PROSPECTUS Dated 13 September 2019

& TOYOTA

TOYOTA MOTOR FINANCE (NETHERLANDS) B.V.
(a private company incorporated with limited liability under the laws of the Netherlands, with its corporate seat in
Amsterdam, the Netherlands)

and
TOYOTA CREDIT CANADA INC.
(a corporation incorporated under the Canada Business Corporations Act)

and

TOYOTA FINANCE AUSTRALIA LIMITED

(ABN 48 002 435 181, a company registered in New South Wales and incorporated with limited liability in Australia)

and

TOYOTA MOTOR CREDIT CORPORATION

(a corporation incorporated in California, United States)
€50,000,000,000

Euro Medium Term Note Programme
for the issue of Notes with maturities of one month or longer

Under this €50,000,000,000 Euro Medium Term Note Programme (the “Programme”) each of
Toyota Motor Finance (Netherlands) B.V. (“TMF”), Toyota Credit Canada Inc. (“TCCI”), Toyota
Finance Australia Limited (“TFA”) and Toyota Motor Credit Corporation (“TMCC” and, together with
TMF, TCCI and TFA, the “Issuers” and each an “Issuer”) may from time to time, and subject to
applicable laws and regulations, issue debt securities (the “Notes”) denominated in any currency agreed
by the Issuer of such Notes (the “relevant Issuer”) and the relevant Purchaser(s) (as defined below).

The senior long-term debt of the Issuers has been rated Aa3/Outlook Stable by Moody’s Japan
K.K. (“Moody’s Japan) (in respect of TMF and TFA), by Moody’s Investors Service, Inc. (“Moody’s”)
(in respect of TCCI and TMCC), and AA-/Outlook Stable by S&P Global Ratings, acting through S&P
Global Ratings Japan Inc. (“Standard & Poor’s Japan™) (in respect of all of the Issuers). Moody’s Japan,
Moody’s and Standard & Poor’s Japan are not established in the European Union and have not applied for
registration under Regulation (EC) No. 1060/2009 (the “CRA Regulation”). However, Moody’s Investors
Service Ltd. has endorsed the ratings of Moody’s Japan and Moody’s, and Standard and Poor’s Credit
Market Services Europe Limited has endorsed the ratings of Standard & Poor’s Japan, in accordance with
the CRA Regulation. Each of Moody’s Investors Service Ltd. and Standard and Poor’s Credit Market
Services Europe Limited is established in the European Union and is registered under the CRA
Regulation.

Notes issued under the Programme may be rated or unrated. Where a Tranche of Notes is rated,
such rating will be specified in the applicable Final Terms and its rating will not necessarily be the same
as the rating applicable to the senior long-term debt of the Issuers. Whether or not each credit rating
applied for in relation to a relevant Series of Notes will be issued by a credit rating agency established in
the European Union and registered under CRA Regulation will be disclosed in the applicable Final
Terms. A rating is not a recommendation to buy, sell or hold securities and may be subject to suspension,
change or withdrawal at any time by the assigning rating agency.

This Prospectus together with all documents which are deemed to be incorporated herein by
reference (see “Documents Incorporated by Reference”) constitutes a base prospectus (a “Base
Prospectus”) for the purposes of the Prospectus Regulation (as defined below) for the purpose of giving
information with regard to the Notes issued under the Programme during the period of twelve months
from the date of this Prospectus. References throughout this document to “Prospectus” shall be taken to
read “Base Prospectus” for such purpose. The Prospectus has been approved by the Central Bank of
Ireland, as competent authority under the Prospectus Regulation. The Central Bank of Ireland only
approves this Prospectus as meeting the standards of completeness, comprehensibility and consistency
imposed by the Prospectus Regulation. Such approval relates only to the Notes which are to be admitted
to trading on a regulated market for the purposes of Directive 2014/65/EU (the “Markets in Financial
Instruments Directive”) and/or which are to be offered to the public in any Member State of the European
Economic Area and such approval should not be considered as (a) an endorsement of any Issuer



or the Parent (as defined below) or TFS (as defined below) that is the subject of this Prospectus; or (b)
an endorsement of the quality of the securities. Investors should make their own assessment as to
the suitability of investing in the Notes. An investment in Notes issued under the Programme
involves certain risks. For a discussion of these risks see “Risk Factors”.

Toyota Motor Corporation (the “Parent” or “TMC”), the ultimate parent company of the Issuers,
has entered into a Credit Support Agreement and Supplemental Credit Support Agreements
(collectively the “TMC Credit Support Agreement”), each governed by Japanese law, with Toyota
Financial Services Corporation (“TFS”), a holding company which oversees the management of
Toyota’s finance companies worldwide, including the Issuers. TFS has, in turn, entered into a Credit
Support Agreement with each of the Issuers, each governed by Japanese law, in respect of issues of
Notes by each of the Issuers. None of these Credit Support Agreements will provide an unconditional
and irrevocable guarantee in respect of payments on the Notes. TMC’s obligations under the TMC
Credit Support Agreement rank pari passu with its direct, unconditional, unsubordinated and unsecured
debt obligations. These Credit Support Agreements are more fully described in “Relationship of TFS
and the Issuers with TMC”.

The Notes will have maturities of one month or longer (or such other minimum or maximum
maturity as may be allowed or required from time to time by the relevant central bank (or equivalent
body (however called)) or any laws or regulations applicable to the relevant currency) and, subject as
set out in this Prospectus, the maximum aggregate nominal amount of all Notes from time to time
outstanding will not exceed €50,000,000,000 (or its equivalent in other currencies) calculated as
described in this Prospectus.

The Notes will be issued to, and offered through, one or more of the Dealers specified on
page 177 and any additional Dealers appointed under the Programme from time to time (each a
“Dealer” and together the “Dealers”) on a continuing basis. Notes may also be issued to third parties
other than Dealers. Dealers and such third parties are referred to as “Purchasers”.

Application will be made to the Financial Conduct Authority in its capacity as competent
authority (the “FCA”) for Notes issued under the Programme during the period of twelve months from
the date of this Prospectus to be admitted to the official list maintained by the FCA (the “UK Official
List”) and to the London Stock Exchange plc (the “London Stock Exchange”) for such Notes to be
admitted to trading on the London Stock Exchange’s Regulated Market.

Application will also be made to the Irish Stock Exchange p.l.c. trading as Euronext Dublin
(“Euronext Dublin”) for Notes issued under the Programme during the period of twelve months from
the date of this Prospectus to be admitted to the official list of the Euronext Dublin (the “Irish Official
List”) and to trading on its Regulated Market.

References in this Prospectus to Notes being “listed” (and all related references) shall mean that
such Notes have been admitted to trading on the London Stock Exchange’s Regulated Market and have
been admitted to the UK Official List or admitted to trading on the Euronext Dublin’s Regulated
Market and have been admitted to the Irish Official List. Each of the London Stock Exchange’s
Regulated Market and the Euronext Dublin’s Regulated Market is a regulated market for the purposes
of the Markets in Financial Instruments Directive.

This Prospectus supersedes any previous Offering Circular or Prospectus issued by the Issuers.
Any Notes issued under the Programme on or after the date hereof are issued subject to the provisions
set out in this Prospectus. This does not affect any Notes issued prior to the date hereof.

Arranger
BofA Merrill Lynch
Dealers

ANZ Barclays
BMO Capital Markets BNP PARIBAS
BofA Merrill Lynch CIBC Capital Markets
Citigroup Crédit Agricole CIB
Daiwa Capital Markets Europe HSBC
ING J.P. Morgan
Lloyds Bank Corporate Markets Mizuho Securities
Morgan Stanley MUFG
Nomura RBC Capital Markets
SMBC Nikko Société Générale

Corporate & Investment Banking
TD Securities UniCredit Bank
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IMPORTANT INFORMATION

Unless otherwise specified, all references in this Prospectus to the “Prospectus Regulation” refer
to Regulation (EU) 2017/1129 (for the purpose of this Prospectus, the Terms and Conditions of the
Notes set forth in this Prospectus and the Final Terms for each Tranche of Notes).

The Base Prospectus in respect of TMF (the “TMF Base Prospectus”) includes all information
contained within this Prospectus together with all documents which are deemed to be incorporated
herein by reference, except for (i) any information relating to each of TCCI, TFA and TMCC and the
Annual Financial Reports of each of TCCI and TFA and TMCC’s Annual Report and TMCC’s
Quarterly Report under paragraphs (b), (c¢) and (d), respectively, of “Documents Incorporated by
Reference” and (ii) the descriptions of TCCI, TFA and TMCC on pages 126 to 142, and each of
TCCI’s, TFA’s and TMCC'’s statements with respect to litigation and their statements of no significant
change and no material adverse change.

The Base Prospectus in respect of TCCI (the “TCCI Base Prospectus”) includes all information
contained within this Prospectus together with all documents which are deemed to be incorporated
herein by reference, except for (i) any information relating to each of TMF, TFA and TMCC and the
Annual Financial Reports of each of TMF and TFA and TMCC’s Annual Report and TMCC’s
Quarterly Report under paragraphs (a), (¢) and (d), respectively, of “Documents Incorporated by
Reference” and (ii) the descriptions of TMF, TFA and TMCC on pages 124 to 125 and pages 127 to
142, and each of TMF’s, TFA’s and TMCC'’s statements with respect to litigation and their statements
of no significant change and no material adverse change.

The Base Prospectus in respect of TFA (the “TFA Base Prospectus”) includes all information
contained within this Prospectus together with all documents which are deemed to be incorporated
herein by reference, except for (i) any information relating to each of TMF, TCCI and TMCC and the
Annual Financial Reports of each of TMF and TCCI and TMCC’s Annual Report and TMCC’s
Quarterly Report under paragraphs (a), (b) and (d), respectively, of “Documents Incorporated by
Reference” and (ii) the descriptions of TMF, TCCI and TMCC on pages 124 to 126 and pages 132 to
142, and each of TMF’s, TCCI’s and TMCC’s statements With respect to litigation and their statements
of no significant change and no material adverse change.

The Base Prospectus in respect of TMCC (the “TMCC Base Prospectus™) includes all
information contained within this Prospectus together with all documents which are deemed to be
incorporated herein by reference, except for (i) any information relating to each of TMF, TCCI and
TFA and the Annual Reports of each of TMF, TCCI and TFA under paragraphs (a), (b) and (c) of
“Documents Incorporated by Reference” and (ii) the descriptions of TMF, TCCI and TFA on pages
124 to 131, and each of TMF’s, TCCI’s and TFA’s statements with respect to litigation and their
statements of no significant change and no material adverse change.

TMF accepts responsibility for the information contained in the TMF Base Prospectus, TCCI
accepts responsibility for the information contained in the TCCIl Base Prospectus, TFA accepts
responsibility for the information contained in the TFA Base Prospectus and TMCC accepts
responsibility for the information contained in the TMCC Base Prospectus. To the best of the
knowledge of (i) TMF with respect to the TMF Base Prospectus, (ii) TCCI with respect to the TCCI
Base Prospectus, (iii) TFA with respect to the TFA Base Prospectus and (iv) TMCC with respect to the
TMCC Base Prospectus, the information contained therein is in accordance with the facts and does not
omit anything likely to affect the import of such information.

Each of TFS and the Parent accepts responsibility for the information contained in this
Prospectus insofar as such information relates to itself and the relevant Credit Support Agreements to
which it is party described in “Relationship of TFS and the Issuers with the Parent”.

To the best of the knowledge of each of TFS and the Parent the information about itself and the
relevant Credit Support Agreements to which it is a party described in “Relationship of TFS and the
Issuers with the Parent” is in accordance with the facts and does not omit anything likely to affect the
import of such information.

The Base Prospectus in respect of each Issuer is valid for a period of twelve months from the
date of approval. Each Issuer will, in the event of any significant new factor, material mistake or
inaccuracy relating to information included in its Base Prospectus which is capable of affecting the
assessment of any Notes, prepare a supplement to its Base Prospectus. The obligation to prepare a
supplement to each Issuer’s Base Prospectus in the event of any significant new factor, material
mistake or inaccuracy does not apply when its Base Prospectus is no longer valid.
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Notice of the aggregate nominal amount of Notes, the interest (if any) payable in respect of
Notes and the issue price of Notes applicable to each Tranche (as defined under “Terms and Conditions
of the Notes™) of Notes will be set out in a final terms document (the “Final Terms”) which, with
respect to Notes to be listed on the UK Official List and to be admitted to trading on the London Stock
Exchange’s Regulated Market, will be delivered to the FCA and the London Stock Exchange and with
respect to Notes to be listed on the Irish Official List and to be admitted to trading on the Euronext
Dublin’s Regulated Market, will be delivered to the Euronext Dublin, in each case on or before the date
of issue of the Notes of such Tranche. The Programme provides that Notes may be listed or admitted
to trading, as the case may be, on such other or further stock exchange or market as may be agreed
between the relevant Issuer and the relevant Purchaser(s) in relation to each issue of Notes and the
terms of such Notes may be set out in issue terms (“Issue Terms”). References to Final Terms should
be read as Issue Terms in connection with Notes to be admitted to trading on any other market in the
EEA that is not an EEA regulated market for the purposes of the Markets in Financial Instruments
Directive. Each Issuer may also issue unlisted Notes and/or Notes not admitted to trading on any
market.

As used herein, “Series” means each original issue of Notes together with any further issues
expressed to form a single series with the original issue and the terms of which (save for the Issue Date,
the amount and the date of the first payment of interest thereon, and the date from which interest starts
to accrue and/or the Issue Price (as indicated in the applicable Final Terms)) are identical (including the
Maturity Date, Interest Basis, Redemption/Payment Basis and Interest Payment Dates (if any) (as
indicated in the applicable Final Terms) and whether or not the Notes are admitted to trading) and
expressions “Notes of the relevant Series” and related expressions shall be construed accordingly. As
used herein, “Tranche” means all Notes of the same Series with the same Issue Date and Interest
Commencement Date (if applicable) as indicated in the applicable Final Terms.

Each of TCCI and TMCC, subject to applicable laws and regulations, may agree to issue Notes
in registered form (“Registered Notes”), in the case of TCCI, substantially in the form scheduled to the
TCCI Note Agency Agreement (as defined under “Terms and Conditions of the Notes”) and, in the case
of TMCC, substantially in the form scheduled to the TMCC Note Agency Agreement (as defined under
“Terms and Conditions of the Notes”). With respect to each Tranche of Registered Notes issued by
TCCI, TCCI has appointed a transfer agent and registrar and a paying agent and may appoint other or
additional transfer agents and paying agents either generally or in respect of a particular Series of
Registered Notes. With respect to each Tranche of Registered Notes issued by TMCC, TMCC has
appointed a transfer agent and registrar and a paying agent and may appoint other or additional transfer
agents and paying agents either generally or in respect of a particular Series of Registered Notes.

In the case of Notes to be admitted to the UK Official List and admitted to trading on the
London Stock Exchange’s Regulated Market, copies of the Final Terms will be delivered to the Central
Bank of Ireland, the FCA and the London Stock Exchange and will be available at
www.londonstockexchange.com/exchange/news/market-news/market-news-home.html. In the case of
Notes to be admitted to the Irish Official List and admitted to trading on the Euronext Dublin’s
Regulated Market, copies of the Final Terms will be delivered to the Central Bank of Ireland and the
Euronext Dublin and will be available at www.ise.ie. Copies of the Final Terms will also be available
from the specified office of the Agent (as defined under “Terms and Conditions of the Notes”) named
as issuing and principal paying agent for the Programme (but not from a paying agent named for a
particular Series of Notes) save that, if a Tranche of Notes is neither admitted to trading on a regulated
market in the European Economic Area nor offered in the European Economic Area in circumstances
where a prospectus is required to be published under the Prospectus Regulation, the applicable Final
Terms will only be obtainable by a holder holding one or more of such Notes and such holder must
produce evidence satisfactory to the Agent as to its holding of such Notes and identity.

Any reference in this document to the Prospectus means this document and the documents
(excluding all information incorporated by reference in any such documents either expressly or
implicitly and excluding any information or statements included in any such documents either
expressly or implicitly that is or might be considered to be forward looking) that are incorporated in,
and form part of, this document. Each Issuer believes that none of the information incorporated herein
by reference conflicts in any material respect with the information included in this Prospectus.

Each Issuer confirms that, if at any time after the preparation of this Prospectus and before the
commencement of dealings in or issue of any Notes being admitted to the UK Official List or the Irish
Official List or offered to the public in the European Economic Area (“EEA”), there is a significant
new factor, material mistake or material inaccuracy relating to the information included in this
Prospectus within the meaning of Article 23 of the Prospectus Regulation, the relevant Issuer shall give
to Merrill Lynch International, as the Arranger, and the Dealers full information about such change or
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matter and shall publish a supplementary prospectus (“Supplementary Prospectus”) as may be required
by the Central Bank of Ireland, and shall otherwise comply with Article 23 of the Prospectus
Regulation in that regard.

No representation, warranty or undertaking, express or implied, is made and no responsibility is
accepted by the Dealers as to the accuracy or completeness of the information contained in or
incorporated by reference into this Prospectus or any other information provided by any of the Issuers
in connection with the Notes. The Dealers accept no liability in relation to the information contained in
or incorporated by reference into this Prospectus or any other information provided by any of the
Issuers in connection with the Programme or the issue of any Notes.

No person is or has been authorised by any of the Issuers to give any information or to make any
representation not contained in, not incorporated by reference in or not consistent with this Prospectus
or any other information supplied in connection with the Notes and, if given or made, such information
or representation must not be relied upon as having been authorised by any of the Issuers or any of the
Dealers.

