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PartI. FINANCIAL INFORMATION

Item 1. Financial Statements

CONSOLIDATED STATEMENT OF INCOME (LOSS) (UNAUDITED)

Three Months Ended March 31, 2013 2012
(in millions)

Finance and other INTETEST INCOME ......ccouviiiiiieiiiiieeeeee ettt ettt e et e eetaeesenteeeeareseeaaeeesneeeeenes $ 773 $ 907
Interest expense on debt held by:

HSBC @ffIIALES. ...c..eeveriiitieterterietes ettt ettt ettt ettt et et et sb e bbbt be e 51 40
INONEATTTHALES ...ttt ettt sttt et et e s e st e st e st ebeebeebeebeebesaesbeneen 328 459
3L (TS A1 4 013 1 1 PRSP SPRRRPR 379 499
INELIREETEST IICOME...............c..oeeneeeeete ettt ettt ettt sttt be s na s 394 408
Provision fOr CrEdit IOSSES ......couiiuiiiiiiiie ettt ettt 24 791
Net interest income (loss) after provision for credit loSSes .....................coovvuveeeeeceiciienceeieeiiieeieenennnn 370 (383)
Other revenues:
Derivative related INCOME (EXPEINSE) ......eiierrereerririerieetestietesteesesseeseaeessesseessesseessesssessesssessesssessenss (100) 205
Gain (loss) on debt designated at fair value and related derivatives...........occevceveeeniiieneniieieeeeee 16 (396)
Servicing and other fees from HSBC affiliates ...........cccoviriierieiienieeceeeceee e 7 9
Lower of amortized cost or fair value adjustment on receivables held for sale..........c.cccecvvvuvenennne 454 —
(0 11113 g 11 e 1 s L= OO SRS PRUSPP (23) (13)
TOLAL OTREY FEVEMUES ................c.oeeeeeeeieeeeeeee ettt ettt et e e et e be s se et e eseenseesse st e ansesseensesseensesseensenneen 354 (195)
Operating expenses:
Salaries and employee DENETILS .........ceouiiiiiiiiieiieiee e 64 44
Occupancy and equIPMENt EXPENSES, NET.......cverreruerierrertieterieerenseeteseersesseessesseessessessessessesssessenns 9 10
Real estate OWNEA EXPEIISES ....virvieiierieiiitieieiteteetiesteeetesteestesseessesseesseaseessesseessessaessesssessesssessesssensenss 22 29
Other servicing and adminiStrative EXPEINSES .......ccuueruerrrertieiertieieeieeteeteeeeeeeeneesseeseeeeessesseesseeneenseens 105 66
Support services from HSBC affiliates .........ccoeouieieriiriieniieieniee ettt 68 66
TOtal OPEFALING EXPENSES................ccoeoveeveieeeeereeieesieeereete e et e sseeteesse et essesstesseessesseessessaessesssesseeseenseenes 268 215
Income (loss) from continuing operations before iNCOME taX ........ccereeririereriiereeereeie e 456 (793)
Income tax (EXPEnSe) DENECTIL .....cc.eeuieriiriieieiieie ettt sttt esse s e sseenaesseenaenneens (152) 288
Income (l0ss) from CORLINUING OPEFALIONS ....................ccoeevieeaeeiaierieniesieeee e eae s ese e ese e e s eseesseenes 304 (505)
Discontinued Operations (Note 2):
Income (loss) from discontinued operations before iNCOmMe tax .........coeeveeveeeieirerienenieneneneneneens (119) 557
Income tax DENELIt (EXPEINSE) ...oovieuiiivieiiiiieieiieteiterteetesteetesteesbeeteessesseeseeseessessaessesssesseessesseessensenns 41 (207)
Income (loss) from diScOntinued OPErALiONS .........................coeecueecueescureiieeieeieeeieeeteesreesreesaeesseensees (78) 350
INEEIRCOME (IOSS) ...ttt ettt ettt et et e ettt eete e e eatesaeenes $ 226 $ (155)

The accompanying notes are an integral part of the consolidated financial statements.
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME (LOSS) (UNAUDITED)

Three Months Ended March 31, 2013 2012
(in millions)
INEETRCOME (L0SS) ...ttt ettt ettt ettt ettt ts et e te et essesess e s e s et e st e s ete s s $ 226§ (155)

Other comprehensive income (loss), net of tax:
Net change in unrealized gains (losses), net of tax, on:

Derivatives designated as cash flow hedges.........ccoevivieriieieiicieicceee e 168 55
Securities available-for-sale, not other-than temporarily impaired.............cocevvirviniininnneneeee. (115) 9)
Other-than-temporarily impaired debt securities available-for-sale...........cccccceververvninicncnincncnens 1) —
Foreign currency translation adjustments, Net 0f taX ........cocievierieiieniecieeieie e (20) 5
Other cOmprehensive INCOME, et Of TUX.................ccoeeeieeuieeieeciiesieecieeste et eseesteesseesseesaesseessseeseenseens 32 51
Total comprehensive INCOME (I0SS) .................ocoocueeeeiiieieeieieee ettt st sse e saeeaesseesenaees $ 258 § (104

