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Item 1.01 Entry Into Material Definitive Agreement

Toyota Motor Credit Corporation ( TMCC ) has nine series of medium term notes ( Euro Medium Term Notes ) outstanding as of the date of this
report that it originally issued under its Sixth Amended and Restated Agency Agreement dated as of September 28, 2006 (the Agency Agreement ) by and
among TMCC, The Bank of New York Mellon, acting through its London branch (as successor to JPMorgan Chase Bank, N.A.), as agent, and The Bank of
New York Mellon Luxembourg S.A. (as successor to J.P. Morgan Bank Luxembourg S.A.), as paying agent.

On March 4, 2011, TMCC entered into an amendment (the Agency Agreement Amendment ) to the Agency Agreement with The Bank of New York
Mellon, acting through its London branch, as agent, and The Bank of New York Mellon Luxembourg S.A., as paying agent. The Agency Agreement
Amendment amends the limitation on liens covenant applicable to outstanding Euro Medium Term Notes originally issued prior to September 30, 2005 to
make it identical to the limitation on liens covenant that currently applies to notes which TMCC may issue from time to time under its current Euro Medium
Term Note Programme.  The Agency Agreement Amendment affects only those Euro Medium Term Notes originally issued period to September 30,
2005.  The Amended and Restated Agency Agreement, dated September 17, 2010, governs the issuance of notes under TMCC s current Euro Medium Term
Note Programme, and was filed with the Securities and Exchange Commission (the Commission ) as an exhibit to TMCC s Form 8 K dated September
17, 2010.

TMCC also has eight series of medium term notes ( Domestic Medium Term Notes ) outstanding as of the date of this report that it originally issued
prior to March 31, 2004 under its Indenture dated as of August 1, 1991 (the Indenture ), between TMCC and The Bank of New York Mellon Trust
Company, N.A. (as successor to The Chase Manhattan Bank, N.A.), as trustee, as supplemented by the First Supplemental Indenture dated as of October 1,
1991 ( First Supplemental Indenture ), between TMCC, Deutsche Bank Trust Company Americas (formerly known as Bankers Trust Company), as trustee,
and The Bank of New York Mellon Trust Company, N.A. (as successor to The Chase Manhattan Bank, N.A.), as trustee.

On March 8, 2011, TMCC entered into a third supplemental indenture (the Third Supplemental Indenture ) to the Indenture with Deutsche Bank
Trust Company Americas ( Deutsche Bank ), as trustee, and The Bank of New York Mellon Trust Company, N.A. ( Bank of New York ), as trustee.  The
Supplemental Indenture amends the limitation on liens covenant applicable to the eight series of its outstanding Domestic Medium Term Notes originally
issued prior to March 31, 2004 to make it identical to the limitation on liens covenant that currently applies to all other notes outstanding under the
Indenture, as amended by the First Supplemental Indenture and the Second Supplemental Indenture dated as of March 31, 2004, among TMCC, Deutsche
Bank, as Trustee, and Bank of New York, as Trustee.

The foregoing summaries of the Agency Agreement Amendment and the Third Supplemental Indenture are qualified in their entirety by reference to
the Agency Agreement Amendment and the Third Supplemental Indenture, copies of which are attached hereto as Exhibits 4.1 and 4.2 and are incorporated
herein by reference.

Item 9.01  Financial Statements and Exhibits

(d) Exhibits.