Neither this Prospectus nor any other information supplied in connection with the Programme or
any Notes is intended to provide the basis of any credit or other evaluation and should not be
considered as a recommendation or a statement of opinion (or a report of either of these things) by any
of the Issuers or any of the Dealers that any recipient of this Prospectus or any other information
supplied in connection with the Programme or any Notes should purchase any Notes. Each investor
contemplating purchasing any of the Notes should make its own independent investigation of the
financial condition and affairs, and its own appraisal of the creditworthiness, of the relevant Issuer and,
if appropriate, the Parent and TFS. Neither this Prospectus nor any other information supplied in
connection with the Programme or the issue of any Notes constitutes an offer or invitation by or on
behalf of any of the Issuers or any of the Dealers to any person to purchase any of the Notes.

The delivery of this Prospectus does not at any time imply that the information contained in or
incorporated by reference into this Prospectus concerning any of the Issuers or the Parent or TFS is
correct at any time subsequent to the date of this Prospectus or that any other information supplied in
connection with the Programme or the issue of any Notes is correct as of any time subsequent to the
date indicated in the document containing the same. The Dealers expressly do not undertake to review
the financial condition or affairs of any of the Issuers or the Parent or TFS or their subsidiaries during
the life of the Programme or to advise any investor in the Notes of any information coming to their
attention.

IMPORTANT INFORMATION RELATING TO NON-EXEMPT OFFERS OF NOTES
Restrictions on Non-exempt offers of Notes in Relevant Member States

Certain Tranches of Notes with a denomination of less than €100,000 (or its equivalent in any
other currency) may be offered in circumstances where there is ho exemption from the obligation under
the Prospectus Regulation to publish a prospectus. Any such offer is referred to as a “Non-exempt
Offer”. This Prospectus has been prepared on a basis that permits Non-exempt Offers of Notes.
However, any person making or intending to make a Non-exempt Offer of Notes in any Member State
of the European Economic Area (each, a “Relevant Member State”) may only do so if this Prospectus
has been approved by the competent authority in that Relevant Member State (or, where appropriate,
approved in another Relevant Member State and notified to the competent authority in that Relevant
Member State) and published in accordance with the Prospectus Regulation, provided that the relevant
Issuer has consented to the use of its Base Prospectus in connection with such offer as provided under
“Consent given in accordance with Article 5(1) of the Prospectus Regulation (Retail Cascades)” and
the conditions attached to that consent are complied with by the person making the Non-exempt Offer
of such Notes.

Consent given in accordance with Article 5(1) of the Prospectus Regulation (Retail Cascades)

In the context of a Non-exempt Offer of Notes, each Issuer accepts responsibility, in each
Relevant Member State for which the consent to use its Base Prospectus extends, for the content of its
Base Prospectus in relation to any person (an “Investor””) who purchases Notes in a Non-exempt Offer
made by any person (an “offeror”) to whom the relevant Issuer has given consent to the use of its Base
Prospectus in that connection, provided that the conditions attached to that consent are complied with
by the relevant offeror (an “Authorised Offeror”). The consent and conditions attached to it are set out
below.

Neither the relevant Issuer nor any Dealer makes any representation as to the compliance by an
Authorised Offeror with any applicable conduct of business rules or other applicable regulatory or
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securities law requirements in relation to any Non-exempt Offer and neither the relevant Issuer nor any
of the Dealers has any responsibility or liability for the actions of that Authorised Offeror.

Except in the circumstances set out in the following paragraphs, neither the relevant Issuer nor
any Dealer has authorised the making of any Non-exempt Offer by any person and the relevant Issuer
has not consented to the use of its Base Prospectus by any other person in connection with any Non-
exempt Offer of Notes. Any Non-exempt Offer made without the consent of the relevant Issuer is
unauthorised and neither the relevant Issuer nor any Dealer accepts any responsibility or liability for
the actions of the persons making any such unauthorised offer. If, in the context of a Non-exempt
Offer, an Investor is offered Notes by a person who is not an Authorised Offeror, the Investor should
check with that person whether anyone is responsible for the relevant Issuer’s Base Prospectus in the
context of the Non-exempt Offer and, if so, who that person is. If the Investor is in any doubt about
whether it can rely on the relevant Issuer’s Base Prospectus and/or who is responsible for its contents it
should take legal advice.

In connection with each Tranche of Notes, and provided that the applicable Final Terms
specifies an Offer Period, each Issuer consents to the use of its Base Prospectus (as supplemented as at
the relevant time, if applicable) in connection with a Non-exempt Offer of such Notes subject to the
following conditions:

(i) the consent is only valid during the Offer Period so specified,;
(ii) the only offerors authorised to use the relevant Issuer’s Base Prospectus to make the

Non-exempt Offer of the relevant Tranche of Notes are the relevant Dealer and:

@ if the applicable Final Terms names financial intermediaries authorised to
make such Non-exempt Offers, the financial intermediaries so named;
and/or

(b) if specified in the applicable Final Terms, any financial intermediary which

is authorised to make such offers under the Markets in Financial Instruments
Directive and which has been authorised directly or indirectly by the
relevant Issuer or any of the Managers (on behalf of the relevant Issuer) to
make such offers, provided that such financial intermediary states on its
website (1) that it has been duly appointed as a financial intermediary to
offer the relevant Tranche of Notes during the Offer Period, (I1) it is relying
on the relevant Issuer’s Base Prospectus for such Non-exempt Offer with the
consent of the relevant Issuer and (l1l) the conditions attached to that
consent;

(iii) the consent only extends to the use of the relevant Issuer’s Base Prospectus to make
Non-exempt Offers of the relevant Tranche of Notes in each Public Offer Jurisdiction
(as defined below) specified in paragraph 9 of Part B of the applicable Final Terms;
and

(iv) the consent is subject to any other conditions set out in paragraph 9 of Part B of the
applicable Final Terms.

Any offeror falling within sub-paragraph (ii)(b) above who meets all of the other
conditions stated above and who wishes to use the relevant Issuer’s Base Prospectus in
connection with a Non-exempt Offer is required, for the duration of the relevant Offer Period, to
publish on its website (i) that it has been duly appointed as a financial intermediary to offer the
relevant Tranche of Notes during the Offer Period, (ii) it is relying on the relevant Issuer’s Base
Prospectus for such Non-exempt Offer with the consent of the relevant Issuer and (iii) the
conditions attached to that consent. The consent referred to above relates to Offer Periods
occurring within twelve months from the date of this Prospectus.

The Issuers may request the Central Bank of Ireland to provide a certificate of approval in
accordance with Article 25 of the Prospectus Regulation (a “passport”) in relation to the passporting of
this Prospectus to the competent authorities of Austria, Germany, Italy, Luxembourg, the Netherlands,
Norway, Spain and the United Kingdom (the “Host Member States” and, together with Ireland, the
“Public Offer Jurisdictions”). Even if the Issuers passport this Prospectus into the Host Member
States, it does not mean that the relevant Issuer will choose to consent to any Non-exempt Offer in any
such Public Offer Jurisdiction. Investors should refer to the Final Terms for any issue of Notes for the
Public Offer Jurisdictions the relevant Issuer may have selected as such Notes may only be offered to
Investors as part of a Non-exempt Offer in the Public Offer Jurisdictions specified in the applicable
Final Terms.
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AN INVESTOR INTENDING TO ACQUIRE OR ACQUIRING ANY NOTES IN A NON-
EXEMPT OFFER FROM AN AUTHORISED OFFEROR WILL DO SO, AND OFFERS AND
SALES OF SUCH NOTES TO AN INVESTOR BY SUCH AUTHORISED OFFEROR WILL
BE MADE, IN ACCORDANCE WITH ANY TERMS AND OTHER ARRANGEMENTS IN
PLACE BETWEEN SUCH AUTHORISED OFFEROR AND SUCH INVESTOR INCLUDING
AS TO PRICE, ALLOCATIONS, EXPENSES AND SETTLEMENT ARRANGEMENTS. THE
RELEVANT ISSUER WILL NOT BE A PARTY TO ANY SUCH TERMS AND
ARRANGEMENTS WITH SUCH INVESTORS IN CONNECTION WITH THE NON-
EXEMPT OFFER OR SALE OF THE NOTES CONCERNED AND, ACCORDINGLY, THE
RELEVANT ISSUER’S BASE PROSPECTUS AND ANY FINAL TERMS WILL NOT
CONTAIN SUCH INFORMATION. THE INVESTOR MUST LOOK TO THE RELEVANT
AUTHORISED OFFEROR AT THE TIME OF SUCH OFFER FOR THE PROVISION OF
SUCH INFORMATION AND THE RELEVANT AUTHORISED OFFEROR WILL BE
RESPONSIBLE FOR SUCH INFORMATION. NEITHER THE RELEVANT ISSUER NOR
ANY DEALER (EXCEPT WHERE SUCH DEALER IS THE RELEVANT AUTHORISED
OFFEROR) HAS ANY RESPONSIBILITY OR LIABILITY TO AN INVESTOR IN RESPECT
OF SUCH INFORMATION.

Save as provided above, no Issuer nor any Dealer has authorised, nor do they authorise, the
making of any Non-exempt Offer of Notes in circumstances in which an obligation arises for the
relevant Issuer or any Dealer to publish or supplement a prospectus for such offer.

IMPORTANT INFORMATION RELATING TO THE USE OF THIS PROSPECTUS
AND OFFERS OF NOTES GENERALLY

MIFID Il product governance / target market

The applicable Final Terms in respect of any Notes may include a legend entitled “MiFID II
Product Governance” which will outline the target market assessment in respect of the Notes and which
channels for distribution of the Notes are appropriate. Any person subsequently offering, selling or
recommending the Notes (a “distributor”) should take into consideration the target market assessment;
however, a distributor subject to Directive 2014/65/EU (as amended, “MiFID 11”) is responsible for
undertaking its own target market assessment in respect of the Notes (by either adopting or refining the
target market assessment) and determining appropriate distribution channels.

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

PRIIPs Regulation / Important — EEA Retail Investors

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

Notification under Section 309B(1)(c) of the Securities and Futures Act (Chapter 289) of
Singapore

Unless otherwise stated in the applicable Final Terms in respect of any Notes, all Notes issued or
to be issued under the Programme shall be prescribed capital markets products (as defined in the
Securities and Futures (Capital Markets Products) Regulations 2018) and Excluded Investment
Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS
Notice FAA-N16: Notice on Recommendations on Investment Products).
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Benchmarks Regulation

Amounts payable on Floating Rate Notes to be issued under the Programme may be calculated
by reference to certain reference rates such as the London Interbank Offered Rate (“LIBOR”) or the
Euro Interbank Offered Rate (“EURIBOR”) as specified in the applicable Final Terms. Any such
reference rate may constitute a benchmark for the purposes of Regulation (EU) 2016/1011 (the
“Benchmarks Regulation”). If any such reference rate does constitute such a benchmark, the applicable
Final Terms will indicate whether or not the benchmark is provided by an administrator included in the
register of administrators and benchmarks established and maintained by the European Securities and
Markets Authority (“ESMA”) pursuant to Article 36 (Register of administrators and benchmarks) of the
Benchmarks Regulation. Transitional provisions in the Benchmarks Regulation may have the result
that the administrator of a particular benchmark is not required to appear in the register of
administrators and benchmarks at the date of the applicable Final Terms. The registration status of any
administrator under the Benchmarks Regulation is a matter of public record and, save where required
by applicable law, the Issuers do not intend to update any applicable Final Terms to reflect any change
in the registration status of the administrator.

Notes which are the subject of a Non-exempt Offer and/or admitted to trading on a
regulated market within the European Economic Area shall be issued with a minimum
denomination of €1,000 (or its equivalent in any other currency).

This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any
Notes in any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such
jurisdiction. The distribution of this Prospectus and the offer or sale of Notes may be restricted by law
in certain jurisdictions. Persons into whose possession this Prospectus or any Notes come must inform
themselves about, and observe, any such restrictions. In particular, there are restrictions on the
distribution of this Prospectus and the offer or sale of Notes in the United States, the EEA, Belgium,
Ireland, Italy, the Netherlands, Spain, the United Kingdom, Japan, Canada, Australia, New Zealand,
Hong Kong, the People’s Republic of China (“PRC” (which for the purposes of Notes issued under the
Programme, excludes the Hong Kong Special Administrative Region of the People’s Republic of
China, the Macau Special Administrative Region of the People’s Republic of China and Taiwan)),
Singapore and Switzerland (see “Subscription and Sale”).

None of the Issuers or the Dealers represent that this Prospectus or any of the offering material
relating to the Programme or any Notes issued thereunder may be lawfully distributed, or that any of
the Notes may be lawfully offered, in compliance with any applicable registration or other
requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or assume any
responsibility for facilitating any such distribution or offering. In particular, unless specifically
indicated to the contrary in the applicable Final Terms, no action has been taken by the Issuers or the
Dealers (save for approval of this Prospectus by the Central Bank of Ireland) which is intended to
permit a public offering of any Notes or distribution of this Prospectus in any jurisdiction where action
for that purpose is required. Accordingly, no Notes may be offered or sold, directly or indirectly, and
neither this Prospectus nor any advertisement or other offering material relating to the Programme or
any Notes issued thereunder may be distributed or published in any jurisdiction, except under
circumstances that will result in compliance with any applicable laws and regulations and each of the
Dealers has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that all offers and sales by them will be made on the same terms.

The Notes have not been and will not be registered under the United States Securities Act of
1933, as amended (the “Securities Act”) and Notes in bearer form are subject to U.S. tax law
requirements. The Notes may not be offered or sold in the United States or to, or for the account or
benefit of, U.S. persons unless the Notes are registered under the Securities Act, or an exemption from
the registration requirements of the Securities Act is available (see “Subscription and Sale”).

The Notes may not be a suitable investment for all investors. Each potential investor in the
Notes must determine the suitability of that investment in light of its own circumstances. In particular,
each potential investor should consider, either on its own or with the help of its financial and other
professional advisers, whether it:

(1) has sufficient knowledge and experience to make a meaningful evaluation of the
Notes, the merits and risks of investing in the Notes and the information contained or
incorporated by reference in this Prospectus or any applicable supplement;

(i) has access to, and knowledge of, appropriate analytical tools to evaluate, in the
context of its particular financial situation, an investment in the Notes and the impact
the Notes will have on its overall investment portfolio;
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(iii) has sufficient financial resources and liquidity to bear all of the risks of an investment
in the Notes, including Notes where the currency for principal or interest payments is
different from the potential investor’s currency;

(iv) understands thoroughly the terms of the Notes and is familiar with the behaviour of
financial markets; and

(v) is able to evaluate possible scenarios for economic, interest rate and other factors that
may affect its investment and its ability to bear the applicable risks.

Legal investment considerations may restrict certain investments. The investment activities of
certain investors are subject to legal investment laws and regulations, or review or regulation by certain
authorities. Each potential investor should consult its legal advisers to determine whether and to what
extent (1) Notes are legal investments for it, (2) Notes can be used as collateral for various types of
borrowing and (3) other restrictions apply to its purchase or pledge of any Notes. Financial institutions
should consult their legal advisers or the appropriate regulators to determine the appropriate treatment
of Notes under any applicable risk-based capital or similar rules.

Certain of the Dealers and their affiliates have engaged, and may in the future engage, in
investment banking and/or commercial banking transactions and may perform services for each of the
Issuers and their respective affiliates (including the Parent and TFS) in the ordinary course of business.

Credit ratings are for distribution only to a person (a) who is not a “retail client” within the
meaning of section 761G of the Corporations Act 2001 of Australia (the “Australian Corporations
Act”) and is also a sophisticated investor, professional investor or other investor in respect of whom
disclosure is not required under Parts 6D.2 or 7.9 of the Australian Corporations Act, and (b) who is
otherwise permitted to receive credit ratings in accordance with applicable law in any jurisdiction in
which the person may be located.

PRESENTATION OF INFORMATION

All references in this document to “European Economic Area” and “EEA” refer to the European
Economic Area consisting of the Member States of the European Union (“EU”) and Iceland, Norway
and Liechtenstein, those to “U.S. Dollars”, “U.S. dollars”, “U.S.$” and “$” refer to the currency of the
United States of America, those to “Canadian Dollars”, “Canadian dollars” and “C$” refer to the
currency of Canada, those to “Australian Dollars”, “Australian dollars”, “AUD” and “A$” refer to the
currency of Australia, those to “Japanese Yen”, “Japanese yen”, “JPY” and “¥” refer to the currency of
Japan, those to “Renminbi”, “RMB”, “CNY” and “CNH” refer to the lawful currency of the PRC, those
to “EUR”, “Euro”, “euro” and “€” refer to the lawful currency of the Member States of the European
Union that adopt or have adopted the single currency introduced at the start of the third stage of
European economic and monetary union, and as defined in Article 2 of Council Regulation (EC) No.
974/98 of 3 May 1998 on the introduction of the euro, as amended, those to “Norwegian Krone” and
“NOK?” refer to the currency of Norway and those to “Sterling”, “British pound”, “Pounds Sterling”,
“GBP” and “£” refer to the currency of the United Kingdom.

