
��
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

�
�

FORM 8-K
�

�
CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): July 3, 2024
�

�

AMERICAN HONDA FINANCE CORPORATION
(Exact Name of Registrant as Specified in Its Charter)

�
�

�
California  001-36111  95-3472715

(State or Other Jurisdiction
of Incorporation)  

(Commission
File Number)  

(I.R.S. Employer
Identification No.)

�
1919 Torrance Blvd., Torrance, California  90501

(Address of Principal Executive Offices)  (Zip Code)

(310) 972-2412
(Registrant’s Telephone Number, Including Area Code)

(Former Name or Former Address, if Changed Since Last Report)

�
�

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the

following provisions:
�

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
�

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
�

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
�

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

�
Title of each class  

Trading
symbol(s)  

Name of exchange
on which registered

1.950% Medium-Term Notes, Series A Due

October 18, 2024  

HMC/24D

 

New York Stock Exchange

0.750% Medium-Term Notes, Series A Due

November 25, 2026  

HMC/26A

 

New York Stock Exchange

3.500% Medium-Term Notes, Series A Due

April 24, 2026  

HMC/26F

 

New York Stock Exchange

0.300% Medium-Term Notes, Series A Due July 7,

2028  

HMC/28A

 

New York Stock Exchange



1.500% Medium-Term Notes, Series A Due

October 19, 2027  

HMC/27A

 

New York Stock Exchange

3.750% Medium-Term Notes, Series A Due

October 25, 2027  

HMC/27B

 

New York Stock Exchange

5.600% Medium-Term Notes, Series A Due

September 6, 2030  

HMC/30A

 

New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this

chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any

new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
���



Item 9.01. Financial Statements and Exhibits.
�
Exhibit

No.   Description

 5.1   Opinion of Steve Faulk, Managing Counsel to American Honda Finance Corporation, dated as of July 3, 2024.

23.1   Consent of Steve Faulk, Managing Counsel to AHFC (including in Exhibit 5.1).

104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
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Exhibit 5.1

[AHMC Letterhead]

July 3, 2024

American Honda Finance Corporation

1919 Torrance Blvd., 5th Floor

Torrance, California 90501

 
 Re: American Honda Finance Corporation

Registration Statement on Form S-3

Ladies and Gentlemen:

Reference is made to Registration Statement on Form S-3 (the “Registration Statement”) filed with the Securities and Exchange Commission (the

“Commission”) on August 11, 2022 by American Honda Finance Corporation, a California corporation (the “Company”). The Registration Statement

relates to the issuance and sale from time to time, pursuant to Rule 415 of the General Rules and Regulations promulgated under the Securities Act of

1933, as amended (the “Securities Act”), of an indeterminate aggregate principal amount of debt securities of the Company (the “Debt Securities”). The

Debt Securities will be issued under the Indenture, dated as of September 5, 2013 (the “Base Indenture”), between the Company and Deutsche Bank

Trust Company Americas, as trustee (the “Trustee”), included as Exhibit 4.1 to the Registration Statement, as supplemented by the First Supplemental

Indenture, dated as of February 8, 2018 (the “First Supplemental Indenture” and the Base Indenture, as supplemented by the First Supplemental

Indenture, the “Indenture”), between the Company and the Trustee, included as Exhibit 4.2 to the Registration Statement, and one or more supplements

or officer’s certificates thereto establishing the terms of each series of the Debt Securities (the “Supplemental Indenture Documents”).

As counsel to the Company, I am familiar with the Articles of Incorporation and the Amended and Restated Bylaws of the Company (collectively,

the “Organizational Documents”) and with the affairs of the Company. I have examined such other instruments, documents and records that I have

deemed relevant and necessary for the basis of my opinion hereinafter expressed, including certain resolutions adopted by the Board of Directors of the

Company relating to the registration of the issuance and sale of the Debt Securities.

In connection with the opinions expressed below, I have assumed that, at or prior to the time of delivery of any Debt Securities, (i) the Registration

Statement has been declared effective and such effectiveness has not been terminated or rescinded and the Base Indenture has been qualified under the

Trust Indenture Act of 1939, as amended, (ii) a prospectus supplement describing each class or series of Debt Securities offered pursuant to the

Registration Statement, to the extent required by applicable law and relevant rules and regulations of the Commission, will be timely filed with the

Commission, (iii) the definitive terms of the issuance and sale of each class or series of Debt Securities will have been duly established in accordance

with the authorizing resolutions adopted by the Company’s Board of Directors (or an authorized committee thereof) and in conformity with the

Company’s Organizational Documents and applicable law, (iv) the Company will issue and deliver the Debt Securities in the manner contemplated by

the Registration Statement, and (v) there has not occurred any change in law affecting the validity or enforceability of such Debt Securities. I have also

assumed that none of the terms of any Debt Securities to be established after the date hereof, nor the issuance and delivery of such Debt Securities, nor

the compliance by the Company with the terms of such Debt Securities will violate any applicable law or public policy or result in a violation of any

provision of any instrument or agreement then binding upon the Company or any restriction imposed by any court or governmental body having

jurisdiction over the Company. To the extent that the Company’s obligations depend on the enforceability of the Indenture against the Trustee, I have

assumed that the Indenture is enforceable against the Trustee. In addition, I have obtained and relied upon those certificates of public officials I

considered appropriate.



