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Notice of the Annual General Meeting.
Bayerische Motoren Werke
Aktiengesellschaft, Munich.


Notice is hereby given to the shareholders of the


Company that the 89th ordinary Annual General Meet-


ing will be held at the Olympiahalle in the Olympia-


park, Coubertinplatz, 80809 Munich, Federal Republic


of Germany, on Thursday,14 May 2009 at10:00 a.m.


local time.


Agenda.


1. Presentation of the approved Annual
Financial Statements and the approved
Group Financial Statements for the finan-
cial year ended 31 December 2008, the
combined Company and Group Manage-
ment Report, the Board of Management’s
Explanatory Report on Disclosures 
pursuant to § 289 (4) and § 315 (4) of the
German Commercial Code (HGB) and 
the Report of the Supervisory Board.


The above documents have also been pub-


lished on the Internet and can be downloaded


via the link “Annual General Meeting” [“Haupt-


versammlung”] at www.bmwgroup.com. They


will also be sent to shareholders upon request.


Please address any questions to the e-mail


address Geschaeftsberichte@bmwgroup.com


or to the postal address BMW AG, Department


FF-2, D-80788 Munich, Germany.


2. Resolution on the unappropriated
surplus.


The Board of Management and the Super-


visory Board propose that the unappropriated


surplus for the financial year 2008 amounting to 


EUR 197,129,532.24 be appropriated as follows:


Distribution of a dividend of


EUR 0.30 per share of common 


stock with a par value of EUR 1 


on share capital entitled to receive 


dividends (601,995,196 shares 


of common stock), 


amounting to: 180,598,558.80 EUR


Distribution of a dividend of


EUR 0.32 per non-voting 


share of preferred stock with 


a par value of EUR 1 on share 


capital entitled to receive 


dividends (51,296,162 


shares of preferred stock), 


amounting to: 16,414,771.84 EUR


Profit carried forward 116,201.60 EUR


Unappropriated surplus 197,129,532.24 EUR


The number of shares entitled to receive 


dividends shown above is based on the situa-


tion as per 31 December 2008 and may change


prior to the Annual General Meeting. In this


case, the Board of Management and the Super-


visory Board will submit an updated proposed


resolution to the Annual General Meeting based


on the same dividend rates and will propose that


a portion of the unappropriated surplus that is


not apportionable to the payment of dividends


be carried forward.


3. Resolution on the approval of the actions
of the members of the Board of Manage-
ment.


The Board of Management and the Supervisory


Board propose that the actions of the members


of the Board of Management in the financial year


2008 be approved.
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4. Resolution on the approval of the actions
of the members of the Supervisory Board.


The Board of Management and the Supervisory


Board propose that the actions of the members


of the Supervisory Board in the financial year


2008 be approved.


5. Election of the Auditor.


Upon recommendation of its Audit Committee,


the Supervisory Board proposes THAT


KPMG AG Wirtschaftsprüfungsgesellschaft,


Berlin be appointed as the Company’s and


Group’s auditor for the financial year 2009 and as


the auditor for the auditorial review of the financial


statements and the interim management report


for the first six months of the financial year 2009. 


6. Election to the Supervisory Board.


The Supervisory Board is composed in accor-


dance with § 96 (1) and § 101 (1) of the German


Stock Corporation Act (Aktiengesetz) and § 7 (1)


sentence 1 no. 3 of the German Co-Determina-


tion Act (MitbestG). The Annual General Meet-


ing is not bound by nominations for election. 


The term of office of seven members of the


Supervisory Board elected to represent the


shareholders shall in each case end when the


ordinary Annual General Meeting closes on 


14 May 2009. 


Upon recommendation of its Nomination Com-


mittee, the Supervisory Board proposes THAT


Franz M. Haniel, Engineer, MBA, Munich,


for a term of office up until the close of the


ordinary Annual General Meeting in the


year 2014,


Susanne Klatten, Business Administrator,


MBA, Honorary Senator of the Technical


University of Munich, Munich, for a term of


office up until the close of the ordinary


Annual General Meeting in the year 2014,


Robert W. Lane, Chairman and Chief


Executive Officer, Deere & Company,


Moline, Illinois, USA, for a term of office 


up until the close of the ordinary Annual


General Meeting in the year 2014,


Wolfgang Mayrhuber, Chairman of the


Board of Management of Deutsche Luft-


hansa AG, Hamburg, for a term of office 


up until the close of the ordinary Annual


General Meeting in the year 2014,
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Prof. Joachim Milberg, Engineer, Chairman


of the Supervisory Board of BMW AG,


Baldham, for a term of office up until the


close of the ordinary Annual General


Meeting in the year 2013,


Stefan Quandt, Industrial Engineer, 


Bad Homburg, for a term of office up until


the close of the ordinary Annual General


Meeting in the year 2014, and


Prof. Dr. Jürgen Strube, Chairman of the


Supervisory Board of BASF SE, Mann-


heim, for a term of office up until the close


of the ordinary Annual General Meeting in


the year 2010


be elected as members of the Supervisory


Board to represent the interests of the share-


holders. 


Like last year, the intention is to hold the elec-


tions as individual elections. 


Details of memberships in other statutory


supervisory boards and memberships of


comparable domestic or foreign supervisory


bodies of business enterprises:


Franz M. Haniel


Membership of domestic statutory super-


visory boards:


– DELTON AG (Deputy Chairman)


– Franz Haniel & Cie. GmbH (Chairman)


– Heraeus Holding GmbH


– Metro AG (Chairman)


– secunet Security Networks AG


Membership of comparable supervisory


bodies:


– Giesecke & Devrient GmbH


Susanne Klatten


Membership of domestic statutory super-


visory boards:


– ALTANA AG (Deputy Chairman)


Membership of comparable supervisory


bodies:


– UnternehmerTUM GmbH (Chairman)


Robert W. Lane


Membership of comparable supervisory


bodies:


– General Electric Company


– Verizon Communications Inc.







common stock or non-voting share of preferred


stock (excluding incidental acquisition costs)


may not be more than 10 % more than, and may


not be more than 10 % less than, the market


price determined for the relevant class of stock


in the XETRA trading system (or a successor


system having a comparable function) by the


opening auction on the day of trading. 


The above new authorization to acquire the


Company’s own shares shall remain valid until


12 November 2010. The new authorization may


also be exercised in parts on more than one


occasion. The acquisition may not be effected


for the purposes of trading in the Company’s


own shares. The authorization to acquire the


Company’s own shares resolved at the Com-


pany’s Annual General Meeting on 8 May 2008


pursuant to item 7.1 of the Agenda of the Annual


General Meeting 2008 is rescinded for the


period as of the date on which the new resolu-


tion granting authorization passed by the Annual


General Meeting on 14 May 2009 takes effect.


7.2 The Board of Management is authorized to hold


the Company’s own shares of common stock


and/or non-voting preferred stock, which have


been acquired on the basis of the above autho-


rization or previously, for an unlimited period


and, apart from disposal via the stock exchange,


to use the same as follows:


(a) Shares of common stock and/or non-voting


shares of preferred stock can be redeemed


without the redemption or the implementa-


tion thereof requiring any further resolution


of the Annual General Meeting. The autho-


rization may also be exercised in parts on


more than one occasion.


(b) Shares of common stock and/or non-voting


shares of preferred stock in an amount of


up to EUR 2,000,000 pro rata of the share


capital may be offered for acquisition by, and


transferred to, persons, who are employed


by the Company or one of its affiliated


undertakings. The shareholders’ right to


subscribe to the Company’s own shares 


of non-voting preferred stock used for


this purpose is excluded. The authorization 


may also be exercised in parts on more than


one occasion.


8. Resolution on an Amendment to the
Articles of Association to bring them in
line with a New Act.


The Government draft of an Act to Integrate 


the Shareholders’ Rights Directive (ARUG) of


5 November 2008 provides, inter alia, as part of
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Wolfgang Mayrhuber


Membership of domestic statutory super-


visory boards:


– Fraport AG


– Lufthansa Technik AG


– Münchener Rückversicherungs-


Gesellschaft AG


Membership of comparable supervisory


bodies:


– HEICO Corp.


– SWISS International Air Lines AG


Prof. Joachim Milberg


Membership of domestic statutory super-


visory boards:


– Bertelsmann AG


– FESTO AG


– SAP AG


– ZF Friedrichshafen AG 


Membership of comparable supervisory


bodies:


– Deere & Company


Stefan Quandt


Membership of domestic statutory super-


visory boards:


– DELTON AG (Chairman)


Membership of comparable supervisory


bodies:


– DataCard Corp.


Prof. Dr. Jürgen Strube


Membership of domestic statutory super-


visory boards:


– Allianz Deutschland AG 


(until 2 April 2009)


– BASF SE (Chairman) 


(until 30 April 2009)


– Bertelsmann AG (Deputy Chairman)


– Fuchs Petrolub AG (Chairman)


7. Resolution on a new authorization to
acquire and to use the Company’s own
shares and to exclude the subscription
right.


The Board of Management and the Supervisory


Board propose that the following resolution be


adopted: 


7.1 The Company is authorized to acquire shares 


of common stock and/or non-voting shares of


preferred stock of the Company via the stock


exchange, up to a maximum of 10 % of the share


capital existing at the date of the resolution. The


consideration paid by the Company per share of







an amendment to § 118 (4) of the German Stock


Corporation Act (Aktiengesetz), that the Articles


of Association can authorize the Board of


Management to allow a visual or audio transmis-


sion of the Annual General Meeting. 


The authorization so far provided in BMW AG’s


Articles of Association authorizing the Chairman


of the Meeting to allow an audio and visual


transmission is to be replaced by an authoriza-


tion of the Board of Management in the event


that the amendment to § 118 (4) of the German


Stock Corporation Act (Aktiengesetz) enters


into force. This is intended to ensure that


the possibility of allowing a visual and audio


transmission of the Annual General Meeting


continues to subsist also for the Company’s


next Annual General Meeting following the 


entry into force of the Act. 


The Board of Management and the Supervisory


Board therefore propose that it be resolved to


amend and reword Article 16 (1) sentence 4 of


the Articles of Association as follows:


“The Board of Management is authorized to


allow the visual and audio transmission of the


Annual General Meeting, either in whole or in


part, and more particularly also such that the


public has unrestricted access.”


The above resolution is to be filed for registration


in the Commercial Register only if and when 


the Act to Integrate the Shareholders’ Rights


Directive (ARUG) has entered into force and the


German Stock Corporation Act (Aktiengesetz)


has been amended to the effect that any autho-


rization in the Articles of Association authorizing


a visual and audio transmission of the Annual


General Meeting must be addressed to the


Board of Management. 


9. Resolution on amendments to the 
Articles of Association concerning the
Supervisory Board.


The possibilities for members of the Supervisory


Board to cast their votes are to be made more


flexible. Furthermore, the Articles of Association


should incorporate a clause that the members


of the Supervisory Board can be included in the


insurance coverage provided by the Company’s


insurance against economic loss and errors and


omissions. 


The Board of Management and the Supervisory


Board therefore propose that the following reso-


lutions be adopted:
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9.1 Article 13 (6) of the Articles of Association be


amended and newly worded as follows:


“6.


An absent member of the Supervisory Board


can arrange for his/her vote cast in writing to be


handed over by another member of the Super-


visory Board. This shall also apply to the casting


of the second vote of the Chairman of the


Supervisory Board. A vote cast by facsimile or


by electronic media shall also be deemed to 


be a vote cast in writing. A vote may be cast


subsequently if the Chairman, or if the Chairman


is prevented the Chairman’s deputy, has permit-


ted said vote to be cast subsequently within a


period to be stipulated by him and did so prior


to the vote in the meeting and for all absent


members of the Supervisory Board.”


9.2 Article13 (7) of the Articles of Association be


amended and newly worded as follows:


“7.


If not the same number of shareholders’ repre-


sentatives and employees’ representatives 


take part in the adoption of a resolution, the 


vote on an agenda item can be postponed by


a maximum of four weeks upon the request of


two members of the Supervisory Board if the 


Chairman of the Supervisory Board, or if the


Chairman is prevented the Chairman’s deputy,


does not allow all of the members of the Super-


visory Board, who are absent, to cast their votes


subsequently in accordance with sub-article (6).


A further postponement of the same agenda


item is not permitted.”


9.3 Article15 (5) of the Articles of Association be


amended and newly worded as follows:


“5.


The Company shall reimburse each member


of the Supervisory Board his/her reasonable


expenses as well as the value added tax attribut-


able to his/her remuneration. The Company


can include the members of the Supervisory


Board in the insurance coverage provided by an


insurance against economic loss and errors and


omissions maintained at the Company’s cost.”


10. Resolution on authorized capital 
(non-voting shares of preferred stock)
excluding the shareholders’ statutory
subscription right and amendment to the
Articles of Association.


In order to give the Company the flexibility to


also make the shares of preferred stock, which


are needed to continue the Employee Stock


Ownership Programme, available from autho-


rized capital, the Board of Management and the


Supervisory Board propose that the following


resolution be adopted:







10.1 The Board of Management is authorized to


increase the share capital in the period up until


13 May 2014 with the consent of the Super-


visory Board by up to EUR 5,000,000 in consid-


eration for contributions in cash by issuing new


non-voting shares of preferred stock which are


equivalent to the non-voting shares of preferred


stock issued so far. The authorization may also


be exercised in partial amounts on more than


one occasion. 


The shareholders’ subscription right is


excluded. The new shares may be used only


for issuing employees’ shares to employees 


of the Company and its affiliated companies.


10.2 Article 4 of the Articles of Association be


amended and be supplemented by a sub-article


(5) as follows:


“5.


The Board of Management is authorized to


increase the share capital in the period up until


13 May 2014 with the consent of the Supe-


rvisory Board by up to EUR 5,000,000 in con-


sideration for contributions in cash by issuing


new non-voting shares of preferred stock which


are equivalent to the non-voting shares of


preferred stock issued so far. The authorization


may also be exercised in partial amounts on


more than one occasion. The shareholders’


subscription right is excluded. The new shares


may be used only for issuing employees’ shares


to employees of the Company and its affiliated


companies (Authorized Capital 2009).”


10.3 The Supervisory Board is authorized to amend


Article 4 of the Articles of Association in accor-


dance with the extent to which the Authorized


Capital 2009 is used from time to time.


Report on item 7 of the Agenda.


At this year’s Annual General Meeting the Company


is once again to be granted the possibility of acquiring


its own shares via the stock exchange. 


The Annual General Meeting shall thereby also be


asked to authorize the Board of Management to 


use a small number of the repurchased non-voting


shares of preferred stock (0.31% of the share capital


or 2,000,000 non-voting shares of preferred stock)


for an Employee Stock Option Programme. This


means that the shareholders’ right to subscribe to


said shares of preferred stock must be excluded.


Employees’ shares have been a tried and tested


instrument at BMW since1989 for allowing employees


to participate in the success of the business and to


thereby encourage their commitment to the business.
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The Employee Stock Option Programme is aimed 


at employees of Bayerische Motoren Werke Aktien-


gesellschaft and its affiliated companies to the extent


that the respective affiliated companies decide 


to participate in said Programme. Under the Pro-


gramme, employees can – usually once per annum –


in a period of a few weeks acquire a particular number


of non-voting shares of preferred stock against


payment but with a reasonable discount compared


with the then current stock exchange price. In so


doing it is usually agreed with the employees that


they may not dispose of said shares for several years


(Lock-Up Period).


Report on item10 of the Agenda.


The proposed Authorized Capital is intended to


enable the Board of Management to also offer the


employees shares of non-voting preferred stock


under the Employee Share Option Programme inde-


pendently of any repurchase on the stock exchange.


For this purpose the proposal is made to the Annual


General Meeting that it excludes the shareholders’


right to subscribe to the new shares of non-voting


preferred stock.


Employees’ shares have been a tried and tested


instrument at BMW since1989 for allowing employ-


ees to participate in the success of the business 


and to thereby encourage their commitment to the


business.


The Employee Stock Option Programme is aimed 


at employees of Bayerische Motoren Werke Aktien-


gesellschaft and its affiliated companies to the extent


that the respective affiliated companies decide 


to participate in said Programme. Under the Pro-


gramme, employees can – usually once per annum –


in a period of a few weeks acquire a particular number


of non-voting shares of preferred stock against


payment but with a reasonable discount compared


with the then current stock exchange price. In so


doing it is usually agreed with the employees that


they may not dispose of said shares for several years


(Lock-Up Period). 


The proposed maximum increase of EUR 5,000,000


makes allowance for the estimated demand for


employees’ shares over the period for which the


Board of Management is authorized, i.e. the period 


of 5 years. 


Requirements for participation and the
exercise of voting rights


Only those shareholders, who have in writing (§126b


of the German Civil Code (BGB)) registered their


intention to participate, either in German or in English,


prior to the Annual General Meeting are entitled to


participate in the Annual General Meeting and to


exercise their voting rights.
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The shareholders are also required to provide evi-


dence of their entitlement to participate and to exer-


cise their voting rights. For this purpose, evidence 


of the shareholding, issued in writing (§126b of the


German Civil Code (BGB)) by the custodian bank, in


either English or German, is required. The evidence


must refer to the beginning of 23 April 2009. It must


be received by the Company by the end of 7 May


2009 at the latest and, like the registration of the


intention to participate, must be sent to the following


address:


Bayerische Motoren Werke Aktiengesellschaft


c/o Bayerische Hypo- und Vereinsbank AG


CBD5HV


80311 Munich, Germany


Facsimile: ++49 (0)89/5400-2519


E-mail: hauptversammlungen@hvb.de


In order to meet the above requirements for atten-


dance, the shareholders are requested to contact


their custodian bank and to apply for an attendance


card as soon as possible.


Total number of shares and voting rights at
the time when notice of the meeting is given.


At the time when notice of the Annual General 


Meeting is given, the Company’s share capital


amounts to EUR 654,191,358 and is sub-divided into


654,191,358 shares with a par value of EUR 1 each,


comprising 601,995,196 shares of common stock,


conferring a total of 601,995,196 votes, and


52,196,162 non-voting shares of preferred stock. 


The voting right of each share, for which the statutory


minimum contribution has been paid up, corresponds


to its par value, and each EUR 1 of par value of the


share capital represented at a vote confers one vote.


Only the common stockholders are entitled to vote


on the agenda items set out above.


Proxies.


Shareholders, who do not wish to attend the Annual


General Meeting in person, may exercise their rights,


in particular their voting rights, via a proxy, e.g. a bank


or a shareholders’ association.