Unless the source is otherwise stated, the market, economic and industry data in this Prospectus
about each of the Issuers, TMC and TFS constitutes the relevant Issuer’s, TMC’s and TFS’s estimates,
respectively, using underlying data from various industry sources where appropriate. Each Issuer accepts
responsibility for the market, economic and industry data contained in this Prospectus. The market,
economic and industry data has been extracted from various industry and other independent and public
sources, the publications in which they are contained generally state that the information they contain has
been obtained from sources believed to be reliable, but that the accuracy and completeness of such
information is not guaranteed. Each Issuer confirms that such information has been accurately
reproduced and that, so far as it is aware and is able to ascertain from information published by any such
industry and other independent and public sources, no facts have been omitted which would render the
reproduced information inaccurate or misleading.
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STABILISATION

In connection with the issue of any Tranche of Notes, any Dealer or Dealers acting as the
Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) may over-allot
Notes or effect transactions, outside Australia and New Zealand respectively and not on a market
operated in Australia or New Zealand respectively, with a view to supporting the market price of
the Notes at a level higher than that which might otherwise prevail. However, stabilisation may
not necessarily occur. Any stabilisation action may begin on or after the date on which adequate
public disclosure of the terms of the offer of the relevant Tranche of Notes is made and, if begun,
may cease at any time, but it must cease no later than the earlier of 30 days after the issue date of
the relevant Tranche of Notes and 60 days after the date of the allotment of the relevant Tranche
of Notes. Any stabilisation action or over-allotment must be conducted by the Stabilising
Manager(s) (or persons acting on behalf of a Stabilising Manager) in accordance with all
applicable laws and rules.
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RISK FACTORS

Any investment in the Notes is subject to a number of risks. Prior to investing in the Notes,
prospective investors should consider carefully the factors and risks associated with any investment in
the Notes, the business of each of the Issuers, TFS and Toyota and the industry in which each of the
Issuers, TFS and Toyota operates, together with all other information contained in this Prospectus
including, in particular, the risk factors described below.

Each Issuer, TFS and the Parent believes that the following factors may affect, in the case of
each Issuer, its ability to fulfil its obligations under Notes issued under the Programme or, in the case
of TFS and the Parent, its obligations under the Credit Support Agreements. All of these factors are
contingencies which may or may not occur and none of the Issuers, TFS or the Parent is in a position
to express a view on the likelihood of any such contingency occurring.

In addition, factors which are material for the purpose of assessing the market risks associated
with Notes issued under the Programme are also described below.

Each Issuer, TFS and the Parent believes that the factors described below represent the material
risks inherent in investing in Notes issued under the Programme, but the inability of each Issuer to pay
interest, principal or other amounts on or in connection with any Notes or, in the case of TFS and the
Parent, to perform the obligations under the Credit Support Agreements, may occur for other reasons.

Additional risks and uncertainties relating to the Issuers, TFS and Toyota that are not currently
known to each of the Issuers, TFS and Toyota, or that are currently deemed to be immaterial, may
individually or cumulatively also have a material adverse effect on an Issuer’s, the TFS group’s,
and/or Toyota’s business, prospects, results of operations and financial condition and, if any such risk
should occur, the price of the Notes may decline and investors could lose all or part of their
investment.

Factors that may affect each Issuer’s ability to fulfil its obligations under the Notes issued under
the Programme and, in the case of TFS and the Parent, its ability to fulfil its obligations under
the Credit Support Agreements

Unless otherwise specified in this section, “Toyota” means TMC and its consolidated subsidiaries.

Each Issuer, TFS and Toyota may be exposed to certain risks and uncertainties that could have a
material adverse impact directly or indirectly on its business, results of operations and financial
condition. There may be additional risks and uncertainties not presently known to each Issuer, TFS
and Toyota or that it currently considers immaterial that may also have a material adverse impact on its
business, results of operations and financial condition.

TFS is a holding company

TFS is a holding company and is completely dependent on the performance of its financial
services subsidiaries, including each of the Issuers. As a holding company, TFS does not engage in, or
conduct, any operating business itself. Its principal assets are the shares in its 58 consolidated
subsidiaries and eight affiliates. Consequently, TFS is dependent on the economic, financial and
operating results of its financial services subsidiaries and affiliates and is therefore indirectly exposed
to the same risks as those faced by its financial services subsidiaries and affiliates, including each of
the Issuers. Any deterioration in the business, financial condition or results of operations of the
financial services subsidiaries and affiliates of TFS or their ability or willingness to pay dividends to
TFS would also materially adversely affect financial condition or results of operations of TFS.

TMF is a group finance company (unlike TCCI, TFA and TMCC which are sales finance
companies)

TMF’s principal activity is to act as a group finance company for some of the subsidiaries and
affiliates of TMC and TFS. TMF raises funds by issuing bonds and notes in the international capital
markets which have the benefit of the credit support arrangements stated below (see “Each of the
Issuers borrowing costs and access to the unsecured debt capital markets depends significantly on the
credit ratings of each Issuer and its parent companies and their credit support arrangements”) and
from other sources and on-lends to other Toyota companies. TMF also issues guarantees for debt
issuances of certain other Toyota companies and such guarantees issued by TMF also have the benefit
of the same credit support arrangements. TMF’s role as a financing vehicle exposes it to a variety of
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financial risks that include credit risk, liquidity risk, interest rate risk and foreign currency exchange
rate risk. TMF has in place a risk management programme that seeks to limit the adverse effects on its
financial performance of those risks by entering into agreements to exchange collateral, matching
foreign currency assets and liabilities and through the use of financial instruments, including interest
rate swaps, cross-currency swaps and foreign currency contracts, to manage interest rate and foreign
currency risk.

TMF has no control over how the other Toyota companies to which TMF on-lends funds source
their financing. TMF competes with other providers of finance to such Toyota companies and any
increases in competitive pressures, such as cost of funding, could have an adverse impact on TMF’s
financing volume, revenues and margins. Further, the financial condition of the Toyota companies to
which TMF on-lends funds or provides guarantees in respect of their debt issuances, may have an
impact on the financial services TMF provides to such Toyota companies. This could have an adverse
impact on TMF’s results of operations and financial condition.

Industry and Business Risks

General business, economic and geopolitical conditions, as well as other market events, may adversely
affect each Issuer’s business, results of operations and financial condition

Each Issuer’s results of operations and financial condition are affected by a variety of factors,
including changes in the overall market for retail contracts, wholesale motor vehicle financing, leasing
or dealer financing, the new and used vehicle market, changes in the level of sales of Toyota, Lexus or
other vehicles in Toyota’s (including TCCI’s, TFA’s and TMCC’s) markets, the rate of growth in the
number and average balance of customer accounts, the finance industry’s regulatory environment in the
countries in which Toyota (including TCCI, TFA and TMCC) conducts business, competition from
other financiers, rate of default by its customers, the interest rates it is required to pay on the funding it
requires to support its business, amounts of funding available to it, changes in the funding markets, its
credit ratings, the success of efforts to expand Toyota’s (including TCCI’s, TFA’s and TMCC’s)
product lines, levels of operating and administrative expenses (including, but not limited to, personnel
costs, technology costs and premises costs (including costs associated with reorganisation or relocation,
in the case of TMCC)), general economic conditions, inflation, fiscal and monetary policies in the
country in which each of the Issuers conducts its business as well as Europe and other countries in
which they each issue debt. Further, a significant and sustained increase in fuel prices could lead to
lower new and used vehicle purchases. This could reduce the demand for motor vehicle retail, lease
and wholesale financing. In turn, lower used vehicle values could affect return rates, amounts written
off and, in the case of TFA and TMCC, depreciation on operating leases and, in the case of TCCI and
TFA, lease residual value provisions.

Adverse economic conditions in the country in which each of TCCI, TFA and TMCC conducts
its business may lead to diminished consumer and business confidence, lower household incomes,
increases in unemployment rates, higher consumer debt levels as well as higher consumer and
commercial bankruptcy filings, any of which could adversely affect vehicle sales and discretionary
consumer spending. These conditions may decrease the demand for TCCI’s, TFA’s and TMCC’s
financing products, as well as increase defaults and credit losses. In addition, as credit exposures of
TCCI, TFA or TMCC are generally collateralised by vehicles, the severity of losses can be particularly
affected by the decline in used vehicle values. Dealers are also affected by a slowdown and recession
which, in turn, increase the risk of default of certain dealers within TCCI’s, TFA’s and TMCC’s dealer
portfolios.

Elevated levels of market disruption and volatility, such as in the United States, Europe and
Asia, could increase each Issuer’s cost of capital and adversely affect its ability to access the
international capital markets and fund its business in a similar manner, and at a similar cost, to the
funding raised in the past. These market conditions could also have an adverse effect on the results of
operations and financial condition of each of the Issuers by diminishing the value of TMCC’s and
TFA’s investment portfolios and increasing each of the Issuers cost of funding. If, as a result, the
Issuers increase the rates they charge their customers and, in the case of TCCI, TFA and TMCC,
dealers, the competitive position of each of the Issuers could be negatively affected.

Challenging market conditions may result in less liquidity, greater volatility, widening of credit
spreads and lack of price transparency in credit markets. Changes in investment markets, including
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changes in interest rates, exchange rates and returns from equity, property and other investments, will
affect (directly or indirectly) the financial performance of each of the Issuers.

If there is a continued and sustained period of market disruption and volatility:

« there can be no assurance that each of the Issuers will continue to have access to the capital
markets in a similar manner and at a similar cost as they have had in the past;

« issues of debt securities by each of the Issuers may be undertaken at spreads above benchmark
rates that are greater than those on similar issuances undertaken during the prior several years;

 each of the Issuers may be subject to over-reliance on a particular funding source or a
simultaneous increase in funding costs across a broad range of sources; and

« the ratio of an Issuer’s short-term debt outstanding to total debt outstanding may increase if
negative conditions in the debt markets lead such Issuer to replace some maturing long-term
liabilities with short-term liabilities (for example, commercial paper).

Any of these developments could have an adverse effect on an Issuer’s results of operations and
financial condition.

Geopolitical conditions and other market events may also impact an Issuer’s results of
operations and financial condition. Restrictive exchange or import controls or other disruptive trade
policies, disruption of operations as a result of systemic political or economic instability, outbreak of
war or expansion of hostilities, and acts of terrorism, could each have a material adverse effect on an
Issuer’s results of operations and financial condition. Developments related to the United Kingdom’s
potential withdrawal from the European Union (“Brexit”) have created significant political and
economic uncertainty in the United Kingdom and in other European Union member states. While the
Issuers do not operate in the United Kingdom, the global financial, trade, and legal implications of
Brexit could lead to declines in market liquidity and activity levels, volatile market conditions, a
contraction of available credit, fluctuations in interest rates, weaker economic growth, and reduced
business confidence on an international level, each of which could have a material adverse effect on an
Issuer’s results of operations and financial condition.

Each Issuer’s results of operations and financial condition are substantially dependent upon the sale of
Toyota and Lexus vehicles as well as their ability to offer competitive financing products and, for TFA
and TMCC, insurance products

Each of TCCI, TFA and TMCC provide a variety of finance and, in the case of TFA and TMCC,
insurance products, to authorised Toyota and Lexus dealers and their customers in Canada, Australia
and the United States, respectively. Accordingly, each of TCCI’s, TFA’s and TMCC’s business is
substantially dependent upon the sale of Toyota and Lexus vehicles in Canada, Australia and the
United States, respectively. TMF’s business is also dependent upon the performance of Toyota
companies to which TMF grants loans and/or in respect of which it issues guarantees and, thereby,
sales of Toyota and Lexus vehicles by Toyota companies.

Toyota Canada Inc., Toyota Motor Corporation Australia Limited and Toyota Motor Sales,
U.S.A,, Inc., a subsidiary of Toyota Motor North America, Inc., are the primary distributors of Toyota
and Lexus vehicles in Canada, Australia and the United States, respectively (each, a “Distributor”).

Changes in the volume of Distributor sales or the volume of distributor sales by other Toyota
distributors may result from:

e changes in governmental regulation or trade policies;

e changes in consumer demand;

e new vehicle incentive programmes;

e recalls;

e the actual or perceived quality, safety or reliability of Toyota and Lexus vehicles;
e changes in economic conditions;

e increased competition;

e increases in the price of vehicles due to increased raw material costs, changes in import fees or
tariffs on raw materials or imported vehicles, changes to, or withdrawals from, trade
agreements;
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e currency fluctuations;
o fluctuations in interest rates; and

e decreased or delayed vehicle production due to natural disasters, supply chain interruptions or
other events.

In addition, many manufacturers have increased their level of incentive programmes on new
vehicles in an attempt to maintain and grow market share; these incentives historically have included a
combination of subsidy, price rebates as well as other incentives. Any negative impact on the volume
of Distributor sales or the volume of distributor sales by other Toyota distributors could have a material
adverse effect on an Issuer’s business, results of operations and financial condition.

While each of the Distributors conducts extensive market research before launching new or
refreshed vehicles and introducing new services, many factors both within and outside the control of
each Distributor affect the success of new or existing products and services in the market-place.
Offering vehicles and services that customers want and value can mitigate the risks of increasing price
competition and declining demand, but products and services that are perceived to be less desirable
(whether in terms of product mix, price, quality, styling, safety, overall value, fuel efficiency, or other
attributes) and the level of availability of products and services that are desirable can exacerbate these
risks. With increased consumer interconnectedness through the internet, social media, and other media,
mere allegations relating to quality, safety, fuel efficiency, corporate social responsibility, or other key
attributes can negatively impact the reputation of a Distributor or market acceptance of its products or
services, even where such allegations prove to be inaccurate or unfounded.

In addition, the volume of Distributor sales may also be affected by Toyota’s ability to
successfully grow through investments in the area of emerging opportunities such as mobility and
connected services, vehicle electrification, fuel cell technology and autonomy, which depends on many
factors, including advancements in technology, regulatory changes and other factors that are difficult to
predict.

Each of TCCI, TFA and TMCC operates in a highly competitive environment and competes
with other financial institutions and, to a lesser extent, other motor vehicle manufacturers’ affiliated
finance companies primarily through service, quality, TCCI’s, TFA’s and TMCC’s relationship with its
Distributor and financing rates.

Certain financing products offered by each of TCCI, TFA and TMCC may be subsidised by a
Distributor. The Distributor sponsors special subsidies and incentives on certain new and used Toyota
and Lexus vehicles that result in reduced monthly payments by qualified customers for finance
products.  Support amounts received from a Distributor in connection with these programmes
approximate the amounts required by each of TCCI, TFA and TMCC to maintain yields and product
profitability at levels consistent with standard products.

Each of TCCI’s, TFA’s and TMCC’s ability to offer competitive financing and, in the case of
TFA and TMCC, insurance products, in Canada, Australia and the United States, respectively, depends
in part on the level of its Distributor’s sponsored subsidy, cash, and contractual residual value support
incentive programme activity, which varies based on its Distributor’s marketing strategies, economic
conditions, and the volume of vehicle sales, among other factors. Any negative impact on the level of
Distributor sponsored subsidy, cash, and contractual residual value support incentive programmes
could in turn have a material adverse effect on each of TCCI’s, TFA’s and TMCC’s business, results of
operations and financial condition.

Changes in consumer behaviour could affect the automotive industry, each of the Issuers, and as a
result, their business, results of operations and financial condition

A number of trends are affecting the automotive industry. These include a market shift from
cars to sport utility vehicles (“SUVS”) and trucks, high demand for incentives, the rise of mobility
services such as vehicle sharing and ride hailing, the development of autonomous and alternative-
energy vehicles, the impact of demographic shifts in attitudes and behaviours toward vehicle ownership
and use, the development of flexible alternatives to traditional financing and leasing such as
subscription service offerings, changing expectations around the wvehicle buying experience,
adjustments in the geographic distribution of new and used vehicle sales, and advancements in
communications and technology. Any one or more of these trends could adversely affect the
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automotive industry, a Distributor and Toyota, and could in turn have an adverse impact on an Issuer’s
business, results of operations and financial condition.

Recalls and other related announcements by Toyota could decrease the sales of Toyota and Lexus
vehicles, which could affect the business, results of operations and financial condition of an Issuer

Toyota, including each Distributor, periodically conducts vehicle recalls which could include
temporary suspensions of sales and production of certain Toyota and Lexus models. Because each of
TCCI’s, TFA’s and TMCC’s businesses are substantially dependent upon the sale of Toyota and Lexus
vehicles, and as TMF’s business is also dependent upon the performance of Toyota companies to
which TMF grants loans and/or in respect of which it issues guarantees, such events could adversely
affect the business, results of operations and financial condition of each of the Issuers.

A decrease in the level of sales, including as a result of the actual or perceived quality, safety or
reliability of Toyota and Lexus vehicles or a change in standards of regulatory bodies, will have a
negative impact on the level of each Issuer’s financing volume, each of TFA’s and TMCC’s insurance
volume and each of TCCI’s, TFA’s and TMCC’s earning assets and net financing revenues and, in the
case of TFA and TMCC, insurance revenues. The credit performance of each of TCCI’s, TFA’s and
TMCC’s dealer and consumer portfolios may also be adversely affected. In addition, a decline in the
values of used Toyota and Lexus vehicles would have a negative effect on residual values and return
rates, which, in turn, could increase each of TFA’s and TMCC'’s depreciation expenses, TCCI’s lease
residual value provisions and each of TFA’s, TCCI’s and TMCC’s credit losses. Further, certain
Toyota affiliated entities, including certain of TMCC’s affiliated entities and Toyota Canada Inc., are
or may become subject to litigation and governmental investigations, and have been or may become
subject to fines or other penalties. These factors could affect sales of Toyota and Lexus vehicles and,
accordingly, could have a negative effect on each Issuer’s business, results of operations and financial
condition.

