Capital resulting from

the inability to generate sufficient funds to pay liabilities when due and to extend short- and long-term
advances to support the financing activities of the companies of BMW Group and its affiliates.

To manage liquidity, BMW US Capital depends mainly on the issuance of short and term debt, principally
in the European and US capital markets. Changes in demand for term debt instruments on capital
markets could limit the ability of BMW US Capital to fund operations. With its access to the USD 144A
market, the Euro Medium Term Note Program and a USD 7.0 billion US Commercial Paper Program,
BMW US Capital has ample alternatives to mitigate this risk. Debt issuances under these programs
have unconditional and irrevocable guarantees from BMW AG. The removal of the guarantees from
these programs could limit access to certain investors and investor groups.

Furthermore, BMW US Capital has the capability of drawing under a EUR 8.0 billion Multi-Currency
Revolving Credit Facility (including a EUR 2.0 billion Swingline Option).

Risk of an Increase in Credit Spreads

Increases in the credit spreads could negatively affect the cost of borrowing and, therefore, the operating
results of BMW US Capital. Increases in credit spreads could arise from changes in demand for term
debt instruments on capital markets, the removal of the unconditional and irrevocable guarantees of
BMW AG from the above-mentioned debt issuance programs in which BMW US Capital participates, a
weakening credit profile of BMW Group and from a decreasing willingness of banks to provide credit
lines and loans.

Currency Risk

Currency risk or exchange risk refers to potential changes of value in financial assets, liabilities or
derivatives in response to fluctuations in exchange rates. Changes in exchange rates can have adverse
effects on the financial position and operating result of BMW US Capital. In order to mitigate the impact
of foreign exchange risk arising from operational, financing and investment activities, BMW US Capital
continually assesses its exposure to this risk. Currency exchange risk is managed through the use of
derivative financial instruments, such as forward contracts, options and cross currency swaps. When
deemed appropriate, there might be un-hedged positions.

Interest Rate Risk

Interest rate risk refers to potential changes of value in financial assets, liabilities or derivatives in
response to fluctuations in interest rates. BMW US Capital holds a substantial volume of interest rate
sensitive financial assets, liabilities and derivatives from operational, financing and investment activities.
Changes in interest rates can have adverse effects on the financial position and operating result of BMW
US Capital. In order to mitigate the impact of interest rate risk, BMW US Capital continually assesses
its exposure to this risk. Interest rate risk is managed by matching maturities and through the use of
derivative financial instruments, such as interest rate swaps and options. When deemed appropriate,
there might be un-hedged positions.

Credit Risk

Credit risk results from the risk of default of internal or external counterparties. The amount recognised
in the statement of financial position of BMW US Capital for financial assets is, ignoring any collateral
received, the maximum credit risk in the case that counterparties are unable to fulfil their contractual
obligations. In the case of derivative financial instruments, BMW US Capital is also exposed to credit
risk, which results from the non-fulfiiment of contractual agreements on the part of the counterparty. This
credit risk is mitigated by entering into such contracts only with parties of investment grade credit
standing. Furthermore, BMW US Capital participates in a Group-wide limit system that continually
assesses and limits the credit exposure to any single external counterparty.

Fair Market Value Risk

IFRS 9, Financial Instruments, requires that all derivative instruments be recorded on the statement of
financial position at their respective fair values. With respect to fair value hedges, the results of the fair
value measurement of the derivative financial instrument and of the related hedged item are recognised
in the statement of comprehensive income. Furthermore, if, contrary to the normal case within BMW US
Capital, hedge accounting cannot be applied, the gains and losses from the fair value measurement of
derivative financial instruments are recognised immediately in the statement of comprehensive income.
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This can lead to significant fluctuations in the “Financial result” on the Statements of Comprehensive
Income for BMW US Capital.

(iv) BMW International Investment

The risk exposure of BMW International Investment can be broken down into the following two main
categories: non-financial and financial risks.

Non-financial Risks
Operating Risks

Non-financial risks could arise from operating risks. Risks mainly result from the use of computer
systems and information technology. BMW International Investment uses computer systems to monitor
financial positions and daily cash flows and to process payments to internal and external counterparties.
System failures can, therefore, lead to delays in payment processes. Further operating risks can arise
in connection with the settlement of financial transactions. The management of daily cash flows at BMW
International Investment depends on the timely receipt of funds from external institutions who act as
counterparties to financial transactions, such as bonds, swaps or other derivative financial instruments.
To avoid negative impacts of system failures, all key systems are set up in parallel and/or backup
facilities or available within BMW Group.

Financial Risks

The formal procedures and policies operated by BMW International Investment to cover banking, foreign
exchange and other treasury matters are consistent with objectives and policies for financial risk
management within BMW Group. The Company’s policy is not to take positions in derivative financial
instruments with the aim of profit realisation.

Financial risks arise mainly from liquidity risk, the risk of an increase in credit spreads, currency risk,
interest rate risk, credit risk and fair market value risk.

Liquidity Risk
Liquidity risk refers to potential negative impacts on the operations of BMW International Investment as

a result of the inability to generate sufficient funds to pay liabilities when due and to finance BMW Group
companies and participations.

To manage the liquidity, BMW International Investment depends mainly on the issuance of term debt,
principally in the European capital markets. Therefore, BMW International Investment depends on broad
access to these capital markets and investors. Changes in demand for term debt instruments on capital
markets could limit the ability of BMW International Investment to fund operations. The participation of
BMW International Investment in the EUR 50.0 billion Euro Medium Term Note Programme established
by BMW AG, BMW Finance, BMW International Investment, BMW US Capital and BMW Japan, as well
as the participation in the EUR 5.0 billion Multi-Currency Commercial Paper Programme established by
BMW AG, BMW Finance, BMW International Investment and BMW Malta Finance Limited support
flexible and broad access to capital markets. Debt issuances under these programs have unconditional
and irrevocable guarantees from BMW AG. The removal of the guarantees from these programs could
limit access to certain investors and investor groups.

Furthermore, BMW International Investment uses committed and uncommitted credit lines with banks
and bank loans to cover liquidity needs. In this context BMW International Investment depends on the
willingness of banks to provide credit lines or loans. In the light of the financial crisis, banks have become
more selective in providing credit lines or loans to the interbank and corporate sector. In order to reduce
and minimise the dependence on banks, BMW International Investment has taken measures to maintain
access to capital markets.

Risk of an Increase in Credit Spreads

Increases in the credit spreads could negatively affect the cost of borrowing and, therefore, the operating
results of BMW International Investment. Increases in credit spreads could arise from changes in
demand for term debt instruments on capital markets, the removal of the unconditional and irrevocable
guarantees of BMW AG from the above-mentioned debt issuance programs in which BMW International
Investment participates, a weakening credit profile of BMW Group and a decreasing willingness of banks
to provide credit lines and loans.
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Currency Risk

Currency risk or exchange rate risk refers to potential changes of value in financial assets, liabilities or
derivatives in response to fluctuations in exchange rates. Changes in exchange rates can have adverse
effects on the financial position and operating result of BMW International Investment. In order to
mitigate the impact of currency risk arising from operational, financing and investment activities, BMW
International Investment continually assesses its exposure to this risk. Currency risk is managed and
hedged through the use of derivative financial instruments, such as forward contracts, options and cross
currency swaps. When deemed appropriate, there might be un-hedged positions.

Interest Rate Risk

Interest rate risk refers to potential changes of value in financial assets, liabilities or derivatives in
response to fluctuations in interest rates. BMW International Investment holds a substantial volume of
interest rate sensitive financial assets, liabilities and derivatives for operational, financing and
investment activities. Changes in interest rates can have adverse effects on the financial position and
operating result of BMW International Investment. In order to mitigate the impact of interest rate risk,
BMW International Investment continually assesses its exposure to this risk. Interest rate risk is
managed and hedged through the use of derivative financial instruments, such as interest rate swaps
and forward rate agreements. When deemed appropriate, there might be un-hedged positions.

Credit Risk

Credit risk results from the risk of default of internal or external counterparties. The amount recognised
in the balance sheet of BMW International Investment for financial assets is, ignoring any collateral
received, the maximum credit risk in the case that counterparties are unable to fulfil their contractual
obligations. In the case of derivative financial instruments, BMW International Investment is also
exposed to credit risk, which results from the non-performance of contractual agreements on the part of
the counterparty. This credit risk is mitigated by entering into such contracts only with parties of first-
class credit standing. Furthermore, BMW International Investment participates in a Group wide limit
system that continually assesses and limits the credit exposure to any single external counterparty.

Fair Market Value Risk

IFRS 9, Financial Instruments, requires that all derivative instruments be recorded on the balance sheet
at their respective fair values. In the case that hedge accounting is applied and that a hedge is a fair
value hedge, the results of the fair value measurement of the derivative financial instrument and of the
related hedged item are recognised in the income statement. Furthermore, if, contrary to the normal
case within BMW International Investment, hedge accounting cannot be applied, the gains and losses
from the fair value measurement of derivative financial instruments are recognised immediately in the
income statement. This can lead to significant fluctuations in the position “Result from financial
transactions” in the income statement.

(v) BMW Japan

The risk exposure of BMW Japan can be broken down into the following two main categories: non-
financial and financial risks.