Bayerische Motoren Werke Aktiengesellschaft also


provides its shareholders the option of exercising


their rights via proxies appointed by the Company


who are bound to vote as instructed. Shareholders,


who wish to make use of this possibility, also require


an attendance card for the Annual General Meeting.


If a power-of-attorney is granted to proxies appointed


by the Company, said proxies must in any event be


given instructions for exercising the voting right.


Without said instructions the power-of-attorney shall


be void. The proxies are obliged to vote in accordance


with the instructions given. 


Powers-of-attorney and instructions given to the


proxies appointed by the Company, who are bound


by the instructions, must be given in writing using 


the proxy forms intended for this purpose or electron-


ically via the Internet, using the application provided


under www.bmwgroup.com. 


Banks, shareholders’ associations and persons and


institutions treated as equivalent by the German


Stock Corporation Act (Aktiengesetz) can stipulate


their own requirements for powers-of-attorney to 


be granted to them in accordance with the special


provision that exists for them under the German


Stock Corporation Act (Aktiengesetz) (§135 of the


German Stock Corporation Act (Aktiengesetz)). 


Powers-of-attorney granted to other proxies are


required to be in writing.


Shareholders will be sent further information regard-


ing proxies, instructions and proxy forms together


with their attendance card.


Counter-proposals and nominations for
election.


Counter-proposals and nominations for election


pursuant to §126 and §127 of the German Stock


Corporation Act (Aktiengesetz) relating to specific


agenda items must be sent solely to:


Postal address: BMW AG, Department FF-2, 


80788 Munich, Germany


Facsimile: ++49 (0)89/382-14661


E-mail: hv@bmw.de


All counter-proposals and nominations for election


received at this address by no later than 29 April


2009, and which are required to be made available 


to the other shareholders, will be published on the


Internet promptly at www.bmwgroup.com.


Notice of the Annual General Meeting was published


in the electronic version of the German Federal


Gazette (Bundesanzeiger) on 23 March 2009.


Munich, 23 March 2009


Bayerische Motoren Werke 
Aktiengesellschaft


The Board of Management


This version of the Notice of the Annual General Meeting is a translation of the German original. 
For the purposes of interpretation the German text shall be authoritative and final.
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Notice of a Separate Meeting of the 
Preferred Stockholders.
Bayerische Motoren Werke
Aktiengesellschaft, Munich.


Notice is hereby given to the preferred stockholders


of the Company that a Separate Meeting of the Pre-


ferred Stockholders will be held at the Olympiahalle


in the Olympiapark, Coubertinplatz, 80809 Munich,


Federal Republic of Germany, on Thursday,14 May


2009 following the Company’s ordinary Annual


General Meeting, however no earlier than at 2.00 p.m.


local time.


The start of the Separate Meeting of the Preferred


Stockholders may be delayed depending on how


long the preceding Annual General Meeting lasts. 


Agenda.


1. Announcement of the resolution of the


Annual General Meeting of 14 May 2009


concerning authorized capital (non-voting


shares of preferred stock) excluding 


the shareholders’ statutory subscription


right and amendment to the Articles of


Association.


The Board of Management and the Supervisory


Board will propose the following resolution to


the Annual General Meeting, which will be held


on 14 May 2009 as of 10.00 a.m., under item 10


of the Agenda “Resolution on authorized capital


(non-voting shares of preferred stock) excluding


the shareholders’ statutory subscription right


and amendment to the Articles of Association.”: 


10.1 The Board of Management is authorized


to increase the share capital in the period


up until 13 May 2014 with the consent


of the Supervisory Board by up to 


EUR 5,000,000 in consideration for contri-


butions in cash by issuing new non-voting


shares of preferred stock which are 


equivalent to the non-voting shares of


preferred stock issued so far. The autho-


rization may also be exercised in partial


amounts on more than one occasion. 


The shareholders’ subscription right is


excluded. The new shares may be used


only for issuing employees’ shares to


employees of the Company and its 


affiliated companies.


10.2 Article 4 of the Articles of Association 


be amended and be supplemented by a


sub-article (5) as follows:


“5.


The Board of Management is authorized


to increase the share capital in the period


up until 13 May 2014 with the consent


of the Supervisory Board by up to 


EUR 5,000,000 in consideration for contri-


butions in cash by issuing new non-voting


shares of preferred stock which are


equivalent to the non-voting shares of


preferred stock issued so far. The autho-


rization may also be exercised in partial


amounts on more than one occasion. 


The shareholders’ subscription right is


excluded. The new shares may be used


only for issuing employees’ shares to


employees of the Company and its 


affiliated companies (Authorized Capital


2009).”


10.3 The Supervisory Board is authorized to


amend Article 4 of the Articles of Associa-


tion in accordance with the extent to which


the Authorized Capital 2009 is used from


time to time.
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2. Special resolution of the preferred stock-


holders on the consent to the resolution


of the Annual General Meeting concerning


authorized capital (non-voting shares 


of preferred stock) excluding the share-


holders’ statutory subscription right and


amendment to the Articles of Association


in accordance with the resolution of the


Annual General Meeting announced


under item1 of this Agenda.


The consent of the preferred stockholders given


by special resolution is required in order for


the resolution of the Annual General Meeting


announced under item 1of this Agenda to


become effective: 


The Board of Management and the Super-


visory Board propose that consent be given to


the resolution of the Annual General Meeting 


of 14 May 2009 announced under item 1 of this


Agenda.


Report on item 2 of the Agenda.


The proposed Authorized Capital is intended to


enable the Board of Management to also offer the


employees shares of non-voting preferred stock


under the Employee Share Option Programme inde-


pendently of any repurchase on the stock exchange.


For this purpose the proposal is made to the Annual


General Meeting that it excludes the shareholders’


right to subscribe to the new shares of non-voting


preferred stock.


Employees’ shares have been a tried and tested


instrument at BMW since1989 for allowing employ-


ees to participate in the success of the business 


and to thereby encourage their commitment to the


business.


The Employee Stock Option Programme is aimed 


at employees of Bayerische Motoren Werke Aktien-


gesellschaft and its affiliated companies to the extent


that the respective affiliated companies decide 


to participate in said Programme. Under the Pro-


gramme, employees can – usually once per annum –


in a period of a few weeks acquire a particular number


of non-voting shares of preferred stock against


payment but with a reasonable discount compared


with the then current stock exchange price. In so


doing it is usually agreed with the employees that


they may not dispose of said shares for several years


(Lock-Up Period). 
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The proposed maximum increase of EUR 5,000,000


makes allowance for the estimated demand for


employees’ shares over the period for which the


Board of Management is authorized, i.e. the period 


of 5 years. 


Requirements for participation and the


exercise of voting rights


Only those preferred stockholders, who have in 


writing (§126b of the German Civil Code (BGB)) 


registered their intention to participate, either in 


German or in English, prior to the separate meeting of


the preferred stockholders are entitled to participate


in the separate meeting of the preferred stockholders


and to exercise their voting rights.


The preferred stockholders are also required to 


provide evidence of their entitlement to participate


and to exercise their voting rights. For this purpose,


evidence of the shareholding, issued in writing 


(§126b of the German Civil Code (BGB)) by the cus-


todian bank, in either English or German, is required.


The evidence must refer to the beginning of 23 April


2009. It must be received by the Company by the


end of 7 May 2009 at the latest and, like the registra-


tion of the intention to participate, must be sent to


the following address:


Bayerische Motoren Werke Aktiengesellschaft


c/o Bayerische Hypo- und Vereinsbank AG


CBD5HV


80311 Munich, Germany


Facsimile: ++49 (0)89/5400-2519


E-mail: hauptversammlungen@hvb.de


In order to meet the above requirements for atten-


dance, the preferred stockholders are requested to


contact their custodian bank and to apply for an


attendance card to attend the separate meeting of


the preferred stockholders as soon as possible.


Total number of shares and voting rights at


the time when notice of the meeting is given.


At the time when notice of the meeting is given, 


the Company’s share capital amounts to 


EUR 654,191,358 and is sub-divided into


654,191,358 shares with a par value of EUR 1 each,


comprising 601,995,196 shares of common 


stock, conferring a total of 601,995,196 votes, and


52,196,162 non-voting shares of preferred stock. 


The voting right of each share, for which the statutory


minimum contribution has been paid up, corresponds


to its par value, and each EUR 1 of par value of the


share capital represented at a vote confers one vote.


Only the preferred stockholders are entitled to vote


on agenda item 2 of the Separate Meeting of the


Preferred Stockholders.







Powers-of-attorney granted to other proxies are


required to be in writing.


Preferred stockholders will be sent further informa-


tion regarding proxies, instructions and proxy forms


together with their attendance card.


Counter-proposals.


Counter-proposals pursuant to §126 of the German


Stock Corporation Act (Aktiengesetz) relating to a


specific agenda item must be sent solely to:


Postal address: BMW AG, Department FF-2, 


80788 Munich, Germany


Facsimile: ++ 49 (0)89/382-14661


E-mail: hv@bmw.de


All counter-proposals received at this address 


by no later than 29 April 2009, and which are


required to be made available to the other share-


holders, will be published on the Internet promptly


at www.bmwgroup.com.


Notice of the Separate Meeting of the Preferred


Stockholders was published in the electronic version


of the German Federal Gazette (Bundesanzeiger) 


on 23 March 2009.


Munich, 23 March 2009


Bayerische Motoren Werke 


Aktiengesellschaft


The Board of Management
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Proxies.


Preferred stockholders, who do not wish to attend


the Separate Meeting of the Preferred Stockholders


in person, may exercise their rights, in particular their


voting rights, via a proxy, e.g. a bank or a shareholders’


association.


Bayerische Motoren Werke Aktiengesellschaft also


provides its preferred stockholders the option of


exercising their rights in the Separate Meeting via


proxies appointed by the Company who are bound to


vote as instructed. Preferred stockholders, who wish


to make use of this possibility, also require an atten-


dance card to attend the Separate Meeting of the


Preferred Stockholders. If a power-of-attorney is


granted to proxies appointed by the Company, said


proxies must in any event be given instructions for


exercising the voting right. Without said instructions


the power-of-attorney shall be void. The proxies are


obliged to vote in accordance with the instructions


given. 


Powers-of-attorney and instructions given to the


proxies appointed by the Company, who are bound


by the instructions, must be given in writing using 


the proxy forms intended for this purpose or electron-


ically via the Internet, using the application provided


under www.bmwgroup.com. 


Banks, shareholders’ associations and persons and


institutions treated as equivalent by the German


Stock Corporation Act (Aktiengesetz) can stipulate


their own requirements for powers-of-attorney to 


be granted to them in accordance with the special


provision that exists for them under the German


Stock Corporation Act (Aktiengesetz) (§135 of the


German Stock Corporation Act (Aktiengesetz)). 


This version of the Notice of a Separate Meeting of the Preferred Stockholders is a translation of the German
original. For the purposes of interpretation the German text shall be authoritative and final.







BMW_AG_Jahresabschluss_engl.pdf
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BMW AG
in figures


    2008   2007   Change  
       in %


         


Revenues   euro million   44,313   48,310    – 8.3  


   Export ratio   %   75.6   76.1    


Production


   Automobiles   units   1,439,918   1,541,503    – 6.6  


   Motorcycles1   units   104,220   104,396    – 0.2  


Sales volume


   Automobiles   units   1,446,055   1,551,490    – 6.8  


   Motorcycles1   units   103,077   104,076    – 1.0  


Capital expenditure   euro million   2,064   1,670   23.6  


Depreciation and amortisation   euro million   1,569   1,791    –12.4  


Workforce at the end of year     71,596   76,064    – 5.9  


Tangible, intangible and investment assets   euro million   6,643   9,909    – 33.0  


Current assets and prepayments   euro million   16,673   12,707   31.2  


Subscribed capital   euro million   654   654    –  


Reserves   euro million   4,487   4,300   4.3  


Equity   euro million   5,338   5,648    – 5.5  


   as % of tangible, intangible and investment assets   %   80.4   57.0    


Non-current liabilities2   euro million   6,054   4,068   48.8  


Equity and non-current liabilities3   euro million   11,398   9,733   17.1  


   as % of tangible, intangible and investment   %   171.6   98.2    


Balance sheet total   euro million   23,316   22,616   3.1  


Cost of materials   euro million   34,044   36,638    – 7.1  


Personnel costs   euro million   5,125   4,797   6.8  


Taxes   euro million   11   131    – 91.6  


Net profit   euro million   384   1,184    – 67.6  


Dividend   euro million   197 4    694    – 71.6  


   per share of common stock with a par value of euro 1 each   euro   0.30 4    1.06    


   per share of preferred stock with a par value of euro 1 each   euro   0.32 4    1.08    


 
1 including BMW G 650 X assembly at Piaggio S. p. A.
2 registered profit-sharing certificates, special untaxed reserves, pension provisions, payables to BMW Unterstützungsverein e.V., liabilities due after more than one year
3 equity, special untaxed reserves, non-current liabilities
4 Proposed by the Board of Management
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BMW AG
Financial Statements


The BMW AG Financial Statements and Management 
 Report for the financial year 2008 will be submitted to the 
operator of the electronic version of the German Federal 
Gazette and can be obtained via the Company Register 
website. The Management Report of BMW AG is com-
bined with the Group Management Report and published 
in the BMW Group Annual Report 2008.
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BMW AG
Balance Sheet at 31 Dezember


in euro million   Notes   2008   2007  


 


Assets  


Intangible assets    1     143   109  


Property, plant and equipment     5,404   4,986  


Investments    2     1,096   4,814  


Tangible, intangible and investment assets    6,643  9,909


Inventories    3     2,586   2,654  


Trade receivables    4     982   1,218  


Receivables from subsidiaries    4     6,098   5,937  


Other receivables and other assets    4     623   644  


Marketable securities    5     2,360   1,763  


Cash and cash equivalents    6     3,970   436  


Current assets    16,619   12,652


Prepayments     54   55  


Total assets    23,316  22,616


Equity and liabilities  


Subscribed capital    7     654   654  


Capital reserves    7     1,991   1,991  


Revenue reserves    8     2,496   2,309  


Unappropriated profit available for distribution     197   694  


Equity    5,338  5,648


Registered profit-sharing certificates    9     34   34  


Special untaxed reserves   10     13   34  


Pension provisions     3,791   3,793  


Other provisions     6,142   6,292  


Provisions   11    9,933  10,085


Liabilities to banks     3,049   394  


Trade payables     1,276   1,716  


Liabilities to subsidiaries     2,311   2,597  


Other liabilities     1,338   2,094  


Liabilities   12    7,974  6,801


Deferred income     24    14  


Total equity and liabilities    23,316  22,616
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BMW AG
Income Statement


in euro million   Notes   2008   2007  


 


Revenues   13     44,313   48,310  


Cost of sales      – 37,833    – 41,448  


Gross profit   6,480  6,862


Sales costs      – 3,085    – 2,786  


Administrative costs      –1,366    – 881  


Research and development costs      – 2,646    – 2,828  


Other operating income    14   
and expenses   15      – 641   731  


Result on investments   16     1,807   255  


Financial result   17      –154    – 38  


Profit from ordinary activities   395  1,315


Income taxes     3    –115  


Other taxes      – 14    –16  


Net profit   384  1,184


Profit carried over from previous year      –   1  


Transfer to revenue reserves   18      – 187    – 491  


Unappropriated profit available for distribution   197  694
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BMW AG
Notes to the Financial Statements
Analysis of changes in tangible, intangible and investment assets in 2008


  Acquisition and manufacturing cost     Depreciation and amortisation     Carrying amount    


in euro million   1.1. 2008   Additions   Reclassifi-   Disposals   31.12. 2008   1.1. 2008   Current year   Disposals   31.12. 2008   31.12. 2008   31.12. 2007  
     cations              


                       


Intangible assets  287  65  –  72  280  178  31  72  137  143  109


Land, titles to land, buildings, 
including buildings on third party land   2,862   129   36   40   2,987   1,291   81   11   1,361   1,626   1,571  


Plant and machinery   15,263   1,255   280   285   16,513   12,593   1,358 *     277   13,674   2,839   2,670  


Other facilities, factory and office equipment   1,203   83   13   98   1,201   954   99   96   957   244   249  


Advance payments made and construction in progress   496   532    – 329   4   695    –    –    –    –   695   496  


Property, plant and equipment 19,824  1,999      –  427  21,396  14,838  1,538  384  15,992  5,404  4,986


Investments in subsidiaries   4,811   156    –   3,874   1,093    –    –    –    –   1,093   4,811  


Participations   7    –    –    –   7   4    –    –   4   3   3  


Other non-current loans receivable   1    –    –    –   1   1    –    –   1    –    –  


Investments 4,819  156      –  3,874  1,101      5      –      –      5  1,096  4,814  


Tangible, intangible and investment assets 24,930  2,220      –  4,373  22,777  15,021  1,569  456  16,134  6,643  9,909


 
* includes euro 4 million of impairment losses
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  Acquisition and manufacturing cost     Depreciation and amortisation     Carrying amount    


in euro million   1.1. 2008   Additions   Reclassifi-   Disposals   31.12. 2008   1.1. 2008   Current year   Disposals   31.12. 2008   31.12. 2008   31.12. 2007  
     cations              


                       


Intangible assets  287  65  –  72  280  178  31  72  137  143  109


Land, titles to land, buildings, 
including buildings on third party land   2,862   129   36   40   2,987   1,291   81   11   1,361   1,626   1,571  


Plant and machinery   15,263   1,255   280   285   16,513   12,593   1,358 *     277   13,674   2,839   2,670  


Other facilities, factory and office equipment   1,203   83   13   98   1,201   954   99   96   957   244   249  


Advance payments made and construction in progress   496   532    – 329   4   695    –    –    –    –   695   496  


Property, plant and equipment 19,824  1,999      –  427  21,396  14,838  1,538  384  15,992  5,404  4,986


Investments in subsidiaries   4,811   156    –   3,874   1,093    –    –    –    –   1,093   4,811  


Participations   7    –    –    –   7   4    –    –   4   3   3  


Other non-current loans receivable   1    –    –    –   1   1    –    –   1    –    –  


Investments 4,819  156      –  3,874  1,101      5      –      –      5  1,096  4,814  


Tangible, intangible and investment assets 24,930  2,220      –  4,373  22,777  15,021  1,569  456  16,134  6,643  9,909


 
* includes euro 4 million of impairment losses
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BMW AG
Notes to the Financial Statements
Accounting Policies and Principles


In order to improve clarity, individual items are aggregated 
in the balance sheet and income statement and presented 
separately in the notes to the financial statements.


