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Item 8.01. Other Events.  

On February 12, 2014, American Honda Finance Corporation (the “Company”) increased the maximum aggregate principal 
amount of the Company’s Medium-Term Notes, Series A (the “Medium-Term Notes”) authorized for issuance and sale from time to 
time from US$5,000,000,000 to US$16,000,000,000. Any such issuance will be under the Company’s previously filed Registration 
Statement on Form S-3 (Registration No. 333-191021) and the related Prospectus dated September 5, 2013 and Prospectus 
Supplement dated February 12, 2014, as each may be amended from time to time.  

Item 9.01. Financial Statements and Exhibits.  
  

  

  

1.1 Letter Agreement, dated February 12, 2014, between the Company and Merrill Lynch, Pierce, Fenner & Smith Incorporated, 
Barclays Capital Inc., BNP Paribas Securities Corp., Citigroup Global Markets Inc., Credit Suisse Securities (USA) LLC, 
Deutsche Bank Securities Inc., Goldman, Sachs & Co., HSBC Securities (USA) Inc., J.P. Morgan Securities LLC, Mitsubishi 
UFJ Securities (USA), Inc., Mizuho Securities USA Inc., Morgan Stanley & Co. LLC, RBS Securities Inc. and Wells Fargo 
Securities, LLC, relating to the Company’s Medium-Term Notes. 

4.1 Form of Fixed Rate Medium-Term Note. 

4.2 Form of Floating Rate Medium-Term Note (filed as an exhibit to the Company’s Current Report on Form 8-K on September 25, 
2013 and incorporated herein by reference). 



SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to 
be signed on its behalf by the undersigned hereunto duly authorized.  
  

AMERICAN HONDA FINANCE CORPORATION

Date: February 12, 2014 By: /s/ Paul C. Honda
Paul C. Honda
Vice President and Assistant Secretary
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Letter Agreement, dated February 12, 2014, between the Company and Merrill Lynch, Pierce, Fenner & Smith 
Incorporated, Barclays Capital Inc., BNP Paribas Securities Corp., Citigroup Global Markets Inc., Credit Suisse 
Securities (USA) LLC, Deutsche Bank Securities Inc., Goldman, Sachs & Co., HSBC Securities (USA) Inc., J.P. 
Morgan Securities LLC, Mitsubishi UFJ Securities (USA), Inc., Mizuho Securities USA Inc., Morgan Stanley & Co. 
LLC, RBS Securities Inc. and Wells Fargo Securities, LLC, relating to the Company’s Medium-Term Notes.

4.1   Form of Fixed Rate Medium-Term Note.

4.2
  

Form of Floating Rate Medium-Term Note (filed as an exhibit to the Company’s Current Report on Form 8-K on 
September 25, 2013 and incorporated herein by reference).



Exhibit 1.1 

February 12, 2014 
New York, New York 

  

Ladies and Gentlemen:  

Reference is made to the Distribution Agreement, dated September 25, 2013, between American Honda Finance Corporation 
and the Agents party thereto (the “Distribution Agreement”), a copy of which is attached hereto as Exhibit A, with respect to the 
issuance and sale by American Honda Finance Corporation (the “Company”) of its Medium Term Notes, Series A through or by the 
Agents pursuant to the terms and conditions stated therein. Unless otherwise defined herein, capitalized terms used herein shall have 
the meanings attributed to them in the Distribution Agreement.  

The Company proposes to increase the maximum aggregate principal amount of such Medium Term Notes, Series A authorized 
for issuance and sale under the Distribution Agreement from U.S. $5,000,000,000 (or the equivalent, based on the applicable 
exchange rate at the time of issuance, in such foreign currencies as the Company shall designate at the time of issuance) at any time 
outstanding to U.S. $16,000,000,000 (or the equivalent, based on the applicable exchange rate at the time of issuance, in such foreign 
currencies as the Company shall designate at the time of issuance) at any time outstanding. Now, therefore, this Letter Agreement will 
confirm the Company’s agreement with each of you as follows:  

1. Amendment of Distribution Agreement. On and after the date of this Letter Agreement, the Distribution Agreement is 
hereby amended as follows: (a) the reference to “U.S. $5,000,000,000” in the third paragraph of the Distribution Agreement is hereby 
deleted in its entirety and replaced with “U.S. $16,000,000,000” and (b) all references to “the Notes” in the Distribution Agreement 
shall hereinafter refer to the $16,000,000,000 aggregate principal amount of the Notes (or the equivalent, based on the applicable 
exchange rate at the time of issuance, in such foreign currencies as the Company shall designate at the time of issuance).  
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MERRILL LYNCH, PIERCE, FENNER & SMITH 
                            INCORPORATED 
Bank of America Tower 
One Bryant Park 
New York, New York 10036    

HSBC SECURITIES (USA) INC. 
452 Fifth Avenue 
New York, NY 10018 

BARCLAYS CAPITAL INC. 
745 Seventh Avenue 
New York, New York 10019    

J.P. MORGAN SECURITIES LLC 
383 Madison Avenue 
New York, New York 10179 

BNP PARIBAS SECURITIES CORP. 
787 Seventh Avenue 
New York, New York 10019    

MITSUBISHI UFJ SECURITIES (USA), INC. 
1633 Broadway, 29th Floor 
New York, NY 10019