4.1 Amendment No. 1, dated as of March 4, 2011, to the Sixth Amended and Restated Agency Agreement among Toyota Motor Credit Corporation,
The Bank of New York Mellon, acting through its London branch, as agent, and The Bank of New York Mellon Luxembourg S.A., as paying
agent

4.2 Third Supplemental Indenture, dated as of March 8, 2011, among Toyota Motor Credit Corporation, The Bank of New York Mellon Trust
Company, N.A., as trustee, and Deutsche Bank Trust Company Americas, as trustee



SIGNATURES

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

TOYOTA MOTOR CREDIT CORPORATION

Date: March 9, 2011 By: /s/ George Borst
Name: George Borst
Title: President and Chief Executive

Officer
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Mellon Luxembourg S.A., as paying agent

4.2 Third Supplemental Indenture, dated as of March 8, 2011, among Toyota Motor Credit Corporation, The Bank of New York
Mellon Trust Company, N.A., as trustee, and Deutsche Bank Trust Company Americas, as trustee



Exhibit 4.1

AMENDMENT NO. 1
TO THE

SIXTH AMENDED AND RESTATED AGENCY AGREEMENT

in respect of

TOYOTA MOTOR CREDIT CORPORATION S
EURO MEDIUM TERM NOTE PROGRAM

This Amendment No. 1, dated as of March 4, 2011, is made to the Sixth Amended and Restated Agency Agreement, dated as of September 28,
2006 (the Agreement ), by and among Toyota Motor Credit Corporation (the Company ), The Bank of New York Mellon, acting through its London
branch (the successor to JPMorgan Chase Bank, N.A.), as Agent (the Agent ), and The Bank of New York Mellon Luxembourg S.A. (the successor to J.P.
Morgan Bank Luxembourg S.A.), as Paying Agent (the Paying Agent ), in respect of the Company s Euro Medium Term Note Program (the
Program ).  Except as otherwise defined herein, capitalized terms used herein shall have the same meanings ascribed to them in the Agreement.

WHEREAS, the Company desires to amend the Agreement and to amend Condition 10 (Negative Pledge) of the Terms and Conditions of the
Notes (the Amendments ) attached to or incorporated by reference in each Series of Notes identified in Schedule I hereto (the Affected Notes ).

WHEREAS, Clause 28 (Amendments: Meetings of Holders) of the Agreement and Condition 12 (Meetings, Modifications and Waivers) set forth
in the Terms and Conditions of the Notes attached to or incorporated by reference in the Affected Notes provide, in part, that, subject to certain inapplicable
exceptions, the Agreement and the Terms and Conditions of the Notes may be amended with the consent of the holders of not less than a majority in
aggregate nominal amount of the Notes then outstanding affected by such amendment.

WHEREAS, the holders of not less than a majority in aggregate nominal amount of the Notes outstanding affected by the Amendments have
consented to the Amendments.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties hereto agree to amend the Agreement and to amend Condition 10 (Negative Pledge) of the Terms and Conditions of the
Notes attached to or incorporated by reference in the Affected Notes in its entirety as follows:

 10.           Negative Pledge

So long as any of the Notes remains outstanding (as defined in Condition 12), TMCC will not create or permit to be outstanding any mortgage,
pledge, lien, security interest or other charge (each a Security Interest ) (other than a Permitted Security Interest (as defined below)) for the
benefit of the holders of any Relevant Indebtedness (as defined below) on the whole or any part of its property or assets, present or future, to
secure any



Relevant Indebtedness issued or expressly guaranteed by TMCC or in respect of which TMCC has given any indemnity without in any such case
at the same time according to the Notes the same security as is granted or is outstanding in respect of such Relevant Indebtedness or such
guarantee or indemnity or such other security as shall be approved by the written consent of holders of a majority in aggregate principal amount
of the Notes then outstanding affected thereby, or by resolution adopted by the holders of a majority in aggregate principal amount of the Notes
then outstanding present or represented at a meeting of the holders of the Notes affected thereby at which a quorum is present, as provided in the
Agency Agreement; provided, however, that such covenant will not apply to Security Interests securing outstanding Relevant Indebtedness which
does not in the aggregate at any one time exceed 20 percent of Consolidated Net Tangible Assets (as defined below) of TMCC and its
consolidated subsidiaries. For the purposes of this Condition 10:

Consolidated Net Tangible Assets  means the aggregate amount of assets (less applicable reserves and other properly deductible items) after
deducting therefrom all goodwill, trade names, trademarks, patents, unamortized debt discount and expense and other like intangibles of TMCC
and its consolidated subsidiaries, all as set forth on the most recent balance sheet of TMCC and its consolidated subsidiaries prepared in
accordance with generally accepted accounting principles as practiced in the United States;

Relevant Indebtedness  shall mean any indebtedness in the form of or represented by bonds, notes, debentures or other securities which have a
final maturity of more than a year from the date of their creation and which are admitted to trading on one or more stock exchanges;

Permitted Security Interest  shall mean:

(i) any Security Interest arising by operation of law or any right of set off;

(ii) any Security Interest granted by TMC in favor of a TMC subsidiary (as defined below) (while such beneficiary remains a TMC
subsidiary) or by one TMC subsidiary in favor of another TMC subsidiary (while such beneficiary remains a TMC subsidiary);

(iii) any Security Interest created in connection with, or pursuant to, a limited recourse financing, securitization or other like arrangement
where the payment obligations in respect of the indebtedness secured by the relevant Security Interest are to be discharged from the
revenues generated by assets over which such Security Interest is created (including, without limitation, receivables); and

TMC subsidiary  means any of TMC s subsidiaries consolidated in accordance with generally accepted accounting principles in the United
States.
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment No. 1 to the Agreement as of the date first above written.

The Company

TOYOTA MOTOR CREDIT CORPORATION
19001 South Western Avenue, EF12
Torrance, California 90501

Telephone: (310) 468 4076
Fax: (310) 468 6194
Attention: Vice President  TMCC Treasury and FP&A

By: /s/ George E. Borst
George E. Borst
President and Chief Executive Officer

S 1



The Agent

The Bank of New York Mellon, acting through its London branch
One Canada Square
Canary Wharf
London E14 5AL
United Kingdom

Fax: +44 207 964 2536
Email: corpsovaame@bnymellon.com
Attention: Corporate Trust Administration

By: /s/ Trevor Blewer
Name: Trevor Blewer
Title: Authorized Signatory

The Paying Agent

The Bank of New York Mellon Luxembourg S.A.
Vertigo Building  Polaris
2 4 rue Eugene Ruppert
L 2453 Luxembourg

Fax: +352 34 2020 5630
Attention: Peter Bun

By: /s/ Trevor Blewer
Name: Trevor Blewer
Title: Authorized Signatory

S 2



Schedule I

Series of Notes Amended

Title of Notes ISIN / Common Code
3.143% Notes due 27 June 2011 XS0170908288 / 017090828
4.219% Notes due 28 July 2011 XS0173536672 / 017353667
6.02 per cent. Fixed Rate Notes due 27th December, 2011 XS0140542605 / 014054260
4.587% Notes due 24 September 2012 XS0176815164 / 017681516
4.438% Notes due 19 December 2012 XS0182760974 / 018276097
3.482% Notes due 26 June 2013 XS0170907801 / 017090780
4.553% Notes due 30 July 2013 XS0173536326 / 017353632
4.857% Notes due 28 October 2013 XS0179168405 / 017916840
4.584% Notes due 19 December 2013 XS0182761436 / 018276143

I 1



Exhibit 4.2

_______________________________

TOYOTA MOTOR CREDIT CORPORATION

and

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,
as Trustee

and

DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Trustee

_______________________________

THIRD SUPPLEMENTAL INDENTURE

Dated as of March 8, 2011

_______________________________

Debt Securities

Supplemental to Indenture Dated as of August 1, 1991,
First Supplemental Indenture Dated as of October 1, 1991 and
Second Supplemental Indenture Dated as of March 31, 2004



THIRD SUPPLEMENTAL INDENTURE, dated as of March 8, 2011, among Toyota Motor Credit Corporation, a corporation duly organized
and existing under the laws of the State of California (hereinafter called the Company ), having its principal executive office located at 19001 South
Western Avenue, Torrance, California 90509, and The Bank of New York Mellon Trust Company, N.A. a trust company duly organized and existing under
the laws of the United States (hereinafter called a Trustee ), having its Corporate Trust Office located at 700 South Flower Street, Suite 500, Los Angeles,
California 90017, and Deutsche Bank Trust Company Americas, a banking corporation duly organized and existing under the laws of the State of New York
(hereinafter called a Trustee ), having its Corporate Trust Office located at Trust and Securities Services, 60 Wall Street, 27th Floor, New York, New York
10005.

