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VBN BIOEBY T A7) Foar RRER, 7V — R T A RRLGITZEDOMOD
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S-ta-te Of LOWBI‘ SaXOHY ............................................. 11 8%
Private shareholders / Others:--:----smoemmemmememmmmennnnn. 21. 0%
German institutional investors:--orrr-rerrmereramereaieaaea... 2. 6%
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K 9. T0EE DMOEERRA LTV D,
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StEix, BMHHRY R X > TEB SN S, HlziE., Volkswagen Leasing GmbH (PAF TVWLGMBHJ
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7 4 — BB BE T 5 K E RS LB L O oo REERICES < RFEIB L OZEIRD
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F7o, FAFEEESEILEFm D Ay (ezxlir7ovrsvadrA 7, abwy ML RE
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DN SAHEEN S 5,
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VT AT = s T ROTF — B VEICT AT R 2 BiG LT,

Volkswagen 7 /L—134 T2, ¥—=</L » 74 > RUOEDRERI % Bt 57200 7 b
U7 HHORER T A MG L TR, BEFD Volkswagen 7 /L— 7 HOEYEITEN K
SEREMER S D, LoL, #Hil/ey 7 by =7 BHBRWBRIOT 4 —B/LEOY—</L -« 7 4 R
T DIHN—T 3 T EC] OFT- 72 A /- S 700 & L2 KBA Do kv, S5 5M% %0
Volkswagen 7 /L —FHNEE LT 5 a[REMEITHERR T & 22\, BIE, Volkswagen 7 /b— 713 H
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HHER T AFIEER) HERE & OFHREBIMR & KBA IZFB] L7, Cor0 BEREIX. EA288 ¥ —EB L xT ¥
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l. Outline of the Electronic Commercial Paper

(1) Issuer:

(2) Guarantor:

3) Issue Limit:
4) Current Outstanding:

6) Dealers:

(7) Guarantee:

(8) Rating:

(9) Term of Electronic CPs:

(10) Face amount of each
Electronic CP:

)
(4)
(5) Issuing and Paying Agent:
(6)

Volkswagen Financial Services Japan Ltd.
Gotenyama Trust Tower 17F

7-35 Kita-Shinagawa 4-chome
Shinagawa-ku Tokyo 140-0001

Japan

Volkswagen Financial Services AG
Gifhorner Str. 57

D-38112 Braunschweig

Germany

60 billion Japanese Yen

JPY 30.0 billion (as of 31 December 2022)

MUFG Bank, Ltd.

MUFG Bank, Ltd.

Sumitomo Mitsui Banking Corporation

Mizuho Bank, Ltd.

The Electronic Commercial Paper (this “Electronic CP”) in
the form of short-term notes issued by Volkswagen Financial
Services Japan Ltd. under this Electronic CP Programme is
unconditionally guaranteed by Volkswagen Financial Services
AG in respect of payment thereof.

Rating Agency Rating
Standard & Poor’s A-2
Moody’s P-2

Less than one year from the date of issuance of this Electronic
CP
100,000,000 Japanese Yen or an integral multiple thereof



Information concerning the Issuer and the Guarantor

Information concerning the Issuer

Business Report for Fiscal Year Ended 31 December 2022

The following (on pages 3 to 19) is a copy of the business report of the Issuer for its 33rd
fiscal year ended 31 December 2022 prepared pursuant to the Companies Act of Japan
(Act No. 86 of 2005) (including the financial statements and notes thereto):

Directors and Statutory Auditors
Current directors and statutory auditors of the Issuer are as follows:

(* Indicates representative director)

Status Name Remarks

*Director Masayuki Yokose | President and Chief Executive Officer of
Volkswagen Financial Services Japan Ltd.

*Director Marc Schwekendiek | Executive Vice President and Chief
Executive Officer of Volkswagen Financial
Services Japan Ltd.

Director Matthias Bleicher Executive Vice President and Chief
Information Officer of Korea, Taiwan and
Japan of Volkswagen Financial Services
Japan Ltd.

Director Ralf Teichmann Regional Manager International of
Volkswagen Financial Services AG

Director Marcel Emile Fickers | Head of Controlling Overseas of Volkswagen
Financial Services AG

Statutory Yung Keun Park Managing Director of Volkswagen Financial

Auditor

Services Korea Co., Ltd.




Business Report of the Issuer
(As of and for the year ended December 31, 2022)

1. Important Information Concerning the State of the Company

(1) Course and Results of Business
The Volkswagen Group sold 8.26 million units globally in 2022, declining 7.0% year-on-year
amidst the difficult situation that production plans were changing dramatically mainly due to short
supply of semiconductor and natural disasters. Amongst this, Volkswagen passenger cars sold
4.56 million units (down by 6.8% year-on-year) and Audi sold 1.61 million units (down by 3.9%
year-on-year).
As for the import cars market here in Japan, new car registration of pure import cars (passenger
cars) were 240,758 units (down by 6.9% year-on-year) in 2022 and within this, the Volkswagen
Group registered 61,391 units (down by 6.7% year-on-year).
New car registration of the Volkswagen Brand was 32,226 units (down 8.5% year-on-year) in
Japan, new car registration of the Audi Brand was 20,750 units (down 7.9% year-on-year), new
car registration of was the Bentley Brand was 651 units (up 8.3% year-on-year) and new car
registration for the Lamborghini Brand was 571 units (up 24.9% year-on-year).
Under this situation, our company as a full-service financial institution of the Volkswagen Group
has united with the group companies to further deliver services to our customers and have
endeavored to strengthen our sales foundation.
The number of the Volkswagen Group domestic authorized dealers within our sales network as
of the end of the current fiscal year is as follows: Volkswagen 243 outlets, Audi 126 outlets, Bentley
9 outlets, Lamborghini 10 outlets and Ducati 42 outlets, totaling 430 outlets. We have proactively
contributed to profit improvement, customer service improvement of our dealers through strong
initiatives that we have promoted within the sales network such as “residual value loans”, “residual
value deferred loans” and “auto lease” by engaging in replacement promotion activities of
customers who will be reaching maturity of these products and proactively promoting “branded
motor insurance” through close cooperation with group companies to sell various finance products.

(JPY in thousands)

Business Operating Revenues Transaction Volume
Auto loan financing 7,846,646 126,904,896
(117,969,220)
Auto lease financing 858,768 18,789,388
Dealer financing 234,718 32,006,778
Miscellaneous 1,638,728 1,607,032
Total 10,578,862 179,308,095
Notes:

1. Transaction volume is the amount of contracts concluded during the fiscal year. The
amount in parentheses refers to transaction volume of principal.

2. Transaction volume of dealer financing is the ending balance of loans to dealers,
factoring, and stock finance.

3. Miscellaneous includes income from real estate rental, insurance commissions, etc.



(2) Capital investment
Principal capital investments during the fiscal year mainly consisted of the following:

Software 376 million yen
Furniture, fixtures and tools 98 million yen
Vehicles and cars 47 million yen

(3) Financing

With expansion of the YCC target range by the Bank of Japan following major central banks policy
rate hike decision we faced the interest rate increase in JPY especially in the 2n half of the year.
However we already completed JPY 55 billion Driver Japan eleven in February 2022 and had
start of business with new banking counterpart together with further facility increase with existing
banking counterparts which allowed us to maintain the competitive and stable funding.

Going forward, we will continue to give the highest priority on ensuring liquidity risk management
and will make efforts on funding by using well diversified funding activities.

(4) Challenges to be addressed
Although sales of the domestic new car market (passenger cars) decreased in prior year
performance (down by 6.2% year-on-year) in the economic environment surrounding our
company, the timing and future impact of the semiconductor supply constraints remain uncertain.
Therefore, there is an adverse risk regarding the financial condition of our company, as well as,
negative impact on operating results and cash flow.
On the other hand, sales promotion activities and introduction of next generation vehicles such
as new models equipped with connected technology and advanced safety technology, plug-in
hybrid, green diesel, and electric vehicles are expected to support overall sales.
In order to increase performance in 2023, we will stimulate customers’ demand and proactively
promote replacement of existing residual value loans by early contact with customers whose loan
will reach the maturity.
In order to achieve further improvement of customer satisfaction from a customer-oriented view
as well as further contribution to each of the Volkswagen Group Brands amongst the imported car
brands and domestic car brands, we will enhance our value-chain through high value-added
finance products and development of new services, and build a strong management base through
diversified financing.



(5) Changes in finances and earnings

(JPY in thousands)

ttem 2019 2020 2021 2022
(30" term) (311 term) (321 term) (33 term)

Transaction 205,231,434 194,699,140 193,422,683 179,308,095
volume
Operating 10,939,276 11,919,399 11,397,372 10,578,862
revenues
Ordinary 4,594,456 5,039,145 3,953,713 4,531,090
income
Net income 3,060,712 3,533,357 2,720,258 3,065,505
after tax
Net income
per share 151,520.42 174,918.66 134,666.24 151,757.70
(Unit: JPY)
Total assets 384,566,078 375,590,387 363,345,665 374,414,809
(net assets) (22,317,729) (25,865,169) (21,916,970) (24,989,606)

(6) Important information on parent company and subsidiaries

1) Parent company
Our company’s parent company has been replaced from Volkswagen Financial Services
AG (Germany) as of Nov. 1, 2018 to VW Finance Overseas B.V. (Netherlands) by the
transfer of shares. Through this transfer, Volkswagen Financial Services AG (Germany)
owns 20,200 shares (100%) of our company's shares through Volkswagen Finance
Overseas B.V (Netherlands).
the issuance of bonds from Volkswagen Financial Services AG (Germany).

2) Subsidiary

In addition, our Company continues to receive guarantee for

Company name Capital Investment Principal business
(Unit: yen) ratio
VAREC Ltd. 20,000,000 100% Real estate rental and insurance agent

(7) Principal businesses (as of December 31, 2022)

Business Principal product

Auto loan financing | Auto loan

Auto lease financing | Auto lease and demo car lease

Dealer financing Loans, factoring and stock finance

Miscellaneous Real estate rental, auto insurance, credit cards, etc.




(8) Principal office (as of December 31, 2022)
Name Address

Main office Kita-Shinagawa, Shinagawa-ku, Tokyo

(9) Employees (as of December 31, 2022)

Number of Year-on-year change

employees
69 -

(10) Principal lenders (as of December 31, 2022)
(JPY in millions)

Lender Ending loan
balance
MUFG Bank, Ltd. 41,000
The Norinchukin Bank 27,000
Sumitomo Mitsui Banking Corporation 20,000
Sumitomo Mitsui Trust Bank, Limited 20,000
Shinkin Central Bank 15,000
Mizuho Bank, Ltd. 14,000
The ChibaBank, Ltd. 10,000
Shinsei Bank 8,000

2. Independent Auditor
(1) Name of independent auditor: Ernst & Young ShinNihon LLC

3. Structure and Policy of the Company

(1) System to ensure that directors comply with laws and the Articles of Association in executing
their duties
We provide directors of our company with legal information on laws and ordinances that apply to
our business activities in order to take preventive measures, and fully consult with outside
attorneys, certified public accountants, etc., on the execution of duties by our directors in order
to receive appropriate advice for ensuring compliance.
In order to ensure ethical and legal compliance, our directors personally promote enlightenment
activities while we have also established a compliance office that is working to enhance
awareness of compliance.

(2) System for preserving and managing information on execution of duties by directors
Directors of our company properly preserve and manage documents and other information
concerning the execution of their duties. We will continue to maintain and reinforce this
management system.



(3) Regulations and other systems to control risk of losses
We control risk in each individual area (risk in sales, finance, legal affairs, information, the
environment, accidents, etc.), establish internal regulations and manuals for certain risks, and
thoroughly educate and inform employees on how to prevent risks from occurring and what to
do should such risks arise.
The occupational authority of directors of our company is set forth in our Standing Order, which
we carefully observe.
We will also increase loan and lease receivables and strengthen and expand our fee business
to diversify and expand our income base, and both maintain and reinforce our control systems
for associated risks. Moreover, we will continue to improve upon regulations and manuals to
prevent and curtail probable risks.