CITIGROUP GLOBAL MARKETS INC.
388 Greenwich Street 
New York, New York 10013     

MIZUHO SECURITIES USA INC. 
320 Park Avenue 
New York, NY 10022

CREDIT SUISSE SECURITIES (USA) LLC
Eleven Madison Avenue 
New York, New York 10010    

MORGAN STANLEY & CO. LLC 
1585 Broadway, 29th Floor 
New York, New York 10036 

DEUTSCHE BANK SECURITIES INC.
60 Wall Street 
New York, New York 10005    

RBS SECURITIES INC.
600 Washington Blvd. 
Stamford, Connecticut 06901 

GOLDMAN, SACHS & CO. 
200 West Street 
New York, New York 10282     

WELLS FARGO SECURITIES, LLC 
550 South Tryon Street, 5th Floor 
Charlotte, North Carolina 28202 



2. Effect of Amendment. Except as expressly modified by this Letter Agreement, all of the terms and conditions of the 
Distribution Agreement shall remain in full force and effect and are hereby confirmed in all respects. All references to “this 
Agreement” or to “the Distribution Agreement” in the Distribution Agreement or in any agreement, instrument or other document 
delivered pursuant thereto shall be deemed to mean the Distribution Agreement as amended by this Letter Agreement.  

3. Representation Date. For the avoidance of doubt, the date of this Letter Agreement is hereby deemed to be a 
“Representation Date” for all purposes under the Distribution Agreement.  

4. Conditions of Agents’ Obligations. In addition to any other terms and conditions set forth in the Distribution Agreement, 
the obligations of the Agents (excluding Mitsubishi UFJ Securities (USA), Inc.) hereunder are subject to the following conditions:  

(a) Opinion of Counsel for the Agents. On the date of this Letter Agreement, the Agents shall have received the 
favorable written opinion or opinions of Sidley Austin LLP, counsel for the Agents, dated such date, with respect to such matters as 
the Agents may reasonably request. In giving such opinion or opinions, such counsel may rely, as to all matters governed by the laws 
of jurisdictions other than the laws of the State of New York and the federal securities laws of the United States, upon the opinions of 
counsel satisfactory to the Agents. Such counsel may also state that, insofar as such opinion involves factual matters, they have relied, 
to the extent they deem proper, upon certificates of officers and other representatives of the Company and its subsidiaries and 
certificates of public officials.  

(b) Opinion of Counsel to the Company and Counsel to Honda. On the date of this Letter Agreement, the Agents 
shall have received the written opinion or opinions of (i) O’Melveny & Myers LLP, counsel to the Company, dated such date, in form 
and substance satisfactory to the Agents, and (ii) Mori Hamada & Matsumoto, counsel to Honda, dated such date, in form and 
substance satisfactory to the Agents.  

(c) Accountants’ Letter. On the date of this Letter Agreement, the Agents shall have received a letter from KPMG 
LLP, dated such date, in form and substance previously agreed to by the Company and the Agents.  

(d) Honda Confirmation Letter regarding the Keep Well Agreement. On the date of this Letter Agreement, the 
Agents shall have received a certificate of an authorized officer of Honda, dated such date, to the effect that (A) the Keep Well 
Agreement has been duly authorized by Honda in accordance with resolutions of the board of directors of Honda and remains valid as 
of such date, (B) Honda has authorized that indebtedness under all Notes issued at any time by the Company under the Distribution 
Agreement, as amended by this Letter Agreement, shall be approved indebtedness for borrowed money, and accordingly shall 
constitute Debt (as defined therein), under the Keep Well Agreement, and (C) the copy of the Keep Well Agreement delivered by 
Honda to the Agents conforms to the original.  

(e) Officers’ Certificate for the Company. On the date of this Letter Agreement, the Agents shall have received a 
certificate of the Chief Executive Officer or President of the Company and of the Chief Financial Officer or Chief Accounting Officer 
of the Company, dated such date, to the effect that (i) as of such date, except as stated in the Registration Statement and the 
Prospectus, since the date of the latest audited financial statements included in the Registration Statement and the Prospectus, there 
has not been any Material Adverse Change, (ii) the representations and warranties of the Company in the Distribution Agreement, as 
amended by this Letter Agreement, are true and correct with the same force and effect as though expressly made on and as of such 
date, and (iii) the Company has complied with all agreements and satisfied all conditions on its part to be performed or satisfied under 
the Distribution Agreement, as amended by this Letter Agreement, on or prior to such date in all material respects.  
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(f) Additional Documents. On the date of this Letter Agreement, counsel for the Agents shall have been furnished with 
such documents and opinions as they may reasonably require for the purpose of enabling them to render the opinions or make the 
statements requested by the Agents, or in order to evidence the accuracy of any of the representations or warranties, or the fulfillment of 
any of the covenants, obligations or conditions, contained herein; and all proceedings taken by the Company in connection with the 
issuance and sale of the Notes as contemplated herein shall be satisfactory in form and substance to the Agents and counsel for the Agents. 

5. Parties. This Letter Agreement shall each inure to the benefit of and be binding upon the Agents and the Company and their 
respective successors. Nothing expressed or mentioned in this Letter Agreement is intended or shall be construed to give any person, firm 
or corporation, other than the Agents, their respective Affiliates and selling agents, the Company and their respective successors and the 
controlling persons and officers and directors referred to in Sections 6 and 7 of the Distribution Agreement and their heirs and legal 
representatives, any legal or equitable right, remedy or claim under or in respect of this Letter Agreement or any provision herein 
contained. This Letter Agreement and all conditions and provisions hereof are intended to be for the sole and exclusive benefit of the 
Agents, their respective Affiliates and selling agents, the Company and their respective successors, and said controlling persons and 
officers and directors and their heirs and legal representatives, and for the benefit of no other person, firm or corporation. No purchaser of 
Notes shall be deemed to be a successor by reason merely of such purchase.  