If an Issuer is unable to compete successfully or if competition increases in the businesses in which it
operates, an Issuer’s results of operations could be negatively affected

Each of the Issuers operates in a highly competitive environment. None of the Issuers has
control over how Toyota dealers source financing for their customers. Competitors of the Issuers
include commercial banks, credit unions and other financial institutions. To a lesser extent, the Issuers
compete with other motor vehicle manufacturers’ affiliated finance companies. In addition, online
financing options provide consumers with alternative financing sources. Increases in competitive
pressures could have an adverse impact on contract volume, market share, net financing revenues,
margins and, in the case of TFA and TMCC, insurance revenues and margins. Further, the financial
condition and viability of competitors and peers of the Issuers may have an adverse impact on the
financial services industry in which each of the Issuers operates, resulting in a decrease in demand for
its products and services. This could have an adverse impact on the volume of each Issuer’s business
and its results of operations.

A failure or interruption in the operations of an Issuer could adversely affect its results of operations
and financial condition

Operational risk is the risk of loss resulting from, among other factors, lack of established
processes, inadequate or failed processes, systems or internal controls, theft, fraud, natural disasters or
other catastrophes (including without limitation, explosions, fires, floods, earthquakes, terrorist attacks,
riots, civil disturbances and epidemics) that could affect each of the Issuers.

Operational risk can occur in many forms including, but not limited to, errors, business
interruptions, failure of controls, failure of systems or other technology, deficiencies in an Issuer’s
insurance risk management programme, inappropriate behaviour or misconduct by employees of, or
those contracted to perform services for, an Issuer and vendors that do not perform in accordance with
their contractual agreements. These events can potentially result in financial losses or other damages to
an Issuer, including damage to reputation.

TMCC has established business recovery plans to address interruptions in its operations, but can
give no assurance that these plans will be adequate to remedy all events that TMCC may face. A
catastrophic event that results in the destruction or disruption of any of TMCC’s critical business or
information technology systems could harm TMCC'’s ability to conduct normal business operations.
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Each of the Issuers relies on a framework of internal controls designed to provide a sound and
well-controlled operating environment. Due to the complex nature of each Issuer’s business and the
challenges inherent in implementing control structures across large organisations, problems may be
identified in the future that could have a material effect on each Issuer’s operations.

On 16 April 2019, TMCC announced that it will consolidate the field operations located at its
dealer sales and services offices, three regional management offices, and two dealer funding teams, into
three new regional dealer service centres and that its dealer lending function will be centralised at the
new dealer service centre located in Plano, Texas. TMCC can give no assurance that the restructuring
of its field operations will be completed as planned or within the expected timing or budget, and the
expected benefits may not be fully realised due to associated disruption to field operations and
personnel. In addition, many parts of TMCC’s business are dependent on key personnel. TMCC'’s
future success depends on its ability to retain existing, and attract, hire and integrate new key personnel
and other necessary employees. Any failure to do so could adversely affect TMCC'’s business, results
of operations and financial condition.

Financial Market and Economic Risks

Each of the Issuers borrowing costs and access to the unsecured debt capital markets depends
significantly on the credit ratings of each Issuer and its parent companies and their credit support
arrangements

The credit ratings for notes, bonds and commercial paper issued by each of the Issuers, depend,
in large part, on the existence of the credit support arrangements with TFS and TMC described in
“Relationship of TFS and the Issuers with the Parent” and on the results of operations and financial
condition of TMC and its consolidated subsidiaries. If these arrangements (or replacement
arrangements acceptable to the rating agencies) are not available to the Issuers, or if the credit ratings
of TMC and TFS as credit support providers were lowered, the credit ratings for notes, bonds and
commercial paper issued by each of the Issuers would be adversely impacted.

Credit rating agencies which rate the credit of TMC and its affiliates, including TFS and the
Issuers, may qualify or alter ratings at any time. Global economic conditions and other geopolitical
factors may directly or indirectly affect such ratings. Any downgrade in the sovereign credit ratings of
the United States or Japan may directly or indirectly have a negative effect on the ratings of TMC, TFS
and each of the Issuers. Downgrades or placement on review for possible downgrades could result in
an increase in borrowing costs as well as reduced access to the domestic and international capital
markets. These factors would have a negative impact on an Issuer’s competitive position, results of
operations, liquidity and financial condition.

A disruption in funding sources and access to the capital markets would have an adverse effect on
liquidity

Liquidity risk is the risk arising from the inability to meet obligations in a timely manner when
they become due. The liquidity strategy of each of the Issuers is to maintain the capacity to fund assets
and repay liabilities in a timely and cost-effective manner even in adverse market conditions.
Disruption in an Issuer’s funding sources may adversely affect its ability to meet its obligations as they
become due. An inability to meet obligations in a timely manner would have a negative impact on an
Issuer’s ability to refinance maturing debt and fund new asset growth and would have an adverse effect
on its results of operations and financial condition.

TCCI, TFA and TMCC - allowances for credit losses may not be adequate to cover actual losses, which
may adversely affect its results of operations and financial condition

TCCI, TFA and TMCC maintain an allowance for credit losses to cover either probable and
estimable or expected losses as of the balance sheet date resulting from the non-performance of its
customers and dealers under their contractual obligations. The determination of the allowance involves
significant assumptions, complex analyses, and management judgment and requires TCCI, TFA and
TMCC to make significant estimates of current credit risks using existing qualitative and quantitative
information. Actual results may differ from estimates or assumptions. For example, TCCI, TFA and
TMCC review and analyse external factors, including changes in economic conditions, actual or
perceived quality, safety and reliability of Toyota and Lexus vehicles, unemployment levels, the used
vehicle market, and consumer behaviour, among other factors. Internal factors, such as purchase
quality mix and operational changes are also considered. A change in any of these factors would cause
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a change in estimated probable losses. As a result, TCCI’s, TFA’s and TMCC'’s allowance for credit
losses may not be adequate to cover TCCI’s, TFA’s and TMCC’s actual losses. In addition, changes in
accounting rules and related guidance, new information regarding existing portfolios, and other factors,
both within and outside of TCCI’s, TFA’s and TMCC’s control, may require changes to the allowance
for credit losses. A material increase in TCCI’s, TFA’s or TMCC'’s allowance for credit losses may
adversely affect TCCI’s, TFA’s or TMCC'’s results of operations and financial condition.

Use of models, estimates and assumptions —if the design, implementation or use of models is flawed or
if actual results differ from estimates or assumptions, the results of operations and financial condition
of an Issuer could be materially and adversely affected

Each of the Issuers uses quantitative models, estimates and assumptions to price products and
services, measure risk, estimate asset and liability values, assess liquidity, manage its balance sheet and
otherwise conduct its business and operations. If the design, implementation, or use of any of these
models is flawed or if actual results are different from the relevant Issuer’s estimates or assumptions, it
may adversely affect its results of operations and financial condition. In addition, to the extent that any
inaccurate model outputs are used in reports to regulatory agencies or the public, the relevant Issuer
could be subjected to supervisory actions, litigation, and other proceedings that may adversely affect its
business, results of operations and financial condition.

An Issuer’s assumptions and estimates often involve matters that are inherently difficult to
predict and are beyond the Issuer’s control (for example, macro-economic conditions). In addition,
such estimates and assumptions often involve complex interactions between a number of dependent
and independent variables, factors, and other assumptions. As a result, an Issuer’s actual experience
may differ materially from these estimates and assumptions. A material difference between the
estimates and assumptions and the actual experience may adversely affect the relevant Issuer’s results
of operations and financial condition.

Fluctuations in the valuation of investment securities or investment market prices could negatively
affect net financing revenues and results of operations

Investment market prices, in general, are subject to fluctuation, which may result from perceived
changes in the underlying characteristics of the investment, the relative price of alternative investments,
geopolitical conditions, or general market conditions. Negative fluctuations in the fair value of equity
investments and other-than-temporary impairment on available-for-sale debt securities may adversely
affect an Issuer’s net financing revenues and results of operations. Additionally, the amount realised in
the subsequent sale of an investment may significantly differ from the reported market value and could
negatively affect the net financing revenues and other revenues of an Issuer.

TCCI, TFA and TMCC - a decrease in the residual values of off-lease vehicles and a higher number of
returned lease assets could negatively affect its results of operations and financial condition

Residual value represents an estimate of the end of term market value of a leased asset. Residual
value risk is the risk that the estimated residual value at lease origination will not be recoverable at the
end of the lease term. Each of TCCI, TFA and TMCC is subject to residual value risk on lease
products, where the customer may return the financed vehicle on termination of the lease agreement.
The risk increases if the number of returned lease assets is higher than anticipated and/or the loss per
unit is higher than anticipated. Fluctuations in the market value of leased assets subsequent to lease
origination may introduce volatility in TCCI’s, TFA’s and TMCC’s profitability, through residual
value provisions, gains or losses on disposal of returned assets and/or, in the case of TFA and TMCC,
increased depreciation expense.

Factors which can impact the market value of vehicle assets include local, regional and national
economic conditions, new vehicle pricing, new vehicle incentive programmes, new vehicle sales, the
actual or perceived quality, safety or reliability of Toyota and Lexus vehicles, future plans for new
Toyota and Lexus product introductions, competitive actions and behaviour, product attributes of
popular vehicles, the mix of used vehicle supply, the level of current used vehicle values, inventory
levels and fuel prices heavily influence used vehicle values and thus the actual residual value of off-
lease vehicles. Differences between the actual residual values realised on leased vehicles and TCCI’s,
TFA’s and TMCC’s estimates of such values at lease origination could have a negative impact on such
Issuer’s results of operations and financial condition. Actual return volumes may be higher than
expected which can be impacted by higher contractual lease-end residual values relative to market
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values, a higher market supply of certain models of used vehicles, new vehicle incentive programmes
and general economic conditions. The return of a higher number of leased vehicles could also
adversely affect TCCI’s, TFA’s and TMCC’s results of operations and financial condition.

TFA offers Guaranteed Future Value (“GFV”) loan products which give customers a choice to
retain their vehicle at the end of the term of the finance contract subject to payment of all money
payable at the end of the term or to sell their vehicle back to TFA or its nominee for the agreed GFV.
There is the risk that the vehicle value at the end of the agreed lease term is less than the GFV.
Fluctuations in the market value of these assets (vehicles) subsequent to loan origination may introduce
volatility in TFA’s profitability, through impairment provisions and/or losses on disposal of returned
assets.

Exposure to credit risk could negatively affect each of the Issuers results of operations and financial
condition

Credit risk is the risk of loss arising from the failure of a customer, dealer or other party to meet
the terms of any retail, lease or dealer financing contract or other contract with an Issuer or otherwise
fail to perform as agreed. An increase in credit risk would require a provision, or would increase an
Issuer’s provision, for credit losses, which would have a negative impact on such Issuer’s results of
operations and financial condition. There can be no assurance that an Issuer’s monitoring of credit risk
and its efforts to mitigate credit risk are, or will be, sufficient to prevent an adverse effect on its results
of operations and financial condition.

The level of credit risk on each of TCCI’s, TFA’s and TMCC’s consumer portfolio is influenced
primarily by two factors: the total number of contracts that default and the amount of loss per
occurrence, which in turn are influenced by various economic factors, the used vehicle market,
purchase quality mix, contract term length and operational changes. The used vehicle market is
impacted by the supply of, and demand for, used vehicles, interest rates, inflation, new vehicle
incentive programmes, the manufacturer’s actual or perceived reputation for quality, safety and
reliability and the general economic outlook.

The level of credit risk on each of TCCI’s, TFA’s and TMCC’s dealer portfolio is influenced
primarily by the financial strength of dealers within that portfolio, dealer concentration, collateral
quality and other economic factors. The financial strength of dealers within each of TCCI’s, TFA’s
and TMCC'’s dealer portfolio is influenced by general macroeconomic conditions, the overall demand
for new and used vehicles and the financial condition of motor vehicle manufacturers, among other
factors.

Economic slowdown and recession in the jurisdiction of the relevant Issuer, natural disasters and
other factors increase the risk that a customer or dealer may not meet the terms of a retail, lease or
dealer financing or other contract with an Issuer or may otherwise fail to perform as agreed. A weak
economic environment evidenced by, among other things, unemployment, underemployment and
consumer bankruptcy filings, may affect some customers of an Issuer and dealers’ ability to make their
scheduled payments.

An Issuer’s results of operations, financial condition and cash flows may be adversely affected by
changes in interest rates, foreign currency exchange rates and market prices

Market risk is the risk that changes in interest rates, foreign currency exchange rates cause
volatility in an Issuer’s results of operations, financial condition and cash flows. An increase in interest
rates could have an adverse effect on an Issuer’s business, results of operations and financial condition
by increasing the cost of capital and the rates it may charge its customers and dealers or other Toyota
companies, which could, in turn, decrease financing volumes and market share, thereby resulting in a
decline in the competitive position of the relevant Issuer.

Derivative financial instruments are entered into by each Issuer to economically hedge or
manage its exposure to market risk. However, changes in interest rates, foreign currency exchange
rates and market prices cannot always be predicted or hedged.

On 27 July 2017, and in a subsequent speech by its Chief Executive on 12 July 2018, the FCA,
which regulates LIBOR, announced that it intends to stop compelling banks to submit rates for the
calculation of LIBOR after calendar year 2021. It is not possible to predict whether LIBOR will cease
to exist after calendar year 2021, whether additional reforms to LIBOR may be enacted, or whether
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alternative reference rates will gain market acceptance, and any of these outcomes could increase each
Issuer’s interest rate risk related to debt obligations, derivatives or other assets currently tied to LIBOR.

Changes in interest rates or foreign currency exchange rates could affect an Issuer’s interest
expense and the value of its derivative financial instruments, which could result in volatility in its
results of operations, financial condition and cash flows.

The failure or commercial soundness of an Issuer’s counterparties and other financial institutions may
have an effect on an Issuer’s liquidity, results of operations or financial condition

Each of the lIssuers has exposure to many different financial institutions and each Issuer
routinely executes transactions with counterparties in the financial industry. Each Issuer’s debt,
derivative and investment transactions, and its ability to borrow under committed and uncommitted
credit facilities, could be adversely affected by the actions and commercial soundness of other financial
institutions. An Issuer cannot guarantee that its ability to borrow under committed and uncommitted
credit facilities will continue to be available on reasonable terms or at all. Deterioration of social,
political, employment or economic conditions in a specific country or region may also adversely affect
the ability of financial institutions, including each Issuer’s derivative counterparties and lenders, to
perform their contractual obligations. Financial institutions are interrelated as a result of trading,
clearing, lending or other relationships and, as a result, financial and political difficulties in one country
or region may adversely affect financial institutions in other jurisdictions, including those with which
an Issuer has relationships. The failure of any of the financial institutions and other counterparties to
which an Issuer has exposure, directly or indirectly, to perform their contractual obligations, and any
losses resulting from that failure, may adversely affect an Issuer’s liquidity, results of operations and
financial condition.

TMCC - its insurance operations could suffer losses if its reserves are insufficient to absorb actual
losses

TMCC'’s insurance operations are subject to the risk of loss if its reserves for unearned premium
and contract revenues on agreements in force are not sufficient. Using historical loss experience as a
basis for recognising revenue over the term of the contract or policy may result in the timing of revenue
recognition varying materially from the actual loss development. TMCC’s insurance operations are
also subject to the risk of loss if its reserves for reported losses, losses incurred but not reported and
loss adjustment expenses are not sufficient. Because TMCC uses estimates in establishing reserves,
actual losses may vary from amounts established in earlier periods as a result of changes in frequency
and severity.

TMCC - it is exposed to risk transfer credit risk which could negatively impact its insurance
operations

Risk transfer credit risk is the risk that a reinsurer or other company assuming liabilities relating
to TMCC’s insurance operations will be unable to meet its obligations under the terms of TMCC’s
agreement with them. Such failure of a reinsurer to meet its obligations could result in losses to
TMCC’s insurance operations.

Regulatory, legal and other risks

Changes in accounting standards could adversely affect an Issuer’s results of operations and financial
condition

The audited financial statements of TMF in the Annual Financial Report for the financial year
ended 31 March 2019 have been prepared in accordance with International Financial Reporting
Standards (“IFRS”), as adopted by the European Union. The audited financial statements of TCCI in
the Annual Financial Report for the financial year ended 31 March 2019 have been prepared in
accordance with IFRS. TFA’s audited consolidated financial statements in the Annual Financial
Report for the financial year ended 31 March 2019 have been prepared in accordance with Australian
Accounting Standards and Interpretations issued by the Australian Accounting Standards Board
(“AASB”) as well as the Australian Corporations Act and comply with IFRS as issued by the
International Accounting Standards Board (“IASB”). TMCC’s accounting and financial reporting
policies conform to accounting principles generally accepted in the United States.

The respective Accounting Standard regulators continue to develop new accounting standards
where they perceive they are required and to rewrite existing standards where they perceive they can be
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improved. Any future change may have a beneficial or detrimental impact on the reported earnings of
an Issuer, where they are adopted by the IASB in the case of TCCI or, in the case of TFA, by the
AASB or, in the case of TMCC, by the Financial Accounting Standards Board in the United States
(“FASB”). The FASB has proposed new financial accounting standards that may result in significant
changes that could adversely affect TMCC’s results of operations and financial condition.