(4) System to ensure that directors are executing their duties efficiently
Directors of our company use various systems, including the Management Council and internal
circular letter (“ringi”) system, to efficiently execute their duties. They streamline operations,
implement IT, and expedite operations on a continual basis.

(5) System to ensure that employees comply with laws and the Articles of Association in executing
their duties
As described under (1), we provide employees of our company with legal information on laws
and ordinances that apply to our business activities in order to take preventive measures, and
fully consult with outside attorneys, certified public accountants, etc., on the execution of duties
by employees in order to receive appropriate advice for ensuring compliance.
In order to ensure ethical and legal compliance, our directors personally promote enlightenment
activities while we have also established a compliance office that is working to enhance
awareness of compliance among employees.

(6) An organization to ensure proper operations in the corporate group consisting of the said Stock
Company, other parent companies and subsidiaries
Our operations, in addition to appropriately exchanging information between the overseas
parent company, will also be audited by the overseas parent company and our own internal
audit department in order to continue to ensure the appropriateness of the future business.

(7) System concerning employees when corporate auditor requests the appointment of employees
to assist with that corporate auditor’s duties
At the corporate auditor's request, we shall seek the advice of outside experts such as attorneys
and certified public accountants, as well as appoint employees to assist the corporate auditor, in
order to facilitate the corporate auditor's duties.

(8) Matters concerning the independence of the employees stipulated in the preceding clause
from directors
The outside experts from whom advice will be sought or the employees who will assist in the
duties of the corporate auditor at the request of the corporate auditor as stipulated in the
preceding clause will maintain independence from directors while they assist in the duties of the
corporate auditor. In addition, the corporate auditor's opinion will be respected in the
appointment and dismissal of such employees.



(9) System for directors and employees to report to the corporate auditor and system for making
other reports to the corporate auditor
Directors and employees of our company report to the corporate auditor on important business
matters through meetings attended by the corporate auditor such as Board of Directors and
Management Council meetings, as well as through systems such as the corporate circular letter
(“ringi”) system. These systems will be continued going forward. In addition, the representative
directors meet periodically with the corporate auditor to exchange opinions on important issues
concerning auditing, such as issues that the company should address, auditing plans and their
progress, and improvement of the auditing environment, and to improve mutual understanding
with the corporate auditor. This system will also be continued going forward.

(10) System to ensure that the audits by the corporate auditor are effective
At the corporate auditor's request, we ensure that the corporate auditor may also collaborate
with outside experts such as attorneys and certified public accountants. We will continue this

system in the future as well.



Balance Sheet

(As of December 31, 2022)

(JPY in thousands)

Account item Amount Account item Amount
Assets Liabilities

Current assets 367,286,668 Current liabilities 145,467,721
Cash on hand and in banks 4,976,222 Accounts payable - trade 830,406
Accounts receivable - trade 25,324,112 Short-term borrowings 41,000,000
Installment accounts receivable 282,818,736 Commercial papers 29,997,565
Lease investment assets 35,129,816 Bonds payable within one year 3,000,000
Lease receivable 958,287 Ezst/;ll)rfeﬁ?iizzgﬂ:jtgeceivable 52,245,154
Short-term loans receivable 9,791,552 Liabilities from leasing business 196,623
Advance payments 8,179,069 Accounts payable - other 1,384,830
Prepaid expenses 98,634 Accrued expenses 684,230
Accounts receivable - other 1,323,480 Income taxes payable 746,706
Others 762,987 Advances received 1,977,198
Allowance for bad debts A981,972 Deposits payable 488,857
Allowance for residual value A1,094,258 Deferred installment income 12,227,109
Fixed assets 7,128,140 Bonus allowance 188,613
Tangible fixed assets 1,279,623 Others 500,426
Buildings 129,869 Long-term liabilities 203,957,481
Building equipment 59,767 Long-term borrowings 131,000,000
Structures 6.469 inetalment sceounts receivable 60,649,952
Machinery and equipment 2,400 Deposits received for guarantees 2,384,540
Vehicles and cars 74,305 Retirement reserve allowance 323,962
Furniture, fixtures and tools 160,949 Retirement reserve allowance for directors 154,496
Land 845,862 Asset retirement obligations 129,103
Intangible fixed assets 822,184 Others 15,427
Software 822,184 Total liabilities 349,425,202

Telephone rights 0 Equity
Investments and other assets 5,026,332 Shareholders' equity 24,989,606
Stocks of affiliated companies 20,000 Capital stock 1,010,000
Long-term prepaid expenses 1,925,745 Earned surplus 23,979,606
Long-term guarantee money deposited 1,524,621 Legal reserve 252,500
Deferred tax assets 1,555,965 Retained earnings and others 23,727,106
Retained earnings carried forward 23,727,106
Total equity 24,989,606
Total assets 374,414,809 Total liabilities & equity 374,414,809




Income Statement

(from January 1, 2022 to December 31, 2022)

(JPY in thousands)

Account item Amount
Operating revenues
Retail financing loan income 7,846,646
Dealer financing income 234,718
Finance leasing income 858,768
Real estate rental income 275,879
Insurance commission income 1,042,302
Others 320,547 10,578,862
Operating expenses
Interest expenses 817,240
Interest expenses (bond) 27,200
Selling, general and administrative expenses 5,203,597 6,048,038
Operating income 4,530,824
Non-operating income
Interest income 265 265
Ordinary income 4,531,090
Extraordinary gains
Gains from sales of fixed assets 9,091 9,091
Extraordinary loss
Losses from disposing/sales of fixed assets 12,395 12,395
Net income before taxes 4,527,786
Income taxes-current 1,526,862
Income taxes-deferred A 64,581 1,462,280
Net income 3,065,505
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Statement of Changes in Equity

(from January 1, 2022 to December 31, 2022) (JPY in thousands)
Valuation and
Shareholders' equity translation
adjustments
Earned surplus Total equity
Capital stock ] ] Total shareholders' | Deferred gains and
Legal reserve Retained earnings Total earned equity losses on hedges
and others (Note) surplus
Beginning balance 1,010,000 252,500 20,661,600 20,914,100 21,924,100 A 7,129 21,916,970
Changes of items during the
period
Net income 3,065,505 3,065,505 3,065,505 3,065,505
Net changes of items
other than shareholders’ 7,129 7,129
equity
Total changes of ftems 3,065,505 3,065,505 3,065,505 7,129 3,072,635
during the period »U09, ,069,009 ,069,009 ’ »U14,050
Ending balance 1,010,000 252,500 23,727,106 23,979,606 24,989,606 - 24,989,606

Note: "Retained earnings and others" are all from retained earnings carried forward.
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Summary of significant accounting policies

1. Valuation standard and method for assets
(1) Stock of affiliated companies: Cost method
(2) Derivatives: Market value method

2. Method of depreciation of fixed assets

(1) Tangible fixed assets: Declining-balance method
However, buildings are depreciated on a straight-line basis over their estimated useful lives to residual
value which is either the estimated disposal value or zero.

(2) Intangible fixed assets
Software: Software costs are amortized on a straight-line basis over the estimated useful lives (5
years) in accordance with the company policy.

3. Accounting for allowance

(1) Allowance for bad debts: To provide against the loss of bad debts, allowance for normal debt is
estimated on the basis of reasonable criterion, whereas the allowance for specified bad debts is
calculated individually as the amount that is likely to be recovered.

(2) Allowance for residual value: A projected loss is provided against the risk of decrease in residual
value.

(3) Bonus allowance: Allowance for bonuses is provided based upon the estimated amount of bonus to
employees attributable to this fiscal year but payable in the following fiscal year.

(4) Retirement reserve allowance: A retirement allowance is provided based upon the estimated present
value of the retirement benefit obligation as at year-end. Actuarial gains and losses are amortized over
the employees’ average residual number of years of service on a straight-line basis, effective from the
following fiscal year. As for the past service cost, expenses are recognized in the year in which they
occur.

(5) Retirement reserve allowance for directors: Retirement reserve allowance for directors is provided
based upon the estimated present value of the retirement benefit obligation as at year-end.

4. Recognition of revenue and expense

(1) Revenue recognition of loan interests: At the commencement of retail financing loan, installment
accounts receivables are recognized at the total payments of the loan, and at each payment due date
interest portion of the payment is recognized as loan interest income.

(2) Revenue recognition regarding finance lease transactions: Accrued interest is allocated to each
period, without sales amount.

(3) Revenue recognition of insurance commission income: Insurance business mainly provides services
to insurance companies such as establishing scheme of insurance products and promoting sales.
Such performance obligations are satisfied when policyholders pay premiums to insurance
companies. Insurance commission income is recognized at the amount calculated as the premiums
paid times a certain rate.

5. Hedge accounting
Deferral hedge accounting is applied.
6. Accounting for consumption tax and local consumption tax

Consumption tax and local consumption tax are not included in the balances of the relevant
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accounts in the accompanying income statement. In addition, non-deductible consumption taxes

and others are recognized as current expenses.

Change in accounting policy
1. Adoption of Accounting Standard for Revenue Recognition

“Accounting Standard for Revenue Recognition” (ASBJ Statement No. 29 issued on 31 March

2020) was adopted from the beginning of the current fiscal year. Revenue is recognized when

control of goods or services is transferred to the customers at an amount that reflects the

consideration to which the company expects to be entitled in the exchange of those goods or

services. The adoption did not have any impact of financial position or performance of the

company.
2. Adoption of Accounting Standard for Fair Value Measurement

“Accounting Standard for Fair Value Measurement” (ASBJ Statement No. 30 issued on 4 July

2019) was adopted from the beginning of the current fiscal year. New accounting policy regarding

fair value measurement was adopted prospectively in accordance with transition treatment

specified in paragraph 19 of “Accounting Standard for Fair Value Measurement” and “Accounting

Standard for Financial Instruments” (ASBJ Statement No. 10 issued on 4 July 2019). The adoption

did not have any impact of financial position or performance of the company.

Notes to the balance sheet
1. Assets offered as security and corresponding obligation
(1) Assets offered as security
Installment accounts receivable
Advance payments
Long-term guarantee money deposited
(2) Obligation corresponding to assets offered as security
Payable under fluidity installment accounts receivable
Long-term payable under fluidity installment accounts receivable
2. Accumulated depreciation on tangible fixed assets
3. Monetary claims and liabilities related to affiliated companies
Short-term monetary claims
Short-term liabilities

4. Fractional amounts of less than 1,000 yen have been discarded.

Notes to the income statement
1. Transactions with affiliated companies
Operating revenues and others
Selling, general and administrative expenses

2. Fractional amounts of less than 1,000 yen have been discarded.
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146,409,537 thousand yen
8,179,069 thousand yen
1,285,000 thousand yen

52,245,154 thousand yen
69,949,952 thousand yen
981,042 thousand yen

2,157 thousand yen
182,150 thousand yen

3,476 thousand yen
210,357 thousand yen



Notes to the statement of changes in equity
1. Number of issued shares as of the end of this fiscal year
Common stock 20,200 shares
2.Fractional amounts of less than 1,000 yen have been discarded.

Notes on deferred tax accounting
Deferred tax assets are attributed mainly to disallowed liabilities such as allowance for bad debits,

allowance for residual value, and excess depreciation amount.

Notes on financial instruments
1. Financial instrument disclosure

() Financial instrument policies
Our financial assets include receivables in relation to installment, lease, and financial transactions.
We raise funds through indirect financing such as bank borrowings, as well as direct financing
including issuance of bonds and commercial papers, and securitization of receivables.
To reduce credit risks resulting from breach of contract by customers, in accordance with our credit
management rules, we regularly oversee due dates and balances by individual customer, and keep
abreast of their credit status.
The Company has also conducted ALM (asset-liability management) in order to appropriately control
interest-rate risks caused by mismatch of interest rate types and contract period of asset
management and financing. We carry out derivatives trading only for the purpose of hedging
interest-rate risks, and do not conduct speculative dealing to seek short-term profits.
While striving to ensure liquidity by diversifying financing instruments, we also manage
financing-related liquidity risks according to our liquidity risk management rules.
(2 Supplementary notes on fair value of financial instruments
The fair values of financial instruments are based on market prices or rational calculations in the
absence of such prices. Since those prices are calculated on certain assumptions, the adoption of

different assumptions may result in price differences.
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2. Disclosure about fair value of financial instruments

The balance sheet and fair values, and the differences between them, as of December 31, 2022

were as follows. However, financial instruments of which fair value is extremely difficult to determine

are not included (see Note 2).