6. GOVERNING LAW. THIS LETTER AGREEMENT AND ANY CLAIM, CONTROVERSY OR DISPUTE ARISING 
HEREUNDER OR RELATED HERETO SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS 
OF THE STATE OF NEW YORK.  

7. Counterparts. This Letter Agreement may be executed in any number of counterparts, each of which shall be deemed to be an 
original, but all such counterparts shall together constitute one and the same agreement.  

8. Effect of Headings. The paragraph headings herein are for convenience only and shall not affect the construction hereof.  

[Remainder of Page Intentionally Left Blank]  
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If the foregoing is in accordance with your understanding of our agreement, please sign and return to the Company a 
counterpart hereof, whereupon this Letter Agreement, along with all counterparts, will become a binding agreement between the 
Agents and the Company in accordance with its terms.  
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Very truly yours,

AMERICAN HONDA FINANCE CORPORATION

By: /s/    Paul C. Honda 
Name: Paul C. Honda
 Title:  Vice President and Assistant Secretary



Accepted as of the date hereof:  
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MERRILL LYNCH, PIERCE, FENNER & SMITH 
                            INCORPORATED 
  
By:  /s/    Jim Probert 
Name:  Jim Probert
Title:  Managing Director

BARCLAYS CAPITAL INC.

By:  /s/    Pamela Kendall 
Name:  Pamela Kendall
Title:  Director

BNP PARIBAS SECURITIES CORP.

By:  /s/    Jim Turner 
Name:  Jim Turner
Title:  Managing Director

 Head of Dept Capital Markets

CITIGROUP GLOBAL MARKETS INC.

By:  /s/    Chandru M. Harjani 
Name:  Chandru M. Harjani 
Title:  Director 

CREDIT SUISSE SECURITIES (USA) LLC

By:  /s/    Helena Willner 
Name:  Helena Willner
Title:  Director

DEUTSCHE BANK SECURITIES INC.

By:  /s/    Ritu Ketkar 
Name:  Ritu Ketkar
Title:  Managing Director

By:  /s/    Eunice Kang 
Name:  Eunice Kang
Title:  Director
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GOLDMAN, SACHS & CO.

By:  /s/    Adam T. Greene 
Name:  Adam T. Greene
Title:  Vice President

HSBC SECURITIES (USA) INC.

By:  /s/    Diane M. Kenna 
Name:  Diane M. Kenna
Title:  Senior Vice President

J.P. MORGAN SECURITIES LLC

By:  /s/    Som Bhattacharyya 
Name:  Som Bhattacharyya
Title:  Vice President

MITSUBISHI UFJ SECURITIES (USA), INC.

By:  /s/    Brian Cogliandro 
Name:  Brian Cogliandro
Title:  Managing Director

MIZUHO SECURITIES USA INC.

By:  /s/    James Shepard 
Name:  James Shepard
Title:  Managing Director

MORGAN STANLEY & CO. LLC

By:  /s/    Yurij Slyz 
Name:  Yurij Slyz
Title:  Executive Director

RBS SECURITIES INC.

By:  /s/    Timothy Blair 
Name:  Timothy Blair
Title:  Vice President
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WELLS FARGO SECURITIES, LLC

By:  /s/    Carolyn Hurley 
Name:  Carolyn Hurley
Title:  Director



Exhibit A 

Distribution Agreement  

[see attached]  
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Exhibit 4.1 

[INSERT IF THIS NOTE IS A GLOBAL SECURITY — THIS NOTE IS A GLOBAL SECURITY WITHIN THE 
MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS REGISTERED IN THE NAME OF A 
DEPOSITARY OR A NOMINEE THEREOF. UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR 
NOTES IN CERTIFICATED FORM, THIS NOTE MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE 
DEPOSITORY TRUST COMPANY (“THE DEPOSITARY”) TO A NOMINEE OF THE DEPOSITARY OR BY THE 
DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR 
DEPOSITARY. UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITARY TO THE COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR 
PAYMENT, AND ANY NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME 
AS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITARY (AND ANY PAYMENT IS MADE 
TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF 
THE DEPOSITARY), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR 
TO ANY PERSON IS WRONGFUL IN AS MUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN 
INTEREST HEREIN.]  
  

  

  

No.                         American Honda Finance Corporation   Principal Amount
 Medium-Term Note, Series A   
 (Fixed Rate)   $                            

 
1 If an Initial Redemption Date is specified above, this Note may be redeemed either in whole or from time to time in part, except 

that if the following box is marked, this Note may be redeemed in whole only. �

REGISTERED:  

CUSIP:  

INTEREST RATE:  

STATED MATURITY :  

SPECIFIED CURRENCY: United States dollars for all 
payments unless otherwise specified below:  
  

  

  

� CHECK IF DISCOUNT NOTE  

Issue Price     %  

OTHER PROVISIONS:  

ADDENDUM ATTACHED: �Yes �No  

 •  payments of principal and any premium: 

 •  payments of interest: 

 •  Exchange Rate Agent: 

ORIGINAL ISSUE DATE:  

REDEMPTION:  