RECITALS

The Company and JPMorgan Chase Bank (as successor to The Chase Manhattan Bank, N.A.) ( JPMorgan Chase ), as Trustee, have heretofore
entered into an Indenture dated as of August 1, 1991 (the Original Indenture ) to provide for, among other things, the issuance from time to time of
Securities, unlimited as to principal amount, all as provided in the Original Indenture.

The Company, Deutsche Bank Trust Company Americas (formerly known as Bankers Trust Company) ( Deutsche Bank ), as Trustee, and
JPMorgan Chase, as Trustee, have heretofore entered into a First Supplemental Indenture dated as of October 1, 1991 (the First Supplemental Indenture )
to provide for, among other things, the appointment of Deutsche Bank as a Trustee and to add to or change certain provisions of the Original Indenture to
provide for or facilitate the administration of the trusts thereunder by more than one Trustee.

The Company, Deutsche Bank, as Trustee, and JPMorgan Chase, as Trustee, have heretofore entered into a Second Supplemental Indenture dated
as of March 31, 2004 (the Second Supplemental Indenture  and, together with the Original Indenture and the First Supplemental Indenture, the Amended
Indenture ) in order to amend certain covenants set forth in the Original Indenture as supplemented by the First Supplemental Indenture, but only with
respect to Securities that were not Outstanding on March 31, 2004.

The Bank of New York Mellon has through a series of successions become the successor to JPMorgan Chase as Trustee under the Amended
Indenture.

The Company, The Bank of New York Mellon and The Bank of New York Mellon Trust Company, N.A. have heretofore entered into an
Agreement of Resignation, Appointment and Acceptance dated as of April 26, 2010 pursuant to which The Bank of New York Mellon Trust Company,
N.A. has become the successor to The Bank of New York Mellon.



The Company desires to enter into this Third Supplemental Indenture in order to amend the definition of Consolidated Net Tangible Assets  set
forth in Section 101 of the Amended Indenture and amend Section 1005 set forth in the Amended Indenture, each as hereinafter provided, so that
Outstanding Securities that were originally issued prior to March 31, 2004 shall be subject to the same limitations on liens applicable to Securities originally
issued on or after March 31, 2004.

Section 902 of the Amended Indenture provides, in part, that, subject to certain inapplicable exceptions, with the consent of the Holders of not
less than 66 2/3% in principal amount of the Outstanding Securities of each series affected by a supplemental indenture, the Company and the Trustees may
enter into an indenture supplemental to the Amended Indenture for the purpose of changing in any manner any of the provisions of the Amended Indenture.

The Holders of not less than 66 2/3% in principal amount of the Outstanding Securities of each series affected by this Supplemental Indenture
have consented to this Third Supplemental Indenture.

All things necessary to make this Third Supplemental Indenture a valid agreement of the Company in accordance with its terms have been done.

NOW, THEREFORE, the Company and each Trustee hereby agrees as follows:

ARTICLE 1
Definitions

Section 1.01 .  Definitions.  (a) For all purposes of this Third Supplemental Indenture, except as otherwise herein expressly provided or unless the
context otherwise requires:

(1)           terms used herein in capitalized form and defined in the Amended Indenture shall have the meanings specified in the
Amended Indenture;

(2)           the words herein,  hereof  and hereto  and other words of similar import used in this Supplemental Indenture refer to this
Supplemental Indenture as a whole and not to any particular Article, Section or other subdivision of this Supplemental Indenture; and

(3)           the terms defined in the Recitals herein shall have the meanings specified therein.