Non-financial risks

Operating risks

Non-financial risks could arise from operating risks. Risks mainly result from the use of computer
systems and modern information technology. BMW Japan uses computer systems to monitor financial
positions and daily cash flows and to process payments to external counterparties. System failures can,
therefore, lead to delays in payment processes. Further operating risks can arise in connection with the
settlement of financial transactions. The management of daily cash flows at BMW Japan depends on
the timely receipt of funds from external parties for retail and wholesale business as well as financial
transactions, such as loans, bonds and swaps. Operating risks are mitigated through constant
monitoring and improving of operational processes in the both managements of Operational Risk and
Internal Control System.
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Financial Risks

The formal procedures and policies operated by BMW Japan to cover banking and other treasury
matters are consistent with objectives and policies for financial risk management within BMW Group.
BMW Japan’s policy is not to trade or speculate in financial instruments.

Financial risks arise mainly from liquidity risk, risk of an increase in credit spreads, credit risk and interest
rate risk.

Liquidity Risk
Liquidity risk refers to potential negative impacts on the operations of BMW Japan as a result of the
inability to generate sufficient funds to pay liabilities when due.

BMW Japan uses bank loans and uncommitted credit lines with banks to cover short-term liquidity
needs. In this context, BMW Japan depends on the willingness of banks to provide credit lines or loans.
These settings are based on the sound profitability of BMW Japan and BMW Group.

In order to reduce and minimise possible risk of decrease in credit line availability, BMW Japan makes
regular contacts to the banks to be always updated of their recent credit stances in addition to
development of financial, especially lending, markets. Furthermore BMW Group Capital Markets
Division is involved in a broad range of banking activities of BMW subsidiaries.

For sound and diversified funding, BMW Japan is engaged in long-term funding sources, such as loans,
bonds and Asset Backed Securities (ABS). The participation of BMW Japan in the EUR 50.0 billion Euro
Medium Term Note Programme established by BMW AG, BMW Finance, BMW US Capital, BMW
International Investment and BMW Japan supports flexible and broad access to capital markets. Debt
issuance under this program has unconditional and irrevocable guarantees by BMW AG. The removal
of the guarantees from these programs could limit access to certain investors and investor groups.

Risk of an Increase in Credit Spreads

Increases in the credit spreads could negatively affect the cost of borrowing and, therefore, the operating
results of BMW Japan. Increases in credit spreads could arise from changes in demand from creditors,
such as banks for short-term loans and institutional investors for long-term loans or bonds.

Interest Rate Risk

Interest rate risk refers to potential changes of value in financial assets, liabilities or derivatives in
response to fluctuations in interest rates. BMW Japan holds a substantial volume of interest rate
sensitive liabilities for financing activities. Changes in interest rates can have adverse effects on the
financial position and operating result of BMW Japan. In order to mitigate the impact of interest rate risk,
BMW Japan continually assesses and manages its exposure to this risk and hedges those liabilities
through the use of derivative financial instruments, such as interest rate swaps.

Credit Risk

Credit risk results from the risk of default in retail and wholesale business. Some parts of the credit risk
stemming from loan business are covered by a comprehensive agreement in place with a service
provider while the rest of loan business written since September 2012 and the other retail business as
well as wholesale business risks have been closely monitored and adequately provided for.

In the case of derivative financial instruments, BMW Japan is also exposed to credit risk, which results
from the non-performance of contractual agreements on the part of the counterparty. This credit risk is
mitigated by entering into such contracts only with parties of first-class credit standing. Furthermore,
BMW Japan is participating in a Group wide limit system that continually assesses and limits the credit
exposure to any single external counterparty.

Residual Value Risk

BMW Japan faces residual value risk as it has residual value risk bearing products in its portfolio. The
residual value risk is caused by the uncertainty with regards to the future value of the underlying vehicle
assets of the loan or lease contracts which BMW Japan guarantees the residual value at the contract
termination for its customers.

The profits or losses as the result of these guarantees of residual value are shared with BMW Japan
Corp., based on an agreement between BMW Japan Corp. and BMW Japan.

The operating lease had been the only product where BMW Japan bears residual value risk and its
share in the total portfolio had been quite limited. However, BMW Japan launched a new residual value
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risk bearing loan, "Future Value Loan", in April 2016, and the volume of the residual value risk bearing
contracts has been increasing rapidly after that.

An appropriate residual value setting for the guarantees is the key to manage this residual value risk.
BMW Japan has been bearing residual value risk for BMW and MINI new cars, and the residual value
setting for each model has been reviewed on quarterly basis, reflecting the latest market situation.

2. Risks relating to BMW AG and BMW Group

Economic, geopolitical or other events could adversely affect the automotive industry and BMW Group

With the increasing interconnectedness of global economic and financial systems, a financial crisis,
natural disaster, geopolitical crisis, or other significant event in one area of the world can have an
immediate and devastating impact on markets around the world.

In addition, individual mobility remains a key issue in a number of countries, both in terms of political
regulation and national industrial policy-making. Changing lifestyle and social norms are constantly
calling for new solutions in the field of mobility. Unpredictable developments in local and global
economies, together with constantly increasing competition, may cause knock-on effects which are
difficult to predict or quantify.

A high level of volatility prevailing in many economies continues to have an unsettling impact on markets
and consumers. Certain emerging economies are currently performing below their full potential. Other
economies are struggling with unusually high debt levels.

Given recent political events, and changes in attitudes regarding globalisation generally, future global
economic developments are currently subject to a high degree of additional uncertainty with respect to
potential barriers that could affect global trade. Shifts in certain U.S. government policies since the
November 2016 presidential election as well as the United Kingdom’s planned exit from membership in
the European Union (“Brexit”) could result in higher tariff and non-tariff barriers to trade. The impact of
the 2018 U.S. tax reform on the Group will depend, in part, on future U.S. Treasury regulations and
administrative guidance.

Such changes could lead to additional expenses, as well as restrictions on the import and export of
vehicles and parts, and as an international business with production and sales operations and supply
chains that span important trading regions, these changes could adversely impact the composition of
the Group’s vehicle production and assembly operations. Particularly in the United States, a
reorientation of the country’s economic policy and, as a consequence, any introduction of regional or
international trade barriers, including anti-dumping customs duties such as those imposed by
presidential order for imported steel and aluminum, changes in taxation which have similar effects, or
withdrawal from or renegotiation of multilateral trade agreements by the current administration could
adversely impact the Group’s business operations and results of operations through less favorable
conditions for the import of vehicles.

For example, the U.S. president has repeatedly mentioned the current U.S. administration’s intention to
increase tariffs for automobile imports to the United States and, in this context, suggested possible tariff
levels of up to 25%. In May 2018, the U.S. Department of Commerce started conducting a national
security investigation into imports of automobiles into the United States, which was completed in
February 2019 and resulted in a report submitted to the U.S. president on 17 February 2019. The
contents of the report have not yet been disclosed publicly but news reports have suggested that it
concluded that imported cars and car parts represent a national security threat. The U.S. president has
90 days, following the receipt of the report, in which to decide to impose tariffs of up to 25%. Any such
tariffs or similar trade barriers imposed by the U.S. government would negatively impact BMW Group’s
business in the United States. Moreover, any countermeasures by regional or global trading partners,
including the European Union and China, could slow down global economic growth and also have an
adverse impact on the export of vehicles manufactured in the United States and elsewhere. For
example, after the U.S. administration’s initial increase of tariffs on imports from China in early 2018,
China likewise increased tariffs on automobile imports from the United States to China as a
countermeasure in July 2018. In December 2018, during the G20 summit, the U.S. president agreed to
delay the increase of tariffs from 10% to 25% on products from China totaling approximately U.S. $200
billion in trade volume annually for a 90-day period and the Chinese president agreed to temporarily
suspend the tariffs on certain U.S. products affecting mainly vehicles, airplanes and soybeans. Following
the expiration of this period on 1 March 2019, the U.S. president delayed imposing new tariffs; however,
should either China or the United States impose new tariffs in the future, this may have a negative impact
on volumes and costs in the Chinese market.
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Europe, and particularly the eurozone, is still in the process of addressing a range of structural problems,
such as those historically apparent in Greece, the Italian banking system and Italy’s public debt as well
as the recent refugee crisis, each of which could pose a threat to European integration and hopes of
further expanding, or at least maintaining, a single economic and monetary area. Economic and financial
conditions, including currency exchange rates, in Europe and the United Kingdom have also been
affected, and may be further adversely affected, by Brexit. The process of negotiation expected to
determine the future terms of the United Kingdom’s relationship with the European Union, including
whether the United Kingdom will be able to continue to benefit from the European Union’s free trade
and similar agreements, is still ongoing. A withdrawal agreement that was negotiated in 2018 between
the European Union and the United Kingdom’s government was rejected by the UK parliament on three
occasions in early 2019. In April 2019, the European Union and the UK government agreed, and the EU
member states thereafter approved, to extend the United Kingdom’s departure date from the European
Union until 31 October 2019. Further uncertainty regarding the timing of the United Kingdom'’s
withdrawal from the European Union could require the Group to make additional operational and
strategic adjustments related to its facilities within the United Kingdom, which could adversely impact
the Group’s business and results of operations.