(JPY in thousands)

Balance sheet Fair value Differences
value
(1) Cash on hand and in banks 4976222 4976222 —
(2) Accounts receivable — trade 25,324,112
Allowance for bad debts (*1) AT7376
25,246,736 25,246,736 —
(3) Installment of accounts receivable 282,818,736
Deferred installment income A12,227109
Allowance for residual value (*1) A1,094,258
Allowance for bad debts (*1) 818,789
268,678,580 260,044,106 ABB34474
(4) Lease investment assets 35,129,816
Allowance for bad debts (*1) A62823
35,066,993 34,237,981 2829012
(5) Lease Receivable 958,287 1,351,399 393112
(6) Short-term loans receivable 9,791,552
Allowance for bad debts (*1) A22982
9,768570 9,768570 —
Total assets 344,695,387 335,625,014 29,070,374
(1) Accounts payable — trade 830,406 830,406 —
(2) Short-term borrowings 16,000,000 16,000,000 —
(3) Commercial paper (*2) 29,997,565 30,000,000 A2435
(4) Liabilities from leasing business 196,623 200,181 A3558
(5) Bonds (*3) 3,000,000 3,000,000 —
(6) Long-term borrowings (*4) 156,000,000 155,427,067 572933
(7) Long-term payable under fluidity 122,195,107 121,873923 321,184
installment accounts receivable (*5)
(8) Deposits received for guarantee 2,384,540 2,376,300 8,240
Total liabilities 330,604,241 329,707,877 896,364

(*1) Allowances for bad debts or residual value corresponding to accounts receivable-trade,

installment accounts receivable, lease investment assets, short-term loans receivable, and

long-term loans receivable have been deducted respectively.

(*2) Discount fee has been deducted in lieu of the interest rate adjustment for the balance sheet

amount on the commercial paper.

(*3) Bonds include bonds maturing within one year.

(*4) Long-term borrowings include borrowings for repayment within one year.

(*5) Long-term payable under fluidity installment accounts receivable include payable under

fluidity installment accounts receivable.
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Note 1) Methodology for calculating fair values of financial instruments, and matters concerning derivatives
trading

Assets
(1) Cash on hand and in banks, (2) Accounts receivable-trade, and (6) Short-term loans receivable

Due to the short maturities of these instruments, the carrying amount approximates fair value.

(3) Installment accounts receivable, (4) Lease investment assets, (5) Lease Receivable, and (7) Long-term

loans receivable
As these assets are subject to fixed interest rates, fair value is calculated by discounting the total
amount of principal and interest using an interest rate assumed if conducting a similar new transaction
with respect to each segment based on the type of receivable, the internal rating, and the period.

Liabilities

(1) Accounts payable-trade, and (2) Short-term borrowings
Due to the short maturities of these instruments, the carrying amount approximates fair value.

(3) Commercial paper
Due to the short maturities of these instruments, the face value approximates fair value.

(4) Liabilities from leasing business
The fair value of liabilities from leasing business is calculated by discounting the total amount of
principal and interest using the interest rate assumed if conducting a similar new transaction.

(5) Bonds
The fair value of bonds is calculated by discounting the total amount of principal and interest using the
interest rate assumed if issuing similar bonds.

(6) Long-term borrowings
Long-term borrowings subject to variable interest rates are recorded using book values as their fair
values are deemed to approximate their book values since the variable interest rates reflect market
interest rates over a short period and our credit status has not changed significantly since implementing
these borrowings. The fair value of long-term borrowings subject to fixed rates is calculated by
discounting the total amount of principal and interest of the long-term borrowing classified by a certain
period using the interest rate assumed in case of similar borrowings.

(7) Long-term payable under fluidity installment accounts receivable
The fair value of long-term payable under fluidity installment accounts receivable is calculated by
discounting the total amount of principal and interest of the long-term payable under fluidity installment
accounts receivable classified by a certain period using the interest rate assumed if conducting similar
liquidation of claims.

(8) Deposit received for guarantee
The fair value of deposit received for guarantee is calculated by discounting the book value using the

interest rate based on current credit risk of the company.
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Note 2) The list above does not include shares without market price. The amounts of such financial
instruments recognized in the balance sheets are as follows.

Amount recognized in balance sheet

Categor
gory (JPY in thousands)

Affiliate companies

Unlisted shares 20,000

Notes on investment and rental properties
1. Description of investment and rental properties

The Company has multi-tenant buildings and office buildings for rent (including land) in Tokyo and other
areas.

2. Fair value of investment and rental properties

(JPY in thousands)

Balance sheet value

Changes during the Year-end fair value

period
Al16,791

Beginning balance Year-end balance

1,005,520 988,729 1,253,702

Note 1) Balance sheet values are obtained by deducting the accumulated amount of depreciation costs
from acquisition costs.

Note 2) Fair value at the end of this fiscal year is calculated by the Company, based mainly on “Real

Estate Appraisal Standards” (including adjusted amounts with indicators, etc.)

Notes on related-party transactions

(JPY in thousands)

Share- Amount Year-end
Relation Name holding Relationship Transaction " Account
. (*5) balance
(-held) ratio
Parent Volkswagen | Share held - Guarantee on Liabilities 007565 B
Financial Indirect issue of guaranteed 32997,
Services AG | 100% commercial (*1)
paper and Guarantee fee -
bonds expense (*1) 16734
Subsidiary | Volkswagen | NA + Subvention Subvention Accounts
of parent Group income related | income (*2) 3425952 receivable- 321021
Japan KK to loans other
- Receivable Purchased Accounts
purchase receivable 211ABAB | hayable- N
(*2) trade
Handling Accounts
Charge of 21377 | receivable- 8421
purchased other
receivable
(*2)
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Subsidiary | Volkswagen | NA - Leasing income | Purchase of Accounts _
of parent Japan Sales - Receivable cars (*3) 706682 payable-
KK purchase e Xade
. Funding loan urchase ccounts
g receivable 6994% | receivable 133
(*6)
Funding Loan Short-term
receivable (*4) 00000 | 5ans 180000
Loans oo receivable
collected '
Loan interest 176 Unearned 181
income (*4) ' income
Subsidiary | AudiJapan | NA + Leasing income | Purchase of Accounts _
of parent Sales KK - Receivable cars (*3) 2102253 payable-
trade
purchase
- Funding loan Purchased 25493901 Accounts 8755
receivable e receivable 2881561
(*6)
Funding Loan 31774 Short-term 1396616
receivable (*4) 621, loans .
Loans 77127 receivable
collected =
Loan interest g8 Unearned 0
income (*4) " income

Terms and conditions, and policies on settling conditions
(*1) Guarantee rates are settled after negotiating on the rates presented by Volkswagen Financial Services

AG.

(*2) Conditions of subvention and receivables related to loans are determined after consideration of general

market rates and individual negotiation.

(*3) Conditions of lease transactions are determined by comparison with general transaction conditions,

taking general market rates into consideration.

(*4) Market interest rates are taken into consideration when deciding loan and borrowing rates.

(*5) The transaction amount in the above disclosure does not include consumption tax. The final balance

includes consumption tax.

(*6) These are the amounts of vehicle receivables purchased form Volkswagen Group Japan KK where the

original debtors are Volkswagen Japan Sales KK and Audi Japan Sales KK.

Notes on Debt Guarantee

The following guarantees are provided for Lamborghini purchased receivables.

The maximum amounts of debt guarantees are as follows.

KK RPM

KK Corrida Motors
Mitsuoka Motor Co., Ltd.
Cornes Motors KK

Bolognese KK
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485,027 thousand yen
554,622 thousand yen
820,860 thousand yen
878,932 thousand yen
1,254,035 thousand yen




Per share data
Equity per share 1,237,109.22 yen
Net income per share 151,757.70 yen
Notes to revenue recognition
Basis of understanding revenue is described in “Summary of significant accounting policies — 4.

Recognition of revenue and expense”.

Accounting estimate related to the impact of the spread of COVID-19
Itis difficult to have a practical assumption at this time regarding the impact of the coronavirus spread and
when it will subside. We have estimated the collectability of deferred tax account under the assumption
that the market will make a gradual recovery in 2023.
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2. Information concerning the Guarantor

Volkswagen Financial Services Aktiengesellschaft
History and Development

Volkswagen Financial Services AG (“VWFSAG”) was incorporated through the transformation of
Volkswagen Finanz GmbH into VWFSAG in accordance with the resolution of the general meeting of
shareholders of Volkswagen Finanz GmbH held on 2 March 1994; the name of Volkswagen Finanz
GmbH was changed accordingly. The transformation and the change of name were registered in the
commercial register of the local court (Amtsgericht) of Braunschweig on 4 May 1994.

VWFSAG was incorporated and registered in the commercial register of the local court of Braunschweig
under number HRB 3790. The registered office is located in Braunschweig and its head office is at
Gifhorner StraBe 57, 38112 Braunschweig, Federal Republic of Germany (mail: ir@vwfs.com (Investor
Relations) or phone: +49 (0)531 212-0 (Main Desk)) and its official website is www.vwfs.com (whereby
the information contained on such website shall not form part of this Brief Description of the Issuer, etc.
(this “Prospectus”) unless such information is incorporated by reference).

VWEFSAG operates under the laws of the Federal Republic of Germany. The Legal Entity Identifier (LEI)
of VWFSAG is: 529900USFSZYPS075024.

Articles of Association

The object of the enterprise is, as set forth in Article 2 of its Articles of Association, the development, the
sale and the processing of own and third party financial services at home and abroad, which are suitable
for serving the promotion of the business of Volkswagen AG (as defined below) and the companies
affiliated therewith.

VWEFSAG is authorised to carry out all business and to take all actions which are connected with its
purpose or which promote, directly or indirectly, the purpose of Volkswagen AG.

In addition, VWFSAG is authorised to establish domestic and foreign branches and to establish, acquire
or participate in other companies.

Organisational Structure / Major Shareholders

VWEFSAG is a wholly-owned subsidiary of Volkswagen Aktiengesellschaft, Wolfsburg, Federal Republic
of Germany (“Volkswagen AG”). Volkswagen AG is the controlling company of the Volkswagen group
(“Volkswagen Group” or “Volkswagen”) which consists of numerous subsidiaries and affiliates in the
Federal Republic of Germany and abroad.

Volkswagen Group owns ten core brands from five European countries and are organized in Brand
Groups: Core Brand Group with Volkswagen brand, Volkswagen Commercial Vehicles, SKODA, SEAT,
CUPRA, the Progressive Brand Group with Audi, Lamborghini, Bentley and Ducati and the Sport Luxury
Brand Group Porsche. In addition, the Volkswagen Group offers a wide range of further brands and
business units including financial services.

Volkswagen Financial Services are the Volkswagen Group’s financial and mobility services provider. In
addition to direct banking and dealer financing, Volkswagen Financial Services’ core business mainly
comprises vehicle financing and leasing, rentals and car subscriptions, insurance activities, fleet
management, and other mobility services. It comprises the segment Volkswagen Financial Services
including VWFSAG along with its associated companies, Volkswagen Bank Gesellschaft mit
beschrankter Haftung (“Volkswagen Bank”), Porsche Financial Services, and the financial services
companies VW Credit, Inc. in the U.S. and VW Credit Canada, Inc. in Canada which belong directly or
indirectly to Volkswagen AG. The Financial Services Division is completed by the financial services of
Scania Sverige AB, Sodertélje and Porsche Holding Gesellschaft m.b.H., Salzburg.