INITIAL REDEMPTION DATE1: 
 

INITIAL REDEMPTION PERCENTAGE:  

ANNUAL REDEMPTION PERCENTAGE 
REDUCTION:  

REGULAR RECORD DATES: May 30 or November 30 
unless otherwise specified below:  

INTEREST PAYMENT DATES:  

DAY COUNT CONVENTION: 30/360 unless otherwise 
specified below:  

DENOMINATIONS: ($2,000, and integral multiples of 
$1,000 unless otherwise specified below):  

HOLDER’S OPTIONAL REPAYMENT DATE(S):  

INTEREST RATE RESET OPTION: �Yes �No  

OPTIONAL RESET DATES:  

BASIS FOR INTEREST RATE RESET:  



American Honda Finance Corporation, a California corporation (herein called the “Company,” which term includes any 
successor corporation under the Indenture referred to herein), for value received, hereby promises to pay to [Insert if this Note is a 
Certificated Security —                     ][Insert if this Note is a Global Security — CEDE & CO.] or its registered assigns, the principal 
sum of                                          on the Stated Maturity specified above, and to pay interest thereon, if any, at the rate per annum 
specified above (if not otherwise specified above, computed on the basis of a 360-day year of twelve 30-day months) until the 
principal hereof is paid or made available for payment. The Company will pay interest semi-annually on the Interest Payment Dates 
specified above, commencing with the Interest Payment Date immediately following the Original Issue Date specified above, and on 
the Stated Maturity or any earlier redemption date or optional repayment date specified above (such Stated Maturity and any earlier 
redemption date or optional repayment date or any other date that the principal amount hereof or an installment thereof is due and 
payable, whether by declaration of acceleration pursuant to the Indenture or otherwise, being referred to hereinafter as a “Maturity” 
with respect to the portion of the principal amount payable on such date); provided that if the Original Issue Date specified above is 
after a Regular Record Date as specified above and on or before the related Interest Payment Date, interest payments will commence 
on the next succeeding Interest Payment Date. Interest on this Note will accrue from and including the immediately preceding Interest 
Payment Date in respect of which interest has been paid or made available for payment or, if no interest has been paid or made 
available for payment, from and including the Original Issue Date specified above to, but excluding, the related Interest Payment Date 
or Maturity, as the case may be. If any Interest Payment Date or the Maturity would fall on a day that is not a Business Day (as 
defined below), the related payment of principal, premium, if any, and/or interest will be made the next succeeding Business Day with 
full force and effect as if the payment had been made on such Interest Payment Date or at Maturity, and no interest on such payment 
shall accrue on the amount payable for the period from and after such Interest Payment Date or Maturity, as the case may be, to the 
date of such payment on the next succeeding Business Day. The interest so payable, and punctually paid or duly provided for, on any 
Interest Payment Date will, as provided in the Indenture, be paid to the Person in whose name this Note (or one or more Predecessor 
Securities) is registered at the close of business on the Regular Record Date for such interest (whether or not a Business Day) next 
preceding such Interest Payment Date; provided, however, that interest payable at Maturity shall be payable to the Person to whom 
the principal hereof is payable. Any such interest not so punctually paid or duly provided for shall forthwith cease to be payable to the 
Holder on such Regular Record Date and may either be paid to the Person in whose name this Note (or one or more Predecessor 
Securities) is registered at the close of business on a Special Record Date for the payment of such Defaulted Interest to be fixed by the 
Trustee, notice whereof shall be given to the Holder of this Note not less than 10 days prior to such Special Record Date, or be paid at 
any time in any other lawful manner not inconsistent with the requirements of any securities exchange upon which the Notes may be 
listed, and upon such notice as may be required by such exchange, all as more fully provided in the Indenture. Payment of principal, 
premium, if any, and interest payable at Maturity of this Note will be made in immediately available funds if this Note is presented 
and surrendered (in the case of any payment on any Holder’s Optional Repayment Date, together with the “Option to Elect 
Repayment” form attached hereto duly completed) at the office or agency of the Company maintained for that purpose in The City of 
New York (currently the corporate trust office of the Paying Agent (as defined below) in The City of New York) in time for payment 
to be made in such funds in accordance with the normal procedures of Deutsche Bank Trust Company Americas, as paying agent, or 
such other paying agent, if any, specified in an Addendum attached hereto (the “Paying Agent”, which term includes any successor 
paying agent under the Indenture); provided, however, that if the Specified Currency of such payment is other than United States 
dollars and such payment is to be made in the Specified Currency in accordance with the provisions set forth below, such payment 
will be made by wire transfer of immediately available funds to an account with a bank designated by the Holder hereof at least 
fifteen days prior to the Maturity, provided that such bank has appropriate facilities therefor and that this Note is presented and 
surrendered and, if applicable, a duly completed “Option to Elect Repayment” form is delivered at the aforementioned office of the 
Paying Agent in time for the Paying Agent to make such payment in such funds in accordance with its normal procedures. [Insert if 
this Note is a Global Security – Payment of the principal of, premium, if any, and interest on this Note in United States dollars will be 
made by transfer of  
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immediately available funds to the Depositary or its nominee.] [Insert if this Note is a Certificated Security – Payments of interest on 
this Note (other than interest due at Maturity) will be made by check mailed to the address of the Person entitled thereto as such 
address shall appear in the Security Register. Notwithstanding the foregoing, a holder of U.S.$10,000,000 (or, if the Specified 
Currency is other than United States dollars, the equivalent thereof in the Specified Currency) or more in aggregate principal amount 
of Notes in certificated form (whether having identical or different terms and provisions) shall be entitled to receive such payment of 
interest by wire transfer of immediately available funds, but only if appropriate payment instructions have been received in writing by 
the Paying Agent not less than fifteen days before the applicable Interest Payment Date. Any such wire transfer instructions received 
by the Paying Agent shall remain in effect until revoked by the Holder hereof.]  