Purchased intangible assets are valued at acquisition cost 
and depreciated over their estimated useful lives using the 
straight-line method.


Property, plant and equipment are stated at acquisition or at 
manufacturing cost based on tax regulations, less accumu-
lated depreciation. The straight-line depreciation method 
was applied to all items of property, plant and equipment 
acquired in 2008. Items of property, plant and equipment 
with a useful life of more than five years acquired prior to 
31 December 2007 are depreciated, where permitted under 
German tax rules, using the reducing balance method and 
the highest rates permitted for tax purposes. The Company 
applies straight-line depreciation as soon as this gives rise 
to a higher depreciation expense. Depreciable assets with 
an acquisition or manufacturing cost of up to euro 150 are 
recognised  directly as an expense in the year of purchase /  
construction. Depreciable assets with an acquisition or 
manufacturing cost of between euro 150 and euro 1,000 are 
depreciated using the straight-line method over a period 
of five years. The Company applies all special deprecia-
tion permitted under German tax legislation. In addition, a 
special untaxed reserve pursuant to § 6 b of the German 
Income Tax Act (EStG) has been recognised.


Factory and office buildings and distribution facilities which 
form an inseparable part of such buildings are depreciated 
over 8 to 33 years, residential buildings over 25 to 50 years, 
technical plant and machinery over 5 to 10 years and other 
facilities, factory and office equipment mainly over five 
years. For machinery used in multiple-shift operations, de-
preciation rates are increased to account for the additional 
utilisation.


Investments in subsidiaries and participations are stated at 
cost or, if lower, at their fair value. When the reasons for im-
pairment no longer exist, impairment losses pre viously 
 recorded are reversed, at a maximum up to the level of 
 original cost. Loans which bear no or a below-market rate 
of interest are discounted to their present value.


Inventories of raw materials, supplies and goods for resale 
are stated at the lower of cost and net realisable value. Work 
in progress and finished goods are stated at direct material 
and manufacturing cost. Write-downs are made to cover 
risks arising from slow-moving items or reduced saleability. 
Leased products are stated at direct material and manu-
facturing cost plus an appropriate portion of material and 
production overheads, and depreciated using the highest 
rates permitted for tax purposes.


Receivables and other assets are stated at the lower of their 
nominal value or net realisable value.


Investments in marketable securities are measured at 
cost or, if lower, at their fair value at the balance sheet  
date.


Provisions for pensions and similar obligations are meas-
ured using the projected unit credit method in accordance 
with IAS 19 (Employee Benefits) applying an interest rate 
of 6.00 %. The computation is based on the assumptions 
set out in the biometric tables of Prof. Dr. Klaus Heubeck 
(2005 G). In addition, future remuneration and pension in-
creases and assumptions relating to fluctuation are also 
taken into account in the calculation. For reasons of con-
sistency, the provision for long-service awards is measured 
using the same method. Other provisions are recognised 
to take account of all identified risks. Provisions are also 
recognised for deferred expenditure.


Liabilities are stated at their repayment amount at the 
balance sheet date.


Foreign currency assets and liabilities are translated at 
 exchange rates prevailing on the date of the transaction. 
Foreign currency balance sheet items are generally 
hedged; any unhedged losses arising from changes in 
 exchange rates are recognised by restating the foreign 
 currency amount in the balance sheet to the closing  
rate.


The Company uses derivative financial instruments to 
hedge currency, interest rate and commodity price risks 
arising in conjunction with operating activities. Financing 
requirements resulting from operating activities are also 
hedged. Where there is a direct hedging relationship, the 
derivative financial instrument and the hedged item are 
 accounted for as a valuation unit. If there is no hedging re-
lationship, or if the hedging relationship is deemed to be 
insufficient, provisions are recognised to cover unrealised 
losses.


Revenues from the sale of vehicles to car rental compa-
nies are not recognised when there is an obligation to take 
back the vehicles. In accordance with the draft financial 
reporting pronouncement “Specific Issues relating to the 
Transfer of Beneficial Ownership and Profit Realisation in 
accordance with HGB” (IDW ERS HFA 13 revised version 
dated 29 November 2006) issued by the German Institute 
of Public  Accountants (IDW), vehicles remain on the bal-
ance sheet, measured at amortised cost, because, on the 
basis of the criteria set out in the pronouncement, benefi-
cial ownership has not been transferred to the car rental 
companies. 
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BMW AG
Notes to the Financial Statements
Notes to the Balance Sheet


Intangible assets
Intangible assets comprise mainly purchased software, franchises and licenses.


Investments 
Additions to and disposals of investments in subsidiaries 
relate to the contribution of BMW Holding B. V., The 
Hague, to BMW INTEC Beteiligungs GmbH, Munich, and 
the sale of the investment in BMW (US) Holding Corp., 


Inventories


Wilmington, Del., to BMW INTEC Beteiligungs GmbH, 
Munich.


The list of investments of BMW AG is shown on pages 24 
and 25.


Receivables and other assets


Receivables from subsidiaries relate to trade and financing 
receivables.


Other assets comprise mainly tax receivables.


Marketable securities


Other marketable securities include variable rate securi-
ties, shares in securities funds and treasury shares. The 
deferred remuneration retirement scheme comprises 
 employees’ remuneration which has been converted into 
pension entitlements and invested in investment funds.


In 2008, funds were transferred for the first time to BMW 
Trust e. V., Munich, in conjunction with a Contractual Trust 


Arrangement (CTA) in order to secure pre-retirement part-
time work and pension obligations.


The carrying amount of the assets tied up in the trust is 
 reported in the lines “Other marketable securities” (euro 
984 million) and “Deferred remuneration retirement 
scheme” (euro 301 million).


in euro million   31.12. 2008   31.12. 2007  


 


Raw materials and supplies   407   403  


Work in progress, unbilled contracts   139   164  


Finished goods and goods for resale   1,820   1,873  


Leased products   220   214  


 2,586  2,654


 


in euro million   31.12. 2008   31.12. 2007  


 


Other marketable securities   2,059   1,440  


Deferred remuneration retirement scheme   301   323  


 2,360  1,763  


 


in euro million   31.12. 2008   31.12. 2007  


 


Trade receivables   982   1,218  


Receivables from subsidiaries   6,098   5,937  


Other receivables and other assets


   Receivables from other companies in which an investment is held   99   100  


   Other assets   524   544  
     thereof due later than one year euro 109 million (2007: euro 124 million)
 623  644


 7,703  7,799


 


 1  


 2  


 3  


 4  


 5  
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BMW AG’s issued share capital of euro 654 million com-
prises 601,995,196 shares of common stock, each with a 
par value of euro 1, and 52,196,162 shares of non-voting 
 preferred stock, each with a par value of euro 1. Preferred 
stock bears an additional dividend of euro 0.02 per share. 
All of the Company’s stock is issued to bearer.


During the financial year 2008, BMW AG acquired 900,000 
treasury shares of preferred stock at an average price of 
euro 28.54 per share. 536,870 of these shares were issued 
to employees at a reduced price of euro 13.77 per share in 
conjunction with an employee share scheme. These shares 
are entitled to receive dividends with effect from the finan-
cial year 2009. The remaining 363,130 shares of preferred 
stock were held by BMW AG as treasury shares at 31 De-
cember 2008. As a result of the repurchase of shares of 
preferred stock and their subsequent issue, the preferred 


stock portion of share capital remained unchanged at euro 
52 million. 


At the Annual General Meeting of BMW AG on 8 May 2008, 
the shareholders again authorised the Board of Manage-
ment to acquire as treasury shares in common stock via 
the stock exchange, up to a maximum of 10 % of the share 
capital in place at the date of the resolution and to with-
draw those shares from circulation without any further reso-
lution by the Annual General Meeting. At the same time, 
the authorisation from 15 May 2007 to acquire treasury 
shares in common stock was rescinded. The authorisation 
from 8 May 2008 is valid until 6 November 2009. The authori-
sation was not exercised in 2008. It has not yet been de-
cided whether or the extent to which the authorisation will 
be used in the future.


Cash and cash equivalents


Subscribed capital and capital reserves


Revenue reserves


in euro million   31.12. 2008   31.12. 2007  


 


Cash and cash equivalents   3,970   436  
   of which held by subsidiaries euro 12 million (2007: euro 56 million)


 


in euro million   31.12. 2008   31.12. 2007  


 


Subscribed capital   654   654  


Capital reserves   1,991   1,991  


 


in euro million   31.12. 2008   31.12. 2007  


 


Statutory reserves   1   1  


Reserve for treasury shares   5    –  


Other revenue reserves


   Balance brought forward   2,308   1,817  


   Transfer to reserve for treasury shares    – 5    –  


   Transfer from net profit   187   491  


 2,490  2,308


 2,496  2,309


 


 6  


 7  


 8  


BMW AG acquired treasury shares in preferred stock during 
the financial year 2008. 363,130 shares of BMW preferred 
stock were held at the end of the reporting period. A reserve 


for treasury shares was recognised by transfer from “Other 
revenue reserves”.
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Registered profit-sharing certificates
Up to 1989, employees were entitled to subscribe to regis-
tered profit-sharing certificates in conjunction with a wealth 
accumulation scheme for employees. This was replaced 


Special untaxed reserves
Special untaxed reserves include tax-based reserves pursuant to § 6 b of the German Income Tax Act (EStG).


Pension provisions include euro 2,180 million for vested 
benefits, euro 1,290 million for current pension payments 
and euro 321 million for the deferred remuneration retire-
ment scheme. All pension obligations of BMW AG are fully 
covered by provisions.


Other provisions comprise mainly obligations for warranties, 
personnel-related expenses, dealer bonuses and other 


Provisions


by the current scheme to subscribe to preferred stock. 
At 31 December 2008, there were 711,053 registered 
 profit-sharing certificates outstanding (2007: 724,937 cer-
tificates).


sales-related obligations, collection and recycling of end-
of-life vehicles and manufacturer’s liability.


Provisions also relate to risks from legal disputes, guaran-
tees and service contract obligations. In addition, the Com-
pany recognises provisions for maintenance expenses de-
ferred to within the first three month of the new financial 
year and a provision for major overhauls.


Liabilities


in euro million   31.12. 2008   31.12. 2007  


 


Pension provisions   3,791   3,793  


Tax provisions   80   120  


Other provisions   6,062   6,172  


 9,933  10,085


 


31 December   2008   2008   2008   2007  
in euro million   Remaining  Remaining
   term of up to  term of more
   one year  than five years


 


Liabilities to banks   3,049   837    –   394  


Trade payables   1,276   1,270    –   1,716  


Liabilities to subsidiaries   2,311   2,311    –   2,597  


Liabilities to entities in which a participation is held   28   28    –    –  


Other liabilities


   Advance payments received on orders   20   20    –   16  


   Liabilities to BMW Unterstützungsverein e. V.   4    –   4   4  


   Sundry other liabilities   1,286   1,286    –   2,074  
     thereof collateral pledge of finished products euro 399 million
     thereof relating to social security   (22)   (22)   (–)   (22)  


 1,310  1,306      4  2,094


 7,974  5,752      4  6,801


 


 9  


10  


11  


12  
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Contingent liabilities


Joint and several liability applies in the case of investments 
in general partnerships.


The usual commercial guarantees have been given in rela-
tion to the sale of Rover Cars and Land Rover activities.


Other financial obligations
The present value of commitments under rental and lease 


Of these amounts, euro 1,092 million relate to subsidiaries. Purchase commitments for capital expenditure totalled 
euro 1,496 million.


agreements amounts to euro 1,997 million, analysed by due 
date as follows:


in euro million   31.12. 2008   31.12. 2007  


 


Contingent liability under bills of exchange  –   1


Guarantees for bonds issued by


   BMW Finance N. V., The Hague   11,220   7,925  


   BMW US Capital, LLC, Wilmington, Del.   5,521   4,254  


   BMW (UK) Capital plc, Bracknell   1,736   1,171  


   BMW Australia Finance Ltd., Melbourne, Victoria   962   1,116  


   BMW Japan Finance Corp., Tokyo   220   383  


   BMW Coordination Center V. o. F., Bornem    –   650  


Guarantees for bonds and notes issued by


   BMW Finance N. V., The Hague   4,347   2,626  


   BMW US Capital, LLC, Wilmington, Del.   3,482   3,431  


   BMW Japan Finance Corp., Tokyo   758   858  


   BMW (UK) Capital plc, Bracknell   289   187  


   BMW Australia Finance Ltd., Melbourne, Victoria   217   151  


   BMW Canada Inc., Whitby   59   200  


Guarantees on behalf of


   BMW Finance N. V., The Hague   1,300   5  


   BMW (UK) Capital plc, Bracknell   208   167  


   BMW US Capital, LLC, Wilmington, Del.    –   20  


Other   923   813  
   of which to subsidiaries euro 751 million (2007: euro 611 million)


Guarantees  31,242  23,957


Guarantee letter on behalf of


   BMW Bank GmbH, Munich   5,634   4,597  


 


in euro million     31.12. 2008  


 


2009     674  


2010 – 2013     627  


later than 2013     696  
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Derivative financial instruments
The Company is exposed to interest rate, exchange rate 
and commodity price risks from underlying and forecast 


transactions. The related risks are hedged by derivative 
 financial instruments.


Provisions of euro 46 million (2007: euro 18 million) were 
recognised to cover negative fair values of derivative finan-
cial instruments. In connection with back-to-back currency 
option contracts with subsidiaries and banks, option fees 
amounting to euro 22 million were recognised as other 
 assets on the one hand and as other liabilities on the other. 
The nominal amounts of derivative financial instruments 
correspond to the purchase or sale amounts or to the con-


Other disclosures


Notifications pursuant to § 25 (1) WpHG (Securities 
Trading Act) on 9 April 2002: 


–  “Johanna Quandt, Bad Homburg v. d. H., has given 
 notice to the Board of Management pursuant to § 41 (2) 
sentence 1 WpHG (in conjunction with §§ 21 (1), 22 (1) 
sentence 1 no. 1 of that Act) that she holds 16.7 % of the 
voting rights in Bayerische Motoren Werke Aktienges-
ellschaft, Munich on 1 April 2002. She has also given 
 notice that 15.4 % of these voting rights are attributable 
to her pursuant to § 22 (1) sentence 1 no. 1 WpHG.”


–  “Johanna Quandt GmbH & Co. KG für Automobilwerte, 
Bad Homburg v. d. H., has given notice to the Board of 
Management pursuant to § 41 (2) sentence 1 WpHG (in 
conjunction with § 21 (1) of that Act) that it holds 15.4 % of 
the voting rights in Bayerische Motoren Werke Aktien-
gesellschaft, Munich on 1 April 2002.”


–  “Susanne Klatten, Bad Homburg v. d. H., has given 
 notice to the Board of Management pursuant to § 41 (2) 


tracted amounts of hedged items. The fair values shown 
are measured on the basis of market information available 
at the end of the reporting period or using appropriate 
measurement techniques e. g. the discounted cash flow 
method. The fair values of derivative financial instruments 
derived for the relevant nominal values do not take account 
of any offsetting change in the fair value of the hedged 
items.


sentence 1 WpHG (in conjunction with §§ 21 (1), 22 (1) 
sentence 1 no. 1 of that Act) that she holds 12.5 % of 
the voting rights in Bayerische Motoren Werke Aktien-
gesellschaft, Munich on 1 April 2002. She has also 
 given  notice that 11.5 % of these voting rights are 
 attributable to her pursuant to § 22 (1) sentence 1 no. 1 
WpHG.”


–  “Susanne Klatten GmbH & Co. KG für Automobilwerte, 
Bad Homburg v. d. H., has given notice to the Board of 
Management pursuant to § 41 (2) sentence 1 WpHG (in 
conjunction with § 21 (1) of that Act) that it holds 11.5 % of 
the voting rights in Bayerische Motoren Werke Aktien-
gesellschaft, Munich on 1 April 2002.”


–  “Stefan Quandt, Bad Homburg v. d. H., has given notice 
to the Board of Management pursuant to § 41 (2) sen-
tence 1 WpHG (in conjunction with §§ 21 (1), 22 (1) sen-
tence 1 no. 1 of that Act) that he holds 17.4 % of the voting 
rights in Bayerische Motoren Werke Aktiengesellschaft, 
Munich on 1 April 2002. He has also given notice that 
16.1 % of these voting rights are attributable to him pur-
suant to § 22 (1) sentence 1 no. 1 WpHG.”


  Nominal volume     Net fair values    


in euro million   31.12. 2008   31.12. 2007   31.12. 2008   31.12. 2007  


 


Currency-related instruments


   Forward currency contracts   6,051   1,647   29    –18  


   Currency options   1,683   703    – 7    –  


   Cross currency swaps   502   677   24    – 61  


 8,236  3,027    46  – 79


Interest rate-related instruments


   Interest rate swap   1,277   277    – 29    – 2  


Purchasing-related instruments


   Commodities   457   197    – 182   47  
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 Susanne Klatten GmbH & Co. KG für Automobilwerte, 
Bad Homburg v. d. Höhe.”


–  “Stefan Quandt Verwaltungs GmbH with its seat in Bad 
Homburg v. d. Höhe, Germany, has notified us in accord-
ance with § 41 (2) sentence 1 WpHG, that it (previously 
operating under the name: Stefan Quandt GmbH) held 
15.13 % of the voting rights in Bayerische Motoren Werke 
Aktiengesellschaft on 1 April 2002. These voting rights 
are attributable to it pursuant to § 22 (1) sentence 1 no. 1 
WpHG through Stefan Quandt GmbH & Co. KG für 
 Automobilwerte, Bad Homburg v. d. Höhe.”


Notification pursuant to § 26 (1) WpHG (Securities 
Trading Act) on 15 January 2009: 


–  “Susanne Klatten Beteiligungs GmbH (until 22 Decem-
ber 2008 operating under the name of DataCard Three 
GmbH) with its seat in Bad Homburg v. d. Höhe, Germany, 
has informed us by way of an amended and restated 
voluntary notification in accordance with § 21 (1) WpHG, 
that its voting rights in Bayerische Motoren Werke Ak tien-
gesellschaft, after the change of its company name on 
22 December 2008, exceeded as before 3 %, 5 % and 
10 % and amounted to 12.55 % (75,562,421 voting rights) 
on 22 December 2008. All these voting rights are attribut-
able to Susanne Klatten Beteiligungs GmbH through 
 Susanne Klatten GmbH & Co. KG für Automobilwerte, 
Bad Homburg v. d. Höhe, Germany, and Susanne Klatten 
GmbH, Bad Homburg v. d. Höhe, Germany, according 
to § 22 (1.1) no. 1 WpHG. Reference is made to the notifi-
cation of voting rights of DataCard Three GmbH dated 
17 December 2008.”