Depending on the terms of Brexit, particularly after a possible transition period or as a result of a no-
deal Brexit, economic conditions in the United Kingdom, the European Union and global markets,
including currency markets, may be adversely affected by reduced growth and increased volatility,
especially if Brexit results in increased trade barriers in the European market.] Any such trade barriers
could have a negative impact on volumes and costs both for vehicles and components produced in the
European Union for the United Kingdom, as well as those produced in the United Kingdom for the
European market. In a worst-case scenario, this could lead to disruptions in production due to the
processing of customs formalities and BMW Group may be required to adjust its supply chains. Further
uncertainty during and after the Brexit negotiation period is also expected to have a negative economic
impact, particularly on consumer spending and capital investments, and increase market volatility,
particularly in Europe.

The transition of the Chinese economy from an investment-driven market to a consumer-driven market
is expected to entail slower growth rates and greater instability in financial markets. If the Chinese
economy were to grow at a significantly slower pace than expected, this could lead to a decline in
automobile sales growth rates. In addition, this may result in lower demand for commaodities, which may
affect emerging economies such as Brazil, Russia or South Africa. A further decrease in commodities
prices could result in additional political and economic upheavals and lead to lower aggregate demand
from the countries affected. Volatility in the real estate or banking sectors in China and Asia more broadly
could also result in reduced demand for the Group’s products and services.

Additionally, further aggravation of political conflicts, increased nationalist and protectionist behavior of
governments, terrorist activities, natural disasters or possible pandemics could have a negative impact
on the world economy and international capital markets.

The Group maintains operations in various markets which could be affected by volatile economic or
political environments and is pursuing growth opportunities in a number of newly developed and
emerging markets. These investments may expose the Group to heightened risks of economic,
geopolitical, or other events, including governmental takeover (nationalization) of its manufacturing
facilities or intellectual property, restrictive currency exchange or import controls, disruption of operations
as a result of systemic political or economic instability, outbreak of war or expansion of hostilities, and
acts of terrorism.

Because the Group, like other manufacturers, has a high proportion of relatively fixed structural costs,
comparatively small changes in deliveries can have a substantial effect on its cash flow and profitability.
If sales were to decline to levels significantly below the Group’s planning assumptions or the Group’s
business were to be otherwise significantly disrupted, particularly in the United States, China or Europe,
due to financial crises, recessions, significant currency exchange rate movements, geopolitical events,
trade barriers or other factors, it could have a material adverse effect on the Group’s business, net
assets, financial condition or results of operations.
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The automotive market is highly competitive and subject to technological innovations and
developments which could affect BMW Group’s competitive position

The worldwide automotive market is highly competitive. BMW Group faces intense competition from
automotive manufacturers in the markets in which it operates and across vehicle segments. Competition
in the automotive industry with established manufacturers has intensified in recent years and, in addition,
new competitors are emerging, including competitors whose main business operations are outside the
traditional automotive industry, such as in battery-electric vehicles. For example, in the United States a
relatively new car manufacturer gained significant market share in certain segments. Competition is
likely to intensify further in light of, among other factors, continuing globalization in the worldwide
automotive industry and technological developments in drive technologies, drive systems and vehicle
control, particularly autonomous driving, possibly resulting in industry consolidation or reorganization.
Factors affecting competition include product quality and features, safety, reliability, fuel efficiency,
disruptive technologies and the amount of time required for innovation and development, pricing,
customer service and financing terms. Increased competition could also lead to lower Group deliveries,
which could result in further downward price pressure and adversely affect the Group’s sales strategies
or could require the Group to increase research and development or capital expenditures to offer
competitive products. The Group’s ability to respond adequately to the recent changes in the automotive
market and to maintain its competitiveness in light of ongoing competitive dynamics and technological
developments is integral to its performance in existing and new markets and to maintaining or expanding
its market share. There can be no assurances that the Group will be able to compete successfully in the
future.

If any of these risks were to materialize, this could have a material adverse effect on BMW Group’s
business, net assets, financial condition or results of operations.

Increased safety, emissions, fuel-efficiency or other regulations could lead to substantial costs
and disruptions in automotive markets

The global automotive industry is subject to substantial government regulation, which differs by state,
region and country. Government regulation has developed, and proposals for additional regulation have
advanced, primarily out of concern for the environment (including concerns about global climate change
and its impact), vehicle safety and energy independence. These regulations, particularly in the areas of
fuel efficiency and safety, are continually evolving, requiring the Group to spend significant resources to
plan for, and adapt its products to, these developments. In addition, many governments regulate local
product content or impose import requirements as a means of creating jobs, protecting domestic
producers and influencing the balance of payments. A number of governments, as well as non-
governmental organizations, also publicly assess vehicles based on their own protocols. Such protocols
could change significantly, and any negative perception regarding the performance of BMW Group’s
vehicles subjected to such tests could reduce future sales.

In recent years, the Group has achieved significant improvements regarding the overall fuel efficiency
of the vehicles it produces, as well as the fuel efficiency and emissions performance of individual models,
thereby reducing their greenhouse gas emissions and progressing towards compliance with future fuel
consumption and carbon dioxide (CO2) emissions regulations in the European Union, the United States,
Japan and China, among other jurisdictions.

For example, for new car sales in Europe, all car manufacturers had to meet a fleet CO2 average of 130
g CO2/km by 2015, following a transition period. By 2021, manufacturers will have to meet a fleet CO:
average in Europe of 95g CO2/km and, by 2030, the average will have to decrease by another 37.5%
pursuant to a decision of the European Commission in December 2018, each subject to certain
automotive portfolio considerations and transition periods.
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In general, there is a clear move towards increasingly stringent vehicle emissions regulations,
particularly for conventional drive systems, not only in the developed markets of Europe and North
America, but also in emerging markets such as China. Moreover, further tightening and scrutiny could
be forthcoming given the ongoing focus on emissions testing and on-road performance, particularly with
respect to diesel engines, which could lead to significant additional investments to comply with new
regulations as well as risks of limited market availability of products. In addition, several state and local
governments, and in particular those of major cities, have increased their focus on diesel emissions and
have introduced or proposed regulations seeking to shift consumers from use of diesel vehicles. Such
diesel vehicle restrictions could require the Group to take additional measures to meet applicable CO:
emissions targets, in particular if the proportion of number of diesel vehicles sold across the Group’s
fleet decreases considerably relative to the number of other vehicles sold which have relatively higher
levels of CO2 emissions. There are limits to the Group’s ability to achieve fuel efficiency improvements
over a given timeframe, primarily relating to the cost and effectiveness of available technologies,
consumer acceptance of new technologies and changes in vehicle characteristics, willingness of
consumers to absorb the additional costs of new technologies, the suitability of certain technologies for
use in particular vehicles, the widespread availability of supporting infrastructure for new technologies,
as well as the human, engineering, and financial resources necessary to deploy new technologies
across a wide range of products and powertrains in a short period of time.

Moreover, the potential threat of short-term tightening of laws and regulations, including local
registration, usage restrictions, congestion charges and driving bans, as illustrated by the restrictions
on issuing license plates in Chinese metropolitan areas and the banning of certain diesel-powered
vehicles in certain restricted areas within some European cities, could further affect the automotive
industry. In some cases, changes in customer behavior are not only brought on by new regulations but
also through changes of opinion, values and environmental issues, which could be affected by
perceptions of the industry as a whole. Among other factors, concerns about global climate change are
affecting legislation, regulations and consumer behavior, which could affect demand for vehicles and
the residual value of these vehicles, or requirements to develop new solutions for personal mobility. For
example, the ongoing political and public discussion on diesel engines, particularly in Europe, could
further adversely affect demand for diesel vehicles. Additionally, a potential tightening of consumer
protection laws could result in a greater number of recalls.

The cost to comply with existing government regulations is substantial, and the effects of such
regulations, as well as any future additional regulations could have a material adverse effect on BMW
Group’s business, net assets, financial condition or results of operations.

Export controls could affect BMW Group’s ability to produce, market and sell its products across
global markets

BMW Group maintains production and sales operations in a large number of markets globally. This
requires an established and efficiently connected infrastructure allowing for the cross-border transport
of supplies, parts and automobiles.

Laws and regulations regarding export controls may originate nationally, bilaterally or even multilaterally
between or among participating jurisdictions with a differing reach as to national or even extraterritorial
application and relevance. Typically, export controls will apply to the transfer of pre-identified, listed
products or categories of sensitive goods through the requirements of permits, limitations or prohibitions
of sale.

In recent years, political distress, warfare, terrorist attacks, changing attitudes regarding globalization
and other economic and geopolitical developments have led to the introduction of new export controls
or stricter application of existing export controls in a number of jurisdictions around the world, including
the United States. In addition, it is unclear how Brexit will affect the United Kingdom’s access to the
European Union’s single market and other important financial and trade relationships.

One of the main consequences for the Group and the automotive industry generally is the impact on
supply chains as they relate to cross-border transfers. Specifically, increased export controls could
negatively affect the Group’s cross-border supply chain or delay the delivery of parts or automobiles
from one market to another. This could lead to various disruptions to pre-established workflows and
could result in an inability to meet production deadlines or adequately supply market demand for the
Group’s products. For example, the Group’s four plants in the United Kingdom use “just in time”
manufacturing methods, where parts arrive at sites shortly before they are needed on assembly lines,
and disruptions to the Group’s supply chain as a result of Brexit or other UK or EU export controls could
cause business interruptions in the Group’s UK plants or require higher but less efficient stock levels. In
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the event of a no-deal Brexit or a Brexit on terms unfavorable to the continued manufacture of certain
products within the United Kingdom, BMW Group may review its production planning based on changed
assumptions regarding promotion, supply costs and other factors, and may decide to shift production to
facilities outside the United Kingdom.