“Business Day” means any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which commercial 
banks are authorized or required by law, regulation or executive order to close in The City of New York and is also a day on which 
commercial banks are open for business in London; provided, however, that, if the Specified Currency above is not United States 
dollars, the day is also not a day on which commercial banks are authorized or required by law, regulation or executive order to close 
in the Principal Financial Center (as defined below) of the country issuing the Specified Currency or, if the Specified Currency is 
euro, the day is also a TARGET Business Day (as defined below).  

“Principal Financial Center” means the capital city of the country issuing the Specified Currency, except, that with respect to 
United States dollars, Australian dollars, Canadian dollars, New Zealand dollars, South African rand and Swiss francs, the “Principal 
Financial Center” will be The City of New York, Sydney, Toronto, Wellington, Johannesburg and Zurich, respectively.  

“TARGET Business Day” means any day on which the Trans-European Automated Real-Time Gross Settlement Express 
Transfer (TARGET) System or any successor thereto is open.  

Unless otherwise specified herein, payments of principal of, premium, if any, and interest on, this Note will be made in the 
applicable Specified Currency, provided, however, that if this Note is denominated in a Specified Currency other than United States 
dollars, payments of principal of , premium, if any, and interest on, this Note will [Insert if this Note is a Global Security — be made 
in United States dollars unless the Depositary notifies the Paying Agent, prior to the fifth Business Day after the applicable Regular 
Record Date for such payment or on or prior to the tenth Business Day prior to Maturity, as the case may be (or prior to such other 
dates as may then be required under the Depositary’s customary procedures), of the amount of any such payment to be made in the 
Specified Currency and the applicable wire transfer instructions for such amount, in which case the Paying Agent shall use such wire 
instructions to pay such amount in the Specified Currency.][Insert if this Note is a Certificated Security — be made in United States 
dollars if the Person entitled to receive such payment transmits a written request for such payment to be made in United States dollars 
to the office of the Paying Agent in The City of New York, on or before the applicable Regular Record Date or at least fifteen 
calendar days before Maturity, as the case may be. Such written request may be mailed, hand delivered, or sent by cable, telex or 
other form of facsimile transmission. Any such request made with respect to any payment on this Note payable to a particular Holder 
will remain in effect for all later payments on this Note payable to such Holder, unless such request is revoked by written notice to the 
Paying Agent on or before the applicable Regular Record Date or at least fifteen calendar days before Maturity, as the case may be, in 
which case such revocation shall be effective for such and all later payments.]  

If any payment under this Note is to be made in United States dollars in accordance with the provisions of the immediately 
preceding paragraph, such United States dollar amount will be based upon the highest bid quotation received by the Exchange Rate 
Agent specified above as of 11:00 A.M., New York City time, on the second Business Day preceding the applicable payment date. 
The Exchange Agent shall obtain the highest bid quotation by asking three recognized foreign exchange dealers in The City of New 
York selected by the Company (one of whom may be the Exchange Rate Agent) for their bid quotations for the purchase of the 
Specified Currency in exchange for United States dollars for settlement on such payment date in the aggregate amount of such 
Specified Currency payable on such payment date to all Holders of Notes who are scheduled to receive United States dollar payments 
on such payment date, and at which the applicable dealer commits to execute a contract. If three such bid quotations are not available 
on such second Business Day, such payment will be made in the Specified Currency for such payment. All currency exchange costs 
associated with any payment in United States dollars on this Note will be borne by the Holder of this Note, by deduction from such 
payment.  
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Notwithstanding anything in the foregoing to the contrary, if the Specified Currency is not available, in the Company’s good 
faith judgment, for any amount payable on this Note on the applicable payment date (including at Maturity) due to the imposition of 
exchange controls or any other circumstances beyond the control of the Company, or is no longer used by the government of the 
country issuing such currency or for the settlement of transactions by public institutions of or within the international banking 
community, the Company will be entitled to satisfy its obligation to pay such amount in such Specified Currency by making such 
payment in United States dollars. Unless otherwise specified in an Addendum attached hereto, the amount of such payment in United 
States dollars shall be determined on the basis of the Market Exchange Rate (as defined below) as computed by the Exchange Rate 
Agent on the second Business Day preceding the applicable payment date, or if the Market Exchange Rate is not available on the 
second Business Day preceding the applicable payment date, on the basis of the most recently available Market Exchange Rate on or 
preceding the applicable payment date, or as otherwise determined by the Company in good faith, if the foregoing is impracticable. 
The “Market Exchange Rate” for a Specified Currency other than United States dollars means the noon dollar buying rate for cable 
transfers in The City of New York for such Specified Currency as certified for custom purposes (or, if not so certified, as otherwise 
determined) by the Federal Reserve Bank of New York. Any payment made under such circumstances in United States dollars where 
the required payment is in other than United States dollars will not constitute a default under the Indenture or this Note.  