The voting power percentages disclosed above may have 
changed subsequent to the dates stated above, if these 
changes were not required to be reported to the Company. 
Due to the fact that the Company’s shares are issued to 
bearer, the Company is generally only aware of changes in 
shareholdings if such changes are subject to mandatory 
notification rules. The voting rights stated above are based 
on mandatory notifications pursuant to §§ 21 ff. WpHG; 
 voluntary notifications at 31 December 2008 are disclosed 
in the Management Report.


–  “Stefan Quandt GmbH & Co. KG für Automobilwerte, 
Bad Homburg v. d. H., has given notice to the Board of 
Management pursuant to § 41 (2) sentence 1 WpHG (in 
conjunction with § 21 (1) of that Act) that it holds 16.1 % of 
the voting rights in Bayerische Motoren Werke Aktien-
gesellschaft, Munich on 1 April 2002.”


Notification pursuant to § 26 (1) WpHG (Securities 
Trading Act) on 17 December 2008: 


–  “AQTON SE (sole shareholder Stefan Quandt) with its 
seat in Munich, Federal Republic of Germany, has noti-
fied us in accordance with § 21 (1) WpHG that its voting 
rights in Bayerische Motoren Werke Aktiengesellschaft 
exceeded the thresholds of 3 %, 5 %, 10 % and 15 % on 
12 December 2008 and amounted to 17.44 % (104,979,435 
voting rights) on this day. These voting rights are at-
tributable to AQTON SE pursuant to § 22 (1) Sentence 1 
no. 1 WpHG. The voting rights attributable to AQTON SE 
are held through the following companies which are con-
trolled by AQTON SE and the voting rights of which in 
Bayerische Motoren Werke Aktiengesellschaft amount 
to 3 % or more in each case: 
– Stefan Quandt GmbH & Co. KG für Automobilwerte 
– Stefan Quandt Verwaltungs GmbH.”


Notifications pursuant to § 26 (1) WpHG (Securities 
Trading Act) on 22 December 2008: 


–  “Johanna Quandt GmbH with its seat in Bad Homburg 
v. d. Höhe, Germany, has notified us in accordance with 
§ 41 (2) sentence 1 WpHG, that it held 15.38 % of the voting 
rights in Bayerische Motoren Werke Aktiengesellschaft 
on 1 April 2002. These voting rights are attributable to 
it pursuant to § 22 (1) sentence 1 no. 1 WpHG through 
 Johanna Quandt GmbH & Co. KG für Automobilwerte, 
Bad Homburg v. d. Höhe.”


–  “Susanne Klatten GmbH with its seat in Bad Homburg 
v. d. Höhe, Germany, has notified us in accordance with 
§ 41 (2) sentence 1 WpHG, that it held 11.55 % of the voting 
rights in Bayerische Motoren Werke Aktiengesellschaft 
on 1 April 2002. These voting rights are attributable to 
it pursuant to § 22 (1) sentence 1 no. 1 WpHG through 
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BMW AG
Notes to the Financial Statements
Notes to the Income Statement


Revenues


Other operating income
Other operating income, amounting to euro 1,720 million 
in the year under report (2007: euro 1,045 million) comprise 
mainly amounts recharged to group companies, income 
from the reversal of provisions and exchange gains. With 
effect from the year under report, exchange rate gains and 


Other operating expenses
Other operating expenses in 2008 amounted to euro 
2,361 million (2007: euro 314 million) and include in particular 


losses on purchases from foreign plants are reported with-
in cost of sales, reducing the cost of materials in 2008 by 
euro 341 million (2007: euro 264 million of gains recorded as 
“Other operating income” and euro 7 million of losses re-
corded as “Other operating expenses”).


losses on the disposal of investments in subsidiaries, the 
expense of allocating amounts to provisions and exchange 
losses. Further details can be found in note 14  .


in euro million   2008   2007  


 


Automobiles   37,662   41,642  


Motorcycles   875   888  


Other revenues   5,776   5,780  


 44,313  48,310


Germany   10,825   11,533  


United Kingdom   4,563   4,976  


Rest of Europe   12,820   13,411  


North America   9,075   11,242  


Asia   4,830   4,860  


Other markets   2,200   2,288  


 44,313  48,310
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Result on investments


Financial result


in euro million   2008   2007  


 


Income from investments    –   1  
   thereof from subsidiaries euro 0 million (2007: euro 1 million)


Losses from subsidiaries   4    –  
   euro 4 million (2007: euro 0 million)


Income from profit and loss transfer agreements   1,853   254  


Expense of assuming losses under profit and loss transfer agreements   42    –  


 1,807  255


 


in euro million   2008   2007  


 


Other interest and similar income   340   289  
   thereof from subsidiaries euro 187 million (2007: euro 193 million)


Write downs on investments and current marketable securities*   138   4  


Interest and similar expenses   356   323  
   thereof to subsidiaries euro 228 million (2007: euro 195 million)


 – 154  – 38


 
* presented in 2007 as interest and similar expenses


16  


17  
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Transfer to revenue reserves
An amount of euro 187 million was transferred from net profit for the year to other revenue reserves.


Impact of tax regulations on net profit
The net profit for the financial year 2008 was reduced by euro 1 million (2007: reduced by euro 23 million) as a result of tax 
regulations.


Cost of materials


Fee expense


The item “Year-end audits” includes fees for the audit of annual financial statements of BMW AG and of the Group Finan-
cial Statements.


Further details can be found in note 14  .


Personnel expense


in euro million   2008   2007  


 


Purchased raw materials and supplies   33,253   35,751  


Purchased services   791   887  


 34,044  36,638


 


in euro million   2008   2007  


 


Year-end audits   1   1  


Audit-related services   1    –  


Tax advisory services   3   3  


     5      4


 


in euro million   2008   2007  


 


Wages and salaries   4,465   4,553  


Social security, pension and welfare costs   660   244  
   thereof pension costs: euro 213 million (2007: euro – 458 million)


 5,125  4,797


Average workforce during the year   2008   2007  


 


Head office and Munich plant   26,945   27,449  


Dingolfing plant   18,784   19,653  


Regensburg plant   9,504   9,729  


Landshut plant   3,164   3,213  


Leipzig plant   2,505   2,408  


Berlin plant   2,584   2,649  


Branches   5,368   5,411  


 68,854  70,512


Apprentices and students gaining work experience   5,112   5,623  


 73,966  76,135


 


18  
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BMW AG
Notes to the Financial Statements
Other disclosures


Declaration with respect to the Corporate 
 Governance Code
The Declaration with respect to the Corporate Govern-
ance Code pursuant to § 161 AktG is reproduced in 
the  Annual Report 2008 of the BMW Group and is avail-
able to shareholders on the BMW Group’s website  
(www.bmwgroup.com/ir).


Total remuneration of the Board of Management 
and the Supervisory Board
Subject to the approval of the proposed dividend at the 
Annual General Meeting of Shareholders, the remunera-
tion of current members of the Board of Management for 
the financial year 2008 amounts to euro 10.9 million (2007: 
euro 15.2 million). This comprises fixed components of 
euro 3.1 million (2007: euro 2.7 million) and variable compo-
nents of euro 7.8 million (2007: euro 12.5 million).


The remuneration of former Board members and their sur-
viving dependants amounts to euro 3.1 million (2007: euro 
4.3 million).


Pension obligations to former members of the Board of 
Management and their surviving dependants are fully 
 covered by pension provisions amounting to euro 44.3 mil-
lion (2007: euro 38.3 million).


Subject to the approval of the proposed dividend at the 
Annual General Meeting of Shareholders, the remunera-
tion of the Supervisory Board for the financial year 2008 
amounts to euro 1.6 million (2007: euro 2.8 million). This 
comprises fixed components of euro 1.6 million (2007: 
euro 0.1 million). No variable compensation is payable in 
2008 (2007: euro 2.7 million).


The compensation system does not include any stock 
 options, value appreciation rights comparable to stock 
 options or any other stock-based compensation compo-
nents. Members of the Board of Management and the 
Supervisory Board holding a credit card issued by BMW 
Bank GmbH, Munich, during the financial year 2008 had 
a credit line of up to euro 7,500 (2007: euro 25,565). The 
amounts arising from credit card usage were all within the 
agreed limits. 


Further details about the remuneration of current members 
of the Board of Management and of the Supervisory Board 
can be found in the Compensation Report on pages 141 to 
146 of the BMW Group Annual Report 2008. The Compen-
sation Report is part of the combined Company and Group 
Management Report.


Munich, 18 February 2009


Bayerische Motoren Werke
Aktiengesellschaft


The Board of Management
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BMW AG
Responsibility Statement by the Company’s Legal Representatives


Responsibility Statement by the Legal Repre-
sentatives of the Company pursuant to § 264 (2) 
 sentence 3 and § 289 (1) sentence 5 HGB
“To the best of our knowledge, and in accordance with the 
applicable reporting principles, the annual financial state-
ments of Bayerische Motoren Werke Aktiengesellschaft 
give a true and fair view of the assets, liabilities, financial 
position and profit of the Company, and the management 
report includes a fair review of the development and per-
formance of the business and the position of the Com-
pany, together with a description of the principal opportu-
nities and risks associated with the expected development 
of the Company.”


Munich, 18 February 2009


Bayerische Motoren Werke
Aktiengesellschaft


The Board of Management
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BMW AG
Auditors’ Report


We have audited the annual financial statements, com-
prising the balance sheet, the income statement and the 
notes to the financial statements, together with the book-
keeping system, and the combined Group and Company 
management report of Bayerische Motoren Werke Aktien-
gesellschaft, Munich, for the business year from 1 January 
to 31 December 2008. The maintenance of the books and 
accounts and the preparation of the annual financial state-
ments and management report in accordance with German 
commercial law are the responsibility of the Company’s 
Board of Management. Our responsibility is to express an 
opinion on the annual financial statements, together with 
the bookkeeping system, and the management report 
based on our audit.


We conducted our audit of the financial statements in 
 accordance with § 317 HGB (Handelsgesetzbuch: German 
Commercial Code) and German generally accepted 
 standards for the audit of financial statements promulgated 
by the Institut der Wirtschaftsprüfer (Institute of Public 
 Auditors in Germany) (IDW). Those standards require that 
we plan and perform the audit such that material misstate-
ments affecting the presentation of the net assets, financial 
position and results of operations in the annual financial 
statements in accordance with German principles of proper 
accounting and in the management report are detected 
with reasonable assurance. Knowledge of the business 


activities and the economic and legal environment of 
the Company and evaluations of possible misstatements 
are taken into account in the determination of audit pro-
cedures. The effectiveness of the accounting-related 
 internal control system relating to the accounting system 
and the evidence supporting the disclosures in the 
books and records, the annual financial statements and 
the management report are examined primarily on a 
test basis within the framework of the audit. The audit 
 includes assessing the accounting principles used and 
significant estimates made by the Board of Management, 
as well as evaluating the overall presentation of the 
 annual financial statements and management report. We 
believe that our audit provides a reasonable basis for our 
opinion.


Our audit has not led to any reservations.


In our opinion, based on the findings of our audit, the 
 annual financial statements comply with the legal require-
ments and give a true and fair view of the net assets, finan-
cial position and results of operations of the Company in 
accordance with German principles of proper accounting. 
The management report is consistent with the annual 
 financial statements and as a whole provides a suitable 
view of the Company’s position and suitably presents the 
opportunities and risks of future development.”


Munich, 27 February 2009


KPMG AG
Wirtschaftsprüfungsgesellschaft 
(formerly KPMG Deutsche Treuhand-Gesellschaft 
Aktiengesellschaft 
Wirtschaftsprüfungsgesellschaft)


Dr. Schindler Pastor 
Wirtschaftsprüfer Wirtschaftsprüfer
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Members of the Supervisory Board


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


 Chairman
  Former Chairman of the Board of  


Management of BMW AG
 
  Chairman of the Presiding Board, Personnel Committee  


and Nomination Committee; member of Audit Committee 
and the Mediation Committee


 Mandates


  Bertelsmann AG
  FESTO AG
  SAP AG
  ZF Friedrichshafen AG (since 15. 04. 2008)
  Deere & Company
 
 
 Manfred Schoch*


 Deputy Chairman
 Chairman of the General Works Council
 Industrial Engineer


  Member of the Presiding Board, Personnel Committee,  
Audit Committee and Mediation Committee


 
 
 Stefan Quandt
 Deputy Chairman
 Industrial Engineer
 
  Member of the Presiding Board, Personnel Committee,  


Audit Committee, Nomination Committee and Mediation 
Committee


 Mandates


  DELTON AG (Chairman)
  DataCard Corp.
 
 
 Stefan Schmid *


 Deputy Chairman
 Chairman of the Works Council, Dingolfing


  Member of the Presiding Board, Personnel Committee,  
Audit Committee and Mediation Committee


 
 


 Konrad Gottinger*


 (until 15. 02. 2008)
 Deputy Chairman
 Member of the Works Council, Dingolfing
 
  Member of the Presiding Board, Personnel Committee,  


Audit Committee and Mediation Committee
 
 
 Prof. Dr. Jürgen Strube
 Deputy Chairman
 Chairman of the Supervisory Board of BASF SE


  Chairman of the Audit Committee;  
member of the Presiding Board, Personnel Committee  
and Mediation Committee


 Mandates


  Allianz Deutschland AG
  BASF SE (Chairman)
  Bertelsmann AG (Deputy Chairman)
  Commerzbank AG (until 15. 05. 2008)
  Fuchs Petrolub AG (Chairman)
  Hapag-Lloyd AG
  Linde AG (until 03. 06. 2008)
 
 
 Dr. Hans-Dietrich Winkhaus
 (until 08. 05. 2008)
 Deputy Chairman
 Former Chairman of the Board of 
 Henkel AG & Co. KGaA


  Member of the Presiding Board, Personnel Committee,  
Audit Committee and Nomination Committee


 Mandates


  Deutsche Lufthansa AG (until 29. 04. 2008)
  ERGO Versicherungsgruppe AG (until 05. 05. 2008)
  Henkel AG & Co. KGaA (until 14. 04. 2008)
 
 


  * Employee representative
  Membership of other statutory supervisory boards
  Membership of equivalent national or foreign boards of business enterprises
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 Ulrich Eckelmann*


 Head of the Industry, Technology and  
 Environment section
 IG Metall Executive Board


 Mandates


  VOITH AG (since 11. 03. 2008)
 
 Bertin Eichler*


  Executive Member of the  
Executive Board of IG Metall


 Mandates


  ThyssenKrupp AG (Deputy Chairman)
  BGAG Beteiligungsgesellschaft der 
 Gewerkschaften GmbH (Chairman)
 
 
 Franz Haniel
 Engineer, MBA


 Mandates


  DELTON AG (Deputy Chairman)
  Franz Haniel & Cie. GmbH (Chairman)
  Heraeus Holding GmbH
  Metro AG (Chairman)
  secunet Security Networks AG
  Giesecke & Devrient GmbH
 
 
 Prof. Dr. rer. nat. Dr. h. c. Reinhard Hüttl
 (since 08. 05. 2008)
  Chairman of the Executive Board of  


Helmholtz-Zentrum Potsdam Deutsches  
GeoForschungsZentrum – GFZ


 University professor


 Arthur L. Kelly
 (until 08. 05. 2008)
 Managing Partner of 
 KEL Enterprises L. P.


 Mandates


  BASF SE (until 14. 01. 2008)
  DataCard Corp. (until 30. 06. 2008)
  Deere & Company
  Northern Trust Corp.
  Robert Bosch Corp.
  Snap-on Inc.
 
 


 Susanne Klatten
 BSc., MBA
  Honorary Senator of the  


Technical University of Munich


 Mandates


  ALTANA AG (Deputy Chairman)
  UnternehmerTUM GmbH (Chairman)
 
 
 Dr. jur. Karl-Ludwig Kley
 (since 08. 05. 2008)
  Chairman of the Executive Management of  


Merck KGaA


 Mandates


  Bertelsmann AG
  WestLB AG (until 31. 12. 2008)
 
 
 Prof. Dr. rer. pol. Renate Köcher
 (since 08. 05. 2008)
  Director of Institut für Demoskopie Allensbach  


Gesellschaft zum Studium der öffentlichen  
Meinung mbH


 Mandates


  Allianz SE
  BASF SE (until 14. 01. 2008)
  Infineon Technologies AG
  MAN AG
 
 
 Willibald Löw*


 Chairman of the Works Council, Landshut
 
 
 Prof. Dr. rer. nat. Drs. h. c. mult. Hubert Markl
  Former President of Max-Planck-Gesellschaft  


zur Förderung der Wissenschaften e. V.
 Professor of Biology (retired)


 Mandates


  Münchener Rückversicherungs-Gesellschaft AG
  Georg von Holtzbrinck GmbH
  Sanofi-Aventis S. A. (until 14. 05. 2008)
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 Wolfgang Mayrhuber
 Chairman of the Board of Management of 
 Deutsche Lufthansa AG


 Mandates


  Eurowings Luftverkehrs AG (until 31. 12. 2008)
  Fraport AG
  LSG Lufthansa Service Holding AG (until 30. 09. 2008)
  Lufthansa Cargo AG (until 30. 09. 2008)
  Lufthansa Technik AG
  Münchener Rückversicherungs-Gesellschaft AG
  HEICO Corp.
  SWISS International Air Lines AG
 
 
 Heinz-Joachim Neubürger
 (until 08. 05. 2008)
 Senior Advisor of Kohlberg Kravis Roberts & Co.
 Managing Director of Kohlberg Kravis Roberts & 
 Co. Ltd.
 Export Merchant, MBA


 Mandates


  Allianz Versicherungs-AG (until 24. 04. 2008)
  ProSiebenSat.1 Media AG (until 05. 09. 2008)
 
 
 Werner Neugebauer*


 Regional Executive Officer of IG Metall Bavaria


 Mandates


  ZF Sachs AG (since 11. 09. 2008)
 
 


 Franz Oberländer*


 Member of the Works Council, Munich
 
 
 Anton Ruf *


 Director Product Line L7
 
 
 Maria Schmidt*


 (since 25. 03. 2008)
 Member of the Works Council, Dingolfing
 
 
 Werner Zierer*


 Chairman of the Works Council, Regensburg
 
 


  * Employee representative
  Membership of other statutory supervisory boards
  Membership of equivalent national or foreign boards of business enterprises
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Members of the Board of Management


 Dr.-Ing. Norbert Reithofer
 Chairman
 
 
 Frank-Peter Arndt
 Production


 Mandates


  BMW Motoren GmbH (Chairman)
  BMW (South Africa) (Pty) Ltd. (Chairman)
  Leipziger Messe GmbH
 
 
 Ernst Baumann
 (until 30. 11. 2008)
 Human Resources, Industrial Relations Director


 Mandates


  Krones AG
 
 
 Dr.-Ing. Herbert Diess
 Purchasing and Supplier Network
 
 
 Dr.-Ing. Klaus Draeger
 Development
 
 
 Dr. Friedrich Eichiner
  Corporate and Brand Development (until 02. 12. 2008) 


Finance (since 02. 12. 2008)


 Mandates


  Allianz Deutschland AG (since 25. 04. 2008)
  BMW Brilliance Automotive Ltd. (Deputy Chairman)
  BMW (US) Holding Corp.
 