Shareholder Structure
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Volkswagen AG’s subscribed capital amounted to € 1,283,315,873.28 as of the date of the DIP
Prospectus (as defined below). The following table shows the shareholder structure of Volkswagen AG
as a percentage of subscribed capital as of 31 December 2022:

Porsche Automobil Holding SE...........ccccoooiiiiiiiiiininn 31.9%
Foreign institutional investors............cocovveiiiiiiiiiiiinnene, 22.2%
Qatar Holding LLC.......oviiiiiii e 10.5%
State of Lower Saxony........c.oeuviiiiiiiiiiiiiiieieeee e 11.8%
Private shareholders / Others..........cccooiiiiiiiiiiiie, 21.0%
German institutional investors.........c..ooooviiiiiiii e, 2.6%

The distribution of voting rights for the 295,089,818 ordinary shares was as follows at the reporting date
as of 31 December 2022: Porsche Automobil Holding SE, Stuttgart, held 53.3% of the voting rights. The
second-largest shareholder was the State of Lower Saxony, which held 20.0% of the voting rights. Qatar
Holding LLC was the third-largest shareholder, with 17.0%. The remaining 9.7% of ordinary shares were
attributable to other shareholders.

Notifications of changes in voting rights in accordance with the German Securities Trading Act
(Wertpapierhandelsgesetz) are published on our website at
https://www.volkswagen-group.com/en/reporting-of-voting-rights-according-to-wphg-15780.

A domination and profit and loss transfer agreement between Volkswagen AG and VWFSAG came into
effect on 25 September 1996 and has since then been amended and restated. According to this
agreement, Volkswagen AG is entitled to instruct VWFSAG’s management board. VWFSAG is obliged
to transfer its annual profit to Volkswagen AG after the end of each financial year. Volkswagen AG is
obliged to compensate any occurring annual deficit of VWFSAG insofar as such deficit cannot be
compensated by a withdrawal from the so-called “other retained earnings” of any sums which were
allocated thereto during the term of the agreement.

Simultaneously, equivalent profit and loss transfer as well as domination and profit and loss transfer
agreements exist between VWFSAG and various German based subsidiaries.

On 3 January 2017 Volkswagen AG and VWFSAG notarised the spin-off agreement as regards the
spin-off of 100 percent of shares in Volkswagen Bank, a wholly-owned subsidiary of Volkswagen AG,
and the existing profit and loss transfer agreement (Ergebnisabfihrungsvertrag) from VWFSAG to
Volkswagen AG. VWFSAG and Volkswagen Bank signed on 23 May 2017 a domination agreement
which was registered in the commercial register and became effective on 2 June 2017. Also on 2 June
2017 the spin-off agreement between Volkswagen AG and VWFSAG regards the spin-off of the
domination agreement from VWFSAG to Volkswagen AG was notarised. Each spin-off took (i)
retroactive economic effect as of 1 January 2017 (Abspaltungsstichtag) and (ii) effect in rem upon
registration with the commercial register of VWFSAG on 1 September 2017.

Neither on group nor on single company level VWFSAG is subject to regulatory supervision. However
within certain companies of VWFSAG including its direct and indirect subsidiaries and joint ventures
("WVWFSAG Group”) are supervised by local regulators. For example, Volkswagen Leasing Gesellschaft
mit beschrénkter Haftung (“VWLGMBH?”) is supervised by the German Federal Financial Supervisory
Authority (Bundesanstalt fiir Finanzdienstleistungsaufsicht, “BaFin”) as financial services institution and
Volkswagen Versicherung AG is supervised by BaFin as insurance company. Moreover certain foreign
entities within VWFSAG Group are supervised by foreign regulatory authorities.

Share Capital

As at the date of this Prospectus, the subscribed capital of VWFSAG amounted to EUR 441,280,000
divided into 441,280,000 no-par-value shares. The shares are fully paid-up and are in bearer form.

The Diesel Issue
Information relating to the diesel issue described herein with regards to Volkswagen Group is based on

public information and is subject to change. The Issuer has not independently verified any such
information.
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On 18 September 2015, the U.S. Environmental Protection Agency (“EPA”) publicly announced in a
“Notice of Violation” that irregularities in relation to nitrogen oxide (“NOX”) emissions had been
discovered in emissions tests on certain vehicles of Volkswagen Group with type 2.0 liter diesel engines
in the United States. In this context, Volkswagen AG announced that noticeable discrepancies between
the figures recorded in testing and those measured in actual road use had been identified in type EA
189 diesel engines and that this engine type had been installed in roughly eleven million vehicles
worldwide. On 2 November 2015, the EPA issued a second “Notice of Violation” alleging that
irregularities had also been discovered in the software installed in U.S. vehicles type V6 3.0 liter diesel
engines.

Numerous court and governmental proceedings were subsequently initiated in the United States,
Canada (which has the same NOx emissions limits as the U.S.), Germany and the rest of the world.
Volkswagen was able to end many significant court and governmental proceedings in the United States
by concluding settlement agreements. Outside the United States, Volkswagen also reached agreements
with regard to the implementation of technical measures with numerous authorities. Alongside the U.S.
and Canadian proceedings there are ongoing criminal, administrative, investor and consumer and/or
product-related proceedings in relation to the diesel issue in Germany and other countries, including
class actions in some jurisdictions.

In the United States, Volkswagen AG, AUDI AG, Volkswagen Group of America, Inc. and certain
affiliates reached settlement agreements with (i) the U.S. Department of Justice on behalf of the EPA
and the State of California on behalf of the California Air Resources Board and the California Attorney
General, (ii) the U.S. Federal Trade Commission, and (iii) private plaintiffs represented by a Plaintiffs’
Steering Committee in a multi-district litigation in California. The settlement agreements resolved certain
civil claims made in relation to affected diesel vehicles in the United States. Depending on the type of
diesel engine, under the settlement agreements Volkswagen provides for, inter alia, free emissions
modification of vehicles, buy-backs/trade-ins or early lease terminations. Volkswagen will also make
cash payments to affected current owners or lessees as well as certain former owners or lessees.
Several thousand consumers initially opted out of the settlement agreements, and many of these
consumers filed civil lawsuits seeking monetary damages for fraud and violations of state consumer
protection acts. As a result of various subsequent resolutions, the only remaining opt-out proceedings
concern the opt-out trial plaintiffs. The trial was held in late February and early March 2020 in the federal
multidistrict litigation. In the aggregate, the ten opt-out plaintiffs were awarded a total of $28,735 in
compensatory and punitive damages combined. Plaintiffs have appealed this decision to the Ninth
Circuit and, on 18 October 2022, the Ninth Circuit affirmed in part and reversed in part the trial court
decisions. The Ninth Circuit increased the award of punitive damages with respect to four of the plaintiff
groups and reversed the trial court’s decision dismissing certain claims. As a result, collectively, the ten
plaintiffs will recover an additional $22,924, plus attorney’s fees and costs in an amount to be determined
by the trial court on remand.

Moreover, Volkswagen AG also entered into agreements to resolve U.S. federal criminal liability relating
to the diesel issue and to resolve civil penalties and injunctive relief under the U.S. Clean Air Act and
other civil claims relating to the diesel issue. As part of its plea agreement, Volkswagen AG has pleaded
guilty to three felony counts under United States law — including conspiracy to commit fraud, obstruction
of justice and using false statements to import cars into the United States — and has been sentenced to
three years’ probation. In the event of non-compliance with the terms of the plea agreement,
Volkswagen could face further penalties and prosecution. Volkswagen has also settled the
environmental claims of certain U.S. states. However, one state and certain municipalities still have
pending state or local environmental law claims against Volkswagen and there is a risk that further other
states or jurisdictions may pursue similar claims. Investigations by various U.S. regulatory and other
government authorities, including in areas relating to securities, tax and financing, are ongoing.

In addition, criminal investigations/misdemeanor proceedings have been opened in Germany (for
example, by the public prosecutor’s offices in Braunschweig, Stuttgart and Munich) and other countries.
Some of these proceedings have been terminated, with the authorities issuing administrative notices
imposing fines on Volkswagen Group companies.

A number of authorities have also initiated investigations against several current and former Volkswagen
AG Board of Management members and employees regarding their possible involvement in the diesel
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issue, including potential market manipulation. In May 2018, U.S. federal prosecutors unsealed charges
in Detroit against, among others, former Volkswagen CEO Martin Winterkorn, which had been filed
under seal in March 2018. Mr. Winterkorn is charged with a conspiracy to defraud the United States, to
commit wire fraud, and to violate the Clean Air Act from at least May 2006 through at least November
2015, as well as three counts of wire fraud. In April 2019, the Braunschweig public prosecutors brought
criminal charges against Mr. Winterkorn in relation to alleged crimes tied to the diesel issue. Should
these investigations result in adverse findings against the individuals involved, this could have a
negative impact on the outcome of other proceedings against Volkswagen and/or could have other
material adverse financial consequences.

The diesel-related investigations resulted and may further result in additional assessments of monetary
penalties and other adverse consequences. The timing of the release of new information on the
investigations and the maximum amount of penalties that may be imposed cannot be reliably determined
at present. New information on these topics may arise at any time, including after the offer, sale and
delivery of the notes issued under the EUR 50,000,000,000 Debt Issuance Programme of VWFSAG
and, among others, the Issuer (the “DIP”) (the “Notes”). In addition to ongoing extensive investigations
by governmental authorities in various jurisdictions worldwide (the most significant being in Europe, the
United States and South Korea), further investigations could be launched in the future and existing
investigations could be expanded. Ongoing and future investigations may result in further legal actions
being taken against Volkswagen Group.

In the context of the diesel issue, various and significant regulatory, criminal and civil proceedings are
currently pending against Volkswagen AG and other Volkswagen Group companies in several
jurisdictions worldwide. These proceedings include product and investor-related lawsuits and comprise
individual and collective actions. Further claims can be expected. Should these actions be resolved in
favor of the claimants, they could result in significant civil damages, fines, the imposition of penalties,
sanctions, injunctions and other consequences.

Volkswagen is working intensively to eliminate the emissions level deviations through technical
improvements and is cooperating with the relevant agencies. A final decision has not been made
regarding all necessary technical remedies for the affected vehicles. If the technical solutions
implemented by Volkswagen in order to rectify the diesel issue are not implemented in a timely or
effective manner or have an undisclosed negative effect on the performance, fuel consumption or resale
value of the affected vehicles, regulatory proceedings and/or customer claims for damages could be
brought in the future.

In addition, AUDI AG is responding to requests from the U.S. authorities for information regarding
automatic gearboxes in certain vehicles. Further field measures with financial consequences can
therefore not be ruled out completely at this time.

In the context of the diesel issue

Volkswagen AG has been involved in administrative proceedings with the German Federal Motor
Transport Authority (Kraftfahrt-Bundesamt— “KBA”) with respect to so-called ‘thermal windows’ in diesel
vehicles. Based on industry-wide technical standards, many automotive manufacturers’ diesel vehicles,
including those of the Volkswagen Group, are equipped with a temperature dependent exhaust gas
recirculation function (a so-called “thermal window”). Although the specific details of thermal windows
may vary by manufacturer and model, the thermal window is essentially a function in which the exhaust
gas recirculation rate (‘EGR”), which, in certain conditions, alters a vehicles’ normal emission profile, is
gradually reduced or shut down completely outside a certain temperature range depending on the
ambient temperature in order to protect the engine against damage and for safe operation of the vehicle.

In February 2023, the Administrative Court of Schleswig upheld a lawsuit brought by Environmental
Action Germany (Deutsche Umwelthilfe - “DUH”) against the KBA in the first instance and ordered the
KBA to revoke the approval decision for a software update for certain older models of the EA189 Golf
Plus, insofar as the approval decision relates to thermal windows. Both Volkswagen and the KBA have
appealed the decision. In addition, in July 2022, the ECJ issued three (virtually identical) judgments
concerning certain VW vehicles with EA189 engines according to which thermal windows are only
permissible under certain conditions. The application of the standards set by the ECJ in individual cases
is up to national authorities and courts. Following the ECJ ruling, the KBA opened administrative
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proceedings against specific Volkswagen brand diesel vehicles equipped with EA189 and V-TDI
engines in which the ambient temperature-dependent EGR engages at similar climactic conditions to
those identified by the ECJ in its decision.