On the basis of the foregoing, my reliance upon the assumptions in this opinion and my consideration of those questions of law I considered

relevant, and subject to the limitations and qualifications in this opinion, I am of the opinion that when (i) the specific terms of the particular Debt

Securities have been duly established in accordance with the Indenture and applicable Supplemental Indenture Documents, (ii) the applicable

Supplemental Indenture Documents to be entered into in connection with the issuance of any Debt Securities have been duly authorized, executed,

authenticated, issued and delivered by the Trustee and the Company in accordance with the terms of the Indenture, and (iii) the Debt Securities have

been duly authorized, authenticated, executed, issued and delivered in accordance with the terms of the Indenture, as amended by the applicable

Supplemental Indenture Documents, and the applicable underwriting or other agreement (including, in the case of “book-entry” Debt Securities, such

Debt Securities being entered under the names of the purchasers thereof on the books of a depositary) against payment therefor, such Debt Securities

will be legally valid and binding obligations of the Company, enforceable against the Company in accordance with their terms, except as may be limited

by bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting creditors’ rights generally (including, without limitation,

fraudulent conveyance laws), and by general principles of equity including, without limitation, concepts of materiality, reasonableness, good faith and

fair dealing and the possible unavailability of specific performance or injunctive relief, regardless of whether considered in a proceeding at law or in

equity.

This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K promulgated under the Securities Act,

and no opinion is expressed herein as to any matter pertaining to the contents of the Registration Statement, the prospectus included in the Registration

Statement or any prospectus supplement or pricing supplement, other than as expressly stated herein with respect to the Debt Securities.

This opinion is limited to the present laws of the State of California and the State of New York. I express no opinion herein as to the laws of any

other jurisdiction and no opinion regarding the statutes, administrative decisions, rules, regulations or requirements of any county, municipality,

subdivision or local authority of any jurisdiction. I wish to point out that I am a member of the Bar of the State of California. I have made, or caused to

be made, such investigation as I have deemed appropriate with respect to the laws of the State of New York in connection with the opinions expressed

herein, and nothing has come to my attention in the course of such investigation which would lead me to question the correctness of such opinions.

I hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In addition, if a prospectus supplement or pricing

supplement relating to the offer and sale of any particular Debt Securities is prepared and filed by the Company with the Commission on a future date

and the prospectus supplement or pricing supplement contains my opinion and a reference to me substantially in the form set forth below, this consent

shall apply to my opinion and the reference to me in substantially such form:

“In the opinion of Steve Faulk, the counsel to American Honda Finance Corporation (“AHFC”), when the notes offered by this pricing supplement

and related prospectus have been executed and issued by AHFC and authenticated by the trustee pursuant to the Indenture, dated as of

September 5, 2013, between AHFC and Deutsche Bank Trust Company Americas (the “Trustee”), as supplemented by the First Supplemental

Indenture, dated as of February 8, 2018, between AHFC and the Trustee (as so supplemented, the “Indenture”), and delivered against payment as

contemplated herein, such notes will be legally valid and binding obligations of AHFC, enforceable against AHFC in accordance with their terms,

except as may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting creditors’ rights generally

(including, without limitation, fraudulent conveyance laws), and by general principles of equity including, without limitation, concepts of

materiality, reasonableness, good faith and fair dealing and the possible unavailability of specific performance or injunctive relief, regardless of

whether considered in a proceeding at law or in equity. This opinion is given as of the date hereof and is limited to the present laws of the State of

California and the State of New York. In addition, this opinion is subject to customary assumptions about the trustee’s authorization, execution and

delivery of the Indenture and its authentication of the notes and the enforceability of the Indenture with respect to the trustee and other matters, all

as stated in the letter of such counsel dated July 3, 2024 and filed as Exhibit 5.1 to AHFC’s Registration Statement on Form S-3 (File No. 333-

266775 ) filed with the Securities and Exchange Commission on July 3, 2024.”

In giving this consent, I do not admit that I am in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and

regulations of the Commission issued thereunder.



Respectfully submitted,

AMERICAN HONDA MOTOR CO., INC.

/s/ Steve Faulk

Steve Faulk

Managing Counsel

Law and Intellectual Property Business Unit
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