(b) For all purposes of the Original Indenture as amended by the First Supplemental Indenture, the Second Supplemental Indenture and this
Third
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Supplemental Indenture (the Indenture ), except as otherwise expressly provided or unless the context otherwise requires:

(1)           the terms defined in this Article have the meanings assigned to them in this Article, and include the plural, as well as the
singular; and

(2)           Third Supplemental Indenture  or this Supplemental Indenture  means this instrument as originally executed.

ARTICLE 2
Modifications

Section 2.01 .  Amendment to Section 101 of the Original Indenture.  Section 101 of the Original Indenture is hereby amended by replacing the
definition of Consolidated Net Tangible Assets  contained therein with the following:

Consolidated Net Tangible Assets means the aggregate amount of assets (less applicable reserves and other properly deductible
items) after deducting therefrom all goodwill, trade names, trademarks, patents, unamortized debt discount and expense and other like intangibles
of the Company and its consolidated subsidiaries, all as set forth on the most recent balance sheet of the Company and its consolidated
subsidiaries prepared in accordance with generally accepted accounting principles.

Section 2.02  Amendment to Section 1005 of the Original Indenture.  Section 1005 of the Original Indenture is hereby amended by replacing it
in its entirety with the following:

The Company will not pledge or otherwise subject to any lien any of its property or assets to secure any indebtedness for borrowed
money incurred, issued, assumed or guaranteed by the Company unless the Securities are secured by such pledge or lien equally and ratably with
all other indebtedness secured thereby so long as such other indebtedness shall be so secured; provided that such covenant will not apply to:

(a) liens (excluding liens permitted under any of the exceptions listed in clauses (b) through (j) below) securing indebtedness which does
not in the aggregate at any one time outstanding exceed 20% of Consolidated Net Tangible Assets of the Company;

(b) the pledge of any assets to secure any financing by the Company of the exporting of goods to or between, or the marketing thereof in,
countries other than the United States of America in connection with which the Company reserves the right, in accordance with
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customary and established banking practice, to  deposit, or otherwise subject to a lien, cash, securities or receivables, for the purpose
of securing banking accommodations  or as the basis for the issuance of bankers  acceptances or in  aid of other similar borrowing
arrangements;

(c) the pledge of receivables payable in currencies other than Dollars to secure borrowings in countries other than the United States;

(d) any deposit of assets of the Company in favor of any governmental bodies to secure progress, advance or other payments under a
contract or a statute;

(e) any lien or charge on any property, tangible or intangible, real or personal, existing at the time of acquisition or construction of such
property (including acquisition through merger or consolidation) or given to secure the payment of all or any part of the purchase or
construction price thereof or to secure any indebtedness incurred prior to, at the time of, or within one year after, the acquisition or
contemplation of construction thereof for the purpose of financing all or any part of the purchase or construction price thereof;

(f) bankers  liens or rights of offset;

(g) any lien securing the performance of any contract or undertaking of the Company not directly or indirectly in  connection with the
borrowing of money, obtaining of advances or credit or the securing of debts, if made and continuing in the ordinary course of
business;

(h) any lien to secure non recourse obligations in connection with the Company s engaging in leveraged or single investor lease
transactions;

(i) any lien to secure payment obligations with respect to (1) rate swap transactions, swap options, basis swaps, forward rate transactions,
commodity swaps, commodity options, equity or equity index swaps, equity or equity index options, bond options, interest rate
options, foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency swap transactions,
cross currency rate swap transactions, currency options, credit protection transactions, credit swaps, credit default swaps, credit
default options, total return swaps, credit spread transactions, repurchase transactions, reverse repurchase transactions, buy/sell back
transactions, securities lending transactions, weather index transactions, or forward purchases or sales of a security, commodity or
other financial instrument or
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interest (including any option with respect to any of these transactions), or (2) transactions that are similar those described above; and