Volkswagen Group had already begun the process of rolling out software updates to optimize the
ambient temperature range for its thermal windows, which may affect a significant number of existing
Volkswagen Group vehicles. However, it cannot be excluded that due to KBA orders, stating that
previous versions of thermal windows in diesel vehicles prior to the start of rollout for the new software
update, did not fulfill the new ECJ-criteria, a further substantial number of Volkswagen Group vehicles
will be impacted. While currently Volkswagen Group is proceeding with a voluntary software update, if
Volkswagen is not able to implement the ongoing software updates in line with the KBA’s expectations,
the KBA may request further measures.

In addition, DUH has filed two additional lawsuits with the Schleswig Administrative Court. The first
action contests the notices of approval for further Audi and Porsche brand vehicles equipped with type
EA 189 engines as well as with selected V-TDI engines; the second action is directed against all Group
diesel vehicles with the EU5 and EU6b/c exhaust emission standard.

Separately, in July 2023, Volkswagen AG presented to the KBA first results of technical tests of vehicles
equipped with EA 288 EU6 diesel engines for a specific function which relates to engine temperature
dependent exhaust gas recirculation (so-called “Cor0”) and explained the correlation with the thermal
window (ambient temperature dependent exhaust gas recirculation) function to the KBA. The Cor0
function is present in a significant number of current Volkswagen Group vehicles equipped with EA 288
diesel engines. Volkswagen AG explained to the KBA that, at the time of its implementation, the Cor0
function was justified to protect the engine against damage and for safe operation of the vehicle. The
KBA has not assessed the Cor0 function yet but is currently investigating this to understand further
details.

In late June 2023, the BGH handed down judgments in lawsuits against Volkswagen AG and AUDI AG
posing the issue as to how the case law of the ECJ on the potential claims of buyers under European
type approval law should be implemented in German law. The BGH held that the negligent use of an
impermissible defeat device may in principle entitle plaintiffs to differential damages against the
manufacturer amounting to 5 % to 15 % of their vehicle’s purchase price. Whether this claim is given in
a particular instance is for the appeals courts to determine.

Since the outcome of the ruling(s) of administrative and civil courts on the thermal window is difficult to
predict, the Volkswagen Group has decided, as a precautionary measure, to inform customers prior to
their acquisition of a diesel vehicle (except vehicles also certified under real driving conditions as part
of the certification process), about the thermal window and other functions challenged by the
Administrative Court of Schleswig and other courts. Currently, Volkswagen Group is assessing whether
it will extend the customer information to the current production (i.e. to vehicles for which verification of
compliance under real driving conditions was required as part of the certification process).

Reorganization of VWFSAG Group and Volkswagen Bank Group

On 1 March 2023, the management board of VWFSAG and the board of managing directors of
Volkswagen Bank resolved to initiate a reorganization of the subgroups of VWFSAG and Volkswagen
Bank. To implement the planned reorganization, the majority of the German and European companies
(including the respective subsidiaries and participations) as well as other assets, liabilities and further
legal relationships of VWFSAG and Volkswagen Bank (including its participations) shall be combined
and consolidated under a new financial holding company for European companies supervised by the
ECB. VWLGMBH shall be completely transferred to Volkswagen Bank.

The current VWFSAG shall act as a holding company for non-European companies and will change its
legal name to Volkswagen Financial Services Overseas AG (“VWFS Overseas AG”). In the context of
the planned measures, existing control and profit and loss transfer agreements shall also be adjusted
and extended to the new financial holding company for European companies. Both the new financial
holding company for European companies and the holding company for non-European companies will
continue to be an integral part of the Volkswagen Group, but with different geographic business focus.
By bundling its activities in a European financial services provider, the refinancing strength of
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Volkswagen Bank is supposed to be best used for the growth of the leasing business in Germany and
Europe. The Volkswagen Group is thus laying the foundation for the implementation of the Group’s
strategy in the mobility sector, taking into account the regulatory framework. It is intended to complete
the main steps of the reorganization mid-2024.

As of 31 May 2023, in preparation of the establishment of the new financial holding company for
European companies, the previous company “Volkswagen Group Mobility GmbH” was transformed into
a German stock corporation (Aktiengesellschaft) under the name “Volkswagen Financial Services
Europe AG” by way of change of legal form (Formwechsel). Volkswagen Financial Services Europe AG
(“VWFS Europe AG”) is supposed to be the new financial holding company.

As of 13 July 2023, all shares in VWFS Europe AG have been transferred by way of a spin-off
(Abspaltung) according to Section 123 (2) no. 1 of the German Transformation Act
(Umwandlungsgesetz) from VWFSAG to Volkswagen AG together with the rights, obligations and legal
positions of VWFSAG arising from the existing domination and profit and loss transfer agreement
between VWFSAG as the dominating company and VWFS Europe AG as the dependent company, as
already decided on 1 March 2023.

Furthermore, it is intended that all shares in VWLGMBH and all rights, obligations and legal positions
under the existing profit and loss sharing agreement between VWLGMBH and VWFSAG are transferred
from VWFSAG to Volkswagen Bank by way of a spin-off (Abspaltung) according to Section 123 para. 2
no. 1 of the German Transformation Act (Umwandlungsgesetz) and all shares in Volkswagen Bank are
then transferred from Volkswagen AG to VWFS Europe AG by way of contribution in kind (Sacheinlage).

Subsequent to this, most European participations and further assets and liabilities will be transferred
from VWFSAG to VWFS Europe AG. This will include also VW Finance Europe B.V which has been
newly established as of 31 May 2023 and is supposed to be the new parent company of VWFSNV. The
transfer is set to take place by way of spin-off (Abspaltung) according to Section 123 (2) no. 1 of the
German Transformation Act (Umwandlungsgesetz) from VWFSAG to VWFS Europe AG. Pursuant to
Section 133 (1) of the German Transformation Act, VWFSAG and the acquiring entities shall be jointly
and severally liable for any liabilities of VWFSAG established prior to the spin-off taking effect, whereas
Section 133 (3) of the German Transformation Act provides for certain temporal restrictions regarding
such liability. Under the German Transformation Act, VWFSAG may be obliged to provide security to its
creditors under certain circumstances.

Lastly, it is intended that further participations are transferred from the current VWFSAG to VWFS
Europe AG and that the current VWFSAG is then renamed into “Volkswagen Financial Services
Overseas Aktiengesellschaft” and VWFS Europe AG is then renamed into “Volkswagen Financial
Services Aktiengesellschaft” (‘New VWFSAG”).

Upon the implementation of the reorganization, the intended organizational structure can be outlined as
follows:

-25-



Holders should be aware that Notes issued by VWFSAG under this Programme prior to the
implementation of the reorganization as well as guarantee undertakings by VWFSAG in relation
to Notes issued by VWFSNV and VWLGMBH prior to the implementation of the reorganization
are planned to be transferred to the New VWFSAG as part of the spin-off as described above. As
a consequence, the New VWFSAG will become the principal debtor in respect of all obligations
arising from or in connection with any transferred Notes or guarantees.

Business Overview
Principal Activities

All financial services companies of the Volkswagen Group operating in Europe (excl. Scania financial
services activities, Porsche Holding Salzburg financial services activities and Volkswagen Bank and its
subsidiaries), in Asia-Pacific and in Latin America are combined under the management of VWFSAG.
The tasks of VWFSAG Group are primarily of a strategic nature, but also have a service function for the
affiliated companies. Core business spheres are financing, leasing, insurance, fleet management and
mobility services.

Over the years, the companies in the VWFSAG Group have evolved increasingly dynamically into
providers of comprehensive mobility services. The key objectives of VWFSAG include:

> to promote Group product sales for the benefit of the Volkswagen Group brands and the partners
appointed to distribute these products;

> to strengthen customer loyalty to VWFSAG Group and the Volkswagen Group brands along the
automotive value chain (among other things, by targeted use of digital products and mobility solutions);
> to create synergies for the Group by pooling Group and brand requirements in relation to finance and
mobility services;

> to generate and sustain a high level of return on equity for the Group.

The companies of VWFSAG Group provide financial services to the following customer groups:
private/corporate customers and fleet customers. The close integration of marketing, sales and
customer service focused on customers’ needs goes a long way towards keeping VWFSAG Group’s
processes lean and its sales strategy efficient. VWFSAG Group consolidated all aftersales matters in a
separate key account structure for purposes of exploiting the services business to optimal effect.
There is a direct relationship between the auto sales development and VWFSAG Group’s performance.
Since the financial services business (financing and leasing) is mainly a portfolio business which is
based on average contract durations of three to four years, automotive sales development has a delayed
impact on VWFSAG Group’s performance. In addition, VWFSAG Group has developed new business
fields such as insurance and services/maintenance and used car business, where the latter is not
directly influenced by automotive sales. For the fleet management business VWFSAG is acting as a full
service provider. The fleet customer is also focused on service and maintenance. Consequently, the
influence of automotive sales is also lower here.

Fundamental decisions relating to strategy and the instruments of risk management are the
responsibility of the Board of Management. As part of this overall responsibility, the Board of
Management has introduced a strategy process and drawn up a business and risk strategy. The
business strategy sets out the fundamental views of the Board of Management on key matters relating
to business policy. It includes the objectives for each major business activity and the strategic areas for
action to achieve the relevant objectives.

We are currently executing our Volkswagen Financial Services (“VW FS”) corporate strategy
“MOBILITY2030”, which is linked to the Volkswagen Group NEW AUTO strategy. Volkswagen Group
defined “Mobility Solutions” as a core element of its NEW AUTO strategy and TOP 10 program. VW FS
is responsible for achieving the group’s vision for mobility solutions. Therefore, VW FS will provide the
Volkswagen Group Mobility Platform (incl. financing, leasing, subscription, rental, car sharing and all
ancillary services such as insurance, maintenance, tires or payment). Our business model will be
expanded from providing financial services to being the provider of mobility, with a strong focus on
“Vehicle-on-Demand” (VoD). This will hold true particularly in Europe and North America. However, we
will also focus on growth in China, South America and other international markets.
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The main risk management goals and measures for each category of risk are concerned by business
policy focus and risk appetite. The attainment of goals is reviewed annually and any variances are
analyzed to establish the causes. As a result of the deconsolidation of Volkswagen Bank in 2017,
VWEFSAG no longer falls within the scope of banking supervision.

An internal control system based on a Three-Lines-of-Defense model (“ICS Steering”) has been set up
to manage risk in the VWFSAG Group following the changes implemented on September 1, 2017. This
structure functions as a monitoring and control system for risk. The system comprises a framework of
risk principles, organisational structures and processes for assessing and monitoring risks. The
individual elements are tightly focused on the activities of the individual divisions. This structure makes
it possible to identify at an early stage any trends that could represent a risk to the business as a going
concern so that appropriate corrective action can then be initiated.

One of the functions of the ICS Steering unit is to provide framework constraints for the organisation of
the risk management system. This function includes drawing up and coordinating risk policy guidelines
(to be carried out by the risk owner), developing and maintaining methodologies and processes relevant
to risk management as well as issuing international framework standards for the procedures to be used
around the world.

The digitalisation of the business represents a significant opportunity for VWFSAG Group. The aim is to
ensure that all products are also available online around the globe by 2025, thereby enabling VWFSAG
Group to enhance efficiency. By expanding digital sales channels, VWFSAG Group is promoting direct
sales and facilitating the development of a platform for used vehicle finance. VWFSAG Group therefore
is addressing the changing needs of customers and strengthening its competitive position. VWFSAG
Group’s Customer Relationship Management (“CRM”) is consequently orientating its processes and
services towards the requirements of its customers and its opportunities in sales. VWFSAG Group is
effectively using data and connected CRM technology with the aim to ensure customer oriented
solutions, improve performance and support an intelligent and effective asset-management.

Mobility Concepts

Global trends and changing social and political conditions are permanently changing the mobility needs
of a large number of people. The megatrends toward urbanization, digitalisation and sustainability are
giving rise to a need for mobility on demand.