In addition, the Group faces an increasing need for compliance measures, including the identification of
critical goods, geographical sensitivities and contractual protections, as well as the adaptation of existing
agreements and local sales practices and the ability to take short-term measures should events, trends
or restrictions arise or increase in a way that affected the Group’s business practices.

Consequently, BMW Group faces potential further increases in costs to be prepared for adverse
developments of this type and for ongoing compliance with export controls relating to its commercial
activities. Moreover, as export controls may change, be newly introduced on short notice, be difficult to
interpret or be applied in an unexpected manner, there can be no assurances that the Group’s internal
controls and compliance systems are adequate to address all applicable risks.

If any of these risks were to materialise, this could have a material adverse effect on BMW Group’s
business, net assets, financial condition or results of operations.

Increases in or volatility of fuel prices could affect demand for BMW Group’s products

As a premium vehicle manufacturer, BMW Group holds leading positions in markets for powerful
premium and luxury vehicles. An increase in fuel prices from the current level, increased price volatility
or reduced availability of fuel, particularly in the United States, could result in a weakening of demand
for large and sporty vehicles, while increasing demand for small vehicles, which could lead to negative
effects on vehicle mix and revenues as well as margins and further lead to consumer or market shifts
away from segments or automotive models where the Group holds a leading position or has a
competitive product offering. As a result, fuel price increases or volatility in price trends could lead to
changes in demand across product segments or consumer preferences, which could have a material
adverse effect on BMW Group’s business, net assets, financial condition or results of operations.

Production stoppages and downtimes could adversely impact BMW Group’s ability to deliver
products, meet customer expectations and maintain its market position

BMW Group is dependent on its global production and sales and marketing networks to economically
and efficiently produce its vehicles, supply dealers and customers and maintain its market position. A
work stoppage or other limitations of production could occur at the Group’s or its suppliers’ facilities for
any number of reasons, including as a result of labor or other legal disputes, natural or man-made
disasters, tight credit markets or other financial distress, production constraints or difficulties, or other
factors such as manufacturing equipment breakdowns, damage to infrastructure, logistical disruptions
of new vehicle production line start-ups, IT disruptions, or for other reasons (such as fires or power
failures). Such work stoppages, downtimes or other limitations on production at BMW Group or supplier
facilities could disrupt the Group’s ability to supply products in the short or long term and thereby
materially adversely affect the Group’s reputation, its brand perception, customer preferences and the
Group’s market positions.

If any of these risks were to materialise, this could have a material adverse effect on BMW Group’s
business, net assets, financial condition or results of operations.

Defects in vehicles could lead to recalls, legal and regulatory inquiries, costs or penalties and
could affect BMW Group’s reputation and brand image

BMW Group’s performance depends on its ability to offer competitive prices while maintaining a high
level of quality. The Group’s vehicles are complex machines that depend on precise engineering and
the integration of mechanical and electrical systems sourced from a number of production and assembly
plants and suppliers. In addition, the trend towards introduction of new and innovative features and
technology to the Group’s vehicles further increases vehicle complexity and the risk of defects. To
achieve efficient production and economies of scale, the Group, like other automotive manufacturers,
often uses a core set of components or systems, and a select group of suppliers across vehicle and
product segments. As a result, the increased complexity of modern vehicles coupled with modular-based
production requires the Group to maintain exacting compliance and monitoring systems, as defects in
vehicular systems or supplied products can affect a large number of vehicle models.

In addition, meeting or exceeding many government-mandated safety standards is costly and often
technologically challenging, especially where standards may conflict with the need to reduce vehicle
weight in order to meet government-mandated emissions and fuel efficiency standards. Regulations and
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standards have affected and, as new standards are continually introduced, are expected to continue to
affect vehicle complexity and the adoption of common systems to achieve compliance. At the same time,
applicable laws and governmental standards also require manufacturers to take actions to remedy
defects related to vehicle safety through safety recall campaigns, and a manufacturer is obligated to
recall vehicles if it determines that the vehicles do not comply with a particular safety standard. For
example, in 2018, BMW Group recalled around 1.14 million vehicles worldwide because of a potential
cable failure of the blower regulator wiring harness leading to a potential fire risk, and around 998,000
vehicles were part of a worldwide recall campaign on the basis of a potential defect in the exhaust gas
circulation cooler leading to a potential fire risk. Defects in products can also lead to customer
dissatisfaction and safety issues if such defects led to product failures or unsafe driving conditions, as
well as reputational damage.

Should the Group or government safety regulators determine that a safety or other defect or non-
compliance with applicable standards exists in the Group’s vehicles prior to the start of production, the
launch of such vehicles could be delayed until such defect is remedied. If defects are discovered
following vehicle production and delivery, the Group may be required to undertake recalls or offer fixes
or replacements for vehicle components, including those provided by the Group’s suppliers.

For example, several BMW models are equipped with airbags which contain ammonium nitrate as a
propellant. BMW Group is currently involved in litigation with regard to some of these airbags, including
class actions and product liability lawsuits. Moreover, a part of the respective vehicle population has
been recalled because of general safety concerns related to this propellant. Such recalls require the
development and production of suitable replacement parts in sufficient quantities and the Group must
rely on its specialised airbag suppliers in this regard. The remaining vehicle population is closely
monitored by BMW Group and governmental authorities.

The costs associated with any protracted delay in new model launches necessary to remedy defects,
follow-up costs arising from other changes in planning assumptions or the cost of recall campaigns or
warranty costs to remedy defects in vehicles that have been sold, could be substantial and may be
considerably higher than those budgeted by the Group. In such situations, the Group could also face
regulatory investigations and fines for non-compliance with various governmental standards or rules or
it could face customer claims and litigation arising from any defects and resulting consequences on
product use or safety. Particularly in the United States, class action lawsuits and product liability risks
could have substantial financial consequences and cause damage to the Group’s public image.
Furthermore, any such incidents could also adversely affect the Group’s reputation or market
acceptance of its products.

Product defects could lead to liability risks and the need for costly replacement measures. Therefore,
the Group seeks to hold appropriate insurance policies and takes other precautionary measures. Due
in particular to difficulties in predicting the outcome of litigation proceedings in the United States, there
can be no assurances that individual product liability claims would not exceed the applicable provisions
or any available insurance coverage. See “—BMW Group’s insurance coverage may not be sufficient
or its insurance premiums may increase.”

If any of these risks were to materialise this could have a material adverse effect on BMW Group’s
business, net assets, financial condition or results of operations.

BMW Group is dependent on its suppliers

BMW Group is dependent on its suppliers in the manufacture of the Group’s vehicles. The increasing
trend towards modular-based production with a set of common architectures covering various models
and product lines has also increased the Group’s dependence on suppliers and their ability to deliver
products on time and in the required quality.

Many components used in the Group’s vehicles are available only from a single supplier and cannot be
sourced quickly or inexpensively from another supplier, if at all (due to, for example, long lead times or
new contractual commitments that may be required by another supplier before ramping up production
to provide the components or materials). Further, the increasing trend towards modular-based
production with a set of common architectures covering various models and product lines exacerbates
the consequences of the loss of an individual supplier or failure to supply on time. As a result, market
and other developments that affect suppliers and automotive production generally, such as supplier
interruptions due to financial distress and natural disasters, increased IT-related risk, as well as capacity
constraints as suppliers restructure and retool to meet shifting consumer preferences across vehicle
segments and features, can in turn affect the Group’s vehicle production.
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Particularly, automotive suppliers could face increased economic distress due to a sudden and
substantial drop in industry deliveries. Lower industry deliveries could, in turn, make existing debt
obligations and fixed cost levels difficult for suppliers to manage, increasing pressure on the Group’s
supplier base. The Group might be required to provide financial assistance to key suppliers to ensure
an uninterrupted supply of materials and components. In addition, where suppliers have exited certain
lines of business or closed facilities due to an economic downturn or other reasons, the Group has
generally experienced additional costs associated with transitioning to new suppliers.

In addition to the general risks regarding interruption of supplies, which are particularly acute in the case
of single-source suppliers, the exclusive supplier of a key component could potentially exert significant
bargaining power over price, quality, warranty claims or other terms relating to a component or materials.
In particular, suppliers could be unwilling to reduce prices and some might even request direct or indirect
price increases as well as new and shorter payment terms.

While the Group has established a detailed supplier pre-selection process as part of its efforts to
maintain relationships with high-quality, reliable suppliers, there can be no assurances that supplier
issues would not have adverse consequences for the Group, ranging from increased expenditures to
production interruptions and a corresponding reduction in sales volume. Particularly, supplier problems
may require the Group to invest in new technological concepts and production methods, even
unexpectedly, or discontinue planned innovations, increasing production costs above anticipated levels.

If any of these risks were to materialise this could have a material adverse effect on BMW Group’s
business, net assets, financial condition or results of operations.