 


 Dr. Michael Ganal
 († 04. 12. 2008)
 Finance (until 02. 12. 2008)
 
 
 Stefan Krause
 (until 13. 03. 2008)
 Sales and Marketing


 Mandates


  Allianz Deutschland AG (until 25. 04. 2008)
 
 
 Harald Krüger
 (since 01. 12. 2008)
 Human Resources, Industrial Relations Director


 Mandates


  BMW Brilliance Automotive Ltd.
 
 
 Ian Robertson
 (since 13. 03. 2008)
 Sales and Marketing


 Mandates


  Rolls-Royce Motor Cars Limited (Chairman)
 
 
 
 
 
 


 
 
 
 
 
 General Counsel:
 Dr. Dieter Löchelt


  Membership of other statutory supervisory boards
  Membership of equivalent national or foreign boards of business enterprises







24


02 BMW AG in figures
04 Balance Sheet at 31 Dezember
05 Income Statement
06 Notes
18  Responsibility Statement  


by the Company’s Legal  
Representatives


19 Auditors’ Report
20  Members of the  


Supervisory Board
23  Members of the  


Board of Management
24    BMW AG Principal Subsidiaries
26 BMW AG Ten-year Comparison


BMW AG
Principal Subsidiaries


Principal subsidiaries of BMW AG   Equity   Net result   Capital investment  
at 31 December 2008 in euro million  in euro million  in %


       


Domestic1        


BMW INTEC Beteiligungs GmbH, Munich3   3,769    –   100  


BMW Bank GmbH, Munich3   268    –   100  


BMW Finanz Verwaltungs GmbH, Munich   247   117   100  


BMW Ingenieur-Zentrum GmbH + Co., Dingolfing   47    – 4   100  


BMW Maschinenfabrik Spandau GmbH, Berlin   42   1   100  


BMW Leasing GmbH, Munich3   16    –   100  


BMW Hams Hall Motoren GmbH, Munich4   15    –   100  


BMW Fahrzeugtechnik GmbH, Eisenach3   11    –   100  


BMW M GmbH Gesellschaft für individuelle Automobile, Munich3   
5    –    100  


 
1 In the case of German subsidiaries, based on financial statements drawn up in accordance with HGB.
2  In the case of foreign subsidiaries, based on financial statements drawn up in accordance with uniform IFRSs accounting policies.  


Equity and net result are translated at the closing rate.
3 profit and loss transfer agreement with BMW AG
4 profit and loss transfer agreement with a subsidiary of BMW AG
5 below euro 500,000 
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Principal subsidiaries of BMW AG   Equity   Net result   Capital investment  
at 31 December 2008 in euro million  in euro million  in %


       


Foreign2        


BMW Österreich Holding GmbH, Steyr   1,950   394   100  


BMW Motoren GmbH, Steyr    740   144   100  


BMW China Automotive Trading Ltd., Beijing   136   130   100  


BMW Russland Trading OOO, Moscow   127   3   100  


BMW Austria Gesellschaft m. b. H., Salzburg    63   10   100  


BMW Holding B. V., The Hague   3,688   906   100  


BMW Italia S. p. A., Milan   414   58   100  


BMW (Schweiz) AG, Dielsdorf   381   45   100  


BMW Australia Finance Ltd., Melbourne, Victoria   370   21   100  


BMW (South Africa) (Pty) Ltd., Pretoria   342   45   100  


BMW Finance N. V., The Hague   341    – 64   100  


   BMW Overseas Enterprises N. V., Willemstad   64   2   100  


BMW Japan Corp., Tokyo   297   7   100  


   BMW Japan Finance Corp., Tokyo   347   26   100  


BMW Belgium Luxembourg S. A. / N. V., Bornem   213   22   100  


BMW France S. A., Montigny le Bretonneux   175   61   100  


BMW Canada Inc., Whitby   153    – 91   100  


BMW Australia Ltd., Melbourne, Victoria   118   26   100  


BMW Portugal Lda., Lisbon   53   15   100  


BMW Hellas Trade of Cars SA, Athens   46   14   100  


BMW Korea Co., Ltd., Seoul   25   9   100  


BMW Automotive (Ireland) Ltd., Dublin   24   9   100  


BMW Sverige AB, Stockholm   24    – 9   100  


BMW New Zealand Ltd., Auckland   22   
5   100  


BMW Nederland B. V., The Hague   19   7   100  


BMW (UK) Holdings Ltd., Bracknell   1,084    –10   100  


BMW (UK) Ltd., Bracknell   868    – 21   100  


BMW (UK) Manufacturing Ltd., Bracknell   805   90   100  


BMW Financial Services (GB) Ltd., Hook   168    – 89   100  


BMW (UK) Capital plc, Bracknell   105    –18   100  


BMW Malta Ltd., St. Julians   972   107   100  


   BMW Malta Finance Ltd., St. Julians   833   58   100  


     BMW Coordination Center V. o. F., Bornem   592    – 2   100  


BMW España Finance S. L., Madrid   360   21   100  


   BMW Ibérica S. A., Madrid   262   32   100  


   BMW de Mexico, S. A. de C. V., Mexico City    – 3    –14   100  


BMW (US) Holding Corp., Wilmington, Del.   1,206   5   100  


BMW Manufacturing, LLC, Wilmington, Del.   690   135   100  


BMW Financial Services NA, LLC, Wilmington, Del.   577    –106   100  


BMW of North America, LLC, Wilmington, Del.   242    – 60   100  


BMW US Capital, LLC, Wilmington, Del.   233   20   100  


 







26


02 BMW AG in figures
04 Balance Sheet at 31 Dezember
05 Income Statement
06 Notes
18  Responsibility Statement  


by the Company’s Legal  
Representatives


19 Auditors’ Report
20  Members of the  


Supervisory Board
23  Members of the  


Board of Management
24 BMW AG Principal Subsidiaries
26    BMW AG Ten-year Comparison


BMW AG
Ten-year Comparison


    2008   2007   2006   2005   2004   2003   2002   2001   2000   1999  


                       


Revenues   euro million   44,313   48,310   42,417   41,801   40,597   36,881   35,315   29,993   25,276   21,770  


   Change   %    – 8.3   13.9   1.5   3.0   10.1   4.4   17.7   18.7   16.1   9.8  


   Export ratio   %   75.6   76.1   74.3   73.0   72.5   72.8   72.3   68.8   66.1   62.6  


Production


   Automobiles   units   1,439,918   1,541,503   1,366,838   1,323,119   1,250,345   1,118,940   1,090,258   946,730   834,519   755,547  


   Motorcycles1   units   104,220   104,396   103,759   92,012   93,836   89,745   97,553   100,213   93,608   69,316  


Sales volume


   Automobiles   units   1,446,055   1,551,490   1,358,119   1,334,426   1,241,659   1,117,267   1,082,735   939,521   831,975   753,084  


   Motorcycles1   units   103,077   104,076   102,786   95,343   91,797   93,625   102,418   98,146   88,194   68,094  


Capital expenditure   euro million   2,064   1,670   1,324   1,472   2,321   2,293   2,140   1,610   1,215   1,104  


Depreciation and amortisation   euro million   1,569   1,791   1,765   1,770   1,535   1,322   1,222   1,093   893   869  


Workforce at the end of year     71,596   76,064   76,156   76,536   77,252   75,969   73,283   69,939   66,262   63,785  


Tangible, intangible and investment assets   euro million   6,643   9,909   10,171   10,577   10,893   11,386   10,469   9,106   8,333   4,372  


Current assets and prepayments   euro million   16,673   12,707   10,874   9,225   8,910   8,096   6,385   6,359   7,124   6,424  


Subscribed capital   euro million   654   654   654   661   674   674   674   673   672   671  


Reserves   euro million   4,487   4,300   3,809   4,023   4,516   4,188   4,171   3,890   3,867   3,846  


Equity   euro million   5,338   5,648   4,921   5,108   5,609   5,254   5,196   4,913   4,849   4,786  


   as % of tangible, intangible and investment assets   %   80.4   57.0   48.4   48.3   51.5   46.1   49.6   54.0   58.2   109.5  


Non-current liabilities2   euro million   6,054   4,068   4,786   4,723   3,849   2,834   2,316   1,985   1,650   1,518  


Equity and non-current liabilities3   euro million   11,398   9,733   9,707   9,831   9,458   8,088   7,512   6,898   6,499   6,304  


   as % of tangible, intangible and investment assets   %   171.6   98.2   95.4   92.9   86.8   71.0   71.8   75.8   78.0   144.2  


Balance sheet total   euro million   23,316   22,616   21,045   19,802   19,803   19,482   16,854   15,465   15,457   10,796  


Cost of materials   euro million   34,044   36,638   31,867   31,010   29,501   26,190   24,857   21,341   17,355   14,418  


Personnel costs   euro million   5,125   4,797   5,503   6,128   5,888   5,398   4,762   4,596   4,002   3,722  


Taxes   euro million   11   131   75    – 37   327   118   48   15    – 60   12  


Net profit   euro million   384   1,184   485   424   747   392   615   350   310   269  


Dividend   euro million   197 4      694   458   424 5     419   392   351   350   310   269  


   per share of common stock   euro   0.30 4      1.06   0.70   0.64   0.62   0.58   0.52   0.52   0.46   0.40  


   per share of preferred stock   euro   0.32 4      1.08   0.72   0.66   0.64   0.60   0.54   0.54   0.48   0.42  


 
1 until 1999 including BMW F 650 assembly by Aprilia S. p. A.; until 2002 including C1 production; from 2006 including BMW G 650 X assembly by Piaggio S. p. A.
2 registered profit-sharing certificates, special untaxed reserve, pension provisions, payables to BMW Unterstützungsvereins e. V., liabilities due after more than one year
3 Equity, special untaxed reserves, non-current liabilities
4 Proposed by the Board of Management
5 before buy-back of treasury shares
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    2008   2007   2006   2005   2004   2003   2002   2001   2000   1999  


                       


Revenues   euro million   44,313   48,310   42,417   41,801   40,597   36,881   35,315   29,993   25,276   21,770  


   Change   %    – 8.3   13.9   1.5   3.0   10.1   4.4   17.7   18.7   16.1   9.8  


   Export ratio   %   75.6   76.1   74.3   73.0   72.5   72.8   72.3   68.8   66.1   62.6  


Production


   Automobiles   units   1,439,918   1,541,503   1,366,838   1,323,119   1,250,345   1,118,940   1,090,258   946,730   834,519   755,547  


   Motorcycles1   units   104,220   104,396   103,759   92,012   93,836   89,745   97,553   100,213   93,608   69,316  


Sales volume


   Automobiles   units   1,446,055   1,551,490   1,358,119   1,334,426   1,241,659   1,117,267   1,082,735   939,521   831,975   753,084  


   Motorcycles1   units   103,077   104,076   102,786   95,343   91,797   93,625   102,418   98,146   88,194   68,094  


Capital expenditure   euro million   2,064   1,670   1,324   1,472   2,321   2,293   2,140   1,610   1,215   1,104  


Depreciation and amortisation   euro million   1,569   1,791   1,765   1,770   1,535   1,322   1,222   1,093   893   869  


Workforce at the end of year     71,596   76,064   76,156   76,536   77,252   75,969   73,283   69,939   66,262   63,785  


Tangible, intangible and investment assets   euro million   6,643   9,909   10,171   10,577   10,893   11,386   10,469   9,106   8,333   4,372  


Current assets and prepayments   euro million   16,673   12,707   10,874   9,225   8,910   8,096   6,385   6,359   7,124   6,424  


Subscribed capital   euro million   654   654   654   661   674   674   674   673   672   671  


Reserves   euro million   4,487   4,300   3,809   4,023   4,516   4,188   4,171   3,890   3,867   3,846  


Equity   euro million   5,338   5,648   4,921   5,108   5,609   5,254   5,196   4,913   4,849   4,786  


   as % of tangible, intangible and investment assets   %   80.4   57.0   48.4   48.3   51.5   46.1   49.6   54.0   58.2   109.5  


Non-current liabilities2   euro million   6,054   4,068   4,786   4,723   3,849   2,834   2,316   1,985   1,650   1,518  


Equity and non-current liabilities3   euro million   11,398   9,733   9,707   9,831   9,458   8,088   7,512   6,898   6,499   6,304  


   as % of tangible, intangible and investment assets   %   171.6   98.2   95.4   92.9   86.8   71.0   71.8   75.8   78.0   144.2  


Balance sheet total   euro million   23,316   22,616   21,045   19,802   19,803   19,482   16,854   15,465   15,457   10,796  


Cost of materials   euro million   34,044   36,638   31,867   31,010   29,501   26,190   24,857   21,341   17,355   14,418  


Personnel costs   euro million   5,125   4,797   5,503   6,128   5,888   5,398   4,762   4,596   4,002   3,722  


Taxes   euro million   11   131   75    – 37   327   118   48   15    – 60   12  


Net profit   euro million   384   1,184   485   424   747   392   615   350   310   269  


Dividend   euro million   197 4      694   458   424 5     419   392   351   350   310   269  


   per share of common stock   euro   0.30 4      1.06   0.70   0.64   0.62   0.58   0.52   0.52   0.46   0.40  


   per share of preferred stock   euro   0.32 4      1.08   0.72   0.66   0.64   0.60   0.54   0.54   0.48   0.42  


 
1 until 1999 including BMW F 650 assembly by Aprilia S. p. A.; until 2002 including C1 production; from 2006 including BMW G 650 X assembly by Piaggio S. p. A.
2 registered profit-sharing certificates, special untaxed reserve, pension provisions, payables to BMW Unterstützungsvereins e. V., liabilities due after more than one year
3 Equity, special untaxed reserves, non-current liabilities
4 Proposed by the Board of Management
5 before buy-back of treasury shares
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Statement by 
Dr. Norbert Reithofer 
Chairman of the Board of Management of BMW AG 
89th Annual General Meeting of BMW AG 
Munich, 14 May 2009, 10:00 a.m. 
 


 
Dear Shareholders and Shareholders’ Representatives, 


Dear Employees, 


Distinguished Guests, 


Ladies and Gentlemen, 


 


I would like to welcome you to the 89th Annual General Meeting of BMW AG on my 


behalf and that of my colleagues on the Board of Management. I also bid a warm 


welcome to all investors following this event via the Internet. 


The world in which we live is constantly changing, and the BMW Group is also 


changing as well. This is what I told you last year. And nothing, absolutely nothing, 


has changed about that. 


The BMW Group needs to change. And we will do this by building on our history and 


tradition. Our company has existed over 90 years. Only three percent of all German 


companies are more than 50 years old. 


The critical point for us here and now is that we will continue to follow our successful 


course in the decades to come. 


The BMW Group, your company, has worked hard on establishing important 


prerequisites. And let me emphasize: We have achieved this through our own wits 


and as an independent company: 


• The BMW Group thinks and acts globally. 


• The BMW Group’s financial footing is absolutely sound. 
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• The BMW Group is the world’s most sustainable car manufacturer. No 


other company in our industry matches our economic use of resources. 


• The BMW Group is the premium car manufacturer whose fleet has by far 


the lowest CO2 emissions. Actually, who would have thought we had it in 


us? 


• The BMW Group fulfilled its voluntary commitment of the European 


Automotive Manufacturers Association ACEA and, by 2008, even reduced 


CO2 emissions by more than 25 percent. We also plan to meet the new 


emission performance requirements the EU has set for the years 2012 and 


2015 on. This means: Excess penalty fees will not be an issue for the BMW 


Group. 


• And last but not least: The BMW Group has set itself clear targets and a 


vision reaching to the year 2020 with Strategy Number ONE. 


 


All these facts are both an expression and the result of our change process. I would 


say that we have a lot going for ourselves. 


You, dear Shareholders, supported us in this process. I would like to take this 


opportunity, also on behalf of my colleagues on the Board of Management as well as 


all employees, to thank you for your trust and commitment – particularly in these 


difficult times. 


Our business is to provide premium individual mobility. 


• This is the foundation of our future growth and for future earnings. 


• It is the foundation for safeguarding our independence. 


• And it is the foundation for securing jobs. 


 


People and society as a whole want to purchase cars. But they want them on 


different terms.  


We understood this early on and acted accordingly. 


• Strategy Number ONE is our answer. We started our strategic realignment 


already in the fall of 2007 – with all the consequences. 


• We are charting the right course for the future. 
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• In 2008 and the first months of 2009, we put into action numerous projects 


that will pay off in the long term. 


 


Our entire industry is undergoing a fundamental shift. The economic crisis is 


accelerating this change – insolvencies, partial nationalizations, mergers and 


acquisitions. 


Public awareness of certain values is rising, and these are values that have always 


been at the core of BMW Group’s entrepreneurial spirit and policy: 


To plan for the long term and act responsibly. 


• We do not plan or act from one quarter to the next. 


• We consider the interest and importance of all groups  involved in our 


company’s success. We have always had stakeholder approach. You as our 


shareholders benefit from this approach. We are very much part a part of 


society just like our customers, and thus strive to be a good corporate citizen. 


• We assume social responsibility. Our business is premium. And premium for 


us means responsibility. By acting the way we do, we have a share in keeping 


people’s trust in the free market economy. 