In response to these developments, VWFSAG Group has defined mobility as a fixed component of its
corporate strategy. For this reason, VWFSAG Group significantly stepped up the development of new
mobility services in close consultation with the Volkswagen Group brands. In this regard, a new area of
focus in the range of mobility services for the customers of the brands and VWFSAG is a smartphone
app providing a parking payment service. The service provides users with an easy-to-use cashless
method of paying for parking spaces, either on the street in urban areas or in parking facilities that offer
this method of payment. The further development of specific mobility services will enable VWFSAG
Group to continue to safeguard the future viability of the existing business model and to meet the future.

VWFSAG will accompany and support the Emobility offensive of the Volkswagen Group by offering an
integrated selling approach. With the ID. Lifetime-Concept Volkswagen together with VWFSAG will
consequently extend the leasing business over two cycles and offer mobility package and aftersales
offers for new and used vehicles. This approach will reduce entry barriers, increase the loyalty of our
customers, stabilize residual values and increase the profitability across the whole value chain.
Principal Markets

According to the internal steering concept, the global activities of VWFSAG Group are allocated across
six regions: Region Germany, Region Europe, Region International, Region China, Region North
America and Region South America.

Region Germany

Region Europe comprises, inter alia, Belgium, Czech Republic, Denmark, France, Ireland, Italy, Norway,
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Poland, Portugal, Spain, Sweden, Switzerland, The Netherlands, Turkey and United Kingdom.
Region International comprises Australia, India, Japan, Russia, Korea and South Africa.

Region China comprises companies in China and Taiwan.

Region North America comprises, inter alia, Mexico.

Region South America comprises Argentina and Brazil.

Description of the expected financing of the activities of VWFSAG

VWEFSAG Group pursues a diversified funding strategy accessing a variety of funding sources in
various regions and countries with the objective of safeguarding funding on a long-term basis at
optimum terms. The major funding sources are bonds, asset backed securities, commercial paper and

bank loans.

Administrative, Management and Supervisory Bodies

Board of Management
As at the date of this Prospectus, members of the Board of Management of VWFSAG are:

Dr. Christian Dahlheim, Chairman

Anthony Bandmann, Sales and Marketing

Dr. Alexandra Baum-Ceisig, Human Resources and Organization
Frank Fiedler, Finance and Purchasing

Dr. Alena Kretzberg, IT and Processes, Operations

Supervisory Board
As at the date of this Prospectus, members of the Supervisory Board are:

Dr. Arno Antlitz (Chairman)
Member of the Board of Management of
Volkswagen AG, responsible for “Finance”

Daniela Cavallo (Deputy Chairwoman)
Chairwoman of the Joint Works Council of Volkswagen AG

Garnet Alps
First authorized representative IG Metall Braunschweig

Sarah Ameling-Zaffiro
Deputy Chairwoman of the Joint Works Council of VWFSAG
and Volkswagen Bank

Dirk Hilgenberg
Head of Group Digital Car & Services of Volkswagen AG

Andreas Krauf3
Chairman of the Joint Works Council of VWFSAG and Volkswagen Bank

Patrik Andreas Mayer
Member of the Volkswagen Brand Board of Management, Finance

Liesbeth Rigter
Leadership Consultant at Soul International Cooperative U.A.
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Dr. Hans Peter Schiitzinger (Deputy Chairman)
CEO of Porsche Holding GmbH

Holger Siedentopf
Head of Data & Analytics, Group Data Officer of VWFSAG

Mirco Thiel
Executive Director of the Joint Works Council of VWFSAG and Volkswagen Bank

Hildegard Wortmann
Member of the Executive Committee of Volkswagen AG and member of the Board of
Management of Audi AG Sales and Marketing

The business address of the members of the Board of Management and of the Supervisory Board of
VWESAG is Gifhorner StraBe 57, 38112 Braunschweig, Federal Republic of Germany.

Conflicts of Interest

The members of the Board of Management and of the Supervisory Board have additional positions
which may potentially result in conflicts of interest between their duties towards the Issuer and their
private and other duties, in particular in so far as some of the members of the Board of Management
and of the Supervisory Board have additional duties within Volkswagen Group. As at the date of this
Prospectus, none of the members of the Board of Management and of the Supervisory Board has
declared that a conflict of interest currently exists.

Board Practices

As of 1 January 2022, VWFSAG established an audit committee in accordance with Section 107 para
4 sentence 1 Stock Corporation Act (Aktiengesetz). Members of the audit committee of VWFSAG are
Dr. Hans Peter Schiitzinger (chairman), Alexander Seitz (deputy chairman) and Andreas Krauf3. The
audit committee especially monitors the accounting process, the effectiveness of the company’s
internal control, risk management systems and internal audit as well as the external audit, in particular
the external auditor’s independence and his additional work. VWFSAG does not comply with every
recommendation of the German Corporate Governance Code. The German Corporate Governance
Code primarily addresses listed corporations. Therefore many of these recommendations are not
applicable to VWFSAG.

Historical Financial Information

The published audited consolidated financial statements and the respective combined management
reports (except for the sections “Outlook for 2022” and “Forecast changes in key performance indicators
for fiscal year 2022 compared with prior-year figures”, “Outlook for 2023” and “Forecast changes in key
performance indicators for fiscal year 2023 compared with prior-year figures”, respectively) of VWFSAG
as of and for the financial years ended 31 December 2021 and 31 December 2022 are incorporated by
reference in and form part of this Prospectus.

Interim Financial Information

The published unaudited consolidated half-yearly financial report of VWFSAG Group for the first half of
the financial year 2023 is incorporated by reference in and form part of this Prospectus.

Auditors

The auditor of VWFSAG for the financial years 2021 and 2022 was Ernst & Young GmbH
Wirtschaftsprifungsgesellschaft, Eschborn/Frankfurt office, Mergenthalerallee 3-5, 65760 Eschborn,
Federal Republic of Germany who audited the German language consolidated financial statements of
VWEFSAG as of and for the financial years ended 31 December 2021 and 31 December 2022, prepared
in accordance with the International Financial Reporting Standards, as adopted by the European Union
(IFRS), and the additional requirements of German commercial law pursuant to Section 315e para. 1 of
the German Commercial Code (Handelsgesetzbuch — “HGB”), and the respective German language
group management reports, which are combined with the company’s management reports, and issued
unqualified German language independent auditor’s reports (uneingeschrédnkte Bestétigungsvermerke
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des unabhdngigen Abschlusspriifers) thereon. Ernst & Young GmbH Wirtschaftsprifungsgesellschaft,
Hannover office, conducted its audits of the consolidated financial statements of VWFSAG as of and for
the financial years ended 31 December 2021 and 31 December 2022 in accordance with section 317 of
the German Commercial Code (Handelgesetzbuch, “HGB”) and the German generally accepted
standards for financial statement audits promulgated by the Institute of Public Auditors in Germany
(Institut  der  Wirtschaftsprifer —in  Deutschland, IDW). Ernst & Young GmbH
Wirtschaftspriifungsgesellschaft is a member of the German Chamber of Public Accountants
(Wirtschaftspriiferkammer).

Trend Information

On 24 February 2022, Russia commenced large-scale military action against Ukraine (the “Russia-
Ukraine Conflict”). This Russia-Ukraine Conflict led to increased uncertainty in relation to
developments in the global economy and prompted large sections of the community of Western states
to impose sanctions on Russia ranging from extensive trade embargoes to the partial exclusion of
Russia from the global financial system. Russia itself, in its role as an energy exporter, restricted
deliveries to Europe, particularly deliveries of gas. Although calm began to return to the energy and
commodity markets in recent months, some raw material prices remain comparatively elevated. In
Ukraine, VWFSAG Group has no material subsidiaries and equity investments. And in Russia,
VWFSAG Group is conducting retail, leasing, factoring and wholesale businesses through its entities
Volkswagen Bank RUS, Volkswagen Financial Services RUS and Volkswagen Group Finanz, which
are exclusively locally refinanced through bank lines. Nevertheless, VWFSAG Group’s business
activities in Russia are not significant in relation to net assets, financial position and results of
operations. The specific risk arising from this conflict for VWFSAG Group is set out in the risk factor
factors described in a base prospectus dated 1 September 2023 with respect to the DIP (the “DIP
Prospectus”). VWFSAG Group is monitoring the situation very closely.

The diesel issue as well as other expenses or provisions in connection with diesel vehicles, including
but not limited to residual values of cars and the debate about the prohibition of the use of diesel
vehicles may have a negative impact on the future business and financial performance of VWFSAG
Group, the effect of which remains uncertain. For further information on the risks VWFSAG Group
faces relating to the diesel issue, see the risk factors described in the DIP Prospectus.

Growth prospects may be negatively impacted by ongoing geopolitical tensions and conflicts, with risks
continuing to be associated with the Russia-Ukraine Conflict. Uncertainty may arise from the continued
shortage of intermediates and commodities. This may be further exacerbated by the fallout from the
Russia-Ukraine Conflict and, in particular, lead to rising prices and a declining availability of energy.
Furthermore, a negative impact may result from protectionist tendencies, turbulence in the financial
markets, structural deficits in individual countries and the effects of persistently high inflation and rising
interest rates as well as from bottlenecks in global supply chains. Increased litigation and legal risks,
including but not limited to the area of consumer law, which would be reflected in corresponding
provisions may also negatively affect the future business and financial performance of VWFSAG Group.

VWFSAG Group assumes very strongly increasing fundings costs, greater levels of cooperation with
the individual Volkswagen Group brands, with a continuing focus on strategic investment in structural
projects and digitalization as well as potential effects of geopolitical upheaval and a continued
uncertainty about macroeconomic conditions in the real economy.

Except for the information above there has been no material adverse change in the prospects of the
VWFSAG Group since 31 December 2022.

Significant Change in the Financial Position

There has been no significant change in the financial position of VWFSAG Group since the date of its
last published unaudited consolidated half-yearly financial report as at 30 June 2023. However, the
Russia-Ukraine Conflict (as outlined in the risk factors described in the DIP Prospectus) may have a
negative impact on the business, financial condition and results of operations of VWFSAG Group. The
ultimate financial impact of the Russia-Ukraine Conflict cannot be quantified at the current stage.

Significant Change in the Financial Performance
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No significant change in the financial performance of VWFSAG Group has occurred since the date of
its last published unaudited consolidated half-yearly financial report as at 30 June 2023 to the date of
this Prospectus. However, the Russia-Ukraine Conflict (as outlined in the risk factors described in the
DIP Prospectus) may have a negative impact on the business, financial condition and results of
operations of VWFSAG Group. The ultimate financial impact of the Russia-Ukraine Conflict cannot be
quantified at the current stage.

Further, it is to be noted that in connection with the reorganization of VWFSAG Group and Volkswagen
Bank Group, changes to the equity capital of VWFSAG Group are likely to occur in the coming months.
Overall, the equity capital of VWFSAG Group is supposed to be strengthened in preparation of the new
requirements applicable to the New VWFSAG as a financial holding company supervised by the ECB.

Material Changes in the Borrowing and Funding Structure

Since 31 December 2022 there have been no material changes in VWFSAG'’s borrowing and funding
structure.

Legal and Arbitration Proceedings

VWLGMBH as a subsidiary of VWFSAG is facing litigation in the area of consumer law. A number of
customers have revoked their lease contracts and have initiated pre-trial as well as court proceedings.
They claim that VWLGMBH has not complied with all aspects of German consumer law in its German
consumer lease contracts leading to the customers’ right to revoke (widerrufen) their contracts. In
particular, VWLGMBH is alleged to have provided insufficient consumer information with respect to
contracts that have been concluded at a distance. Under German law, the requirements for revocation
of consumer contracts and the legal consequences are controversial and legally disputed in particular,
in the absence of specifications in laws and regulations, with regard to leasing. Potential lawsuits may
make use of the model declaratory action procedure (Musterfeststellungsklage) or any other legal
action in this context that involve or may lead to the involvement of a significant number of individual
claimants and may significantly increase the number of lease contracts threatened by litigation. If the
Court of Justice of the European Union (CJEU) and/or German courts were to issue lessee-friendly
final rulings and a large number of customers would revoke their contracts, this could lead to the
potential winding-up of a significant number of contracts, to restitution claims and/or potential other
claims of customers. This could have a substantial negative impact on VWLGMBH’s and, thus,
VWEFSAG'’s financial position or profitability. For further information about the risk of potential litigation
see the risk factors described in the DIP Prospectus.