BMW Group is party to a number of “take-or-pay” contracts

BMW Group has entered into a number of long-term supply contracts that require it to purchase a fixed
quantity of parts to be used in the production of its vehicles. If the Group’s need for any of these parts
were to decrease, it could still be required to purchase a specified quantity of the part or pay a minimum
amount to the seller pursuant to the take-or-pay contract, which could have a material adverse effect on
the Group’s business, net assets, financial condition or results of operations.

BMW Group’s ability to effectively market and distribute its products is an integral part of its
sales model

BMW Group’s success in the sale of vehicles depends on its ability to market and distribute effectively
based on distribution networks and sales techniques tailored to the needs of its customers. Further, in
many jurisdictions, the Group’s products are sold by automotive dealers, with whom the Group must
maintain relationships and which it must integrate into its marketing, sales and product strategies. There
can be no assurances that the Group will be able to develop sales techniques and distribution networks
that effectively adapt to changing customer preferences or changes in the regulatory environment or
local business practice in the major markets in which it operates.

In addition, laws and regulations in many jurisdictions govern sales practices and provide for
governmental and private rights of action to address non-compliant practices. Failure to maintain well-
developed sales techniques and distribution networks may result in decreased sales and market share
or regulatory and legal inquiries and claims and could have a material adverse effect on BMW Group’s
business, net assets, financial condition or results of operations.

Competition in the automotive industry could lead to pricing and sales pressures

BMW Group faces competition from a number of international companies, as well as local and regional
companies in the countries in which it operates. Increased competition and unanticipated actions by
competitors or customers in the automotive industry could lead to downward pressure on prices or a
decline in the Group’s market share, which would adversely affect its results and impair its growth
potential.

Intense competition exists in particular with regard to prices and product quality, as well as the
development and launch periods of newly developed products carrying a higher profit risk due to
marketing risks and considerable expenses for market development, product launch and market
penetration. Further, new expertise on the part of competitors or new market entrants increase the risk
that competitors might outperform the Group with respect to technological advances or vehicle
development, which could lead to the Group potentially losing market share and suffering significant
losses in deliveries. Increased pressure on selling prices and margins caused by intense competition in
global markets, particularly in Western Europe, the United States and China, also requires constant
analysis and adapting to changes in circumstances and conditions.
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If any of these risks were to materialise this could have a material adverse effect on BMW Group’s
business, net assets, financial condition or results of operations.

BMW Group is dependent on market acceptance of the Group’s products

Many factors both within and outside of BMW Group’s control affect the success of new or existing
Group products in the marketplace. The Group seeks to offer highly desirable vehicles to overcome
intensive price competition and meet market demand; however, the Group’s new and existing vehicles
and products might be perceived to be less desirable than those of the Group’s competitors, whether in
terms of price, quality, design, safety, overall value, fuel efficiency or other attributes. For example, if a
new model were to experience quality issues at the time of launch, the vehicle’s perceived quality could
be affected even after the issues had been corrected, resulting in lower numbers of deliveries, market
share, and profitability. The trend towards an increasing range of body styles, including “cross-over”
body styles, based on customer expectations and competitive actions across the automotive industry
implies that the Group must continually evaluate the position and market share of its individual brands
and models to maintain its competitive position. In addition, with increased consumer
interconnectedness through the Internet and other media, mere rumors or allegations relating to quality,
safety, fuel efficiency, corporate social responsibility or other key product attributes can negatively impact
the Group’s reputation or market acceptance of its products, even where such allegations prove to be
inaccurate or unfounded.

If any of these risks were to materialise, they could have a material adverse effect on BMW Group’s
business, net assets, financial condition or results of operations.

BMW Group’s success is dependent on its ability to maintain and develop its brand image

In the highly competitive automotive industry, BMW Group is dependent on maintaining and developing
the brand image for its various brands. In order to maintain and develop a brand image, the Group must
earn customers’ confidence by providing safe, high-quality products that meet customer demand and
appeal to customers’ preferences. Moreover, as the Group is dependent on suppliers for several
significant production components, perceptions of the Group’s quality can also be affected by the
performance and quality of third-party supply components or broader perceptions of the automotive
industry generally. If the Group is unable to effectively maintain and develop the brand image of its BMW,
MINI and Rolls-Royce brands, for example as a result of an inability to provide safe, high-quality
products or as a result of the failure to promptly implement safety measures, such as recalls when
necessary, vehicle unit sales or sale prices might decrease.

If any of these risks were to materialise, they could have a material adverse effect on BMW Group’s
business, net assets, financial condition or results of operations.

BMW Group’s future success depends on its ability to offer new, attractive and energy-efficient
products

Customers are increasingly emphasizing lower fuel consumption and emissions levels in their decision
to purchase new vehicles. Alternative drive technologies (for example, electric powertrains or plug-in
hybrid engines) are increasingly important to customers. A significant factor in BMW Group’s future
success is its ability to recognise trends in customer requirements and technological developments,
such as mobility services and autonomous driving, in sufficient time to react to these changes and thus
adapt or maintain its existing product range and its competitive position in existing or new market
segments.

The Group encounters research and development challenges as its products become more complex
and as it introduces new, more environmentally friendly technologies. It may have difficulties in attaining
stated efficiency targets without loss of product quality. Further, it has entered into cooperation
arrangements to research and develop new technologies. These research and development activities
may not achieve their planned objectives. Additionally, the Group’s competitors or their joint ventures
may develop better solutions and may be able to manufacture the resulting products more rapidly, in
larger quantities, with higher quality or at lower cost. This could lead to increased demand for the Group’s
competitors’ products and result in a loss of the Group’s market share.
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As a result of the intensity of competition in the automotive industry and the pace of technological
development, the Group faces constant pressure to develop new products and improve existing
products at ever-shorter intervals. If the Group misjudges, delays recognition of, or fails to adapt its
products and services to trends and changes in customer requirements in individual markets or other
changes in demand, its sales volumes could be adversely affected. If the Group makes fundamental or
repeated misjudgments, it could lose customers, and the reputation of its affected brands could suffer.
Such misjudgments may also lead to significantly unprofitable investments and associated costs.

If the Group encounters potential delays in bringing new vehicle models and technologies to market or
if customers do not accept the new models the Group introduces, or if the other risks mentioned herein
were to materialise, it could have a material adverse effect on BMW Group’s business, net assets,
financial condition or results of operations.

BMW Group is dependent on good relationships with its employees and unions

BMW Group’s success is highly dependent on its employees and their expertise. Competition for highly
qualified staff and management is very intense in the industry and the regions in which the Group
operates. The Group’s future success also depends on the extent to which it succeeds over the long
term in recruiting, integrating and retaining executives, engineers and other specialists. Because of
demographic developments, the Group must cope with changes relating to an aging workforce and must
attract a sufficient number of qualified young talent with the potential to become the next generation of
highly skilled specialists and executives.

Further, personnel expenses are a major cost for the Group. Employees at the Group’s German
locations and at a number of foreign subsidiaries have traditionally been heavily unionised. When current
collective bargaining agreements and collective wage agreements expire, the Group may not be able to
conclude new agreements on terms and conditions that it considers to be reasonable. Moreover, the
Group may be able to conclude such agreements only after industrial actions, such as strikes or similar
measures. In addition, the Group’s competitors may obtain competitive advantages if they succeed in
negotiating collective wage agreements on better terms and conditions than the Group. Foreign
competitors, in particular, may also obtain competitive advantages due to more flexible legal
environments.

If any of these risks were to materialise this could have a material adverse effect on BMW Group’s
business, net assets, financial condition or results of operations.

BMW Group has significant pension obligations to current and past employees which could
increase due to factors beyond the Group’s control

BMW Group’s pension obligations to employees resulting from defined benefit plans are measured on
the basis of actuarial reports. Future pension payments are discounted by reference to market yields on
high-quality corporate bonds. These yields are subject to market fluctuation and therefore influence the
level of pension obligations. Changes in other parameters, such as extended periods of low interest
rates, increases in inflation and longer life expectancy, also impact pension obligations and payments.
Changes in factors beyond the Group’s control could lead to funding shortfalls relating to pension
obligations, which could have a material adverse effect on the Group’s business, net assets, financial
condition or results of operations.

BMW Group is dependent on information technology and the integrity of its information and data

The importance of electronically processed data continues to increase, with information technology (IT)
playing an increasingly crucial role in every aspect of BMW Group’s business. The Group could suffer
adverse consequences if the confidentiality, integrity or availability of its sensitive information and data
is not maintained.

The Group is dependent on the efficient and uninterrupted functionality of its servers and data
processing systems. If an interruption or breakdown of the Group’s servers or data processing systems
affecting the operation of one or more of its businesses occurs, this may have a detrimental impact on
the Group’s operations. Moreover, in a centralised and standardised IT environment, excessive
dependence on a single system or a single data center could lead to serious consequences for the
Group in the event of a system failure. Due to its worldwide operations, the Group strongly depends on
complex IT. Also, the demands placed on IT facilities, both externally and internally, are changing at a
rapid pace in the face of technological developments. As a result of the increasing complexity of
electronic information and communication technology, the Group is exposed to various risks in this
context, ranging from the loss or theft of data to stoppages and interruptions of the Group’s IT systems.
Indirectly, BMW Group could also be exposed to reputational risks, which are difficult to quantify.
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The Group is also subject to data protection laws such as the German Federal Data Protection Act
(Bundesdatenschutzgesetz) and the EU General Data Protection Regulation (the “GDPR”), which
became effective on 25 May 2018. The GDPR provides for a significant increase in potential fines for
non-compliance. Unauthorised access to information stored by the Group or by a third party, including
failure to detect such access or to notify data subjects in a timely manner, may cause damage to the
Group’s reputation, constitute infringement of administrative and criminal law and grant the affected
persons a right to damage claims against the Group.