 


The economic crisis is not the first performance test for the BMW Group: 


• We mastered the sale of Rover in 2000. 


• We overcame the period of weak sales in 1992/93. 


• We defied the oil crisis in 1973. Acting anti-cyclical, we opened our plant in 


Dingolfing. 


• And December 2009 will mark the 50th anniversary of the legendary BMW 


AGM at which Herbert Quandt and Kurt Golda gave BMW its independence.  


 


Our successes – just like the challenges of the past – have shaped us and made us 


who we are today. 
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In the current situation, two things are crucial: 


• First: We will navigate our company through these difficult times with 


determination and foresight. We remain at the wheel and act with due 


measure. 


• Second: We will continue to invest in new products and technologies for the 


mobility of tomorrow. 


 


I would like to quote German Federal President Horst Köhler who once said: “A crisis 


– as bad as it may be – will also yield new and great things. … This crisis is about 


finding new solutions for a new era.” 


We believe in ourselves and in the future of the BMW Group. And I am convinced 


that you do as well. 


Today, I would like to touch on the following points: 


• First: How did we tackle the business year 2008? 


• Second: How are we dealing with the current situation? 


• Third: How are we going to position the BMW Group in the future? 


 


Straight to the first point:  


The business year 2008 was characterized by two developments: 


• In the first half of the year, we increased our retail volume. For January to 


June, we recorded earnings before taxes of approx. € 1.24 billion, down 35 


percent from the first-half of 2007. Our business development was burdened 


by external factors, namely additional risk provisions and extraordinary HR 


expenditure. We managed to compensate for these effects. Without the 


additional expenditure, our result would have exceeded that of the first-half of 


2007 by about € 190 million. And Group return on sales would have been at 


7 percent. 


• In the second half of the year, the negative effects of the financial and 


economic crises on retail volume, prices and the leasing business increased. 
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The situation deteriorated from month to month. In the fourth quarter in 


particular, we felt the full weight of the crisis. 


 


These are our operating figures in detail: 


• Automobile retail: We delivered more than 1.43 million vehicles to customers. 


This is the second best result in our company’s history. No other premium 


manufacturer sold more vehicles in 2008 than we did. MINI and Rolls-Royce 


achieved new record sales. And we managed to raise our share in the global 


premium segment to over 25 percent. 


• Motorcycle retail: The business unit Motorcycles contributed to the BMW 


Group’s success in 2008. More than 101,600 BMW motorcycles were 


delivered, almost as many as in 2007 – in a declining overall market. Today 


BMW Motorrad is the most important European manufacturer of large 


motorcycles. Our brand Husqvarna Motorcycles also developed well. In the 


first year since the acquisition of this brand by BMW, retail stood at more than 


13,500 units, up 31 percent from the previous year. In 2008, Husqvarna was 


the world’s fastest growing motorcycle brand. It was the right decision to 


acquire Husqvarna to extend our portfolio. 


• Group revenues: BMW Group revenues declined by 5 percent last year – to € 


53.2 billion. 


• Earnings: The 2008 EBIT, earnings before interest and taxes, was clearly 


positive at € 921 million. Pre-tax profit stood at € 351 million, which is more 


than 90 percent below the figure in 2007. The reasons for this development 


are: 


o First, the decline in retail. 


o Second, the extraordinary expense of over € 2.4 billion arising, above 


all, from risk provisions for residual values in the leasing business and 


credit losses as well as the HR compensation program. 


 


• Net profit: We actually achieved a profit in an increasingly difficult economic 


environment. Our net profit was € 330 million, about 90 percent less than the 


year before. 
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You know that we had much more ambitious targets. That’s a fact: We certainly put 


up a good fight, day after day! We continually challenged ourselves and our 


employees as well. 


Despite the challenging conditions, we recorded a profit at the end of the business 


year 2008. Our employees worked much harder than the key figures demonstrated. 


This is one of the reasons why we are in a much better position today than many of 


our competitors. 


I hope I am speaking for you as well, Ladies and Gentlemen, when I extend our 


sincere thanks to all our employees worldwide for their outstanding dedication.  


Dear Shareholders, 


We are hearing from politicians that this might be the right time to waive dividend 


payments.  


• This is definitely not our approach and not our understanding of shareholder 


value. 


• And it is not our understanding of fair participation of our shareholders in the 


company’s success. 


 


We achieved a positive result in 2008. And we are convinced of our operational 


strength. You as the owners of this company have a right to benefit from our 


performance in the business year 2008. 


But I am sure you agree that the dividend for 2008 should be more modest than in 


the previous year. 


The Board of Management and the Supervisory Board propose to issue as a 


dividend the net profit for the year 2008 in the amount of € 197 million. This would 


result in a dividend of 30 cents per ordinary share and 32 cents per preferred share. 


I realize this is less than in the past. However, we think that this step is necessary and 


justifiable. In the long term we want you as our shareholders to participate in the 


company’s success. 
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Since you, our shareholders, will be receiving a smaller dividend, both BMW Group 


executives and employees will also earn less money for the business year 2008 as 


well although they worked very hard: 


• Executives will not receive this year a corporate bonus. 


• Employees will not receive this year a profit sharing bonus. 


 


We always paid out one of the highest profit sharing bonuses in the German industry. 


You as our shareholders supported this. 


But success-based payments, Ladies and Gentlemen, require exactly that: success. 


The strong decline in our Group’s business performance affects all the Group’s 


employees—the higher the position the stronger the bonus compensation 


component. This is right and this is what we want. 


Everybody at the BMW Group is aware of the financial effects and knows that they 


are the result of these challenging economic times. Despite this, our employees 


were highly motivated and were determined to deliver top performance. And that is 


exactly what I expect from them. 


Ladies and Gentlemen, 


For you as shareholders, the dividend is important – as is the BMW share price. Last 


year I promised you that we would work hard on this matter. 


In 2008, the stock market knew mainly one direction: down.  


Given this development, BMW shares held up quite well: 


• Let’s have a closer look at the year 2008: On the last trading day of the year, 


BMW ordinary shares were traded at 49 percent below their price at the end 


of 2007. Compared to other European car manufacturers, BMW’s preferred 


shares were among the most successful. 


• When we look at the twelve months since the last AGM, BMW stock 


outperformed both the DAX index and the industry index Prime Automobile. 


• Between the beginning of 2009 and yesterday’s share price at market 


closing: BMW ordinary shares rose by 10.2 percent compared to the end of 
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2008, while company preferred shares increased by 15.1 percent over the 


same period. The German DAX declined by 1.7 percent in the same period. 


The automotive industry prime index also decreased by 2.9 percent. Upon 


announcement of the company’s first-quarter figures on May 6th of this year, 


the BMW ordinary shares rose by 30 percent compared to the last trading 


day in 2008. The latest stock price development reflects our strong focus on 


liquidity, free cash flow and operating performance. For the BMW Group, this 


trend is a promise for the future and proof that we are on the right track. 


 


I would now like to move on to my second point: 


The current economic situation requires first of all financial stability. Just look at our 


competitive environment if you have any doubts about the importance of liquidity. 


Our Group’s financial footing is absolutely sound: 


• At the end of 2008 our liquidity was at € 8.1 billion. 


• And we managed to improve liquidity even further in the first quarter of 2009 


– to approximately € 10 billion. This is on par with the liquidity of the 


Volkswagen Group with its much larger business volume. At € 220 million, 


free cash flow was also clearly positive in the first quarter. 


 


This gives us financial security – as well as the leeway we need to shape our future. 


The high liquidity attests to the fact that we initiated countermeasures to offset the 


effects of the economic crisis much earlier than other car manufacturers. We acted 


with foresight and determination. This approach is now paying off. 


There are further examples to underscore this statement: 


• First: Our financial services unit adjusted quickly to the changing situation. 


Already in the first and second quarter of 2008, we established provisions 


against decreasing residual values and credit losses. In addition, we shifted 


the focus of our activities in this field from leasing towards loan financing. 


However, to do without leasing is not an option. Customers expect this kind 


of offer, particularly in markets such as the US. And leasing customers are 


very loyal customers. 







9 


 


 


• Second: We reduced costs, investments and capital expenditure per vehicle. 


These steps do not affect our vehicle’s’ high quality. On the contrary: 


According to the 2008 ADAC crash statistics, our models are among the best 


cars. For the second time in succession, the BMW X3 ranked first in the 


category Quality.  


Let me now return to costs: I instructed all divisions and areas to tap into further 


efficiency potential. As a result, our fixed costs in 2008 were actually lower than 


in 2007. The measures based on our Strategy Number ONE are taking effect. 


And our costs have declined further in the first quarter of 2009. We are literally 


killing two birds with one stone: 


o We are optimizing the current cost structure.  


o At the same time, we are building a sound foundation for our profitability 


in the years to come. 


 


Costs of material declined significantly as well. This target was achieved not 


against, but with our suppliers. It is already clear that we will considerably 


exceed our goal for 2012 to reduce material costs by € 4 billion. You know the 


developments in the supplier market. Reliable, healthy suppliers are vital to our 


business success. We have therefore established an internal supplier risk 


management system. If necessary, we will be able to initiate preventive 


measures in cooperation with our suppliers and other partners. 


 


• Third: We reduced inventories substantially. We act according to our 


principle: Production needs to correspond with demand. Already in late 2008, 


we throttled production at the German plants and reduced inventories while 


our competitors continued to build up new stock. In the first three months of 


2009, we produced fewer vehicles than we delivered. So by the end of 


March, we had reduced inventories even more. 


We introduced temporary short-time work in the beginning of 2009. The 


Board of Management and the Works Council reached a mutual agreement 


on this point very quickly. Particularly in these difficult times the BMW way 


turns out to be the most efficient: Management and employees cooperate in 


a constructive and solution-oriented manner. As our company focuses on the 


long term, we want to cooperate and safeguard the jobs of our permanent 
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staff. Last Monday we were able to terminate the period of short-time work at 


Plant Regensburg ahead of schedule. And I am delighted to tell you that from 


the beginning of June on, Plant Leipzig will return to two-shift operation. 


There is strong demand for the BMW 1 Series produced there. In Germany, 


we are benefitting slightly from the government’s scrappage incentive. Plant 


Leipzig is scheduled to start production of the new BMW X1 in September.  


In retrospect, it has become clear that we mastered the situation well 


because we started to eliminate temporary positions and offer voluntary 


redundancy to permanent staff as early as 2008.  


 


• Fourth: As regards job reductions, we exceeded our target.  


That was a tough step and it was a difficult decision to make. But 


unfortunately, it was absolutely necessary. And it was just at the right time. As 


of the end of 2008, our headcount had decreased by 7,498 year-on-year. All 


areas were streamlined. So in the future, our personnel costs will be reduced 


by € 500 million a year. 


On the other hand, we will continue to hire new staff, primarily engineers. In 


2008, we created 226 new positions. We are also planning to recruit a few 


hundred new employees in particular fields in 2009. 


And we continue to train young people even in these times.  


As of 31 December 2008, we employed 4,102 apprentices, most of them in 


Germany. Apprentices make up more than five percent of our workforce. In 


2009, we are once again hiring 1,100 young people to train with us. This is 


social responsibility à la BMW Group. And I am sure you approve of this 


approach, dear Shareholders. 


We have implemented all these activities and many more with determination. This is 


now to our advantage. 


Once again, the first quarter of 2009 required us to stand our ground in a very 


difficult environment – and we succeeded. 


• Our retail plunged by 21 percent in the first three months of the year. 


Nevertheless, we outperformed the premium segment as a whole. 
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• Group EBIT is only slightly negative at minus € 55 million. As we all know, at 


the beginning of 2008 the global economy was in much better shape than it 


is today.   


 


The media’s response was thus positive throughout: 


• Spiegel headlined: “BMW’s loss lower than expected.” 


• Handelsblatt read: “BMW’s efforts are taking hold.”   


• And ARD-Online complimented: “BMW demonstrates its crisis management 


skills.”  


 


But these figures also show that it is much too early to see the end of the tunnel. The 


economic forecasts continue to be critical. 


And this is why we will continue to act in” the here and now“. 


We will have a clear focus on the markets:  


• We plan to sustain and strengthen our market share in the individual 


countries.  


• We are securing a strong starting position in the race for strategically 


important markets. 


 


Let’s take the US as an example: 


Our activities on the US market are bearing fruit. For the very first time, our BMW 


brand outsold Lexus on the American market in the first quarter of 2009. BMW is 


now the best-selling premium brand in the US. 


There is still enormous potential on the US market. 


• We are spending US$ 750 million on the expansion of our plant in 


Spartanburg.  


• We are going to produce the successor of the BMW X3 there. 


• Our American BMW dealerships plan to invest a total of US$ 300 million this 


year. 
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An important growth market is China. 


China replaced the US as the world’s largest automotive market in the first quarter of 


2009. And in China, the share of the premium segment in the overall market is only 


one to two percent right now. We are accepting this challenge and capitalizing on our 


strengths to create further market growth. 


 


You see, Ladies and Gentlemen, we are making the best use of this period to 


prepare your company for the business upturn. This crisis will truly demonstrate who 


has done their homework and who has not. 


 


Our strategic approach is focused on the long term.  


Which brings me to my third and last point for today: How do we plan to position the 


BMW Group in the future? 


As shareholders you would surely like to know what is in store for the automotive 


industry? Let me emphasize that we are on the upward trend. 


The global car markets and the demand for premium vehicles will rebound. This is in 


all the forecasts. And this is what we expect. 


However, the general understanding of premium will change. And we have to be 


prepared for that as well. 


With its three brands BMW, MINI and Rolls-Royce, the BMW Group is the only car 


manufacturer whose portfolio focuses exclusively on the premium segment – from 


the small car segment to the ultra-luxury class. 


We are taking the term premium to the next level. 


We will continue to define premium for the future. 


• Premium is sustainable.  


• Premium is efficient.  


• Premium is innovative.  
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• Premium is design.  


• Premium is future.  


 


The BMW Group is on the cutting-edge in all these areas. 


1.) Premium is sustainable. 


The BMW Group is the world’s most sustainable automotive manufacturer today. 


Future mobility requires a new balance between individual and ecological 


requirements. This applies to both drive systems and production processes. 


2008 marked the fourth consecutive year that the Dow Jones Sustainability Indexes 


ranked the BMW Group as the automotive industry’s global sustainability leader.  


You as our shareholders stand to benefit from our commitment as the capital 


markets increasingly recognize and appreciate sustainability as a value driver.  


We have anchored sustainability in our production with our approach “Clean 


Production”. And we will continue to set ourselves ambitious targets: 


We plan to reduce the consumption of energy, water, sewage, solvent emissions as 


well as waste in our international production network by another 30 percent between 


2006 and 2012. 


This is responsibility that pays off – for us, for you and for the world in which we live. 


 


2.) Premium is efficient. 


The BMW Group has reduced fleet emissions further than any other car 


manufacturer. 


The Federal Motor Transport Authority in Germany has confirmed our lead in the 


field of emission reduction: 
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• The average fuel consumption of our BMW and MINI cars in Germany is 


5.9 liters per 100 kilometers. This equates to carbon emissions of approx. 158 


g/km. On average, newly registered cars in Germany emit 165 g CO2/km.  


• MINI’s average CO2 emissions are 138.6 grams/km.  


• BMW’s fleet emissions are lower than those of Germany’s number one mass 


manufacturer and on par with car manufacturers whose portfolios primarily 


consist of small cars. 


 


I consider this a convincing achievement. Let our competitors match that if they can. 


This is Efficient Dynamics at work. 


 


49 BMW and MINI models comply with the strict EU5 emission requirements. The 


BMW 330d with the optional BMW BluePerformance technology even meets the 


EU6 standard taking effect in 2014.   


Sheer driving pleasure starts at 4.4 liters per 100 km and 118 grams of CO2/km. This 


is the performance data of BMW’s new entry-level model – the BMW 116d. 


With a BMW or MINI, you can travel much farther than with comparable models by 


our competitors. For 100 Euros  


• a MINI ONE will get you from Munich to Gothenburg 


• a BMW 123d from Munich to Madrid 


• a BMW 320d from Munich to Athens and 


• a BMW 740i from Munich to Rotterdam. 


 


These are based on test drives. All thanks to Efficient Dynamics.  


 


3.) Premium is innovative. 


Our innovative models set new standards. 


Three examples: 
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• Number one: The new BMW 7 Series. It is the absolute best car on the 


market right now. Our flagship model and its innovations are popular with 


both customers and the press. When “auto, motor und sport” recently chose 


their best cars of the year 2009, the new 7 Series dominated the luxury class 


– not least of all due to its efficiency. The 730d only consumes 7.2 liters of 


diesel per 100 kilometers. In Europe, the new BMW 7 Series is already the 


segment leader although it was launched only a few months ago. In Germany 


alone, sales for the new 7 Series were up more than 80 percent in the first 


four months of 2009 compared to last year’s figures. At the same time, 


competitors saw their sales deteriorating. In Austria, the federal and state 


governments are now driving BMW, namely the 730d and the 520d, the 


most environmentally friendly cars in their respective segments. Thanks to 


the new cars, the Austrian government will reduce carbon emissions by 43 


tons a year. A strong argument for our innovative spirit and capabilities.  


 


• Number two: The new BMW 5 Series Gran Turismo. 


This is the contemporary interpretation of the sedan concept. The 5 Series 


Gran Turismo is going to define an entirely new segment. Its unique variability 


will attract new customer groups when it goes on sale in fall. As I see it, the 5 


Series Gran Turismo is premium at its most innovative.  


 


• And number three: In November, our X model series will be complemented 


by the BMW X1. This highly innovative vehicle will help the BMW brand 


address new customers as well. 


 


4.) Premium is design. 


In this area, we are, without a doubt, the trendsetter.  


Just look at the new BMW Z4 that arrived at the dealerships last Saturday. It clearly 


demonstrates our trendsetting design philosophy and design language. For its 


contemporary interpretation of the classic roadster form, the new Z4 received the 


American Eyes On Design Award at the beginning of the year. 
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In June, both the new BMW Z4 and the new BMW 7 Series are going to receive the 


renowned red dot award. Please allow me to quote from the jury’s statement about 


the new 7 Series: it convinced jurors “with its harmonious combination of elegance, 


sporting flair and strong presence.” I couldn’t have said it better. 


At the MINI brand, design is also a major stimulus for buying decisions. Fifty years 


ago, the first MINI rolled off the assembly line. But it was the BMW Group who 


catapulted the iconic design of MINI, successfully into the 21st century following the 


brand’s integration into the Group. 