If this Note is denominated in a Specified Currency other than United States dollars, in the event of an official redenomination 
of such Specified Currency (including, without limitation, an official redenomination of such Specified Currency that is a composite 
currency) the obligations of the Company with respect to payments on this Note denominated in such Specified Currency shall, in all 
cases, be regarded immediately following such redenomination as providing for the payment of that amount of redenominated 
currency representing the amount of such obligations immediately before such redenomination. No adjustment will be made to any 
amount payable under this Note as a result of (a) any change in the value of such Specified Currency relative to any other currency 
due solely to fluctuations in exchange rates or (b) any redenomination of any component currency of any composite currency (unless 
such composite currency is itself officially redenominated). If the official unit of any component currency is altered by way of 
combination or subdivision, the number of units of that currency as a component shall be divided or multiplied in the same 
proportion. If two or more component currencies are consolidated into a single currency, the amounts of those currencies as 
components shall be replaced by an amount in such single currency. If any component currency is divided into two or more 
currencies, the amount of that original component currency as a component shall be replaced by the amounts of such two or more 
currencies having an aggregate value on the date of division equal to the amount of the former component currency immediately 
before such division.  

Reference is hereby made to the further provisions of this Note set forth on the reverse hereof, which further provisions will for 
all purposes have the same effect as if set forth at this place.  

Unless the certificate of authentication hereon has been manually executed by or on behalf of the Trustee under the Indenture, 
this Note will not be entitled to any benefits under the Indenture or be valid or obligatory for any purpose.  

References herein to the “Note,” “hereof,” “herein” and comparable terms shall include any Addendum hereto if any Addendum 
is specified under “Other Provisions” above.  
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IN WITNESS WHEREOF, the Company has caused this Note to be duly executed, manually or in facsimile.  
  

CERTIFICATE OF AUTHENTICATION  

This is one of the Securities of the series  
designated herein issued under the  
within-mentioned Indenture.  
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Dated: AMERICAN HONDA FINANCE CORPORATION

By:
Name:
Title:

ATTEST:

  By: 
   Assistant Secretary

Deutsche Bank Trust Company Americas,
as Trustee

By:  
 Authorized Signatory



This Note is one of a duly authorized issue of Securities of the Company, issued and to be issued in one or more series under an 
indenture dated as of September 5, 2013 (the “Indenture”), between the Company and Deutsche Bank Trust Company Americas, as 
trustee (herein called the “Trustee,” which term includes any successor trustee under the Indenture), to which Indenture and all 
indentures supplemental thereto reference is hereby made for a statement of the respective rights, limitations of rights, duties and 
immunities thereunder of the Company, the Trustee and the Holders of the Securities and of the terms upon which the Securities are, 
and are to be, authenticated and delivered. This Note is one of the series of the Securities designated as the Medium-Term Notes, 
Series A (herein called the “Notes”). The Notes may bear different dates and mature at different times, may bear interest at different 
rates or may not bear interest and may otherwise vary, all as provided in the Indenture.  

Any provision contained herein with respect to the calculation of the rate of interest applicable to this Note, its payment dates or 
any other matter relating hereto may be modified as specified in an Addendum relating hereto if so specified above.  

This Note may be subject to repayment at the option of the Holder prior to the Stated Maturity specified above on the Holder’s 
Optional Repayment Date(s), if any, specified above. If no Holder’s Optional Repayment Dates are specified above, this Note may 
not be so repaid at the option of the Holder hereof prior to the Stated Maturity. On any Holder’s Optional Repayment Date, this Note 
will be repayable in whole or in part in increments of $1,000 unless otherwise specified on the face hereof (provided that any 
remaining principal amount shall be an authorized denomination) at the option of the Holder hereof at a repayment price equal to 
100% of the principal amount to be repaid (or, if the Discount Note box is checked above, such lesser amount as is provided in an 
Addendum attached hereto), together with accrued and unpaid interest thereon to, but excluding, the date of repayment, subject to the 
terms of any applicable Addendum hereto. For this Note to be repaid in whole or in part at the option of the Holder hereof, this Note 
must be received, with the form entitled “Option to Elect Repayment” set forth below (and also available at the office of the Paying 
Agent) duly completed, by the Paying Agent at its corporate trust office in The City of New York (currently at 60 Wall Street, Trust 
and Agency Services, 27th Floor, New York, New York 10005), or such address which the Company shall from time to time notify 
the Holders of the Notes, not more than 60 nor less than 30 days prior to a Holder’s Optional Repayment Date. This Note must be 
received by the Paying Agent by 5:00 p.m., New York City time, on the last day for the giving of such notice. Exercise of such 
repayment option by the Holder hereof shall be irrevocable except to the extent permitted in connection with an interest rate reset 
described below.  