Accounting Standards are periodically revised and/or expanded. The application of accounting
principles is also subject to varying interpretations over time. Accordingly, each Issuer is required to
adopt new or revised accounting standards, or comply with revised interpretations that are issued from
time to time by various parties, including accounting standard setters and those who interpret the
standards, such as the IASB and the FASB as well as the United States Securities and Exchange
Commission (the “SEC”) and each Issuer’s independent registered public accounting firm. Those
changes could adversely affect an Issuer’s results of operations and financial condition.

A failure or interruption of the information systems of an Issuer could adversely affect its business,
results of operations and financial condition

Each of the Issuers relies on internal and third party information and technological systems to
manage its operations which creates meaningful operational risk for each Issuer. Any failure or
interruption of an Issuer’s information systems or the third party information systems on which it relies
as a result of inadequate or failed processes or systems, human error, employee misconduct,
catastrophic events, external or internal security breaches, acts of vandalism, computer viruses,
malware, ransomware, misplaced or lost data, or other events could disrupt its normal operating
procedures, damage its reputation and have an adverse effect on its business, results of operations and
financial condition.

In addition, any upgrade or replacement of an Issuer’s existing transaction systems and treasury
systems could have a significant impact on its ability to conduct its core business operations and
increase the risk of loss resulting from disruptions of normal operating processes and procedures that
may occur during and after the implementation of new systems. For example, the development and
implementation of new systems and any future upgrades related thereto may require significant
expenditure and divert management attention and other resources from an Issuer’s core business
operations. There are no assurances that such new systems will provide an Issuer with any of the
anticipated benefits and efficiencies. There can also be no assurance that the time and resources
management will need to devote to implementation and upgrades, potential delays in the
implementation or upgrade or any resulting service interruptions, or any impact on the reliability of an
Issuer’s data from any upgrade of its legacy system, will not have a material adverse effect on its
business, results of operations and financial condition.

A security breach or a cyber-attack could adversely affect an Issuer’s business, results of operations
and financial condition

Each Issuer collects and stores certain personal and financial information from customers,
employees and other third parties. Security breaches or cyber-attacks involving an Issuer’s systems or
facilities, or the systems or facilities of an Issuer’s service providers, could expose an Issuer to a risk of
loss of personally identifiable information of customers, employees and third parties or other
confidential, proprietary or competitively sensitive information, business interruptions, regulatory
scrutiny, actions and penalties, litigation, reputational harm, a loss of confidence and other financial
and non-financial costs, all of which could potentially have an adverse impact on an Issuer’s future
business with current and potential customers, results of operations and financial condition.

Each Issuer relies on encryption and other information security technologies licensed from third
parties to provide security controls necessary to help in securing online transmission of confidential
information pertaining to customers, employees and other aspects of an Issuer’s business. Advances in
information system capabilities, new discoveries in the field of cryptography or other events or
developments may result in a compromise or breach of the technology that each Issuer uses to protect
sensitive data. A party who is able to circumvent these security measures by methods such as hacking,
fraud, trickery or other forms of deception could misappropriate proprietary information or cause
interruption to the operations of an Issuer. Each Issuer may be required to expend capital and other
resources to protect against such security breaches or cyber-attacks or to remedy problems caused by
such breaches or attacks. Each Issuer’s security measures are designed to protect against security
breaches and cyber-attacks, but an Issuer’s failure to prevent such security breaches and cyber-attacks
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could subject it to liability, decrease its profitability and damage its reputation. Even if a failure of, or
interruption in, the systems or facilities of an Issuer is resolved in a timely manner or an attempted
cyber incident or other security breach is successfully avoided or thwarted, it may require the relevant
Issuer to expend substantial resources or to take actions that could adversely affect customer
satisfaction or behaviour and expose the relevant Issuer to reputational harm.

Each Issuer could also be subjected to cyber-attacks that could result in slow performance and
loss or temporary unavailability of its information systems. Information security risks have increased
because of new technologies, the use of the internet and telecommunications technologies (including
mobile devices) to conduct financial and other business transactions, and the increased sophistication
and activities of organised crime, perpetrators of fraud, hackers, terrorists, and others. An Issuer may
not be able to anticipate or implement effective preventative measures against all security breaches of
these types, especially because the techniques used change frequently and because attacks can originate
from a wide variety of sources. The occurrence of any of these events could have a material adverse
effect on an Issuer’s business, results of operations and financial condition.

Each of the Issuers enterprise data practices, including the collection, use, sharing, and security of
personally identifiable and financial information of its customers and employees, are subject to
increasingly complex, restrictive, and punitive laws and regulations which could adversely affect an
Issuer’s business, results of operations and financial condition

Under these laws and regulations, the failure to maintain compliant data practices could result in
consumer complaints and regulatory inquiry, resulting in civil or criminal penalties, as well as brand
impact or other harm to each Issuer’s business. In addition, increased consumer sensitivity to real or
perceived failures in maintaining acceptable data practices could damage an Issuer’s reputation and
deter current and potential customers from using such Issuer’s products and services. For example,
recent, well-publicised allegations involving the misuse or inappropriate sharing of personal
information have led to expanded governmental scrutiny of practices relating to the safeguarding of
personal information and the use or sharing of personal data by companies in the jurisdiction of the
relevant Issuer and other countries. That scrutiny has in some cases resulted in, and could in the future
lead to, the adoption of stricter laws and regulations relating to the use and sharing of personal
information which if applicable to an Issuer, could impact its business. For example, in relation to
TMCC, in late calendar year 2018, California enacted a new data protection regime, which will take
effect in calendar year 2020 which could impact TMCC’s business. These types of laws and
regulations could prohibit or significantly restrict financial services providers such as an Issuer from
sharing information among affiliates or with third parties such as vendors, and thereby increase
compliance costs, or could restrict each Issuer’s use of personal data when developing or offering
products or services to its customers. These restrictions could inhibit an Issuer’s development or
marketing of certain products or services, or increase the costs of offering them to customers. Because
many of these laws and regulations are new, there is little clarity as to their interpretation, as well as a
lack of precedent for the scope of enforcement. The cost of compliance with these laws and
regulations will be high and is likely to increase in the future. Any failure or perceived failure of an
Issuer to comply with applicable privacy or data protection laws and regulations could for an Issuer
result in requirements to modify or cease certain of its operations or practices, significant liabilities or
fines, penalties or other sanctions.

The regulatory environment in which each of the Issuers operates could have a material adverse effect
on its business and results of operations

Regulatory risk is the risk to each of the Issuers arising from the failure or alleged failure to
comply with applicable regulatory requirements and the risk of liability and other costs imposed under
various laws and regulations, including changes in applicable law, regulation and regulatory guidance.
See also “Toyota Motor Credit Corporation (“TMCC”)” and “Toyota Finance Australia Limited
(“TFA”)” for further discussion of specific regulatory risks relating to TMCC and TFA (respectively).

Changes to Laws, Regulations or Government Policies

Changes to the laws, regulations or to the policies of national governments (federal, state,
provincial or local) of any jurisdiction in which each of the Issuers conducts its business or of any other
national governments (federal, state, provincial or local) or international organisations (and the actions
flowing from such changes to policies) may have a negative impact on an Issuer’s business or require

Page 21



significant expenditure by it, or significant changes to its processes and procedures, to ensure
compliance with those laws, regulations or policies so that it can effectively carry on its business.

Compliance with applicable laws and regulations is costly and such costs can adversely affect an
Issuer’s results of operations. Compliance requires forms, processes, procedures, controls and the
infrastructure to support these requirements. Compliance may create operational constraints and place
limits on pricing, as the laws and regulations in the financial services industry are designed primarily
for the protection of consumers. Changes in laws and regulations could restrict an Issuer’s ability to
operate its business as currently operated, could impose substantial additional costs or require it to
implement new processes, which could adversely affect its business, prospects, financial performance
or financial condition. The failure to comply with applicable laws and regulations could result in
significant statutory civil and criminal fines, penalties, monetary damages, attorney or legal fees and
costs, restrictions on an Issuer’s ability to operate its business, possible revocation of licenses and
damage to its reputation, brand and valued customer relationships. Any such costs, restrictions,
revocations or damage could adversely affect an Issuer’s business, prospects, results of operations or
financial condition.

TMCC - Consumer Finance Regulation

As a provider of finance and insurance products, TMCC operates in a highly regulated
environment in the United States. TMCC is subject to licensing requirements at the state level and to
laws and regulations, as well as periodic examinations and investigations at the state and federal levels.

TMCC’s principal consumer finance regulator at the federal level is the Consumer Financial
Protection Bureau (“CFPB”), which has broad regulatory, supervisory and enforcement authority over
TMCC. The CFPB’s supervisory authority allows the CFPB, among other things, to conduct
comprehensive and rigorous examinations to assess TMCC’s compliance with consumer financial
protection laws, which could result in enforcement actions, regulatory fines and mandated changes to
TMCC’s business products, policies and procedures.

The CFPB’s rulemaking authority includes the authority to promulgate rules regarding, among
other practices, debt collection practices that would apply to third-party collectors and first-party
collectors, such as TMCC, and rules regarding consumer credit reporting practices. The timing and
impact of these rules on TMCC’s business remain uncertain. In addition, the CFPB has questioned the
value and increased scrutiny of the marketing and sale of certain ancillary or add-on products,
including products similar to those TMCC finances or sells through Toyota Motor Insurance Services,
Inc. (a wholly-owned subsidiary of TMCC) and its insurance company subsidiaries (collectively called
“TMIS”).

The CFPB and the Federal Trade Commission (“FTC”) may investigate the products, services
and operations of credit providers, including banks and other finance companies engaged in auto
finance activities. As a result of such investigations, the CFPB and FTC have announced various
enforcement actions against lenders in the past few years involving significant penalties, consent
orders, cease and desist orders and similar remedies that, if applicable to TMCC or the products,
services and operations TMCC offers, may require TMCC to cease or alter certain business practices,
which could have an adverse effect on TMCC’s results of operations, financial condition and liquidity.
Supervision and investigations by these agencies, if any, may result in monetary penalties, increase
TMCC’s compliance costs, require changes in TMCC’s business practices, affect its competitiveness,
impair its profitability, harm its reputation or otherwise adversely affect its business.

At the state level, state regulators are taking a more stringent approach to supervising and
regulating financial products and services subject to their jurisdiction. TMCC expects to continue to
face greater supervisory scrutiny and enhanced supervisory requirements for the foreseeable future.
For example, on 28 January 2015, TMCC received a request for documents and information from the
New York State Department of Financial Services relating to TMCC’s lending practices (including fair
lending). TMCC provided the requested documents and information, but has not had further
communication with the New York State Department of Financial Services regarding its review.

TMCC - Other Federal Regulation

The Dodd-Frank Wall Street Reform and Consumer Protection Act (“Dodd-Frank Act”) also
established the Financial Stability Oversight Council (“FSOC”), which is mandated with designating
non-bank financial companies that pose systemic risk to the United States financial system (“SIFIs”).
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If TMCC or one of its affiliates were designated as a SIFI, TMCC could experience increased
compliance costs, the need to change TMCC’s business practices, impairments to its profitability and
competitiveness and other adverse effects on TMCC’s business.

Under the Volcker Rule, which was enacted as part of the Dodd-Frank Act, companies affiliated
with United States insured depository institutions are generally prohibited from engaging in
“proprietary trading” and certain transactions with certain privately offered funds. The activities
prohibited by the Volcker Rule are not core activities for TMCC. Accordingly, TMCC does not
believe the Volcker Rule and its implementing regulations are likely to have a material adverse effect
on TMCC'’s business or operations. In the future, however, the federal financial regulatory agencies
charged with implementing the Volcker Rule could change their approach to administering, enforcing
or interpreting the rule, which could negatively affect TMCC and potentially require TMCC to limit or
change its activities or operations.

The Dodd-Frank Act amended the U.S. Commodity Exchange Act (“CEA”) to establish a new
framework for the regulation of certain over-the-counter (“OTC”) derivatives referred to as swaps. The
OTC derivatives provisions of the CEA, as amended by the Dodd-Frank Act, impose clearing, trading
and margin requirements on certain contracts. At present, TMCC qualifies for exceptions from these
requirements for the swaps that TMCC enters into to hedge its commercial risks. However, if TMCC
were to no longer qualify for such exceptions, TMCC could become subject to some or all of these
requirements, which would increase its cost of entering into and maintaining such hedging positions.
Moreover, the application of the clearing, trading and margin requirements, and other related
regulations, to TMCC’s dealer counterparties may change the cost and availability of the OTC
derivatives that TMCC uses for hedging.

The full impact of the OTC derivatives provisions of the Dodd-Frank Act and related regulatory
requirements upon TMCC’s business will not be known until the market for derivatives contracts has
fully adjusted to this new regulatory regime. The Dodd-Frank Act and regulations could have the
ultimate effect of significantly increasing the cost of OTC derivative contracts, materially altering the
terms of OTC derivative contracts, reducing the availability of OTC derivatives to protect against risks
TMCC encounters, or reducing TMCC’s ability to monetise or restructure its existing OTC derivative
contracts. If TMCC reduces its use of OTC derivatives as a result of the Dodd-Frank Act and resulting
regulations, TMCC'’s results of operations may become more volatile and its cash flows may be less
predictable, which could adversely affect TMCC’s ability to plan for and fund capital expenditures.

The current administration under President Trump has sought and passed legislation to revise
elements of the Dodd-Frank Act. Although the current administration has indicated a goal of further
reforming aspects of its existing financial services regulations, it is unknown at this time to what extent
new legislation will be passed into law, whether pending or new regulatory proposals will be adopted
or modified, or what effect such passage, adoption or modification will have, whether positive or
negative, on TMCC or on its industry.

See also “Toyota Motor Credit Corporation (“TMCC”)” for further information on the
regulatory environment in which TMCC operates.

A negative outcome in legal proceedings may adversely affect an Issuer’s results of operations and
financial condition

Each of the Issuers is, and may be, subject to various legal actions, governmental proceedings
and other claims arising in the ordinary course of business. A negative outcome in one or more of
these legal proceedings may adversely affect an Issuer’s results of operations and financial condition.

TMCC - Adverse Economic Conditions or Changes in State Laws

TMCC is exposed to geographic customer concentration risk in its retail, lease, dealer and
insurance products in certain states of the United States. Factors adversely affecting the economies and
applicable laws in the states where TMCC has customer concentration risk could have an adverse effect
on TMCC’s results of operations and financial condition.
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Industry and Business Risks — Toyota
The worldwide automotive market is highly competitive

The worldwide automotive market is highly competitive. Toyota faces intense competition from
automotive manufacturers in the markets in which it operates. Competition in the automotive industry
has further intensified amidst difficult overall market conditions. In addition, competition is likely to
further intensify in light of further continuing globalisation in the worldwide automotive industry,
possibly resulting in industry reorganisations. Factors affecting competition include product quality
and features, safety, reliability, fuel economy, the amount of time required for innovation and
development, pricing, customer service and financing terms. Increased competition may lead to lower
vehicle unit sales, which may result in further downward price pressure and adversely affect Toyota’s
financial condition and results of operations. Toyota’s ability to adequately respond to the recent rapid
changes in the automotive market and to maintain its competitiveness will be fundamental to its future
success in existing and new markets and to maintain its market share. There can be no assurances that
Toyota will be able to compete successfully in the future.

The worldwide automotive industry is highly volatile

Each of the markets in which Toyota competes has been subject to considerable volatility in
demand. Demand for vehicles depends to a large extent on economic, social and political conditions in
a given market and the introduction of new vehicles and technologies. As Toyota’s revenues are
derived from sales in markets worldwide, economic conditions in such markets are particularly
important to Toyota.

Reviewing the general economic environment for the fiscal year ended 31 March 2019, although
there were some weaknesses, the world economy, as a whole, showed moderate recovery. The
Japanese economy has been on a moderate recovery due to improvements in employment and income
conditions. For the automotive markets, although markets have progressed in a steady manner in
developed countries, markets in China, which had experienced continued growth, and some resource-
rich countries have slowed down.

The changes in demand for automobiles are continuing, and it is unclear how this situation will
transition in the future. Toyota’s financial condition and results of operations may be adversely
affected if the changes in demand for automobiles continue or progress further. Demand may also be
affected by factors directly impacting vehicle price or the cost of purchasing and operating vehicles
such as sales and financing incentives, prices of raw materials and parts and components, cost of fuel
and governmental regulations (including tariffs, import regulation and other taxes). Volatility in
demand may lead to lower vehicle unit sales, which may result in downward price pressure and
adversely affect Toyota’s financial condition and results of operations.

Toyota’s future success depends on its ability to offer new, innovative and competitively priced
products that meet customer demand on a timely basis

Meeting customer demand by introducing attractive new vehicles and reducing the amount of
time required for product development are critical to automotive manufacturers. In particular, it is
critical to meet customer demand with respect to quality, safety and reliability. The timely introduction
of new vehicle models, at competitive prices, meeting rapidly changing customer preferences and
demand is more fundamental to Toyota’s success than ever, as the automotive market is rapidly
transforming in light of the changing global economy.