The same is true for Rolls-Royce. For Rolls-Royce we adapted the form of this 


classic car and the special tradition of this ultra-luxury brand to our times. The 


Phantom Coupe and the Phantom Drophead Coupe attest to that. 


All our three brands – each of its own accord – are unique thanks to their 


extraordinary design. 


 


5.) Premium also means future. 


We are also in the forefront when it comes to new technologies and new mobility 


concepts. This includes hybrid technology, electric drives and mobility solutions for 


the world’s megacities: 


• BMW’s first two hybrid models are scheduled to go into series production 


this year: the new BMW 7 Series as a mild hybrid and the BMW X6 as a full 


hybrid. 


• The zero-emission electric-drive MINI E is the first result of project i. And it 


gives us a clear competitive advantage: 


o In technological respects – as the MINI E already has a maximum 


reach of 250 kilometers and 204 hp. 


o And in trial – as the MINI E will undergoing a major road test by 


customers in Germany, the US and the UK. 


 


There are high expectations regarding electric mobility. California is a pioneer 


in this field. Governor Schwarzenegger was impressed when I presented the 
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MINI E to him in Los Angeles. But we need to remain realistic and reasonable, 


since it will take many years before electric cars will be a common sight on 


our roads:  


o First of all, electric cars do not meet all the various mobility demands. 


o And secondly, there are many unresolved issues – regarding 


affordable technology, battery lifecycles, infrastructure, etc. Currently 


carmakers, energy providers, politicians and our society are going 


through a learning process.  


 


• Our long-term goal is sustainable mobility. The MINI E will provide us with 


relevant findings for the next step of project i – the Megacity Vehicle. Many of 


you may be curious as what that is supposed to be. Just trust our creativity. 


There will be surprising solutions. But fact is: Customers will be able to 


decide what kind of drive system they prefer: a fully electric drive or a high-


efficiency combustion engine. This vehicle will be the first of many near-zero 


emission vehicles. Imagine both single and double lane vehicles. I know all 


that sounds like a dream of a faraway future. But it isn’t. We are planning to 


start series production of the first vehicles of this kind and bring them to the 


market in the first half of the next decade.  


 


You see, Ladies and Gentlemen, we offer our customers by far the most efficient 


premium vehicles. Those who drive a BMW, MINI or Rolls-Royce – or maybe soon 


one of our Megacity Vehicles – can continue to drive guilt-free. 


Sheer driving pleasure is a highly emotional experience. And obviously, pleasure is 


one of the best feelings people can have. So we want to enhance the emotional 


effect our customers have when driving our vehicles. For this very reason, we are 


going to launch a new advertising campaign for the BMW brand in the early summer. 


We are going to start in Germany and some other European countries. 


We also want to be in the lead with regard to new technologies. This is why we will 


continue to invest considerable amounts in developing new realms of mobility. We 


are in a position to do this: 


• because we have the financial headroom, 
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• the necessary expertise, and 


• highly motivated employees with outstanding ideas. 


 


Just think about the current situation in our industry. Mergers and even “a marriage 


made in heaven” as Fiat boss Marchionne calls it are the order of the day. 


The BMW Group, on the other hand, has existed for over 90 years, and this is 


because we have always charted our own course. 


Size is no guarantee for success. In many cases, it is best to use one’s wits and 


intelligence. This is what the US business magazine “Fortune” recently wrote about 


the BMW Group. 


We are confident and determined: We will continue to chart our own course in the 


future – on our own and independently! 


Co-operations will remain an integral part of our strategy, but not at the expense of 


our independence. A co-operation always needs to result in a win-win situation for 


both parties. 


• We successfully cooperate with PSA in the field of engine production for our 


MINI cars.  


• We will extend our co-operation with Daimler on the purchase of parts and 


components. 


• And for the MINI E we will work closely with various energy providers. 


 


We are also going to continue the implementation of our Strategy Number ONE. 


We are already harvesting the first fruits of our efforts today. But it will be mostly in 


the medium term that the activities initiated in the past few months will have a 


positive impact on our business operations. 


I am not giving away a secret when I tell you that our three best-selling model series 


are going to be revised within the next few years. In the years 2010 to 2012, this will 


consist of more than half of our entire product portfolio. This will give us additional 


momentum. 
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Profitability will improve as the new model series help us tap into new potentials. Our 


costs are going to decrease considerably – thanks to standardizations and the 


application of modules. Development and planning costs are already going down. 


Our long-term profitability targets as laid out in Strategy Number ONE remain 


unchanged. In 2012 we plan to achieve: 


• a return on capital employed of 26 percent in the automobile segment and 


• an EBIT-based return on sales of 8 to 10 percent in the automobile segment. 


 


2009 will be a challenging year for us. But we are fighting – for every vehicle, for 


every cent and for every employee! 


Dear Shareholders, given the current developments you might ask yourselves: How 


many manufacturers will survive the crisis? I don’t have that answer. 


But there is one thing I know for sure: The BMW Group will be one of them. Take me 


at my word when I say: The BMW Group with its three strong premium brands will 


continue to have a major role in the future of global automotive industry.  


The BMW Group, Ladies and Gentlemen, 


• delivers top performance  


• possesses  a strong fighting spirit  


• will create new mobility solutions for a new era! 


 


Your company has a future! It is as simple as that. 


 


Thank you very much for your attention! 
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BMW Group
Investments in third party companies which are not of minor importance for the Group 
at 31 December 2008


  Equity   Net result   Capital  
     investment
 in euro million  in euro million  in %


 


Domestic  


Cirquent GmbH, Munich   118    –14   25.1  


Foreign  


Asia


BMW Brilliance Automotive Ltd., Shenyang   193   47   50  
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BMW Group
List of Shareholdings


List of shareholdings of the BMW Group   Capital investment  
at 31 December 2008 in %


 


1. Subsidiaries  


1.1. Consolidated  


Domestic  


Alphabet Fuhrparkmanagement GmbH, Munich   100  


BAVARIA-LLOYD Reisebüro GmbH, Munich   51  


Bavaria Wirtschaftsagentur GmbH, Munich   100  


BMW Anlagen Verwaltungs GmbH, Munich   100  


BMW Bank GmbH, Munich   100  


BMW Fahrzeugtechnik GmbH, Eisenach   100  


BMW Finanz Verwaltungs GmbH, Munich   100  


BMW Fuhrparkmanagement Beteiligungs GmbH, Stuttgart   100  


BMW Hams Hall Motoren GmbH, Munich   100  


BMW Ingenieur-Zentrum GmbH + Co., Dingolfing   100  


BMW Ingenieur-Zentrum Verwaltungs GmbH, Dingolfing   100  


BMW INTEC Beteiligungs GmbH, Munich   100  


BMW Leasing GmbH, Munich   100  


BMW Maschinenfabrik Spandau GmbH, Berlin   100  


BMW M GmbH Gesellschaft für individuelle Automobile, Munich   100  


BMW Vertriebs GmbH & Co. oHG, Dingolfing   100  


BMW Vertriebszentren Verwaltungs GmbH, Munich   100  


BMW Verwaltungs GmbH, Munich   100  


Bürohaus Petuelring GmbH, Munich   100  


Bürohaus Petuelring GmbH & Co. Vermietungs KG, Munich   94  


GVK Gesellschaft für Vermietung und Verwaltung von Kraftfahrzeugen mbH, Munich   100  


LHS Leasing- und Handelsgesellschaft Deutschland mbH, Stuttgart   100  


MITEC Mikroelektronik Mikrotechnik Informatik GmbH, Dingolfing   100  


Parkhaus Oberwiesenfeld Gesellschaft mit beschränkter Haftung, Munich   100  


Rolls-Royce Motor Cars GmbH, Munich   100  


Foreign  


Europe


Alphabet Belgium S. A. / N. V., Bornem   100  


BMW Belgium Luxembourg S. A. / N. V., Bornem   100  


BMW Coordination Center V. o. F., Bornem   100  


BMW Financial Services Belgium S. A. / N. V., Bornem   100  


BMW Services Belgium S. A. / N. V., Bornem   100  


BMW Danmark A / S, Kolding   100  


BMW Financial Services Denmark A / S, Kolding   100  


Oy BMW Suomi AB, Helsinki   100  


Alphabet France SAS, Guyancourt   100  


BMW Finance S. N. C., Guyancourt   100  


BMW France S. A., Montigny-le Bretonneux   100  


BMW Lease S. N. C., Guyancourt   100  


BMW Location S. N. C., Guyancourt   100  


BMW Hellas Trade of Cars AE, Athens   100  
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List of shareholdings of the BMW Group   Capital investment  
at 31 December 2008 in %


 


ALPHABET (GB) Ltd., Hook   100  


APD Industries plc, Bracknell   100  


Barling Invicta Holdings Ltd., Bracknell   100  


BL International Ltd., Bracknell   100  


BLMC Ltd., Bracknell   100  


BMW Central Pension Trustees Ltd., Redditch   100  


BMW Credit Ltd., Bracknell   100  


BMW Financial Services (GB) Ltd., Hook   100  


BMW Leasing (GB) Ltd., Hook   100  


BMW Leasing Ltd., Bracknell   100  


BMW Services Ltd., Bracknell   100  


BMW Trustees Ltd., Redditch   100  


BMW (UK) Capital plc, Bracknell   100  


BMW (UK) Holdings Ltd., Bracknell   100  


BMW (UK) Investments Ltd., Bracknell   100  


BMW (UK) Ltd., Bracknell   100  


BMW (UK) Manufacturing Ltd., Bracknell   100  


BMW (UK) Supplementary Trustees Ltd., Redditch   100  


LRL International Holdings Ltd., Bracknell   100  


Park Lane Ltd., Bracknell   100  


Riley Motors Ltd., Bracknell   100  


Rolls-Royce Motor Cars Limited, Bracknell   100  


Swindon Pressings Ltd., Bracknell   100  


The British Motor Corporation Ltd., Bracknell   100  


Triumph Motor Company Ltd., Bracknell   100  


Bavaria Insurance Company Ltd., Dublin   100  


BMW Automotive (Ireland) Ltd., Dublin   100  


BMW Financial Services (Ireland) Limited, Dublin   100  


Alphabet Italia S. p. A., Milan   100  


BMW Financial Services Italia S. p. A., Milan   100  


BMW Italia S. p. A., Milan   100  


BMW Roma S. r. l., Rome   100  


Bavaria Reinsurance Malta Ltd., St. Julians   100  


BMW Malta Finance Ltd., St. Julians   100  


BMW Malta Ltd., St. Julians   100  


Alphabet B.V., Rijswijk   100  


BMW Finance N. V., The Hague   100  


BMW Financial Services B. V., Rijswijk   100  


BMW Holding B. V., The Hague   100  


BMW International Investment B. V., Rijswijk   100  


BMW Nederland B. V., The Hague   100  


BMW Norge AS, Oslo   100  
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List of shareholdings of the BMW Group   Capital investment  
at 31 December 2008 in %


 


Alphabet Austria Fuhrparkmanagement GmbH, Salzburg   100  


BMW Austria Bank GmbH, Salzburg   100  


BMW Austria Ges. m. b. H., Salzburg   100  


BMW Austria Leasing GmbH, Salzburg   100  


BMW Motoren GmbH, Steyr   100  


BMW Österreich Finanzierungs GmbH, Steyr   100  


BMW Österreich Holding GmbH, Steyr   100  


BMW Vertriebs GmbH, Salzburg   100  


BMW Portugal Lda., Lisbon   100  


BMW Renting (Portugal) Lda., Lisbon   100  


Sociedade Anglo – Portugese de Automoveis Sarl, Lisbon   100  


BMW Russland Trading OOO, Moscow   100  


BMW Financial Services Scandinavia AB, Solna   100  


BMW Sverige AB, Stockholm   100  


Alphabet Fuhrparkmanagement (Schweiz) AG, Dielsdorf   100  


BMW Finanzdienstleistungen (Schweiz) AG, Dielsdorf   100  


BMW (Schweiz) AG, Dielsdorf   100  


Alphabet Fleet Services España S. L., Madrid   100  


BMW España Finance S. L., Madrid   100  


BMW Financial Services Iberica, E. F. C., S. A., Madrid   100  


BMW Iberica S. A., Madrid   100  


The Americas


BMW Auto Leasing, LLC, Wilmington, Del.   100  


BMW Bank of North America, Inc., Salt Lake City, Ut.   100  


BMW Facility Partners, LLC, Wilmington, Del.   100  


BMW Financial Services NA, LLC, Wilmington, Del.   100  


BMW FS Funding Corporation, Wilmington, Del.   100  


BMW FS Receivables Corporation, Wilmington, Del.   100  


BMW FS Securities, LLC, Wilmington, Del.   100  


BMW Insurance Agency, Inc., Wilmington, Del.   100  


BMW Manufacturing, LLC, Wilmington, Del.   100  


BMW Manufacturing L. P., Woodcliff Lake, N. J.   100  


BMW of Manhattan, Inc., Wilmington, Del.   100  


BMW of North America, LLC, Wilmington, Del.   100  


BMW US Capital, LLC, Wilmington, Del.   100  


BMW (US) Holding Corp., Wilmington, Del.   100  


Financial Services Vehicle Trust, Wilmington, Del.   100  


Rolls-Royce Motor Cars NA, LLC, Wilmington, Del.   100  


SB Acquisitions, LLC, Wilmington, Del.   100  


BMW Canada Inc., Whitby   100  


BMW Overseas Enterprises N. V., Willemstad   100  
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List of shareholdings of the BMW Group   Capital investment  
at 31 December 2008 in %


 


BMW de Argentina S. A., Buenos Aires   100  


BMW Acquisitions Ltda., São Paulo   100  


BMW do Brasil Ltda., São Paulo   100  


BMW Financeira S. A. Credito, Financiamento e Investimento, São Paulo   100  


BMW Leasing do Brasil, S. A., São Paulo   100  


BMW de Mexico, S. A. de C. V., Mexico City   100  


BMW Financial Services de Mexico S. A. de C. V., Mexico City   100  


BMW Leasing de Mexico S. A. de C. V., Mexico City   100  


Africa


BMW Financial Services (South Africa) (Pty) Ltd., Pretoria   100  


BMW (South Africa) (Pty) Ltd., Pretoria   100  


Rover South Africa (Pty) Ltd., Cape Town   100  


Asia


BMW China Automotive Trading Ltd., Beijing   100  


BMW Japan Corp., Tokyo   100  


BMW Japan Finance Corp., Tokyo   100  


BMW Tokyo Corp., Tokyo   100  


BMW Financial Services Korea Co., Ltd., Seoul   100  


BMW Korea Co., Ltd., Seoul   100  


BMW Asia Technology Centre Sdn Bhd, Kuala Lumpur   100  


BMW Credit (Malaysia) Sdn Bhd, Kuala Lumpur   100  


BMW Holding Malaysia Sdn Bhd, Kuala Lumpur   100  


BMW Lease (Malaysia) Sdn Bhd, Kuala Lumpur   100  


BMW Malaysia Sdn Bhd, Kuala Lumpur   51  


BMW Asia Pte. Ltd., Singapore   100  


BMW Leasing (Thailand) Co., Ltd., Bangkok   74  


BMW Manufacturing (Thailand) Co., Ltd., Bangkok   100  


BMW (Thailand) Co., Ltd., Bangkok   100  


Oceania


BMW Australia Finance Ltd., Melbourne, Victoria   100  


BMW Australia Ltd., Melbourne, Victoria   100  


BMW Melbourne Pty. Ltd., Melbourne, Victoria   100  


BMW Sydney Pty. Ltd., Sydney   100  


BMW Financial Services New Zealand Ltd., Auckland   100  


BMW New Zealand Ltd., Auckland   100  


 
In addition, six domestic and one foreign special funds as well as 24 special purpose entities were consolidated in accordance with IAS 27  
(Consolidated and Separate Financial Statements) as interpreted by SIC 12 (Consolidation – Special Purpose Entities).
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List of shareholdings of the BMW Group   Capital investment  
at 31 December 2008 in %


 


1.2. Non-consolidated  


Domestic  


Bavaria Betriebs-Gastronomie GmbH, Munich   100  


BMW Apparatebau (8) GmbH, Munich   100  


BMW Car IT GmbH, Munich   100  


BMW Forschung und Technik GmbH, Munich   100  


DSL Fleetservices GmbH, Stuttgart   100  


Laja Mobilien Verwaltungs GmbH, Grünwald   100  


Laja Mobilien-Verwaltungsgesellschaft mbH & Co. KG, Grünwald   100  


MOBIDIG GmbH, Stuttgart   100  


Foreign  


Europe


BMW Distribution S. A. S., Montigny le Bretonneux   100  


BMW Car Club Ltd., Bracknell   100  


BMW Drivers Club Ltd., Bracknell   100  


BMW (GB) Ltd., Bracknell   100  


BMW Group Benefit Trust Ltd., Bracknell   100  


BMW Motorsport Ltd., Bracknell   100  


BMW (P + A) Ltd., Bracknell   100  


BMW (UK) Pensions Services Ltd., Redditch   100  


John Cooper Garages Ltd., Bracknell   100  


John Cooper Works Ltd., Bracknell   100  


BMW Milano S. r. l., Milan   100  


Husqvarna Motorcycles S. r. l., Cassinetta di Biandronno   100  


BMW Sauber Holding AG, Vaduz   70  


BMW Amsterdam B. V., Amsterdam   100  


BMW Den Haag B. V., The Hague   100  


BMW Retail Nederland B. V., Haaglanden   100  


BMW Zoetermeer B. V., Haaglanden   100  


BMW Polska Sp. z o. o., Warsaw   100  


BMW Bank OOO, Moscow   100  


BMW Russland OOO, Moscow   75  


BMW Sauber Aerodynamik AG, Hinwil   60  


BMW Sauber AG, Hinwil   80  


BMW Sauber Engineering AG, Hinwil   100  


BMW Madrid S. L., Madrid   100  


BMW Magyarorszàg KFT, Budapest   100  
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List of shareholdings of the BMW Group   Capital investment  
at 31 December 2008 in %


 