If any of these risks were to materialise this could have a material adverse effect on BMW Group’s
business, net assets, financial condition or results of operations.

BMW Group’s operational systems, security systems or infrastructure are subject to
cybersecurity risks

BMW Group could be at risk of interruptions, outages, and breaches of: (i) operational systems
(including business, financial, accounting, product development, consumer receivables, data
processing, or manufacturing processes), (i) facility security systems or (iii) in-vehicle systems (e.g.,
“Connected Drive“ and “Driving Assistant”) or mobile devices, which have become an increasingly
important component of vehicle control systems and mobility services. Such cyber incidents could
materially disrupt operational systems, result in loss of trade secrets or other proprietary or competitively
sensitive information, compromise personally identifiable information of customers, employees, or
others, jeopardise the security of the Group’s facilities or affect the performance of in-vehicle systems.

A cyber incident could be caused by malicious persons using sophisticated, targeted methods to
circumvent firewalls, encryption, and other security defenses. A cyber incident might not be detected in
time to prevent a breach of these systems. Any such incident could harm the Group’s reputation and
subject the Group to regulatory actions or litigation. If any of these risks were to materialise, this could
have a material adverse effect on BMW Group’s reputation, business, net assets, financial condition or
results of operations.

BMW Group is dependent on good relationships with its joint venture partners

BMW Group has entered, and may from time to time enter, into joint ventures with strategic partners for
research and development and market launches, particularly in emerging and developing markets and
with respect to large projects. One of the most important such relationship relates to BMW Brilliance
Automotive Ltd., Shenyang, which produces, markets and sells various BMW brand models for the
Chinese market.

In its joint venture agreements, the Group has undertaken various obligations. If it were to fail to fulfill
such obligations, in whole or in part, the Group could become subject to claims for damages and
contractual penalties or the relevant joint venture agreement could be terminated. In addition, a breach
of contract by joint venture partners or unforeseen events may impair the successful implementation of
a project.

Moreover, the success of the Group’s joint ventures requires that the partners constructively pursue the
same goals. If the Group were to decide to divest its shareholdings or to withdraw from a joint venture,
it might not be able to find a buyer for its shares or be able to sell such shares for other reasons, or its
joint venture partner may claim damages.

Additionally, it is possible that the Group’s partners may use, outside of the scope of the joint venture
project, technologies acquired in the course of the joint venture or otherwise misappropriate trade
secrets or competitive advantages from the relationship.

If any of these risks were to materialise, the Group might lose orders and customers and endanger its
strategic market position in the relevant markets which, in turn, may result in a time-consuming and
costly search for alternative partners and the loss of investments already made. The occurrence of these
risks could have a material adverse effect on BMW Group’s business, net assets, financial condition
and results of operations.

BMW Group is exposed to volatility and changes in foreign currency exchange rates, arising
from its international production, distribution and sales networks

As an internationally operating enterprise, BMW Group conducts business in a variety of currencies,
thus giving rise to currency risks. Since a substantial, and in recent years increasing, portion of the
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Group’s revenue is generated outside the eurozone (particularly in China (renminbi), the United States
(U.S. dollar) and the United Kingdom (British pound)) and the procurement of production materials and
funding is also organized on a worldwide basis, fluctuations in currency exchange rates may have a
significant impact on the Group’s earnings.

The Group measures currency exposure using cash-flow-at-risk models and scenario analyses. In
addition, the Group is also exposed to currency translation risk, as the financial statements of foreign
consolidated subsidiaries prepared in a foreign currency are translated into euro, with income and
expenses translated at the average currency exchange rate and assets and liabilities translated at the
closing rate for the relevant period.

The Group seeks to manage currency exchange risks on both a strategic (medium- and long-term) and
operating level (short- and medium-term). Medium- and long-term measures include increasing
production volumes in non-euro-region countries (natural hedging) and increasing purchase volumes
denominated in foreign currencies. Currency exchange risks are managed in the short to medium term
and, for operational purposes, by means of hedging. Nevertheless, changes in currency exchange rates
cannot always be predicted or hedged, and there can be no assurances that the Group’s strategies will
be successful in reducing currency exchange risks.

If any of these risks were to materialise, this could have a material adverse effect on BMW Group’s
business, net assets, financial condition or results of operations.

Significant changes in prices of raw materials and commodities could lead to increased costs in
producing and distributing BMW Group vehicles

The Group requires significant amounts of raw materials and commodities in the manufacture of its
products. Changes in prices of raw materials and commaodities are monitored on the basis of a set of
specific management procedures. The principal objective of these management processes is to
increase planning reliability for the Group and its production decisions and forecasts. Price risks relating
to precious metals (platinum, palladium and rhodium) and non-ferrous metals (aluminum, copper, lead
and nickel), and, to some extent, to steel and steel ingredients (iron ore and coking coal) and energy
(gas and electricity) are hedged using financial derivatives or supply contracts with fixed pricing
arrangements. Nevertheless, changes in raw material and commodities prices cannot always be
predicted or hedged. Should the Group fail to adequately address commaodity price changes or volatility,
it could lead to increased costs for producing and distributing the Group’s vehicles, which could have a
material adverse effect on BMW Group’s business, net assets, financial condition or results of
operations.

BMW Group is dependent on securing financing on attractive terms to provide liquidity to
develop its business.

In the normal course of business, BMW Group makes use of bonds, commercial paper and securitised
transactions as well as bank credit facilities in various currencies, primarily to finance the Group’s leasing
and sales-financing business. Any negative development in the capital markets could increase the
Group’s financing costs or ability to access capital and sources of financing. More expensive refinancing
would also have a negative effect on the competitiveness and profitability of the Group’s financial
services business if it were unable to pass on the higher refinancing costs to its customers. A limitation
of the financial services business would have a negative impact on the automotive business, if it affected
consumers’ ability to purchase the Group’s vehicles.

If any of these financial risks were to materialise, this could have a material adverse effect on BMW
Group’s business, net assets, financial condition or results of operations.

BMW Group is exposed to interest rate risks through its various financing programs

Interest rate risks relate to potential losses caused by changes in market interest rates and can arise
when fixed interest rate periods for assets and liabilities recognised in the statement of financial position
do not match. Interest rate risks are managed by raising refinancing funds with matching maturities and
by employing interest rate derivatives. BMW Group monitors and manages these exposures as an
integral part of its overall risk management program which recognises the unpredictability of markets
and seeks to reduce potentially adverse effects on its business. Nevertheless, changes in interest rates
cannot always be predicted or adequately hedged.
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If any of these risks were to materialise, this could have a material adverse effect on BMW Group’s
business, net assets, financial condition or results of operations.

BMW Group is dependent on its counterparties maintaining their operations and
creditworthiness

Credit and counterparty default risk arises if a contractual partner (e.g., a customer or dealer) either
becomes unable, or is only partially able, to fulfil its contractual obligations, such that lower income is
generated or losses are incurred. BMW Group uses a variety of rating systems in order to assess the
creditworthiness of its contractual partners, but there can be no assurances that such systems will be
effective in all circumstances or that contractual parties will maintain sufficient creditworthiness over the
course of a contractual relationship.

Credit risk typically arises from the possibility of loss from a customer’s or dealer’s failure to make
payments according to contract terms, particularly in the Group’s leasing and financing business. Credit
risk (which is dependent upon economic factors including unemployment, consumer debt service
burdens, personal income growth, dealer profitability, and used car prices) has a significant impact on
the Group’s business. If the Group experiences a high or unexpected level of credit losses, it could
materially adversely affect its business, net assets, financial condition or results of operations.

The success of BMW Group’s financial services business depends on vehicles’ residual values
developments

In recent years, the volume of vehicles BMW Group leases and finances has increased. For the vehicles
it leases, BMW Group projects expected residual values and return volumes. Actual proceeds the Group
realises upon the sale of returned leased vehicles at lease termination may be lower than the amount
projected, which would reduce the profitability of the lease transaction. Among the factors that can affect
the value of returned lease vehicles are the volume of vehicles returned, the maturity profile of
outstanding leases, economic conditions and price levels in used vehicle markets, and quality or
perceived quality, safety, fuel efficiency or reliability of the Group’s vehicles.

If any of these risks were to materialise, this could have a material adverse effect on BMW Group’s
business, net assets, financial condition or results of operations.

BMW Group is required to comply with numerous laws and regulations in multiple jurisdictions

Compliance with laws is a basic prerequisite for the success of BMW Group. Current laws provide the
binding framework for the Group’s various business activities around the world. The growing
international scale of operations of the Group, the complexity of the business world and a broad set of
complex legal regulations potentially applicable to the Group’s business increase the risk of non-
compliance with applicable laws, simply because they are not known, fully understood or are subject to
varying interpretations.