There is no assurance, however, that Toyota will adequately and appropriately respond to
changing customer preferences and demand with respect to quality, safety, reliability, styling and other
features in a timely manner. Even if Toyota succeeds in perceiving customer preferences and demand,
there is no assurance that Toyota will be capable of developing and manufacturing new, price
competitive products in a timely manner with its available technology, intellectual property, sources of
raw materials and parts and components, and production capacity, including cost reduction capacity.
Further, there is no assurance that Toyota will be able to implement capital expenditures at the level
and times planned by management. Toyota’s inability to develop and offer products that meet
customers’ preferences and demand with respect to quality, safety, reliability, styling and other features
in a timely manner could result in a lower market share and reduced sales volumes and margins, and
may adversely affect Toyota’s financial condition and results of operations.
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Toyota’s ability to market and distribute effectively is an integral part of Toyota’s successful sales

Toyota’s success in the sale of vehicles depends on its ability to market and distribute effectively
based on distribution networks and sales techniques tailored to the needs of its customers. There is no
assurance that Toyota will be able to develop sales techniques and distribution networks that
effectively adapt to changing customer preferences or changes in the regulatory environment in the
major markets in which it operates. Toyota’s inability to maintain well-developed sales techniques and
distribution networks may result in decreased sales and market share and may adversely affect its
financial condition and results of operations.

Toyota’s success is significantly impacted by its ability to maintain and develop its brand image

In the highly competitive automotive industry, it is critical to maintain and develop a brand
image. In order to maintain and develop a brand image, it is necessary to further increase customers’
confidence by providing safe, high quality products that meet customer preferences and demand. If
Toyota is unable to effectively maintain and develop its brand image as a result of its inability to
provide safe, high quality products or as a result of the failure to promptly implement safety measures
such as recalls when necessary, vehicle unit sales and/or sale prices may decrease, and as a result
revenues and profits may not increase as expected or may decrease, adversely affecting its financial
condition and results of operations.

Toyota relies on suppliers for the provision of certain supplies including parts, components and raw
materials

Toyota purchases supplies including parts, components and raw materials from a number of
external suppliers located around the world. For some supplies, Toyota relies on a single supplier or a
limited number of suppliers, whose replacement with another supplier may be difficult. Inability to
obtain supplies from a single or limited source supplier may result in difficulty obtaining supplies and
may restrict Toyota’s ability to produce vehicles. Furthermore, even if Toyota were to rely on a large
number of suppliers, first-tier suppliers with whom Toyota directly transacts may in turn rely on a
single second-tier supplier or limited second-tier suppliers. Toyota’s ability to continue to obtain
supplies from its suppliers in a timely and cost-effective manner is subject to a number of factors, some
of which are not within Toyota’s control. These factors include the ability of Toyota’s suppliers to
provide a continued source of supply, and Toyota’s ability to effectively compete and obtain
competitive prices from suppliers. A loss of any single or limited source supplier or inability to obtain
supplies from suppliers in a timely and cost-effective manner could lead to increased costs or delays or
suspensions in Toyota’s production and deliveries, which could have an adverse effect on Toyota’s
financial condition and results of operations.

The worldwide financial services industry is highly competitive

The worldwide financial services industry is highly competitive. Increased competition in
automobile financing may lead to decreased margins. A decline in Toyota’s vehicle unit sales, an
increase in residual value risk due to lower used vehicle prices, an increase in the ratio of credit losses
and increased funding costs are additional factors which may impact Toyota’s financial services
operations. If Toyota is unable to adequately respond to the changes and competition in automobile
financing, Toyota’s financial services operations may adversely affect its financial condition and
results of operations.

Toyota’s operations and vehicles rely on various digital and information technologies

Toyota depends on various information technology networks and systems, some of which are
managed by third parties, to process, transmit and store electronic information, including sensitive data,
and to manage or support a variety of business processes and activities, including manufacturing,
research and development, supply chain management, sales and accounting. In addition, Toyota’s
vehicles may rely on various digital and information technologies, including information service and
driving assistance functions. Despite security measures, Toyota’s digital and information technology
networks and systems may be vulnerable to damage, disruptions, shutdowns due to unauthorised access
or attacks by hackers, computer viruses, breaches due to unauthorised use, errors or malfeasance by
employees and others who have or gain access to the networks and systems Toyota depends on, service
failures or bankruptcy of third parties such as software development or cloud computing vendors,
power shortages and outages, and utility failures or other catastrophic events like natural disasters. In
particular, cyber-attacks or other intentional malfeasance are increasing in terms of intensity,

Page 25



sophistication and frequency, and Toyota may be the subject of such attacks. Such attacks could
materially disrupt critical operations, disclose sensitive data, interfere with information services and
driving assistance functions in Toyota’s vehicles, and/or give rise to legal claims or proceedings,
liability or regulatory penalties under applicable laws, which could have an adverse effect on Toyota’s
brand image and its financial condition and results of operations.

Financial Market and Economic Risks — Toyota
Toyota’s operations are subject to currency and interest rate fluctuations

Toyota is sensitive to fluctuations in foreign currency exchange rates and is principally exposed
to fluctuations in the value of the Japanese yen, the U.S. dollar and the euro and, to a lesser extent, the
Australian dollar, the Russian ruble, the Canadian dollar and the British pound. Toyota’s consolidated
financial statements, which are presented in Japanese yen, are affected by foreign currency exchange
fluctuations through translation risk, and changes in foreign currency exchange rates may also affect
the price of products sold and materials purchased by Toyota in foreign currencies through transaction
risk. In particular, strengthening of the Japanese yen against the U.S. dollar can have an adverse effect
on Toyota’s operating results.

Toyota believes that its use of certain derivative financial instruments including foreign
exchange forward contracts and interest rate swaps and increased localised production of its products
have reduced, but not eliminated, the effects of interest rate and foreign currency exchange rate
fluctuations. Nonetheless, a negative impact resulting from fluctuations in foreign currency exchange
rates and changes in interest rates may adversely affect Toyota’s financial condition and results of
operations. For a further discussion of currency and interest rate fluctuations and the use of derivative
financial instruments, see “Operating and Financial Review and Prospects — Operating Results —
Overview — Currency Fluctuations”, “Quantitative and Qualitative Disclosures About Market Risk”,
and notes 21 and 22 to Toyota’s consolidated financial statements contained in TMC’s Annual Report
on Form 20-F which is incorporated by reference into this Prospectus.

High prices of raw materials and strong pressure on Toyota’s suppliers could negatively impact
Toyota’s profitability

Increases in prices for raw materials that Toyota and Toyota’s suppliers use in manufacturing
their products or parts and components such as steel, precious metals, non-ferrous alloys including
aluminium, and plastic parts, may lead to higher production costs for parts and components. This
could, in turn, negatively impact Toyota’s future profitability because Toyota may not be able to pass
all those costs on to its customers or require its suppliers to absorb such costs.

A downturn in the financial markets could adversely affect Toyota’s ability to raise capital

Should the world economy suddenly deteriorate, a number of financial institutions and investors
will face difficulties in providing capital to the financial markets at levels corresponding to their own
financial capacity, and, as a result, there is a risk that companies may not be able to raise capital under
terms that they would expect to receive with their creditworthiness. If Toyota is unable to raise the
necessary capital under appropriate conditions on a timely basis, Toyota’s financial condition and
results of operations may be adversely affected.

Regulatory, Legal, Political and Other Risks — Toyota
The automotive industry is subject to various governmental regulations and actions

The worldwide automotive industry is subject to various laws and governmental regulations
including those related to vehicle safety and environmental matters such as emission levels, fuel
economy, noise and pollution. In particular, automotive manufacturers such as Toyota are required to
implement safety measures such as recalls for vehicles that do not or may not comply with the safety
standards of laws and governmental regulations. In addition, Toyota may, in order to reassure its
customers of the safety of Toyota’s vehicles, decide to voluntarily implement recalls or other safety
measures even if the vehicle complies with the safety standards of relevant laws and governmental
regulations. If Toyota launches products that result in safety measures such as recalls, Toyota may
incur various costs including significant costs for free repairs. Many governments also impose tariffs
and other trade barriers, taxes and levies, or enact price or exchange controls.
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Toyota has incurred significant costs in response to governmental regulations and actions,
including costs relating to changes in global trade dynamics and policies, and expects to incur such
costs in the future. Furthermore, new legislation or regulations or changes in existing legislation or
regulations may also subject Toyota to additional costs in the future. If Toyota incurs significant costs
related to implementing safety measures or responding to laws, regulations and governmental actions,
Toyota’s financial condition and results of operations may be adversely affected.

Toyota may become subject to various legal proceedings

As an automotive manufacturer, Toyota may become subject to legal proceedings in respect of
various issues, including product liability and infringement of intellectual property. Toyota may also
be subject to legal proceedings brought by its shareholders and governmental proceedings and
investigations. Toyota is in fact currently subject to a number of pending legal proceedings and
government investigations. A negative outcome in one or more of these pending legal proceedings
could adversely affect Toyota’s financial condition and results of operations. For a further discussion
of governmental regulations, see “Information on the Company — Business Overview —
Governmental Regulation, Environmental and Safety Standards” and for legal proceedings, see
“Information on the Company — Business Overview — Legal Proceedings” contained in TMC’s
Annual Report on Form 20-F which is incorporated by reference into this Prospectus.

Toyota may be adversely affected by natural calamities, political and economic instability, fuel
shortages or interruptions in social infrastructure, wars, terrorism and labour strikes

Toyota is subject to various risks associated with conducting business worldwide. These risks
include natural calamities, political and economic instability, fuel shortages, interruption in social
infrastructure including energy supply, transportation systems, gas, water or communication systems
resulting from natural hazards or technological hazards, wars, terrorism, labour strikes and work
stoppages. Should the major markets in which Toyota purchases materials, parts and components and
supplies for the manufacture of Toyota products or in which Toyota’s products are produced,
distributed or sold be affected by any of these events, it may result in disruptions and delays in the
operations of Toyota’s business. Should significant or prolonged disruptions or delays related to
Toyota’s business operations occur, it may adversely affect Toyota’s financial condition and results of
operations.

Factors which are material for the purpose of assessing the market risks associated with Notes
issued under the Programme

Risks related to the structure of a particular issue of Notes

A range of Notes may be issued under the Programme. A number of these Notes may have
features which contain particular risks for potential investors. Set out below is a description of the
most common of such features:

General

If an investor chooses to sell its Notes issued under the Programme in the open market at any
time prior to the maturity of the Notes, the price the investor will receive from a purchaser may be less
than its original investment, and may be less than the amount due to be repaid at the maturity of the
Notes if an investor were to hold onto the Notes until that time. Factors that will influence the price
received by investors who choose to sell their Notes in the open market may include, but are not
limited to, market appetite, inflation, the period of time remaining to maturity of the Notes, prevailing
interest rates, the financial condition of the relevant Issuer and whether the relevant Issuer hedged its
payment obligations with the Purchaser involved in the initial distribution of the Notes.

Fixed Rate Notes bear interest at a fixed rate, which may affect the secondary market value and/or the
real value of the Notes over time due to fluctuations in market interest rates and the effects of inflation

Fixed Rate Notes bear interest at a fixed rate. Investors should note that (i) if market interest
rates start to rise then the income to be paid on the Notes might become less attractive and the price the
investors get if they sell such Notes could fall (however, the market price of the Notes has no effect on
the interest amounts due on the Notes or what investors will be due to be repaid on the Maturity Date if
the Notes are held by the investors until they expire); and (ii) inflation will reduce the real value of the
Notes over time which may affect what investors can buy with their investments in the future and
which may make the fixed interest rate on the Notes less attractive in the future.
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If the relevant Issuer has the right to redeem any Notes at its option, this may limit the market value of
the Notes concerned and an investor may not be able to reinvest the redemption proceeds in a manner
which achieves a similar effective return

An optional redemption feature of Notes is likely to limit their market value. During any period
when the relevant Issuer may elect to redeem Notes, the market value of those Notes generally will not
rise substantially above the price at which they can be redeemed. This may also be true prior to any
redemption period.

Each Issuer may be expected to redeem Notes when its cost of borrowing is lower than the
interest rate on the Notes. At those times, an investor generally would not be able to reinvest the
redemption proceeds at an effective interest rate as high as the interest rate on the Notes being
redeemed and may only be able to do so at a significantly lower rate. Potential investors should
consider reinvestment risk in light of other investments available at that time.

If the Notes include a feature to convert the interest basis from a fixed rate to a floating rate, or vice
versa, this may affect the secondary market and the market value of the Notes concerned

Fixed/Floating Rate Notes bear interest at a rate that converts from a fixed rate to a floating rate,
or from a floating rate to a fixed rate. Such a feature to convert the interest basis, and any conversion
of the interest basis, may affect the secondary market in, and the market value of, such Notes. Where
the Notes convert from a fixed rate to a floating rate, the spread on the Fixed/Floating Rate Notes may
be less favourable than then prevailing spreads on comparable Floating Rate Notes tied to the same
reference rate. In addition, the new floating rate at any time may be lower than the rates on other
Notes. Where the Notes convert from a floating rate to a fixed rate, the fixed rate may be lower than
then prevailing interest rates on those Notes and could affect the market value of an investment in the
relevant Notes.

Uncertainty about the future of “benchmarks” may adversely affect the value of, and return on, any
Notes linked to a “benchmark” and the trading market for such Notes

LIBOR, EURIBOR and other interest rates or other types of rates and indices which are deemed
“benchmarks” are the subject of recent national, international and other regulatory guidance and
proposals for reform. These reforms may cause such “benchmarks” to perform differently than in the
past, to disappear entirely, or have other consequences which cannot be predicted. Any such
consequence could have an adverse effect on any Notes referencing such a “benchmark”.

The Benchmarks Regulation applies to the provision of benchmarks, the contribution of input
data to a benchmark and the use of a benchmark within the EU. Among other things, it (i) requires
benchmark administrators to be authorised or registered (or, if non-EU-based, to be subject to an
equivalent regime or otherwise recognised or endorsed), and (ii) prevents certain uses by EU
supervised entities of benchmarks of administrators that are not authorised or registered (or, if non-EU
based, not deemed equivalent or otherwise recognised or endorsed).

The Benchmarks Regulation could have an adverse impact on any Notes linked to or referencing
LIBOR, EURIBOR or another “benchmark” rate or index, in particular, if the methodology or other
terms of the “benchmark™ are changed in order to comply with the requirements of the Benchmarks
Regulation, and such changes could (amongst other things) have the effect of reducing or increasing
the rate or level or affecting the volatility of the published rate or level of the “benchmark”.

More broadly, any of the international, national or other proposals for reform, or the general
increased regulatory scrutiny of “benchmarks”, could increase the costs and risks of administering or
otherwise participating in the setting of a “benchmark” and complying with any such regulations or
requirements.

Specifically, the sustainability of LIBOR has been questioned as a result of the absence of
relevant active underlying markets and possible disincentives (including possibly as a result of
benchmark reforms) for market participants to continue contributing to such benchmarks. On 27 July
2017, and in a subsequent speech on 12 July 2018, the Chief Executive of the FCA, which regulates
LIBOR, confirmed that it will no longer persuade or compel banks to submit rates for the calculation of
LIBOR bhenchmark to the administrator of LIBOR after 2021. The announcements indicated that the
continuation of LIBOR on the current basis is not guaranteed after 2021.
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In addition on 29 November 2017, the Bank of England and the FCA announced that, from
January 2018, its working group on Sterling risk-free rates has been mandated with implementing a
broad-based transition to the Sterling overnight index average (“SONIA”) over the next four years
across sterling bond, loan and derivative markets, so that SONIA is established as the primary sterling
interest rate benchmark by the end of 2021.

Separate workstreams are also underway in Europe to reform EURIBOR using a hybrid
methodology and to provide a fallback by reference to a euro risk-free rate (based on a euro overnight
risk-free rate as adjusted by a methodology to create a term rate). On 13 September 2018, the working
group on euro risk-free rates recommended Euro short-term rate (“€STR”) as the new risk free rate.
€STR is expected to be published by the ECB by October 2019. In addition, on 21 January 2019, the
euro risk free-rate working group published a set of guiding principles for fallback provisions in new
euro denominated cash products (including bonds). The guiding principles indicate, among other
things, that continuing to reference EURIBOR in relevant contracts may increase the risk to the euro
area financial system.

It is not possible to predict with certainty whether, and to what extent, LIBOR and EURIBOR
will continue to be supported going forward. This may cause LIBOR and EURIBOR to perform
differently than they have done in the past, and may have other consequences which cannot be
predicted. Such factors may have (without limitation) the effect of discouraging market participants
from continuing to administer or contribute to certain “benchmarks”, trigger changes in the rules or
methodologies used in certain “benchmarks” or lead to the disappearance of certain “benchmarks”.
Any of the above changes or any other consequential changes as a result of international, national or
other proposals for reform or other initiatives or investigations, could have an adverse effect on the
value of, and return on, any Notes linked to, referencing or otherwise dependent, in whole or in part,
upon a “benchmark” and the trading market for such Notes.

Investors should be aware that in the case of Floating Rate Notes, the “Terms and Conditions of
the Notes” provide for certain fallback arrangements in the event that a published Benchmark,
including an inter-bank offered rate such as LIBOR, EURIBOR or other relevant reference rates ceases
to exist or be published or another Benchmark Event occurs. These fallback arrangements include the
possibility that the Rate of Interest could be determined by reference to a Successor Rate or an
Alternative Rate and that an Adjustment Spread may be applied to such Successor Rate or Alternative
Rate as a result of the replacement of the relevant benchmark or screen rate (as applicable) originally
specified with the Successor Rate or the Alternative Rate (as the case may be), together with the
making of certain Benchmark Amendments to the “Terms and Conditions of the Notes”, which in the
case of any Alternative Rate, any Adjustment Spread unless formally recommended or proposed and
any Benchmark Amendments shall be determined by the relevant Issuer (acting in good faith, in a
commercially reasonable manner and by reference to such sources as it deems appropriate, which may
include consultation with an Independent Adviser). Any Adjustment Spread that is applied may not be
effective to reduce or eliminate economic prejudice to investors. The use of a Successor Rate or
Alternative Rate (including with the application of an Adjustment Spread) may still result in any Notes
linked to or referencing a benchmark performing differently (which may include payment of a lower
Rate of Interest) than they would if the relevant benchmark were to continue to apply in its current
form.