Material Contracts

Domination and Profit and Loss Transfer Agreements

A domination and profit and loss transfer agreement (Beherrschungs- und Gewinnabfihrungsvertrag)
between Volkswagen AG and VWFSAG came into effect on 25 September 1996 and has since then
been amended and restated. According to this agreement, Volkswagen AG, as the parent company,
is entitled to instruct VWFSAG’s management board. VWFSAG is obliged to transfer its annual profit
to Volkswagen AG after the end of each financial year. Volkswagen AG is obliged to compensate any
occurring annual deficit of VWFSAG insofar as such deficit cannot be compensated by a withdrawal
from the so-called “other retained earnings” of any sums which were allocated thereto during the term
of the agreement.

Simultaneously, equivalent profit and loss transfer as well as domination and profit and loss transfer
agreements exist between VWFSAG and various German based subsidiaries.

Outsourcing Agreements

Volkswagen Financial Services Digital Solutions GmbH, a subsidiary of Volkswagen Bank (51%) and
VWFSAG (49%), provides services in the areas of internal services, customer services, process
management and IT to its shareholders VWFSAG and Volkswagen Bank. The employees working for
Volkswagen Financial Services Digital Solutions GmbH kept their employment contracts with VWFSAG
and are lent to Volkswagen Financial Services Digital Solutions GmbH.
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VOLKSWAGEN FINANCIAL SERVICES AG

GUARANTEE

by
VOLKSWAGEN FINANCIAL SERVICES AG,
Braunschweig, Germany
in favour of the holders of short-term notes (the "Short-Term Notes")
{"Electronic CP Holders")
issued by
Valkswagen Finance Japan K.K., Japan
{the "lssuer™)
under the
JPY 60,000,000,000
Electronic Commercial Paper Programme (the "Programme”)
in the form of Short-Term Notas
of 16 January 2004

Volkswagen Financial Services AG (the "Guarantor") hereby irrevocably and
unconditionally guarantees to the Electronic CP Holders the due payment of the
amounts payable on the Short-Term MNotes described below in accordance with the
terms of the Short-Term Note Dealer Agreements (the "Dealer Agreements”) among the
Issuer, the Guarantor and the dealers (the "Dealers”) under the Programme, and other
relevant documents applicable to the respective Short-Term Notes,

The intent and purpose of this Guarantee is to ensure that the Electronic CP Holders
under all circumstances, whether factual or legal, and regardless of the wvalidity and
enforceability of the obligations of the Issuer and of any other grounds on the basis of
which the Issuer may fail to effect payment, shall receive the amounts payable on the
Short-Term Motes an the due dates provided for in the Dealer Agreements and other
relevant documents applicable to the respective Short-Term Notes.

Payments of all amounts due under this Guarantee shall be made by the Guarantor
without deduction or withholding at source of any taxes, duties or governmental
charges imposed, levied or collected by or in or on behalf of Japan or by or on behalf of
any political subdivision or authority therein having power to tax {"Withholding Taxes"),
unless such deduction or withholding is required by law. In such event, the Guarantor
shall pay such additional amounts.

The Guarantor further undertakes, as long as Short-Term Notes are outstanding under
the Programme, but only up to the time all amounts payable have been placed at the
disposal of The Bank of Tokyo-Mitsubishi, Ltd. (the "Programme Arranger”), not to
provide any security by encumbering any of its own assets, for other securities or
similar debt instruments having an original maturity of up to two years or for guarantees
or indemnities in respect thereof without at the same time having the Electronic CP
Holders share equally and rateably in such security, unless such collateralisation is
required by law or by an authority.
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This Guarantee applies to all Short-Term Notes issued by the Issuer and specified in the
Dealer Agreements and other relevant documents as being part of the Programme.

In the event of a substitution of the {ssuer by a subsidiary of the Guarantor, this
Guarantee applies to all amounts which are to be paid by the New Issuer pursuant to
the Dealer Agreements and other relevant documents. The foregoing shall also apply in
case the New Issuer assumes the obligations arising from or in connection with the
Short-Term Notes directly from the Guarantor.

The Guarantor hereby waives (i} notice of acceptance of this Guarantee and (ii} notice
of non-payment of any and all amounts payable in respect of the Short-Term Notes or
any part thereof. The Guarantor further waives (iii) any right to require that the
Electronic CP Holders first make a demand for payment against the Issuer and (iv) any
right to require that the Electronic CP Holders first initiate a legal proceeding against the
Issuer, before seeking performance of the Guarantee. '

The Guarantor agrees that the full text of this Guarantee shall be printed in the "Brief
Description of the issuer, etc.” to be prepared in connection with the Short-Term Notes
to be issued by the lssuer,

The Programme Arranger does not assume any trustee obligations on behalf of the
Electronic CP Holders. it agrees, however, to hold the original of this Guarantee in
custody for the benefit of the Electronic CP Holders and shall make it available for
inspection and copying by the Electronic CP Holders at the Programme Arranger's head
office, and that copies thersof shall be distributed to the Electronic CP Holders and
other investors upon their request.

Demand under the Guarantee shall be made by such Electronic CP Holder in writing
{only indicating such demand and the identity of such Electronic CP Holder) and such
demand shall be deemed to be received upon receipt of such writing by the Agent (as
defined below) at the head office of the Issuer (at the time of making such demand,
such Electronic CP Holder shall present the certificate of matters recorded in the
transfer account book of Japan Securities Depositary Center, Inc. ("JASDEC"), issued
and delivered by JASDEC pursuant to the operational rules thereof.)

The rights and obligations arising from this Guarantee shall in all respects be determined
in accordance with German law. The non-exclusive place of jurisdiction shall be
Frankfurt am Main. The Guarantor hereby designates the address from time to time of
the head office of the Issuer, currently at Ark Mori Building, 12-32, Akasaka 1-chome,
Minato-ku, Tokyo 107-6031, Japan, as the address for the purpose of accepting
service of process and other judicial documents in Japan in connection with any suit,
action or proceeding arising out of or relating to this Guarantee and appoints Mr. Yuichi
Eguchi, General Manager of the Issuer as its authorized agent to accept such service of
process and other judicial documents (the "Agent”). If at any time no Agent serves as
such authorized agent for any reason, the Guarantor shall immediately appoint, and it
hereby undertakes to immediately take any and all action that may be necessary 10
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.

effect the appointment of, a successor authorised agent in Tokyo, Japan. The
Guarantor shall promptly give a public notice of the appointment of such successor
agent to the Electronic CP Holders. Nothing provided herein shall affect the right of the

Electronic CP Holders to serve process and other judicial documents in any manner
otherwise permitted by law.

Braunschweig, 16 January 2004

Volkswagen Financial Services AG

Klaus-Bieter Schiirmann,
Member of the Board of Management

Bernd Bode,
Head of Treasury
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We hereby accept the above declarations.

Tokyo, 16 January 2004

The Bank of Tokyo-Mitsubishi, Ltd.

Hidetoka Ofi, N
CH:; I""ﬁhlﬂlﬂr- Tm.;u.t:;' £ Yaestmes Divisivh
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VOLKSWAGEN FINANCIAL SERVICES AG

To the Dealers (as defined below) under the JPY 60,000,000,000
Electronic Commercial Paper Programme (the "Programme")

in the form of short-term notes (the "Short-Term Notes”)
Volkswagen Finance Japan K.K. (the "lssuer”)

16 January 2004

JPY 60,000,000,000
Electronic Commercial Paper Programme
in the form of Short-Term Notes

Dear Sirs,

In my capacity as Legal Counsel of Volkswagen Financial Services AG, | have

been

asked to render the opinion expressed below in connection with the

Programme.

For the purpose of this legal opinion | have examined the following documents:

a)

b)

c)

d)

English translations of the dealer agreemenis each dated 16 January 2004
and made among the Issuer, Volkswagen Financial Services AG (the
"Guarantor”) and The Bank of Tokyo-Mitsubishi, Ltd., Nikko Citigroup
Limited, Sumitomo Mitsui Banking Corporation and Mizuho Corporate Bank,
Ltd. (together with The WNorinchukin Bank below, the “Dealers”),
respectively, and an English translation of the form of the same to be
subsequently executed among the Issuer, the Guarantor and The
Norinchukin Bank (collectively, the “Dealer Agreements™);

English translation of the Agreement on Entrustment of Administrative
Services for Issue and Redemption of Short-Term Notes dated 16 January
2004 and entered into among the Issuer, the Guarantor and The Bank of
Tokyo-Mitsubishi, Ltd. (the “"Agreement on Entrustment of
Administrative Services for Issue and Redemption of Short-Term
Notes");

the Information Memorandum dated 16 January 2004 (the "Information
Memorandum");

Form of the guarantee (the "Guarantee"), as set forth in the Dealer
Agreements; and
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VOLKSWAGEN FINANCIAL SERVICES AG

2 Blatt
16. January 2004 Datum

a) such other documents as | have deemed necessary to enable me to give
this opinion (including the resolutions authorising the establishment of the
Programme and the giving of the Guarantee).

This opinion is confined to and is given on the basis of German law as it exists at
the date hereof. | have made no investigation of other laws than the laws of
Germany as a basis for this opinion and do not express or imply any opinion
thereon. | have assumed that there is nothing in such other laws of any other
place which affects this opinion.

In giving this opinion, | have assumed in relation to the documents that:

(i) all such documents are within the capacity and power of and have been
validly authorised, executed and delivered by and are binding on the parties
thereto other than the Guarantor, that there has been no breach of any of
the terms thereof and that all signatures are genuine;

(ii) the Short-Term Notes will be issued, offered and sold in accordance with
the terms of the Dealer Agreements and the Agreement on Entrustment of

Administrative Services for Issue and Redemption of Short-Term Notes;
and

(i) all such documents known to me as copies or specimen documents
conform to the originals.

Based upon and subject to the foregoing and subject to the qualifications set out
below, | am of the opinion that:

(1) the Guarantor is duly established and validly existing as a stock
corporation under the laws of Germany with full corporate power and
capacity to conduct its business in Germany as described in the
Information Memorandum;

(2)  Klaus-Dieter Schiirmann, Member of the Board of Management of the
Guarantor and Bernd Bode, Head of Treasury of the Guarantor signing
the Dealer Agreements, the Agreement on Entrustment of Administrative
Services for Issue and Redemption of Short-Term Notes and the
Guarantee, each one acling on behalf of the Guarantor, have been duly

authorised, respectively;
Gatharner Seralla 57 Poartach: 8325, 0-38133 Braunschwes] Worsitzarder des Auluchessaley mg&zmlmm
F112 Braunschweig Sitr der Guselachah: Braunschwesg Dr Jara Meumsnn 1o
Telelan {05 31} 1123888 Amwsgarchi Braunschwair HAB 3790 e stand: Marbert B, MassdaBer Nors 1,
Talofax 105 31 2123350 Statese-Nr.: 13140000019 Burkhged Buuln_l’l:ﬁ Gatimg, L A Hofimann,
vl ] LFSL - lher. DE 811105544 Do Hana Peer Lutoankschen, Klms-Diater Sohinmann

79,



VOLKSWAGEN FINANCIAL SERVICES AG

(3)

(4)

(5)

(6

(1

(8)