The Group has established a compliance organisation aimed at ensuring that its representative bodies,
managers and staff act in a lawful manner at all times. Nevertheless, there remains a risk that the
Group’s employees may not act in compliance with applicable statutory provisions or the Group’s
compliance systems (including with respect to antitrust, anti-corruption, export control or consumer
protection laws) or that the Group’s internal controls and compliance systems are not adequate to
maintain compliance with applicable laws and that, as a result, penalties, liabilities or additional
compliance costs could be imposed on the Group. For example,

e in June 2016, the German Federal Cartel Office (Bundeskartellamt) commenced
investigations against various carmakers and suppliers, including BMW Group, in relation
to the purchase of steel, and

e in October 2017, the European Commission carried out inspections at BMW Group’s
premises in connection with cartel allegations against five German car manufacturers. On
5 April 2019, BMW Group received a Statement of Objections from the European
Commission. Following its preliminary review of the Statement of Objections, BMW Group
has recognized in its interim financial statements for the three-month period ended
31 March 2019 a provision in an amount of approximately €1.4 billion.

Both investigations are pending. See “Business—Legal and Arbitration Proceedings” for further
information.
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The Group is confronted with legal disputes relating, in particular, to warranty claims, sales practices,
product liability and infringements of protected rights. Further, the Group may also be subject to
information requests, inquiries, investigations and other proceedings initiated by governmental
agencies, as well as legal actions relating to safety, environmental, antitrust, securities, criminal and
other laws and regulations. If these or other inquiries, investigations, legal actions and/or proceedings
result in unfavorable findings, an unfavorable outcome or otherwise develop unfavorably, BMW Group
could be subject to significant monetary penalties, remediation requirements, vehicle recalls, process
improvements, mitigation measures or other sanctions, measures and actions, including further
investigations by these or other authorities and additional litigation. Further, a negative determination or
finding with respect to technical or legal issues by one governmental agency could result in other
agencies also adopting such determination or finding, even if such determination or finding is not within
the scope of such authority’s responsibility or jurisdiction. Thus, a negative determination or finding in
one proceeding carries the risk of having an adverse effect on the outcome of other proceedings, also
potentially leading to new or expanded investigations or proceedings.

When known and quantifiable, the Group seeks to recognise appropriate levels of provisions for lawsuits
in accordance with applicable accounting standards. It cannot be ruled out that losses from damages
could arise which are either not covered or not fully covered by provisions. Some risks cannot be
assessed in full or cannot be provided for in the Group’s accounts, and new legal risks, as yet
unidentified, could also materialise. If any of these risks were to materialise, this could have a material
adverse effect on the Group’s business, net assets, financial condition or results of operations.

BMW Group is dependent on its compliance and risk management systems

BMW Group’s compliance and risk management systems may prove to be inadequate to prevent and
discover breaches of laws and regulations and to identify, measure and take appropriate
countermeasures against all relevant risks.

In connection with the Group’s worldwide business operations, it must comply with a broad range of
legal and regulatory requirements in a number of jurisdictions and local operational business processes,
particularly relating to sales practices. Moreover, the Group has expanded its worldwide operations in
recent years, particularly in China and emerging markets, increasing the scope of applicable regulations
and operational practices. The Group has a compliance management system that supports its
operational business processes, helps to ensure compliance with legislative provisions and, where
necessary, initiates appropriate countermeasures. There can be no assurances that the Group’s internal
controls and compliance systems are adequate to address all applicable risks in every jurisdiction.

Members of the Group’s governing bodies, employees, authorised representatives or agents may
intentionally or unintentionally violate applicable laws and internal standards and procedures. The Group
may not be able to identify such violations, evaluate them correctly or take appropriate
countermeasures. Furthermore, the Group’s compliance and risk management systems may not be
appropriate given its size, complexity and geographical diversification and may fail for various reasons.

The occurrence of these risks may result in reputational loss and adverse legal consequences, such as
the imposition of fines, sanctions and penalties on the Group or the members of the Group’s governing
bodies or employees and could lead to the assertion of damages claims by third parties or to other
detrimental legal consequences, including civil and criminal penalties. The Group is particularly exposed
to these risks with respect to its minority interests and joint ventures, where it is difficult, and in some
cases possible only to a limited extent, to integrate these entities fully into the Group’s compliance and
risk management system.

If any of these risks were to materialise, this could have a material adverse effect on BMW Group’s
business, net assets, financial condition or results of operations.

Unusual or significant litigation, governmental investigations or adverse publicity could
adversely affect BMW Group

Compliance with governmental standards does not necessarily prevent individual or class action law
suits, which can entail significant cost and risk. In certain circumstances, courts may permit tort claims
even where BMW Group’s vehicles comply with applicable laws and regulations. Furthermore, simply
responding to actual or threatened litigation or governmental investigations of the Group’s compliance
with regulatory standards, competition laws or other legal requirements, whether related to the Group’s
products or business or commercial relationships, may require significant expenditures of time and
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resources. Litigation also is inherently uncertain, and the Group could experience significant adverse
results. In addition, adverse publicity surrounding an allegation may cause significant reputational harm
that could affect public perception of the Group’s brands or market demand for its products. If any of
these risks were to materialise, this could have a material adverse effect on BMW Group’s business,
net assets, financial condition or results of operations. For further information on litigation, please see
“Business—Legal and Arbitration Proceedings.”

A decrease in or cessation or claw-back of government incentives could affect BMW Group’s
results of operations

BMW Group receives economic benefits from national, state, and local governments in various regions
of the world in the form of incentives designed to encourage manufacturers to establish, maintain, or
increase investment, workforces or production.

These incentives may take various forms, including grants, loan subsidies, and tax abatements or
credits. The impact of these incentives can be significant in a particular market. A decrease in, expiration
without renewal of, or other cessation or claw-back of government incentives for any of the Group’s
business units, as a result of administrative decision or otherwise, could have a material adverse effect
on the Group’s business, net assets, financial condition or results of operations.

BMW Group’s international operations give rise to complex tax and customs matters

BMW Group is subject to regular tax and customs audits. Ongoing or future tax audits may lead to
demands for back taxes, tax penalties, interest, customs and similar payments. Such payments may
arise, for example, from the full or partial non-recognition of intra-group transfer prices. In countries
where there are no limitation periods for tax payments (such as China), the Group may also face
demands for back taxes relating to any earlier period. As a result, the Group’s provisions for tax and
customs risks may be insufficient to cover any actual settlement amount. Risks may also arise due to
changes in tax or customs laws or accounting principles. See “—Economic, geopolitical or other events
could adversely affect the automotive industry and BMW Group” for further information.

If any of these risks were to materialise, this could have a material adverse effect on BMW Group’s
business, net assets, financial condition or results of operations.

BMW Group’s insurance coverage may not be sufficient or its insurance premiums may increase

BMW Group maintains insurance coverage in relation to a number of risks associated with its business
activities that are subject to standard exclusions, such as willful misconduct. However, the Group may
suffer losses or claimants may bring claims against the Group that exceed the type and scope of its
existing insurance coverage. Significant losses could lead to higher insurance premium payments. In
addition, there are certain risks for which the Group does not maintain coverage based on the Group’s
cost-benefit analysis, and it therefore has no insurance coverage against the occurrence of these
events. If the Group sustains damage for which there is no insurance coverage or insufficient insurance
coverage, or if it has to pay higher insurance premiums or encounters restrictions on insurance
coverage, this could materially adversely affect its business, net assets, financial condition or results of
operations.

3. Risks relating to the Notes

General Risks Relating to the Notes
Independent Review and Advice

Each prospective investor of Notes must determine, based on its own independent review and such
professional advice as it deems appropriate under the circumstances, that its acquisition of the Notes is
fully consistent with its (or if it is acquiring the Notes in a fiduciary capacity, the beneficiary’s) financial
needs, objectives and condition, complies and is fully consistent with all investment policies, guidelines
and restrictions applicable to it (whether acquiring the Notes as principal or in a fiduciary capacity) and
is a fit, proper and suitable investment for it (or if it is acquiring the Notes in a fiduciary capacity, for the
beneficiary), notwithstanding the clear and substantial risks inherent in investing in or holding the Notes.

A prospective investor may not rely on the Issuers, the Guarantor or the Dealer(s) or any of their
respective affiliates in connection with its determination as to the legality of its acquisition of the Notes
or as to the other matters referred to above.
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There is no active Secondary/Trading Market for the Notes

Notes issued under the Programme will be new securities which may not be widely distributed and for
which there is currently no active trading market (unless in the case of any particular Tranche, such
Tranche is to be consolidated with and form a single series with a Tranche of Notes which is already
issued). If the Notes are traded after their initial issuance, they may trade at a discount to their initial
offering price, depending upon prevailing interest rates, the market for similar securities, general
economic conditions and the financial condition of the relevant Issuer and the Guarantor. Although, in
relation to Notes issued under this Programme application may be made to the Luxembourg Stock
Exchange for such Notes to be admitted to trading on the regulated market of the Luxembourg Stock
Exchange, or to other or further stock exchanges as may be, agreed between the relevant Issuer and
the relevant Dealer(s) in relation to each Tranche, as specified in the relevant Final Terms, there is no
assurance that such applications will be accepted, that any particular Tranche of Notes will be so
admitted or that an active trading market will develop. Accordingly, there is no assurance as to the
development or liquidity of any trading market for any particular Tranche of Notes.