If, following the occurrence of a Benchmark Event, no Successor Rate or Alternative Rate is
determined, the ultimate fallback for the purposes of calculation of the Rate of Interest for a particular
Interest Period may result in the Rate of Interest for the last preceding Interest Period being used. This
may result in the effective application of a fixed rate for Floating Rate Notes based on the rate which
was last observed on the Relevant Screen Page. Due to the uncertainty concerning the availability of
Successor Rates and Alternative Rates, the involvement of an Independent Adviser and the potential
for further regulatory developments there is a risk that the relevant fallback provisions may not operate
as intended at the relevant time.

Investors should consult their own independent advisers and make their own assessment about
the potential risks imposed by the Benchmarks Regulation or any of the international or national
reforms and the possible application of the benchmark replacement provisions of Notes in making any
investment decision with respect to any Notes referencing a benchmark.
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Floating Rate Notes issued with a capped interest rate may bear less interest than a return on other
investments

Floating Rate Notes which are issued with a capped interest rate (“Capped Floating Rate
Notes”) will never exceed the maximum rate of interest for a specified interest period, as specified in
the applicable Final Terms for an issue of Capped Floating Rate Notes. Investors should note that if,
during a specified interest period, the reference rate, in addition to the spread (as specified in the
applicable Final Terms of an issue of Capped Floating Rate Notes) is less than the maximum rate of
interest, the cumulative interest rate for the year will be less than the maximum rate of interest. The
interest that investors receive on Capped Floating Rate Notes may be less than the return they could
earn on Floating Rate Notes that are not capped, on a Fixed Rate Note bearing interest at the capped
rate or on other investments.

Notes which are issued at a substantial discount or premium may experience price volatility in
response to general changes in interest rates

The market values of securities issued at a substantial discount (such as Zero Coupon Notes) or
premium from their nominal amount tend to fluctuate more in relation to general changes in interest
rates than do prices for conventional interest-bearing securities. Generally, the longer the remaining
term of the securities, the greater the price volatility as compared to conventional interest-bearing
securities with comparable maturities.

Bearer Notes in NGN form and Registered Global Notes held under the NSS may not satisfy
Eurosystem eligibility criteria

Bearer Notes in new global note (NGN) form and Registered Global Notes held under the new
safekeeping structure (NSS) allow for the possibility of Notes being issued and held in a manner which
will permit them to be recognised as eligible collateral for monetary policy of the central banking
system for the euro (the “Eurosystem”) and intra-day credit operations by the Eurosystem either upon
issue or at any or all times during their life. However, in any particular case, such recognition will
depend upon satisfaction of the Eurosystem eligibility criteria at the relevant time. Investors should
make their own assessment as to whether the Notes meet such Eurosystem eligibility criteria.

If an Issuer has hedged its payment obligations on Notes with the Purchaser distributing the Notes,
inclusion by a Purchaser in the Issue Price of the cost and profit, if any, of providing the hedge is likely
to adversely affect secondary market prices for investors

For some Notes, an Issuer may hedge its payment obligations under the Notes with the
Purchaser distributing the Notes or a party related to the Purchaser. In those cases, assuming no change
of market conditions or any other relevant factors, the price, if any, at which the Purchaser may be
willing to purchase Notes in secondary market transactions will likely be lower than the Issue Price,
because the Issue Price included, and secondary market prices are likely to exclude, the cost and profit,
if any, of providing the hedge to the relevant Issuer as well as discounts or commissions charged by the
Purchaser for distributing the Notes, and other transaction costs. If a Purchaser makes a market for
Notes, the Purchaser may use proprietary pricing models to value Notes that require financial and
market assumptions to be made as input for the model. The models and assumptions used may have a
significant impact on the price, if any, that a Purchaser is willing to offer for Notes in the secondary
market. In addition, any such prices may differ from values for Notes determined by pricing models
used by the Purchaser, as a result of dealer mark-ups, commissions or other transaction costs.

Conflicts of interest — Calculation Agent

Potential conflicts of interest may exist between the Calculation Agent (if any) as specified in
the applicable Final Terms and Noteholders (including where a Dealer acts as a calculation agent),
including with respect to certain determinations and judgments that such Calculation Agent may make
pursuant to the Terms and Conditions that may influence amounts receivable by the Noteholders during
the term of the Notes and upon their redemption.
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Notes denominated in Renminbi are subject to additional risks

Notes denominated in Renminbi (“RMB Notes”) may be issued under the Programme. RMB
Notes are subject to particular risks:

Renminbi is not completely freely convertible and there are still significant restrictions on the
remittance of Renminbi into and outside the PRC which may adversely affect the liquidity of RMB
Notes

Renminbi is not completely freely convertible at present. The government of the PRC (the
“PRC Government”) continues to regulate conversion between Renminbi and foreign currencies,
despite the significant reduction over the years by the PRC Government of control over trade
transactions involving the import and export of goods and services as well as other frequent routine
foreign exchange transactions under current accounts. These transactions are known as current account
items. Currently, participating banks in Hong Kong and a number of other jurisdictions have been
permitted to engage in the settlement of Renminbi current account trade transactions. However,
remittance of Renminbi by foreign investors into and out of the PRC for the purposes of capital account
items, such as capital contributions, is generally only permitted upon obtaining specific approvals from,
or completing specific registrations or filings with, the relevant authorities on a case-by-case basis and
is subject to a strict monitoring system. Regulations in the PRC on the remittance of Renminbi into the
PRC for settlement of capital account items are developing gradually.

On 13 October 2011, the People’s Bank of China (“PB0C”) promulgated the Administrative
Measures on RMB Settlement of Foreign Direct Investment (“PBoC RMB FDI Measures™) as part of
the implementation of the PBoC’s detailed RMB foreign direct investment (“FDI”) accounts
administration system. The system covers almost all aspects in relation to RMB FDI, including capital
injections, payments for the acquisition of PRC domestic enterprises, repatriation of dividends and
other distributions, as well as Renminbi denominated cross-border loans. Under the PBoC RMB FDI
Measures, special approval for RMB FDI and shareholder loans from the PBoC, which was previously
required, is no longer necessary. However, in some cases, post-event filing with the PBoC is still
necessary.

On 14 June 2012, the PBoC further promulgated the Notice on Clarifying the Detailed Operating
Rules for RMB Settlement of Foreign Direct Investment (“PBoC RMB FDI Notice”) to provide more
detailed rules relating to cross-border Renminbi direct investments and settlement. This PBoC RMB
FDI Notice details the rules for opening and operating the relevant accounts and reiterates the
restrictions upon the use of the funds within different Renminbi accounts.

On 5 July 2013, the PBoC issued the Circular on Simplifying the Procedures for Cross-Border
Renminbi Transactions and Improving Relevant Policies (together with the PBoC RMB FDI Measures
and PBoC RMB FDI Notice, the “PBoC Rules”) which, among other things, provide more flexibility
for fund transfers between the Renminbi accounts held by offshore participating banks at PRC onshore
banks and offshore clearing banks respectively.

On 3 December 2013, the Ministry of Commerce of the PRC (“MOFCOM?”) promulgated the
Circular on Issues in relation to Cross-border Renminbi Foreign Direct Investment (the “MOFCOM
Circular”), which became effective on 1 January 2014, to further facilitate FDI by simplifying and
streamlining the applicable regulatory framework. Pursuant to the MOFCOM Circular, written
approval from the appropriate office of MOFCOM and/or its local counterparts is required for each
FDI, specifying “Renminbi Foreign Direct Investment” and the amount of capital contribution. Unlike
previous MOFCOM regulations on FDI, the MOFCOM Circular has removed the approval requirement
for foreign investors who intend to change the currency of their existing capital contribution from a
foreign currency to Renminbi. In addition, the MOFCOM Circular also expressly prohibits the FDI
Renminbi funds from being used for any investment in securities and financial derivatives (except for
investment in PRC listed companies by strategic investors) or for entrusted loans in the PRC. On
30 July 2017, MOFCOM promulgated the Interim Measures for Filing Administration of the
Establishment and Change of Foreign-invested Enterprises (the “MOFCOM FIE Measures”), which
became effective on the same day, to further simplify the legal requirements on foreign direct
investment. Pursuant to the MOFCOM FIE Measures, all FDIs, including cross-border Renminbi
FDIs, are subject to post-formation filings with MOFCOM instead of prerequisite written approvals
from MOFCOM, as long as they do not fall into any restricted industries under the Special
Administrative Measures for Access of Foreign Investment (the “Negative List”).
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On 13 February 2015, the State Foreign Exchange Administration (the “SAFE”) promulgated the
Notice on Further Simplifying and Improving Foreign Exchange Administration Policy of Direct
Investment (Hui Fa (2015) No. 13) (the “2015 SAFE Notice”), which became effective on 1 June 2015.
Under the 2015 SAFE Notice, the SAFE delegates the authority for approval/registration of foreign
currency (including cross-border Renminbi) related matters for direct investment (internal and external)
to designated foreign exchange banks.

On 30 March 2015, SAFE promulgated the Circular on Reforming the Management Approach
Regarding Foreign Exchange Capital Settlement for Foreign Invested Enterprises (the “2015 SAFE
Circular”), which became effective on and from 1 June 2015. The 2015 SAFE Circular allows
foreign-invested enterprises to settle 100 per cent. (tentative) of the foreign currency capital (that has
been processed through SAFE’s equity interest confirmation proceedings for capital contribution in
cash or registered by a bank on SAFE’s system for account-crediting for such capital contribution) into
Renminbi according to their actual operational needs, although SAFE reserves its authority to reduce
the proportion of foreign currency capital that can be settled in such manner in the future. The 2015
SAFE Circular continues to require that capital contributions should be applied within the business
scope of a foreign-invested enterprise for purposes that are legitimate and for that foreign-invested
enterprise’s own operations; with respect to the Renminbi proceeds obtained through the
aforementioned settlement procedure, the 2015 SAFE Circular prohibits such proceeds from being
applied outside the business scope of the foreign-invested enterprise or for any purposes prohibited by
law, or applied (i) directly or indirectly to securities investments (unless otherwise permitted in law),
(ii) directly or indirectly to granting entrusted loans or repaying inter-company lending (including
advance payment made by third parties) or bank loans that have been on lent to third parties, or
(iii) purchasing non-self-use real estate (unless it is a real estate company). In addition, the 2015 SAFE
Circular allows foreign-invested investment companies, foreign-invested venture capital firms and
foreign-invested equity investment companies to make equity investment through Renminbi funds to
be settled, or those already settled, from their foreign currency capital by transferring such settled
Renminbi funds into accounts of invested enterprises, according to the actual investment scale of the
proposed equity investment projects.

On 5 June 2015, the PBoC promulgated an order to revise certain existing PBoC regulations, to
reflect the reform to a new registered capital system of PRC-incorporated companies under the PRC
Company Law effective as of 1 March 2014 (the “PBoC Order”). Among other things, the PBoC
confirmed in the PBoC Order that capital verification of a foreign-invested enterprise under article 10
of the PBoC RMB FDI Measures is no longer a mandatory procedure before the establishment, and the
requirement under the PBoC RMB FDI Notice that a foreign-invested enterprise is not allowed to
borrow offshore RMB funds until its registered capital is paid up in full and as scheduled is also
abolished.

On 26 April 2016, SAFE promulgated the Notice on Further Promoting Trade and Investment
Facilitation and Improving Authenticity Review (the “2016 SAFE Notice”) to streamline the reviewing
process of the foreign exchange administration to prevent the risks of cross-border capital flows. First,
the 2016 SAFE Notice stretches the lower limit of the composite foreign exchange settlement and sale
position of banks. For example, the lower limit of the position for a bank whose foreign exchange
settlement and sale business volume in the preceding year reaches or exceeds the equivalent of
U.S.$ 200 billion will be adjusted to negative U.S.$ 5 billion. Second, the 2016 SAFE Notice makes
more delivery methods available for forward foreign exchange settlement, where banks may select the
method of gross settlement or balance settlement for delivery upon maturity when handling forward
foreign exchange settlement for institutional clients. Furthermore, the policies on the administration
over foreign exchange settlement of foreign debts applicable to Chinese-funded and foreign-invested
enterprises are unified under the 2016 SAFE Notice; the foreign debts borrowed by Chinese-funded
non-financial enterprises may be settled for use pursuant to the prevailing regulations on foreign debt
applicable to foreign-invested enterprises. The 2016 SAFE Notice also emphasises standardisation of
the administration over the outbound remittance of profits in foreign currency from direct investment,
and banks, when handling the remittance of profits exceeding the equivalent of U.S.$ 50,000 abroad for
a domestic institution, are required to examine the profit distribution resolution of the board of
directors (or the profit distribution resolution of all investors) that is related to this remittance of profits
abroad, the original of its tax record-filing form and the financial statements as proof of the profits
involved in this remittance according to the principle of transaction authenticity.
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On 9 June 2016, SAFE promulgated another Circular on Reforming and Standardising the
Administrative Provisions on Capital Account Foreign Exchange Settlement (the “2016 SAFE
Circular”), which became effective on the date of issuance. The 2016 SAFE Circular summarises the
experience in settlement of capital account items gained from the earlier pilot programmes in a number
of free trade zones, and intends to uniform the management rules on voluntary settlement and payment
of foreign exchange earnings under capital account nationwide. Among other things, the 2016 SAFE
Circular allows (i) domestic enterprises (including Chinese-funded enterprises and foreign-invested
enterprises, excluding financial institutions) to settle their foreign debts in foreign currencies according
to the method of voluntary foreign exchange settlement, and (ii) all the domestic institutions to
voluntarily settle 100 per cent. (tentative) of the foreign exchange earnings under capital account
(including capital in foreign currencies, foreign debts, funds repatriated from overseas listing, etc.) into
Renminbi based on their actual operating needs, although SAFE reserves its authority to reduce the
proportion of the foreign currency gains under the capital account that can be settled in such manner in
the future. With respect to the Renminbi proceeds obtained through the aforementioned settlement
procedure, the 2016 SAFE Circular reiterates that such proceeds are prohibited from being applied
outside the business scope of the enterprise or for any purposes prohibited by law, or applied
(x) directly or indirectly to securities investment or investment and wealth management products other
than principal-protected products issued by banks, (y) directly or indirectly to granting entrusted loans,
unless otherwise permitted by business scope, or (z) purchasing or constructing non-self-use real estate
(unless it is a real estate company). Finally, the 2016 SAFE Circular expressly indicates that in the
event of any discrepancy between the 2016 SAFE Circular and the 2015 SAFE Circular, the 2016
SAFE Circular shall prevail.

On 11 January 2017, PBoC issued the Notice on Full-coverage Macro-prudent Management of
Cross-border Financing (the “2017 PBoC Notice™), according to which, the non-financial enterprises
and financial institutions (excluding government financing platforms and real estate enterprises) in
China may independently carry out cross-border financing in Renminbi and foreign currencies pursuant
to applicable provisions, subject to the cross-border financing restraint mechanism under the
framework of macro-prudent rules imposed by PBoC. Among other things, the 2017 PBoC Notice
provides that the upper limit of the risk-weighted balance of cross-border financing of an enterprise is
increased from 100 per cent. to 200 per cent. of the net assets of such enterprise, and the new method to
calculate the risk-weighted balance of cross-border financing grants the financial institutions a larger
quota for cross-border financing.

On 26 January 2017, SAFE promulgated a Notice on Further Promoting the Reform of Foreign
Exchange Administration and Improving Authenticity and Compliance Review (the “2017 SAFE
Notice”) to establish a capital flow management system under the macro-prudent management
framework. Pursuant to the 2017 SAFE Notice, (i) the scope of settlement of domestic foreign
exchange loans is expanded, where the settlement is allowed for domestic foreign exchange loans with
a background of export trade in goods, and domestic institutions shall repay such loans with the foreign
currency earned from export trade in goods rather than by purchasing foreign exchange; (ii) funds
under foreign debts (including those denominated in offshore Renminbi) secured by domestic
guarantees (Nei Bao Wai Dai) are allowed to be repatriated to China and therefore a debtor may
directly or indirectly repatriate such funds to China by way of extending loans or making equity
investments in China; (iii) centralised operation and management of the foreign exchange funds of
multinational companies is further facilitated, and the percentage of the deposits drawn by a domestic
bank via a main account for international foreign exchange funds that may be used in China is adjusted
to no more than 100 per cent. (as opposed to 50 per cent., previously) of the average daily deposit
balance of the preceding six months; and (iv) foreign exchange settlement is allowed for the domestic
foreign exchange accounts of overseas institutions within pilot free trade zones. The 2017 SAFE
Notice also emphasised the importance of the foreign exchange administration over trade in goods, and
the management of the outbound remittance of the foreign exchange profits of foreign direct
investment in China, as well as the authenticity and compliance review of the outbound direct
investment by PRC domestic institutions.

On 15 May 2017, PBoC promulgated the Administrative Measures for the RMB Cross-border
Receipt and Payment Information Management System (the “2017 PBoC Measures™) to regulate the
operations and use of the RMB cross-border receipt and payment information management system by
the banking financial institutions and relevant access agencies. The 2017 PBoC Measures require the
banks and relevant access agencies that carry out cross-border RMB business shall connect to the
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system, and submit RMB cross-border receipts and payments as well as related business information to
the system in a timely, accurate and complete manner. The banks shall make use of the system to
review the authenticity and consistency of transactions, and may inquire about the transaction
information via the system; where relevant business information is found missing in the system, the
bank may suspend the receipt and payment of funds.