This Note may be redeemed at the option of the Company on any date on or after the Initial Redemption Date (any date fixed for 
such redemption being the “Redemption Date”), if any, specified above, and prior to the Stated Maturity specified above, in whole, or 
from time to time in part (if so specified above), in increments of $1,000 unless otherwise specified on the face hereof (provided that 
any remaining principal amount shall be an authorized denomination) at the Redemption Price (as defined below), together with 
accrued and unpaid interest thereon to, but excluding, the Redemption Date, upon providing written notice of such redemption not 
more than 60 days nor less than 30 days prior to the Redemption Date to the Holder of this Note at such Holder’s address appearing in 
the Security Register, all as provided in the Indenture. Unless otherwise specified above, the “Redemption Price” shall be the Initial 
Redemption Percentage specified on the face hereof (as adjusted by the Annual Redemption Percentage Reduction, if any, specified 
on the face hereof) multiplied by the unpaid principal amount of this Note to be redeemed. The Initial Redemption Percentage shall 
decline at each anniversary of the Initial Redemption Date by the Annual Redemption Percentage Reduction, if any, until the 
Redemption Price is 100% of the unpaid principal amount of this Note to be redeemed. If less than all of the Notes having Equivalent 
Terms are to be redeemed, the Trustee shall select, not more than 60 days nor less than 30 days prior to the Redemption Date, by such 
method as the Trustee shall deem fair and appropriate in accordance with the procedures of the Depositary, from Notes that are 
subject to redemption pursuant to the terms thereof, the Note or Notes, or portion or portions thereof, to be redeemed. If no Initial 
Redemption Date is specified above and no other redemption provisions are specified on the face hereof or in an Addendum attached 
hereto, this Note may not be redeemed prior to its Stated Maturity.  

[Insert if this Note is a Global Security — In the event of redemption or repayment of this Note in part only, the principal 
amount of this Note shall be reduced.]  
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[Insert if this Note is a Certificated Security — In the event of repayment or redemption of this Note in part only, a new Note of 
like tenor and terms for the unrepaid or unredeemed portion hereof shall be issued in the name of the Holder hereof upon the 
surrender hereof.]  

If an Event of Default (as defined in the Indenture) with respect to the Notes shall occur and be continuing, the principal of all 
the Notes Outstanding may be declared, and in certain cases shall automatically become, due and payable in the manner and with the 
effect provided in the Indenture.  

If the Company has the option with respect to this Note to reset the interest rate, such option will be indicated on the face hereof, 
together with (i) the date or dates on which such interest rate may be reset (each an “Optional Reset Date”) and (ii) the basis or 
formula, if any, for such resetting. Unless otherwise specified in an Addendum attached hereto, the Company may exercise such 
option by notifying the Trustee of such exercise at least 45 but not more than 60 days prior to an Optional Reset Date. Not later than 
40 days prior to such Optional Reset Date, the Trustee will mail to the Holder hereof a notice (the “Reset Notice”), first class, postage 
prepaid, setting forth (i) the election of the Company to reset the interest rate, (ii) such new interest rate, and (iii) the provisions, if 
any, for redemption during the period from such Optional Reset Date to the next Optional Reset Date or, if there is no such next 
Optional Reset Date, to the Stated Maturity of this Note (each such period a “Subsequent Interest Period”), including the date or dates 
on which or the period or periods during which and the price or prices at which such redemption may occur during such Subsequent 
Interest Period.  

Notwithstanding the foregoing, not later than 20 days prior to an Optional Reset Date, the Company may, at its option, revoke 
the interest rate provided for in the Reset Notice and establish a higher interest rate for the Subsequent Interest Period commencing on 
such Optional Reset Date by mailing or causing the Trustee to mail notice of such higher interest rate first class, postage prepaid, to 
the Holder hereof. Such notice shall be irrevocable. If the interest rate is reset on an Optional Reset Date this Note will bear such 
higher interest rate.  

If the Company elects to reset the interest rate of this Note, the Holder hereof will have the option to elect repayment of this 
Note by the Company on any Optional Reset Date at a price equal to 100% of the principal amount hereof plus any accrued and 
unpaid interest thereon to, but excluding, such Optional Reset Date. In order for this Note to be so repaid on an Optional Reset Date, 
the Holder hereof must follow the procedures set forth above for optional repayment, except that the period for delivery of this Note 
or notification to the Paying Agent shall be at least 25 but not more than 35 days prior to such Optional Reset Date and except that if 
the Holder hereof has tendered this Note for repayment pursuant to a Reset Notice, the Holder hereof may, by written notice to the 
Paying Agent, revoke any such tender for repayment until the close of business on the tenth day prior to such Optional Reset Date.  

The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and 
obligations of the Company and the rights of the Holders of the Securities of each series to be affected under the Indenture at any time 
by the Company and the Trustee with the consent of the Holders of a majority in aggregate principal amount of the Securities at the 
time Outstanding of each series to be affected (voting as separate classes). The Indenture also contains provisions permitting the 
Holders of a majority in aggregate principal amount of the Securities of each series at the time Outstanding, on behalf of the Holders 
of all Securities of such series, to waive compliance by the Company with certain provisions of the Indenture and certain past defaults 
under the Indenture and their consequences. Any such consent or waiver by the Holder of this Note shall be conclusive and binding 
upon such Holder and upon all future Holders of this Note and of any Note issued upon the registration of transfer hereof or in 
exchange herefor and in lieu hereof, whether or not notation of such consent or waiver is made upon this Note.  

The Indenture contains provisions where, upon the Company’s direction and satisfaction of certain conditions, the Indenture 
shall cease to be of further effect with respect to the Notes, subject to the survival of specified provisions of the Indenture. The 
Indenture also contains provisions for defeasance of certain obligations of the Company under this Note and the Indenture and 
covenant defeasance of certain obligations of the Company under the Indenture.  