(j) any extension, renewal or replacement (or successive extensions, renewals, or replacements), in whole or in part, of any lien, charge or
pledge, referred to in the foregoing clauses (a) to (i), inclusive, of this Section 1005, provided, however, that the amount of any and all
obligations and indebtedness secured thereby shall not exceed the amount thereof so secured immediately prior to the time of such
extension, renewal or replacement, and that such extension, renewal or replacement shall be limited to all or a part of the property
which secured the charge or lien so extended, renewed or replaced (plus improvements on such property).

ARTICLE 3
Miscellaneous Provisions

Section 3.01 .  Representations, Warranties and Covenants of the Company.  The Company makes and reaffirms as of the date of execution of
this Supplemental Indenture all of its representations, warranties, covenants and agreements set forth in the Amended Indenture.

Section 3.02 .  Representations, Warranties and Covenants of the Trustees.  Each of the Trustees reaffirms as of the date of execution of this
Supplemental Indenture all of its respective representations, warranties, covenants and agreements set forth in the Amended Indenture, as applicable.

Section 3.03 .  Effectiveness of Amendments.  The amendments to the Amended Indenture made hereby shall have effect only with respect to
Outstanding Securities that were originally issued under the Amended Indenture prior to March 31, 2004, including any Securities issued in exchange
therefor under Section 305 of the Amended Indenture or the Indenture.

Section 3.04 .  Trustees Not Responsible for Recitals.  The recitals contained herein shall be taken as statements of the Company, and neither
Trustee assumes any responsibility for their correctness. The Trustees make no representations as to the validity or sufficiency of this Supplemental
Indenture, except each Trustee respectively represents that it is duly authorized to execute and deliver this Supplemental Indenture and perform its
obligations hereunder and the statements made by it in a Statement of Eligibility and Qualification on Form T 1 supplied to the Company by it are true and
accurate, subject to the qualifications set forth therein.

Section 3.05 .  Effect of Headings.  The Article and Section headings herein are for convenience only and shall not affect the construction hereof.
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Section 3.06 .  Successors and Assigns.  All covenants and agreements in this Supplemental Indenture by the Company shall bind its successors
and assigns, whether so expressed or not.

Section 3.07 .  Separability Clause.  In case any provision in this Supplemental Indenture shall be invalid, illegal or unenforceable, the validity,
legality, and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

Section 3.08 .  Benefits of Indenture.  Nothing in this Supplemental Indenture, express or implied, shall give to any Person, other than the parties
hereto, any Paying Agent, any Security Registrar and their respective successors under the Indenture and the Holders of Securities or Coupons, any benefit
or any legal or equitable right, remedy or claim under the Indenture.

Section 3.09 .  Governing Law.  This Supplemental Indenture shall be governed by and construed in accordance with the laws of the State of
New York applicable to agreements made and instruments entered into and, in each case, performed in such state.

Section 3.10 .  Continued Effect of Amended Indenture.  Except as amended or supplemented by this Supplemental Indenture, the terms,
conditions, covenants and agreements set forth in the Amended Indenture shall continue in full force and effect.

Section 3.11 .  Execution In Counterparts.  This Supplemental Indenture may be executed in any number of counterparts, each of which when so
executed shall be deemed to be an original, but all such counterparts shall together constitute but one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed and attested, all as of the day and year
first above written.

TOYOTA MOTOR CREDIT CORPORATION

By: /s/ George E. Borst

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., as Trustee

By: /s/ Teresa Petta

DEUTSCHE BANK TRUST COMPANY AMERICAS, as Trustee

By: /s/ Irina Golovashchuk
by Deutsche Bank National Trust Company,
on behalf of Deutsche Bank Trust Company Americas

By: /s/ Jeffrey Schoenfeld
by Deutsche Bank National Trust Company,
on behalf of Deutsche Bank Trust Company Americas