On 5 January 2018, PBoC promulgated the Notice on Further Improving the RMB Cross-Border
Business Policies and Promoting the Facilitation of Trading and Investment (the “2018 PBoC Notice™)
to further support the use of RMB for cross-border settlement. According to the 2018 PBoC Notice, all
cross-border transactions that can be settled by foreign exchange under the relevant PRC laws can be
settled in RMB. Foreign investors that plan to set up multiple foreign-invested enterprises in the PRC
are allowed to open separate special RMB upfront expense deposit accounts for each enterprise.
Foreign-Invested enterprises are allowed to open more than one special RMB capital deposit account
outside its domicile. Funds in different special RMB capital deposit accounts under the same account
name may be transferred among such accounts. The 2018 PBoC Notice also stated that foreign
investors’ profits, dividends and other investment proceeds that are legitimately obtained in the PRC
may be freely remitted outside the PRC via the RMB cross-border settlement system after a diligent
review of the relevant supporting documents by the relevant handling banks. PRC domestic enterprises
may, based on their actual needs, remit into the PRC the RMB funds raised through offshore issuance
of RMB bonds after going through proper formalities under the full coverage macro-prudent
management of cross-border financing mechanism of the PBoC. RMB funds raised by a PRC domestic
enterprise through offshore issuance of stocks may be remitted back into the PRC based on its actual
needs.

On 15 March 2019, SAFE promulgated the Circular on the Centralized Operation of Cross-
Border Funds of Multinational Companies (the “2019 SAFE Circular”, together with the 2015 SAFE
Notice, 2015 SAFE Circular, 2016 SAFE Notice, 2016 SAFE Circular and the 2017 SAFE Notice, the
“SAFE Rules”), which emphasises the purpose of facilitating trade and investment and serving the real
economy. Pursuant to the 2019 SAFE Circular, multinational companies may, based on the macro-
prudent principle, add the foreign debt quota and/or overseas lending quota, and carry out the overseas
borrowing and lending activity following commercial practice within the scale of the aggregate quota.
In addition, the foreign debt and overseas loan registration is simplified and a one-time registration
mechanism is adopted, which means multinational companies are no longer required, based on
currency type and the role (creditor or debtor), to register the relevant debt or loan one by one. Among
other things, the 2019 SAFE Circular also provides that a hosting company of a qualified multinational
enterprise group (“MEG”) need not submit every authenticity proof material to the cooperative bank
beforehand when it is handling the payment and use of foreign exchange income under the capital
account.

On 15 March 2019, the China National People’s Congress promulgated the Foreign Investment
Law (the “Foreign Investment Law”) which, upon taking effect on 1 January 2020, will replace some
of the basic laws and regulations relating to foreign investment in China. The Foreign Investment Law
is viewed to promote and protect foreign investment; among all the protective provisions, one
specifically provides that the capital contribution made by foreign investors within China, and the
profits, capital gains, proceeds out of asset disposal, intellectual property rights’ licensing fee,
indemnity or compensation legally obtained, or proceeds received upon settlement by foreign investors
within China, may be freely remitted inward and outward in Renminbi or a foreign currency.

As the MOFCOM Circular, the PBoC Rules, the PBoC Order, the 2017 PBoC Notice, the SAFE
Rules, the 2017 PBoC Measures, the 2018 PBoC Notice and the Foreign Investment Law are relatively
new regulations, they will be subject to further interpretation and application by the relevant PRC
authorities.

Although since 1 October 2016 the Renminbi has been added to the Special Drawing Rights
basket created by the International Monetary Fund and policies further improving accessibility to
Renminbi to settle cross-border transactions in foreign currencies were implemented by the PBoC in
2018, there is no assurance that the PRC Government will continue to liberalise control over cross-
border Renminbi remittances in the future or that new PRC regulations will not be promulgated in the
future which have the effect of restricting or eliminating the remittance of Renminbi into or outside the
PRC. Further, if any new PRC regulations are promulgated in the future which have the effect of
permitting or restricting (as the case may be) the remittance of Renminbi for payment of transactions
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categorised as capital account items, then such remittances will need to be made subject to the specific
requirements or restrictions set out in such rules. In the event that funds cannot be repatriated outside
the PRC in Renminbi, this may affect the overall availability of Renminbi outside the PRC and the
ability of the relevant Issuer to source Renminbi to finance its obligations under RMB Notes.

There is only limited availability of Renminbi outside the PRC, which may affect the liquidity of RMB
Notes and the relevant Issuer’s ability to source Renminbi outside the PRC to service such RMB Notes.
If the relevant Issuer is unable to source Renminbi, it may pay holders of RMB Notes in U.S. dollars
(or another currency as specified in the Final Terms).

As a result of the restrictions imposed by the PRC Government on cross-border Renminbi fund
flows, the availability of Renminbi outside the PRC is limited.

While the PBoC has entered into agreements on the clearing of Renminbi business (the
“Settlement Agreements”) with financial institutions in a number of financial centres and cities (the
“Renminbi Clearing Banks”), including but not limited to Hong Kong and is in the process of
establishing Renminbi clearing and settlement mechanisms in several other jurisdictions, the current
size of Renminbi denominated financial assets outside the PRC is limited.

There are restrictions imposed by the PBoC on Renminbi business participating banks in respect
of cross-border Renminbi settlement, such as those relating to direct transactions with PRC enterprises.
Furthermore, Renminbi business participating banks do not have direct Renminbi liquidity support
from the PBoC. The relevant Renminbi Clearing Bank only has access to onshore liquidity support
from the PBoC to square open positions of participating banks for limited types of transactions and is
not obliged to square for participating banks any open positions as a result of other foreign exchange
transactions or conversion services. In such cases, the participating banks will need to source
Renminbi from outside the PRC to square such open positions.

On 14 June 2012, the Hong Kong Monetary Authority (“HKMA”) introduced a facility for
providing Renminbi liquidity to authorised institutions participating in Renminbi business
(“Participating Als”) in Hong Kong. The facility will make use of the currency swap arrangement
between the PBoC and the HKMA. With effect from 15 June 2012, the HKMA will, in response to
requests from individual Participating Als, provide Renminbi term funds to the Participating Als
against eligible collateral acceptable to the HKMA. The facility is intended to address short-term
Renminbi liquidity tightness which may arise from time to time, for example, due to capital market
activities or the sudden need for Renminbi liquidity by the Participating Als’ overseas bank customers.

On 25 July 2013, the HKMA announced that two enhancements have been introduced to the
operation of the Renminbi liquidity facility with effect from 26 July 2013. First, in addition to
providing funds of one-week tenor on a T+1 basis, the existing facility will provide one-day funds
which will also be available on the next day (T+1). The HKMA will continue to make use of the swap
agreement with the PBoC in providing such funds. Second, overnight funds, available on the same day
(T+0), will be provided to help banks meet their liquidity needs. The HKMA will use its own source of
Renminbi funds in the offshore market to provide such lending, and expects that the amount of
overnight funds to be provided will be up to RMB 10 billion in total on a single day.

On 3 November 2014, the HKMA introduced a further enhancement to the Renminbi liquidity
facility that with effect from 10 November 2014, the HKMA will provide intraday Renminbi funds of
up to RMB 10 billion to assist Participating Als in managing their Renminbi liquidity and promote
efficient payment flows in Hong Kong.

Additional refinements made from November 2014 to October 2018 by the HKMA to the
operation of the Renminbi liquidity facility have included extending the operating hours, providing
automated delivery-versus-payment settlement of overnight facilities, adjusting the calculations of
(including setting minimum rates for) the interest rates on the Renminbi intraday and overnight funds
under the Renminbi liquidity facility, introducing a bilateral arrangement between the Participating Als
and the HKMA in respect of the provision of intraday and overnight repo under the Renminbi liquidity
facility and expanding the list of eligible collateral for the Renminbi liquidity facility. The HKMA
have indicated that they will continue to review the terms and conditions of the facility in light of
actual operating experience.

Page 35



The offshore Renminbi market is subject to many constraints as a result of PRC laws and
regulations on foreign exchange. There is no assurance that new PRC regulations will not be
promulgated or the Settlement Agreements will not be terminated or amended so as to have the effect
of restricting availability of Renminbi outside the PRC. The limited availability of Renminbi outside
the PRC may affect the liquidity of RMB Notes. There is no assurance that the relevant Issuer will be
able to source Renminbi outside the PRC to service such RMB Notes on satisfactory terms, if at all. If
certain events occur (such as illiquidity, inconvertibility or non-transferability in respect of Renminbi)
which result in the relevant Issuer being unable or it would be impracticable for it to make payments in
Renminbi, the relevant Issuer’s obligation to make such payments in Renminbi under the terms of the
RMB Notes is replaced by an obligation to make such payments in U.S. dollars pursuant to Condition
5(h) under “Terms and Conditions of the Notes”.

An investment in RMB Notes is subject to exchange rate risks

The value of Renminbi against the U.S. dollar and other foreign currencies fluctuates and is
affected by changes in the PRC and international political and economic conditions and by many other
factors. In August 2015, the PBoC implemented changes to the way it calculates the Renminbi’s daily
midpoint against the U.S. dollar, by requesting market-makers to submit daily midpoint quotations by
referencing to the closing rate on the inter-banks market of the previous day. This change, among
others that may be implemented, may increase the volatility in the value of the Renminbi against other
currencies. Except in the limited circumstances stipulated in Condition 5(h) under “Terms and
Conditions of the Notes”, all payments of interest and principal with respect to RMB Notes will be
made in Renminbi. As a result, the value of these Renminbi payments in U.S. dollar terms or other
applicable foreign currencies may vary with the prevailing exchange rates in the marketplace. If the
value of Renminbi depreciates against the U.S. dollar or other applicable foreign currencies, the value
of an investment in RMB Notes in U.S. dollar or other applicable foreign currency terms will decline.

An investment in fixed rate RMB Notes is subject to interest rate risks

The PRC Government has gradually liberalised its regulation of interest rates in recent years.
Further liberalisation may increase interest rate volatility. In addition, the interest rate for Renminbi in
markets outside the PRC may significantly deviate from the interest rate for Renminbi in the PRC as a
result of foreign exchange controls imposed by PRC law and regulations and prevailing market
conditions.

If a RMB Note carries a fixed interest rate, then the trading price of such RMB Notes will vary
with the fluctuations in Renminbi interest rates. If an investor in RMB Notes tries to sell such RMB
Notes, then it may receive an offer that is less than the amount invested.

Payments in respect of RMB Notes will only be made to investors in the manner specified for such
RMB Notes in the “Terms and Conditions of the Notes”

Investors may be required to provide certificates and other information (including Renminbi
account information) in order to be allowed to receive payments in Renminbi in accordance with the
Renminbi clearing and settlement system for participating banks in Hong Kong (or such RMB
Settlement Centre(s) as may be specified in the applicable Final Terms). Except in the limited
circumstances stipulated in Condition 5(h) under “Terms and Conditions of the Notes™, all payments to
investors in respect of RMB Notes will be made solely (i) for as long as such RMB Notes are
represented by a global Note, by transfer to a Renminbi bank account maintained in Hong Kong (or
such RMB Settlement Centre(s) as may be specified in the applicable Final Terms) in accordance with
prevailing rules and procedures of Euroclear Bank SA/NV, Clearstream Banking S.A. or any
alternative clearing system as applicable, or (ii) for so long as such RMB Notes are in definitive form,
by transfer to a Renminbi bank account maintained in Hong Kong (or such RMB Settlement Centre(s)
as may be specified in the applicable Final Terms) in accordance with prevailing rules and regulations.
Other than as provided in Condition 5(h) under “Terms and Conditions of the Notes™, the relevant
Issuer cannot be required to make payment by any other means (including, but not limited to, in any
other currency or in bank notes, by cheque or draft or by transfer to a bank account in the PRC).
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Risks related to Notes generally
Set out below is a brief description of certain risks relating to the Notes generally:

The “Terms and Conditions of the Notes” contain provisions which may permit their modification
without the consent of all investors

The “Terms and Conditions of the Notes™ contain provisions for calling meetings of Noteholders
to consider matters affecting their interests generally. These provisions permit defined majorities to
bind all Noteholders including Noteholders who did not attend and vote at the relevant meeting and
Noteholders who voted in a manner contrary to the majority.

The Notes may be redeemed early as a result of the forthcoming changes to Netherlands tax policy

On 10 October 2017, the Netherlands government presented its coalition agreement
(regeerakkoord). The coalition agreement does not include firm legislative proposals, but instead sets
out a large number of policy intentions of the Netherlands government. Furthermore, on 23 February
2018 the Netherlands State Secretary of Finance published a letter with an annex (the “annex”)
containing further details on the government’s policy intentions against tax avoidance and tax evasion
(Brief Aanpak belastingontwijking en belastingontduiking). One intention of the policy described in
the coalition agreement and the annex relates to the government’s intention to introduce a withholding
tax on interest payments directly or indirectly made to beneficiaries in “low-tax jurisdictions” or
countries that are included on the European Union list of non-cooperative jurisdictions as of 1 January
2021. Although the coalition agreement and the annex suggest that the interest withholding tax would
only apply to intra-group payments of interest and it therefore seems unlikely that it would apply to
interest paid on debt capital market instruments, neither the coalition agreement nor the annex includes
the text of the proposed legislation or further explanatory remarks. Accordingly, it cannot be ruled out
that the proposed withholding tax will have a wider application and, as such, could potentially be
applicable to interest payments made under the Notes. In the event that the proposed measure would
apply to payments made under the Notes and an Issuer is required to pay Additional Amounts pursuant
to Condition 7(a) of the “Terms and Conditions of the Notes”, the Notes may, pursuant to Condition
6(b) of the “Terms and Conditions of the Notes”, be redeemed, in whole but not in part, at the option of
Issuer.

Withholding under the U.S. Foreign Account Tax Compliance Act (“FATCA”)

Under Sections 1471 through to 1474 of the U.S. Internal Revenue Code of 1986, as amended,
any regulations or other guidance promulgated thereunder or any official interpretations thereof
(including under an agreement described under Section 1471(b)), or under any intergovernmental
agreement implementing an alternative approach thereto or any implementing law in relation thereto
(collectively, “FATCA”), payments of interest (including original issue discount, if any) on Notes
issued by TMCC generally will be subject to a 30 per cent. gross basis withholding tax if and to the
extent made to (i) a “foreign financial institution” or a “foreign non-financial entity” within the
meaning of FATCA or (ii) any investor (unless otherwise exempt from FATCA) that does not provide
information to determine whether the investor is a U.S. person or should otherwise be treated as
holding a “United States account” of TMCC, unless certain procedural requirements are satisfied and
certain information is provided to the U.S. Internal Revenue Service (“IRS”). Under proposed U.S.
Treasury Regulations published on 18 December 2018, upon which a taxpayer may rely until final U.S.
Treasury Regulations are issued, payments of principal, premium (if any), and proceeds from the sale,
redemption or other disposition of Notes will not be subject to FATCA withholding.

Payments with respect to Notes issued by TMF, TFA or TCCI generally should not be subject to
FATCA withholding. Nevertheless, if any of TMF, TFA or TCCI were to be treated as a foreign
financial institution, it is possible that payments made by each such entity, as applicable, on or after the
date that is two years after the date on which final regulations defining “foreign passthru payments” are
published in the U.S. Federal Register could be subject to FATCA withholding in respect of the portion
of such payments, if any, that is considered to be a “foreign passthru payment” under such final
regulations. Notes issued on or prior to the date that is six months after the date on which final
regulations defining “foreign passthru payments” are filed with the U.S. Federal Register generally
would be “grandfathered” for purposes of FATCA withholding unless materially modified after such
date.
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No additional amounts will be paid by the relevant Issuer in respect of any U.S. tax withheld or
deducted under or in respect of FATCA. Prospective investors are encouraged to consult with their
own tax advisers regarding the possible implications of this legislation on their investment in the Notes.

The value of the Notes could be adversely affected by a change of English law or administrative
practice

The “Terms and Conditions of the Notes™ are based on English law in effect as at the date of
issue of the relevant Notes. No assurance can be given as to the impact of any possible judicial
decision or change to English law or administrative practice after the date of issue of this Prospectus
and any such change could adversely affect the value of any Notes affected by it.

Investors who purchase Notes in denominations that are not an integral multiple of the Specified
Denomination may be adversely affected if definitive Notes are subsequently required to be issued

In relation to any issue of Notes which have denominations consisting of a minimum Specified
Denomination, plus one or more higher integral multiples of another smaller amount, it is possible that
such Notes may be traded in amounts that are not integral multiples of such minimum Specified
Denomination. In such a case a holder who, as a result of trading such amounts, holds an amount
which is less than the minimum Specified Denomination in his account with the relevant clearing
system at the relevant time may not receive a definitive Note in respect of such holding (should
definitive Notes be printed) and would need to purchase a nominal amount of Notes such that its
holding amounts to the Specified Denomination.

If such Notes in definitive form are issued, holders should be aware that definitive Notes which
have a denomination that is not an integral multiple of the minimum Specified Denomination may be
illiquid and difficult to trade.

Risks related to the market generally

Set out below is a brief description of the principal market risks, including liquidity risk,
exchange rate risk, interest rate risk and credit risk:

If an in