No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or impair the obligation of the 
Company, which is absolute and unconditional to pay the principal of, and premium, if any, and interest on, this Note at the time, 
place and rate, and in the coin or currency herein and in the Indenture prescribed.  
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As provided in the Indenture and subject to certain limitations therein and herein set forth, the transfer of this Note is registrable 
in the Security Register, upon surrender of this Note for registration of transfer at the office or agency of the Company in any place 
where the principal of, premium, if any, and interest on, this Note are payable, duly endorsed by, or accompanied by a written 
instrument of transfer in form satisfactory to the Company and the Security Registrar duly executed by, the Holder hereof or his 
attorney duly authorized in writing, and thereupon one or more new Notes of the same series in authorized denominations and for the 
same aggregate principal amount will be issued to the designated transferee or transferees.  

The Notes are issuable only in registered form without coupons and, if payable in United States dollars, only in denominations 
of $2,000 and any integral multiple of $1,000 in excess thereof unless otherwise specified on the face hereof. As provided in the 
Indenture and subject to certain limitations therein and herein set forth, Notes are exchangeable for a like aggregate principal amount 
of Notes of the same tenor and terms of a different authorized denomination, as requested by the Holder surrendering the same.  

[Insert if this Note is a Global Security —This Note shall be exchangeable for Notes in certificated form of like tenor and terms 
and of an equal aggregate principal amount, in authorized denominations, if (x) the Depositary notifies the Company that it is 
unwilling or unable, or no longer qualified to continue as depositary or at anytime the Depositary ceases to be a clearing agency 
registered as such under the Exchange Act, if so required by applicable law or regulation, and a successor depositary is not appointed 
by the Company within 90 days of such notification or of the Company becoming aware of the Depositary’s ceasing to be so 
registered, as the case may be, (y) the Company executes and delivers to the Trustee a Company Order to the effect that this Note 
shall be so exchangeable or (z) an Event of Default has occurred and is continuing with respect to the Notes and the Depositary or the 
Company specifically requests such exchange. Such certificated Notes shall be registered in such name or names as the Depositary 
shall instruct the Trustee. If certificated Notes are so delivered, the Company may make such changes to the form of this Note as are 
necessary or appropriate to allow for the issuance of such certificated Notes.]  

The Company may reopen this issue of Notes by issuing additional Securities with the same terms as these Notes. Any 
additional Securities so issued will be considered part of this same issue of Notes for all purposes.  

This Note is not subject to, or entitled to the benefits of, any sinking fund.  

No service charge shall be made for any registration of transfer or exchange relating to this Note, but the Company may require 
payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith, other than exchanges 
pursuant to the Indenture not involving any transfer.  

Prior to due presentment of this Note for registration of transfer, the Company, the Trustee, any Paying Agent, any 
Authentication Agent and any other agent of the Company or the Trustee may treat the Person in whose name this Note is registered 
as the owner hereof for all purposes, whether or not this Note be overdue, and neither the Company, the Trustee nor any such agent 
shall be affected or subject to any liabilities by notice to the contrary.  

As provided in the Indenture, no recourse for the payment of the principal of, or premium, if any, or interest on, any Note, or for 
any claim based thereon, and no recourse upon any obligation of the Company in the Indenture or in any Note shall be had against 
any stockholder, employee, officer or director, as such, past, present or future, of the Company or of any predecessor or successor 
corporation.  

All terms used in this Note which are not defined in this Note but are defined in the Indenture shall have the meanings assigned 
to them in the Indenture.  

This Note shall be governed by, and construed in accordance with, the laws of the State of New York, without regard to 
principles of conflicts of laws of such State other than New York General Obligations Law Section 5-1401.  
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ASSIGNMENT/TRANSFER FORM 

FOR VALUE RECEIVED the undersigned registered Holder hereby sell(s), assign(s) and transfer(s) unto (insert Taxpayer  

  
  
(Please print or typewrite name and address including postal zip code of assignee)  

the within Note and all rights thereunder, hereby irrevocably constituting and appointing                                                                         
attorney to transfer said Note on the books of the Company with full power of substitution in the premises.  
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Identification No.) 

Date                                             

    

NOTICE: The signature of the registered Holder to this assignment must correspond with the 
name as written upon the face of the within instrument in every particular, without alteration 
or enlargement or any change whatsoever.



OPTION TO ELECT REPAYMENT 

The undersigned hereby irrevocably request(s) and instruct(s) the Company to repay this Note (or portion hereof specified 
below) pursuant to its terms at a price equal to 100% of the principal amount hereof together with accrued and unpaid interest thereon 
to, but excluding, the repayment date, to the undersigned, at  
  

  
(Please print or typewrite name and address of the undersigned)  

For this Note to be repaid, the Paying Agent must receive at its corporate trust office in The City of New York, or at such other 
place or places of which the Company shall from time to time notify the Holder of this Note, not more than 60 nor less than 30 days 
prior to an Optional Repayment Date, if any, shown on the face of this Note, this Note with this “Option to Elect Repayment” form 
duly completed. This Note must be received by the Paying Agent by 5:00 P.M., New York City time, on the last day for the giving of 
such notice.  

If less than the entire principal amount of this Note is to be repaid, specify the portion hereof (which shall be in increments of 
$1,000 unless otherwise specified on the face of this Note, provided that any remaining principal amount shall be an authorized 
denomination) which the Holder elects to have repaid and specify the denomination or denominations (which shall be in an amount 
equal to an authorized denomination) of the Notes to be issued to the Holder for the portion of this Note not being repaid (in the 
absence of any such specification, one such Note will be issued for the portion not being repaid).  
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$                                               

    

NOTICE: The signature on this Option to Elect Repayment must correspond with the name as 
written upon the face of this Note in every particular, without alteration or enlargement or any 
change whatever.

Date                                       
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