3 Blatt
16. January 2004 Datum

the Dealer Agreements, the Agreement on Entrustment of Administrative
Services for Issue and Redemption of Short-Term Notes and the Short-
Term Notes, when issued will constitute legal, valid and binding
obligations of the Guarantor;

no consents, authorisations, approvals, licences or orders are required
from any court or governmental agency or body in Germany for the
execution and delivery of the Dealer Agreements, the Agreement on
Entrustment of Administrative Services for lssue .and Redemption of
Short-Term Notes and the Guarantee and for the performance by the
Guarantor of its respective obligations thereunder, and no filing or
registration with any such court or governmental agency or body is
required for such purposes;

neither the execution and delivery of the Dealer Agreements, the
Agreement on Entrustment of Administrative Services for Issue and
Redemption of Short-Term Notes or the Guarantee nor the performance
of the Guarantor of its obligations thereunder conflict with or result in a
violation of any provisions of the charter (Satzung) of the Guarantor or any
German law or regulation;

it is not necessary, in order to ensure the legality, validity, enforceability or
admissibility in evidence of the Dealer Agreements, the Agreement on
Entrustment of Administrative Services for Issue and Redemption of
Short-Term Motes, the Guarantee or the Short-Term Notes in Germany
that any document be filed, recorded or enrolled with any court or
authority in Germany or that they be stamped with any stamp, registration
or similar tax in Germany,

the execution and delivery of the Guarantee have been duly authorised by
all necessary corporate action of the Guarantor, and the Guarantes
constitutes a valid and legally binding obligation of the Guarantor under
the German law and enforceable against it in accordance with the terms
thereof; and

the courls of Germany will observe and give effect to the choice of
Japanese law as the law governing the Dealer Agreements, the
Agreement on Entrustment of Administrative Services for Issue and
Redemption of Short-Term Notes and the Short-Term Notes.
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VOLKSWAGEN FINANCIAL SERVICES AG

This opinion is as of the date hereof and refers to the laws as in force as of the
dage hereof. It may not be relied upon by, and be disclosed without my prior
written consent to, any person, except to the Dealers under the Programme and

their leqal advisers.
Yours faithfully,

VOLKSWAGEN Financial Services AG

_

Guido Peters
Head of Legal Daepartment of Vatkswagen Financial Services AG
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16 January 2004

The Bank of Tokyo-Mitsubishi, Ltd.
Nikko Citigroup Limited
Sumitomo Mitsui Banking Corporation
The Norinchukin Bank
Mizuho Corporate Bank, Ltd.

as Dealers (as defined below)

Legal Opinion

Ladies and Gentlemen:

In connection with the issuance by Volkswagen Finance Japan K.K. (the "Issuer")
of electronic commercial paper ("Electronic CP") in the form of short-term notes
guaranteed by Volkswagen Financial Services AG (the "Guarantor") in Japan, we, as
counsel for the Issuer and the Guarantor in Japan, have examined the following documents:

i

4.

Copies of the dealer agreements dated 16 January 2004 between the Issuer
and the Guarantor on the one hand and The Bank of Tokyo-Mitsubishi, Lid.,
Nikko Citigroup Limited, Sumitomo Mitsui Banking Corporation and
Mizuho Corporate Bank, Ltd. (together with The Norinchukin Bank below,
the "Dealers"), respectively, on the other, and a form of the same to be
subsequently executed between the Issuer and the Guarantor on the one
hand and The Norinchukin Bank on the other (collectively, the "Dealer
Agreements");

A copy of the Agreement on Entrustment of Administrative Services for
Issue and Redemption of Short-Term Notes dated 16 January 2004 between
the Issuer and the Guarantor on the onme hand and The Bank of
Tokyo-Mitsubishi, Ltd. on the other (the "Service Agreement");

A copy of the guarantee (the "Guarantee") to the Electronic CP given by
the Guarantor dated 16 January 2004; and

A draft of the Information Memorandum dated 16 January 2004,

We have also examined such other documents and such questions of law as we have
deemed necessary or appropriate for the purpose of rendering the opinion hereinafter set

out.

On the basis of such examination, and assuming that the above documents have
been, where appropriate, executed in the form or substantially in the form of the copies
examined by us, we are of the opinion that under the laws of Japan in effect as at the date

hereof:

,15,



(a)

(b)

(©

@

the execution and delivery by the Issuer of the Dealer Agreements and the
Service Agreement and the performance by the Issuer of its obligations to
be assumed thereunder have been duly authorised by the Issuer, and each of
the Dealer Agreements and the Service Agreement, upon due execution and
delivery of the same by the Issuer, will constitute a legal, valid and binding
agreement of the parties thereto in accordance with its terms;

when Electronic CP has been issued in accordance with the relevant Dealer
Agreement and the Service Agreement, such Electronic CP will be legal and
valid and will constitute binding obligations of the Issuer;

when the Guarantee has been given in accordance with the relevant Dealer
Agreement and the Service Agreement, such Guarantee will be legal and
valid and will constitute binding obligations of the Guarantor; and

no approvals, walidations, registrations, consents, designations or
notifications, (in case of the Issuer) except for registration with the Prime
Minister pursuant to the Law Concerning Issuance, etc. of Bonds for
Moneylender's Loan Business, are required to be obtained from, or made to,
any authority of the Japanese Government under Japanese law (i) for the
Issuer to execute and deliver the Dealer Agreements or the Service
Agreement and issue Electronic CP, or to perform its obligations thereunder
and (ii) for the Guarantor to give the Guarantee, to execute and deliver the
Dealer Agreements or the Service Agreement to perform its obligations
thereunder.

In giving the foregoing opinion, we have relied, with respect to all matters relating
to the laws of Germany, upon the legal opinion of Mr. Guido Peters, legal counsel to the
Guarantor, which was submitted to the Dealers today pursuant to the Dealer Agreements.

Very truly yours,

pr W
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VOLKSWAGEN FINANCIAL SERVICES AG

Letter of Confirmation

Volkswagen Financial Services AG (the "Guarantor") hereby confirms as set forth below, in
connection with the Guarantee dated 16 January 2004 (the "Guarantee") conceming
electronic commercial paper in the form of short-term notes fo be issued by VOLKSWAGEN
FINANCIAL SERVICES JAPAN LTD. (the "Issuer") and guaranteed by the Guarantor.

1. The Issuer changed the trade name from Volkswagen Finance Japan K.K. to
VOLKSWAGEN FINANCIAL SERVICES JAPAN LTD. as of 1 October 2005.

2. The Guarantor has acknowledged the Issuer's change in trade name as set forth in 1.
above.
. 2 The Guarantor will hereby continuously guarantee the electronic commercial paper

in the form of short-term notes to be issued by the Issuer as set forth in the Guarantee
after the Issuer's change in trade name.

4. The Guarantor agrees that the full text of this Letter of Confirmation shall be printed

in the "Brief Description of the Issuer, etc." to be prepared in connection with the

short-term notes to be issued by the Issuer.

Braunschweig, 1 October, 2005

Volkswagen Financial Services AG

Bernd Bode

Head of Treasury
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Taloton 05 310 212230808 Aamitsgonicht Braunscweoiy HAD 1780 Viprsland: Burkhard Bradng fioes ),
Tolotsx 605 30 2123531 Samnn M 23100000 S Rolf Grorag, Dv. Hans-Potar Linsankanchan,
e wwitnag cla USL - e, DE 8111156544 — 19 — KsusOweaw Schinmaon



We hereby accept the above declarations.

Tokyo, 1 October, 2005

The Bank of Tokyo-Mitsubishi, Ltd.

iro Hattori
Chief Manager, Tmﬂﬂury & Tavestment Division
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VOLKSWAGEN FINANCIAL SERVICES AG

Re: Volkswagen Financial Services Japan Ltd. (the “Issuer™)
Issuance of Guaranteed Electronic Commercial Paper in the Form of Short-Term Notes (the
“Short-Term Notes™) in Japan under the JPY 60,000,000,000 Electronic CP Programme

ANNOUNCEMENT OF CHANGE OF AUTHORIZED AGENT
TO ACCEPT SERVICE OF PROCESS AND OTHER JUDICIAL DOCUMENTS

Ladies and Gentlemen:

We hereby announce, with effect from 26 June 2007, the following change and
appointment of the authorized agent to accept service of process and other judicial documents
(the "Agent") in connection with our guarantee in favour of the holders of short-term notes
issued by Volkswagen Financial Services Japan Ltd. under the JPY 60,000,000,000 Electronic

Commercial Paper Programme in the form of Short-Term Notes of 16 January 2004:

Former Agent

MNew Agent

Mr. Yuichi Eguchi, General Manager
Volkswagen Financial Services Japan Lid.

Mr. Hiroshi Nogawa, General Manager
Volkswagen Financial Services Japan Ltd.

Braunschweig 26 June 2007
Gihomer Shiofle 57 Pasifeck: 3329, D-38133 Brounichweg
M Brrarvnchruni Site dur Genellachalt; Brawnschweig

¢l
Teleiies {05 3 2123363 Arbgerichl Braunschweig: HRR 3770
Tebele (05321223500 Shuar- Bry 2HR00C000
wwrsvenbieg.de LIS, -k, DE SNG4

Volkswagen Financial Services AG

By:
Name: Bernd Bode
Title: Head of Treasury

Vaistzender das Aulsichaueiu Commarcbank AG
Hans Digker Folich BLT &% 4053
Vardland: Burkhard Breiveg [Vars), Eoaks- M- S51185 500

— 23 = Rot Griinig, De. Michaal Resebar, Klous- Dister Schirmann
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VOLKSWAGEN FINANCIAL SERVICES AG

[, the undersigned, hereby irrevocably accept the above-mentioned appointment of the
undersigned as the Guarantor's agent to accept service of process and other judicial
documents in connection with any legal action that may be instituted against the Guarantor in
Japan relating to such Short-Term, the Agreements or the Guarantee.

Date : 26 June 2007

Volkswagen Financial Services Japan Ltd,

Name: Hiroshi Nogawa
Title: General Manager

Gilrarni Sirafle 57 Podifach: B32%, D-38133 Browncchwaig Vorsitzender det Aubuichbioni Cromamrrbank A
T2 Brounschweig Sitr der Ceselnchoht: Brounse S — Harr Dictar Potsck ELL 269 4W0 53
Telelon (5 38 215 2880 Amdsgurictd Brewarchweig: HRE 1090 2 arstand: Burkbard Breiing (Vo Eoni- e, 85105 500
Talwhax 405 3T 2 I2 35 21 - pr.s ZIPFROGO0015 — 24 = Rall Grinig, De. Michoel Reinhart, Klaus-Dister Schirmann
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(Translation)
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(Translation)
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VOLKSWAGEN FINANCIAL SERVICES

AETIEMGESELLSCHAFT

Re: Volkswagen Financial Services Japan Ltd. (the “Issuer™)
Issuance of Guaranteed Electronic Commercial Paper in the Form of Short-Term Notes (the
“Short-Term Notes™) in Japan under the JPY 60,000,000,000 Electronic CP Programme

ANNOUNCEMENT OF CHANGE OF AUTHORISED AGENT
TO ACCEPT SERVICE OF PROCESS AND OTHER JUDICIAL DOCUMENTS

Ladies and Gentlemen:

We hereby announce, with effect from 30 June 2009, the following change and
appointment of the authorised agent to accept service of process and other judicial documents
(the "Agent") in connection with our guarantee in favour of the holders of short-term notes
issued by Volkswagen Financial Services Japan Ltd. under the JPY 60,000,000,000 Electronic
Commercial Paper Programme in the form of Short-Term Notes of 16 January 2004:

Former Agent New Agent
Mr. Hiroshi Nogawa, General Manager Mr. Shuhei Kashimoto, General Manager
Volkswagen Financial Services Japan Lid. Volkswagen Financial Services Japan Litd.

Braunschweig 30 June 2009

Volkswagen Financial Services AG

By: :
Name: Bern e
Title: Head of Treasury
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VOLKSWAGEN FINANCIAL SERVICES

AETIENGESELLSCHAFT

I, the undersigned, hereby irrevocably accept the above-mentioned appointment of the
undersigned as the Guarantor’s agent to accept service of process and other judicial
documents in connection with any legal action that may be instituted against the Guarantor in
Japan relating to such Short-Term, the Agreements or the Guarantee.

Date : 30 June 2009

Volkswagen Financial Services Japan Ltd.

'
By: =
Name: Shuhei Kashimoto
Title: General Manager
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(Translation)
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(Translation)

T, K70 7T DEWIART B 7T D DRAEIZB W TRIEAI S LIER S 7z, Winds
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