Because Global Notes representing the Notes are held by or on behalf of Clearstream
Luxembourg or Euroclear or CBF or a Clearing System that has entered into a book entry
agreement with the Issuer (a “Specified Clearing System”), investors will have to rely on their
procedures for transfer, payment and communication with the relevant Issuer and/or the
Guarantor

Notes issued under the Programme may be represented by one or more Global Notes. Such Global
Notes will be deposited with a Common Depositary for Clearstream Luxembourg and/or Euroclear
and/or a Specified Clearing System or with a Common Safekeeper for Clearstream Luxembourg and/or
Euroclear and/or a Specified Clearing System, as the case may be, or will be deposited directly with
CBF or any other Specified Clearing System, as the case may be. Except in the limited circumstances
described in the applicable Final Terms, investors whose Notes are deposited with CBF and/or a
Specified Clearing System will not be entitiled to receive definitve Notes. Clearstream Luxembourg and
Euroclear and CBF and each Specified Clearing System will maintain records of the co-ownership
participations in the Global Notes. While the Notes are represented by one or more Global Notes,
investors will be able to trade their coownership participations only through Clearstream Luxembourg
and/or Euroclear and/or CBF and/or a Specified Clearing System, as the case may be.

While the Notes are represented by one or more Global Notes the Issuer and the Guarantor will
discharge their payment obligations under the Notes by making payments to the Common Depositary
for Clearstream Luxembourg and Euroclear or to the Common Safekeeper for Clearstream Luxembourg
and/or Euroclear and/or the Specified Clearing System, as the case may be, or to CBF or to a Specified
Clearing System (through the Principal Paying Agent) for distribution to their account holders. A holder
of a co-ownership participation in a Global Note must rely on the procedures of Clearstream Luxembourg
and Euroclear and CBF and any Specified Clearing System to receive payments under the relevant
Notes. The Issuer and the Guarantor have no responsibility or liability for the records relating to, or
payments made in respect of, the co-ownership participations in the Global Notes.

Holders of co-ownership participations in the Global Notes will not have a direct right to vote in respect
of the relevant Notes. Instead, such holders will be permitted to act only to the extent that they are
enabled by Clearstream Luxembourg and Euroclear and CBF and such Specified Clearing System to
appoint appropriate proxies.

Exchange Rates

Prospective investors of the Notes should be aware that an investment in the Notes may involve
exchange rate risks. The reference assets or the Notes may be denominated in a currency other than
the currency of the purchaser’'s home jurisdiction; and/or the reference assets or the Notes may be
denominated in a currency other than the currency in which a purchaser wishes to receive funds.
Exchange rates between currencies are determined by factors of supply and demand in the international
currency markets which are influenced by macro-economic factors, speculation and central bank and
government intervention (including the imposition of currency controls and restrictions). Fluctuations in
exchange rates may affect the value of the Notes or the reference assets.
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Legality of Purchase

None of the Issuers, the Guarantor, the Dealer(s) or any of their respective affiliates has or assumes
responsibility for the lawfulness of the acquisition of the Notes by a prospective investor of the Notes,
whether under the laws of the jurisdiction of its incorporation or the jurisdiction in which it operates (if
different), or for compliance by that prospective investor with any law, regulation or regulatory policy
applicable to it.

Taxation
General

Potential purchasers and sellers of the Notes should be aware that they may be required to pay future
or present taxes, fees or other documentary charges or duties in accordance with the laws and practices
of the country where the Notes are transferred or other jurisdictions. In some jurisdictions, no official
statements of the tax authorities or court decisions may be available for innovative financial notes such
as the Notes. Potential investors are advised not to rely upon the tax summary contained in this
document and/or in the Final Terms but to ask for their own tax advisers’ advice on their individual
taxation with respect to the acquisition, sale and redemption of the Notes. Only these advisors are in a
position to duly consider the specific situation of the potential investor. This investment consideration
has to be read in connection with Part H (“Taxation”) of this Prospectus.

Payments under the Notes may be subject to withholding tax pursuant to FATCA

Payments of interest on the Notes and to “foreign financial institutions” with respect to the Notes by
BMW US Capital may, under certain circumstances, be subject to withholding of U.S. tax at a rate of
30.00% pursuant to Sections 1471 through 1474 of the U.S. Internal Revenue Code of 1986, as
amended and the regulations promulgated thereunder (“FATCA”) unless the payee foreign financial
institution (1) enters into an agreement with the U.S. Internal Revenue Service (or other relevant taxing
authority) to, among other things, disclose the identity of certain U.S. account holders at the institution
(or the institution’s affiliates), annually report certain information about such accounts or, (2) where an
applicable intergovernmental agreement between the United States and another jurisdiction applies,
disclose and provide such information to the taxing authority in such jurisdiction and comply with
applicable rules or laws implementing such intergovernmental agreement implementing FATCA in a
specific jurisdiction or (3) is otherwise deemed compliant with FATCA. A foreign financial institution is
defined broadly under FATCA to include non-U.S. banks, non-U.S. custodians and certain non-U.S.
investment vehicles engaged in investing, reinvesting or trading in financial assets. Payments of the
foregoing amounts made to certain other foreign entities that do not disclose certain information about
any substantial U.S. owners (or certify that they do not have any substantial U.S. owners) may also be
subject to withholding at the rate of 30.00% under FATCA.

With respect to Notes issued after the date that is six months after the date that final U.S. treasury
regulations define the term “foreign passthru payment” (the “Passthru Payment Grandfathering Date”)
or Notes materially modified after the Passthru Payment Grandfathering Date by any Issuer other than
BMW US Capital, the Issuer may, beginning on the date that is two years after the date that final U.S.
treasury regulations define the term “foreign passthru payment”, under certain circumstances, be
required under FATCA, to withhold U.S. tax at a rate of 30.00% on all or a portion of payments of interest
which are treated as “passthru payments” made to certain holders that do not comply with certain
information requests and to foreign financial institutions that do not comply with the requirements
described in the preceding paragraph.

The United States and a number of other jurisdictions have entered into intergovernmental agreements
to facilitate the implementation of FATCA in such jurisdiction (each, an “IGA”). Pursuant to FATCA and
the “Model 17 and “Model 2” IGAs released by the United States, an FFI in an IGA signatory country
which is in compliance with applicable legal requirements could be treated as a “Reporting FI” that is
generally not subject to withholding under FATCA on any payments it receives. Further, an FFl in a
Model 1 IGA jurisdiction would generally not be required to withhold under FATCA, any other IGA or any
law implementing an IGA, from payments it makes (unless it has agreed to do so under the U.S.
“qualified intermediary,” “withholding foreign partnership,” or “withholding foreign trust” regimes). The
Model 2 IGA leaves open the possibility that a Reporting FI might in the future be required to withhold
on foreign passthru payments and payments that it makes to holders that do not provide the requisite
information. Under each Model IGA, regardless of any withholding required to be made, a Reporting FI
would be required to report certain information in respect of its account holders and investors to the tax
authority of the relevant IGA signatory country or to the U.S. Internal Revenue Service, as applicable.
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The Federal Republic of Germany and the Netherlands have each entered into an IGA with the United
States based largely on the Model 1 IGA. Japan has entered into an IGA with the United States based
largely on the Model 2 IGA. The government of each of these countries is required to pass legislation to
impose the IGA obligations under local law. The implications of the FATCA regime to financial
institutions (or investors holding notes through financial institutions) in such jurisdictions will depend on
the final form of this implementing legislation, associated guidance and the manner in which it is
administred. There can be no assurance that any Issuer will be treated as a Reporting Fl or that it would
not be required to withhold under FATCA or pursuant to an applicable IGA.

If an amount in respect of U.S. withholding tax were to be deducted or withheld from interest or other
payments on the Notes as a result of a holder’s failure to comply with FATCA, none of the Issuer, the
Guarantor (if any), any paying agent or any other person would pursuant to the conditions of the Notes
be required to pay additional amounts as a result of the deduction or withholding of such tax.

If, on or after the Passthru Payment Grandfathering Date pursuant to § 10 in the Terms and Conditions
of the Notes, a New Issuer is substituted for the Issuer of Notes outstanding on the Passthru Payment
Grandfathering Date and if such substitution results in a deemed exchange of the Notes for U.S. federal
income tax purposes, then such Notes would be considered “materially modified” under FATCA and
would not be treated as outstanding as of the Passthru Payment Grandfathering Date so could become
subject to withholding under FATCA.

In addition, if on or after the Passthru Payment Grandfathering Date, pursuant to § 11 in the Terms and
Conditions of the Notes, the Issuer issues additional Notes, such Notes would not be treated as
outstanding as of the Passthru Payment Grandfathering Date unless they are issued pursuant to a
"qualified reopening" for U.S. federal income tax purposes. If such additional Notes are not issued in a
"qualified reopening", such additions and the Notes would become subject to withholding under FATCA.

Possible introduction of conditional withholding tax announced by Dutch Government

On 10 October 2017, the new Dutch government published their coalition agreement (regeerakkoord)
for the period 2017 through 2021. The coalition agreement contained policy intentions of the new Dutch
government, albeit wi