The Americas


BMW Hybrid Technology Corp., Troy, Mi.   100  


BMW Operations Corp., Wilmington, Del.   100  


Designworks / USA, Inc., Newbury Park, Cal.   100  


Husqvarna Motorcycles NA, LLC, Wilmington, Del.   100  


Westchester BMW, Inc., Wilmington, Del.   100  


217-07 Northern Boulevard Corp., Wilmington, Del.   100  


BMW Experience Centre Inc., Whitby    100  


BMW Leasing de Argentina S. A., Buenos Aires   100  


Toluca Planta de Automoviles, S. A. de C.V., Lerma   100  


BMW de Latinoamerica, S. A., Panama City   100  


Africa


BMW Automobile Distributors (Pty) Ltd., Rosslyn   100  


BMW Waterfront (Pty) Ltd., Pretoria   100  


BPF Midrand Property Holdings (Pty) Ltd., Midrand   100  


Multisource Properties (Pty) Ltd., Pretoria   100  


Asia


BMW Financial Services Hong Kong Limited, Hong Kong   51  


BMW India Pvt. Ltd., New Delhi   100  


PT BMW Indonesia, Jakarta   100  


BMW Osaka Corp., Osaka   100  


BMW Philippines Corp., Manila   70  


THEPSATRI Co., Ltd., Bangkok   49 *       


Oceania


Superannuation Plan Pty. Ltd., Melbourne, Victoria   50  


 
* including power to appoint representative bodies
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List of shareholdings of the BMW Group   Capital investment  
at 31 December 2008 in %


 


2. Associated companies  


Domestic  


Cirquent GmbH, Munich   25.1  


Foreign  


BMW Brilliance Automotive Ltd., Shenyang   50  
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List of shareholdings of the BMW Group   Capital investment  
at 31 December 2008 in %


 


3. Participations  


Domestic  


Deutsches Forschungszentrum für Künstliche Intelligenz GmbH, Kaiserslautern   5  


GROSINA Vermietungsgesellschaft mbH & Co. Objekt Berlin Weißensee KG, Grünwald   47.3  


GROSINA Vermietungsgesellschaft mbH & Co. Objekt Berlin Marzahn KG, Grünwald   47.3  


GROSINA Vermietungsgesellschaft mbH & Co. Objekt Chemnitz KG, Grünwald   47.3  


GROSINA Vermietungsgesellschaft mbH & Co. Objekt Dresden KG, Grünwald   47.3  


GROSINA Vermietungsgesellschaft mbH & Co. Objekt Essen KG, Grünwald   47.3  


GROSINA Vermietungsgesellschaft mbH & Co. Objekt Darmstadt KG, Grünwald   47.3  


GROSINA Vermietungsgesellschaft mbH & Co. Objekt Dreieich KG, Grünwald   47.3  


GROSINA Vermietungsgesellschaft mbH & Co. Objekt Hannover Hauptbetrieb KG, Grünwald   47.3  


GROSINA Vermietungsgesellschaft mbH & Co. Objekt Hannover EXPOPark KG, Grünwald   47.3  


GROSINA Vermietungsgesellschaft mbH & Co. Objekt Leipzig KG, Grünwald   47.3  


GROSINA Vermietungsgesellschaft mbH & Co. Objekt Saarbrücken KG, Grünwald   47.3  


GROSINA Vermietungsgesellschaft mbH & Co. Objekt Saarlouis KG, Grünwald   47.3  


GROSINA Vermietungsgesellschaft mbH & Co. Objekt Stuttgart KG, Grünwald   47.3  


Foreign  


Leyland Nigeria Ltd., Ibadan Oyo State   40.3  
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Franz Markus Haniel
Munich, Germany


1955 Born in Oberhausen, Germany


1976–1981 Studied mechanical engineering in Munich; graduated with engineering
degree (Diplom-Ingenieur)


1982 MBA at INSEAD, Fontainebleau, France


1982–1986 Consultant at Booz Allen & Hamilton


1986–1990 Management positions at the company Herbert Quandt Erben in 
Bad Homburg


1990–1995 Managing Director of MIDS magnetische Informations- und Datensysteme
GmbH and DataCard Europe GmbH


1995–1997 Managing Director of Gemplus Europe, a leading smart card manufacturer


1997–2000 CEO of SkiData AG, a supplier of access control systems


2000–2006 Member of the Management Board of Giesecke & Devrient GmbH,
Munich, responsible for global smart card and solutions business


Mandates:


– Chairman of the Supervisory Board of Franz Haniel & Cie. GmbH, 


– Member of the Advisory Council of Giesecke & Devrient GmbH, 


– Chairman of the Supervisory Board of Metro Group, 


– Member of the Supervisory Board of BMW AG, 


– Member of the Supervisory Board of Delton AG, 


– Member of the Supervisory Board of Heraeus Holding GmbH and 


– Member of the Supervisory Board of secunet Security Networks AG.
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Susanne Klatten
Munich, Germany


Born in 1962 in Bad Homburg. Studied Business at the University of Buckingham (UoB), 
BSc from the UoB. From 1988 studied at the International Institute for Management Development
(IMD), Lausanne, MBA from the IMD. Independent business owner since 1991. 


Mandates: 


– Deputy Chair of the Supervisory Board of ALTANA AG, 


– Member of the Supervisory Board of BMW AG, 


– Chair of the Supervisory Board of UnternehmerTUM GmbH,


– Chair of the Foundation Board of the Herbert Quandt Foundation,


– Member of the University Council at the Technical University of Munich.
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Robert W. Lane
Illinois, USA


Chairman and Chief Executive Officer, Deere & Company


1949 Born in Washington, D.C., USA


1972 Graduated with high honors from Wheaton College in Wheaton, Illinois


1974 Master of Business Administration degree, University of Chicago Graduate
School of Business;


Early career in global banking;


1982 Joined John Deere, initially managing various operations within the
Worldwide Construction Equipment Division, later serving as president
and chief operating officer of Deere Credit, Inc.


1992 Joined the Worldwide Agricultural Equipment Division as senior vice
president, directed equipment operations in Latin America, Australia 
and East Asia;


1996 Moved to Germany as managing director, led Deere’s agricultural
equipment operations in Europe, Africa, the Middle East, India and the
nations of the former Soviet Union;


08/2000 Returned to USA as president of the Worldwide Agricultural Equipment
Division and thereafter was elected President and Chief Operating Officer
of Deere & Company.


Other mandates:


– Director of General Electric Company,


– Director of Verizon Communications Inc.,


– Honorary Director of Lincoln Park Zoo, Chicago,


– National Director of Lyric Opera of Chicago.
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Wolfgang Mayrhuber
Hamburg, Germany


Chairman of the Board of Management of Deutsche Lufthansa AG


1947 Born in Waizenkirchen (Austria)


Education:


Studied mechanical engineering at the Steyr University of Applied
Sciences


MIT Boston, Executive Management Sloan


Professional career:


1970–1992 Various positions up to Executive Vice President and Chief Operating
Officer, Technical Division, Deutsche Lufthansa AG


1992–1994 Head of rehabilitation, restructuring and privatisation team


1994–2000 Chairman of the Executive Board of Lufthansa Technik AG


2001–2003 Chairman of the Executive Board of Passage Airlines LH


2002–2003 Deputy Chairman of the Executive Board of Deutsche Lufthansa AG


since 06/2003 Chairman of the Executive Board and CEO of Deutsche Lufthansa AG


Other mandates:


– Member of the Supervisory Board of BMW AG,


– Member of the Supervisory Board of Fraport AG,


– Member of the Supervisory Board of Lufthansa-Technik AG,


– Member of the Supervisory Board of Münchener Rückversicherungs-
Gesellschaft AG,


– Director of Heico Corp.,


– Director of SWISS International Air Lines AG.
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Prof. Dr.-Ing. Dr. h.c. Dr.-Ing. E.h. Joachim Milberg
Baldham, Germany


Chairman of the Supervisory Board of BMW AG


1943 Born in Verl, Germany


1953–1959 Secondary school, GCE O-levels


1962–1965 Study of Production Technology at the State Engineering School 
in Bielefeld


1966–1969 Berlin Technical University


1970–1972 Research Assistant at the Institute of Machine Tools and 
Production Technology at Berlin Technical University,


1971 Doctorate in Engineering (Dr.-Ing.) with a thesis on: 
Analytical and experimental investigations into stability Limits in turning
machining


1972–1978 Executive employee at Werkzeugmaschinenfabrik Gildemeister AG,
Bielefeld


1978–1981 Head of the ‚Automatic Turning Machines‘ division


1981–1993 Professor of Machine Tools and Management Science 
at Munich Technical University


11/1993 Joined BMW AG as Member of the Board of Management, Production


03/1998 Member of the Board of Management of BMW AG, 
Engineering and Production


02/1999– Chairman of the Board of Management of BMW AG
05/2002


05/2002 Member of the Supervisory Board of BMW AG


since 05/2004 Chairman of the Supervisory Board of BMW AG


Other Mandates:


– Member of the Supervisory Board of Bertelsmann AG,


– Member of the Supervisory Board of FESTO AG,


– Member of the Supervisory Board of SAP AG,


– Member of the Supervisory Board of ZF Friedrichshafen AG,


– Director of Deere & Company.


Miscellaneous:


President of acatech – Council of Technical Sciences of the Union 
of German Academies of Sciences and Humanities,


Member of Partner Committee TÜV Süddeutschland, Munich.


Information pursuant to section 5.4.3 of the German Corporate Governance Code: 
Subject to his election as a member of the Supervisory Board, Prof. Dr.-Ing. Milberg has been
proposed for re-election as Chairman of the Supervisory Board.
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Stefan Quandt
Bad Homburg, Germany


Deputy Chairman of the Supervisory Board of BMW AG 


Born in 1966


1987–1993 Studied Business Administration and Engineering; graduated with
industrial engineering degree (Diplom-Wirtschaftsingenieur) from the
Technical University of Karlsruhe


1993 Internship, Boston Consulting Group, Munich 


1993–1994 Internship in the Controlling and Accounting divisions of Datacard
Corporation, Minneapolis 


1994–1996 Marketing Manager for the Asia-Pacific region, Datacard Asia Pacific Ltd,
Hong Kong 


1996– Focus on director’s positions, primarily in companies in which he has 
a majority holding


Other mandates:


1991– Member of the Supervisory Board, Datacard Corporation, 


1997– Member of the Board of Trustees of the BMW Stiftung Herbert Quandt, 


1998– Chairman of the Supervisory Board, DELTON AG, 


1999– Deputy Chairman of the Board of Trustees of the Johanna-Quandt-
Stiftung, 


2000– Member of the University Council, Technical University of Karlsruhe.







Prof. Dr. Jürgen F. Strube
Mannheim, Germany


Chairman of the Supervisory Board of BASF SE


Dr. Jürgen F. Strube was born in Bochum (Germany) on August 19th, 1939. He studied law 
from 1960 to 1964 in Freiburg (Germany), Geneva (Switzerland) and Munich (Germany), obtained
his doctorate in law in Munich in 1967, and he passed the 2nd state examination in law in 1968.


Professional career:


1969 Joined the Finance Department of BASF Aktiengesellschaft,
Ludwigshafen, Germany


1969/1970 Worked at BASF Antwerpen N.V., Belgium


1970 Worked in BASF Aktiengesellschaft’s Logistics division, Germany


1974 Assigned to BASF Brasileira S.A. in São Paulo, Brazil


1980 Head of Glasurit do Brasil Ltda., Brazil


1982 President, Brazil division, Brazil


1985 Appointment as Member of the Board of Executive Directors,
headquartered in New Jersey, USA


1988 Member of the Board of Executive Directors, headquartered in
Ludwigshafen, Germany


1990–05/2003 Chairman of the Board of Executive Directors of BASF Aktiengesellschaft,
Germany


Since 05/2003 Chairman of the Supervisory Board of BASF Aktiengesellschaft
(since January 14, 2008 BASF SE), Germany


Other mandates:


– Chairman of the Supervisory Board of BASF SE 
(until 30 April 2009),


– Chairman of the Supervisory Board of Fuchs Petrolub AG, 


– Member of the Supervisory Board of Allianz Deutschland AG 
(until 2 April 2009),


– Member of the Supervisory Board of BMW AG 
(Deputy Chairman of the Supervisory Board), 


– Member of the Supervisory Board of Bertelsmann AG 
(Deputy Chairman of the Supervisory Board). 


Other activities in the past:


07/2003– President of UNICE (present name of confederation:
06/2005 BUSINESSEUROPE = The Confederation of European Business)


1990–2003 Member of the Board of the German Chemical Industry Association (VCI)
(President from 1996 to 1997)


1998 Together with Reinhard Mohn (Bertelsmann Foundation) and Hubertus
Schmoldt (Chairman of the Mining, Chemical and Energy Industries Union,
Germany) founding member of the German “Employment Initiative” 
(until May 2003)


06/1998– Deputy Chairman of the German Science Foundation 
06/2004 (Stifterverband für die Deutsche Wissenschaft), Essen, Germany, 


Member of the Board from 1990 to June 2004


8







1995/96 First EU-Chairman of the Transatlantic Business Dialogue (TABD) 


1998/99 First European Chairman of the Mercosur-EU Business Forum (MEBF) 


Titles and honors:


1995 Honored Dignitary (Dr. h.c.) of the University of Maryland, University
College, USA


1997 Honorary senator of the German Postgraduate School of Administrative
Sciences (Deutsche Hochschule für Verwaltungswissenschaften), 
Speyer, Germany


1998 Honorary senator of the University of Mannheim, Germany


1999 Awarded the Centenary Medal of the Society of Chemical Industry (SCI),
London


1999 Honorary professor of the German Postgraduate School of Administrative
Sciences (Deutsche Hochschule für Verwaltungswissenschaften), 
Speyer, Germany


2000 Awarded the Order of Merit, 1st Class, of the Federal Republic of Germany


2001 McCloy Award, New York


2003 Honorary senator of the University of Heidelberg, Germany


2003 Rhine-Neckar regional award


2003 Honorary doctorate from the European Business School, Oestrich-Winkel,
Germany


2003 Awarded the medal of merit of the German country Rhineland-Palatinate


2005 International Palladium Medal Award in New York by the Société de Chimie
Industrielle (American Section)
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Results of the 89th Annual General Meeting of BMW AG. 
 
A total of 458,417,087 shares (76.15%) of the share capital carrying voting rights was represented at the 89th 
Annual General Meeting of BMW AG held on 14 May 2009 in Munich (total number of shares of common stock: 
601,995,196). 
 
The results of the voting on items 2 to 10 of the agenda were as follows: 
 
Agenda item 2: Resolution on the utilisation of the unappropriated surplus. 
The proposal of the Board of Management and the Supervisory Board was carried by  
- 458,250,344 votes for (99.99%) 
- 56,131 votes against  
- 19,612 abstentions. 
 
Agenda item 3: Resolution on the approval of the actions of the Board of Management. 
The proposal of the Board of Management and the Supervisory Board was carried by  
- 457,666,153 votes for (99.90%)  
- 472,556 votes against  
- 184,134 abstentions. 
 
Agenda item 4: Resolution on the approval of the actions of the Supervisory Board. 
The proposal of the Board of Management and the Supervisory Board was carried by 
- 277,125,378 votes for (99.83%) 
- 465,257 votes against  
- 182,407 abstentions*. 
 
*) Shareholders who are members of the Supervisory Board of BMW AG were not entitled to vote on this 
resolution. 
 
Agenda item 5: Election of the Auditors. 
The proposal of the Supervisory Board was carried by  
- 455,669,866 votes for (99.43%)  
- 2,624,107 votes against  
- 28,278 abstentions. 
 
Agenda item 6: Elections to the Supervisory Board.  
The proposals of the Supervisory Board were in each case adopted as follows: 
 
Franz M. Haniel: 
- 456,982,208 votes for (99.82%)  
- 843,687 votes against  
- 496,983 abstentions. 
 
Susanne Klatten: 
- 456,666,154 votes for (99.75%)  
- 1,148,459 votes against  
- 499,944 abstentions. 
 
 







Robert W. Lane: 
- 457,421,094 votes for (99.91%)  
- 403,574 votes against  
- 500,141 abstentions. 
 
Wolfgang Mayrhuber: 
- 453,954,878 votes for (99.23%)  
- 3,520,999 votes against  
- 851,375 abstentions. 
 
Joachim Milberg: 
- 394,865,991 votes for (86.28%)  
- 62,766,388 votes against  
- 687,785 abstentions. 
 
Stefan Quandt: 
- 453,381,612 votes for (99.03%)  
- 4,425,201 votes against  
- 503,024 abstentions. 
 
Jürgen Strube: 
- 457,495,420 votes for (99.87%)  
- 610,478 votes against  
- 199,352 abstentions. 
 
Agenda item 7: Resolution on a new authorisation to acquire and to use the Company's own shares and 
to exclude the subscription right. 
The proposal of the Board of Management and the Supervisory Board was carried by 
- 457,411,820 votes for (99.81%) 
- 890,345 votes against 
- 20,603 abstentions. 
 
Agenda item 8: Resolution on an Amendment to the Articles of Association to bring them in line with a 
New Act.  
The proposal of the Board of Management and the Supervisory Board was carried by  
- 458,067,852 votes for (99.99%)  
- 22,597 votes against  
- 218,098 abstentions. 
 
Agenda item 9: Resolution on Amendments to the Articles of Association concerning the Supervisory 
Board.  
The proposal of the Board of Management and the Supervisory Board was carried by  
- 457,149,840 votes for (99.79%) 
- 981,376 votes against 
- 225,518 abstentions. 
 
Agenda item 10: Resolution on authorised capital (non-voting shares of preferred stock) excluding the 
shareholders' statutory subscription right and amendment to the Articles of Association.  
The proposal of the Board of Management and the Supervisory Board was carried by  
- 451,437,458 votes for (98.79%)  
- 5,536,846 votes against  
- 1,338,742 abstentions.  
 
Results of the Separate Meeting of the holders of preferred stock of BMW AG. 
 
A total of 20,906,213 preferred shares (40.05%) was represented at the Separate Meeting of the holders of 
preferred stock held on 14 May 2009 in Munich (total number of shares of preferred stock: 52,196,162). 
 
 


 


 







The results of the voting on item 2 of the agenda were as follows: 
 
Agenda item 2: Special resolution of the preferred stockholders on the consent to the resolution of the 
Annual General Meeting concerning authorised capital (non-voting shares of preferred stock) excluding 
the shareholders' statutory subscription right and amendment to the Articles of Association. 
 
The proposal of the Board of Management and the Supervisory Board was carried by 
- 18,174,084 votes for (98.90%)  
- 201,309 votes against 
- 12,151 abstentions. 