The accompanying notes are an integral part of the consolidated financial statements.
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CONSOLIDATED BALANCE SHEET (UNAUDITED)

March 31, December 31,
2013 2012

(in millions,
except share data)

Assets

CaSN...eeee ettt ettt b e te b e tt b e at e bt rteeaeenbeeaeerbeeteebeeteebeetseteeseeereeres $ 545 § 197
Interest bearing deposits With DANKS ..........ccoceiiiiiiieiieee e 403 1,371
Securities purchased under agreements t0 TeSCl1...........ccveviiieriiiierieieeeeeee e 3,275 2,160
Securities available-TOr-Sale...........cccuiiiiiriiieiiecieeie ettt s te e e s e e e e sabe e beeeaeenaee e — 80
Receivables, net (including $4.8 billion and $4.9 billion at March 31, 2013 and December 31,

2012, respectively, collateralizing long-term debt)..........c.ooceiiiiiniiiiniiieeee 28,544 29,284
Receivables Neld fOr SALE.........ooouviiiueie e enee e e an 6,354 6,203
Properties and eqUIPMENT, NEL.........c.ccieriereesiereeieeeeteeteteeeteteeeesteessesseessesseessesssensesssensesssensesssenseenes 67 71
REAL €STALE OWINIEA. .. .eetiieiiiiiieeieete ettt et ettt e et e e e ateeteesebeesbeessbeesseessaeessaassseenseessseenseenssean 246 227
Derivative fINAnCIal @SSELS ......cceiiiiiciieiiietiecte ettt eeee ettt ere e streebe e tbeebeesaseebeesaseebeessbeeraesanes 131 —
Deferred INCOME TAXES, TIEL.......ccuvieirriieeeieecteee ettt e et e eetee e e e e e eaeeeeaeeeeesaeseenaeeeeseeeensreesenneesareeean 3,529 3,889
(03115 G 11 - SRRSO 1,639 1,264
Assets Of diSCONTINUEA OPETALIONS ........eerveriieeieietieieett et ettt et ettt e ste st estesseesteentesteeneesseeneenseeneesseenes 173 2,032
TOUAL ASSELS..................coooeeeeeeeeeeeeeeee ettt et ettt ettt e ettt e ettt e st e e eatesaaeeeaeeeanean $ 44906 $ 46,778
Liabilities -
Debt:

Due to affiliates (including $511 million and $514 million at March 31, 2013 and December 31,
2012, respectively, carried at fair Value)........ccocoviriiiiiiiiieeee e $ 9,085 § 9,089

Long-term debt (including $9.6 billion and $9.7 billion at March 31, 2013 and December 31,
2012, respectively, carried at fair value and $2.8 billion and $2.9 billion at March 31, 2013

and December 31, 2012, respectively, collateralized by receivables).........cccevveecierievenreerennenne. 27,555 28,426
TOLAL QOB et et e st a e st et e et e et et et e et e st et e s et ententeneeneeneeneeneeseenas 36,640 37,515
Derivative related HabIlItIEs .......ccuieverieierieieceete ettt et ae s be st eseseaesessaenseensenseenes 1 22
Liability for postretirement BENETItS .........cceevueiieriiiieiiieieii ettt b e be e ere e 258 263
Ot THADIIIEIES ...ttt ettt e st a e st et e et e s se st et e s e e st e s e seneaneeneeneeneeneeneeneesenas 1,460 1,372
Liabilities of diScONtiNUEd OPETAtIONS .........eecvervireieriieiieiieieeiiete et etesreeaeseeseseeeseseaesessaeseessenseenes 220 1,501
TOtALIIADIIILIES ......................c..oooeeeeeeeeeeeeeeee ettt et ee e e et s saa e e s eaaeeeenaeeeennes 38,579 40,673
Shareholders’ equity
Redeemable preferred stock:

Series B (1,501,100 shares authorized, $0.01 par value, 575,000 shares issued and outstanding).. 575 575
Series C (1,000 shares authorized, $0.01 par value, 1,000 shares issued and outstanding)............. 1,000 1,000

Common shareholder’s equity:
Common stock ($0.01 par value, 100 shares authorized; 68 shares issued at both March 31,

2013 and December 31, 2012, 1€SPECLIVELY) w.ervvereiriiiieiecieeieeieeee et — —
Additional paid-in CAPItAL........c.coiiieriieieiieieseet ettt ettt e e nseeseenes 23,970 23,974
AccUMUIALEd ETICIE ....eeeeieeie ettt sttt ee et ae e (18,993) (19,187)
Accumulated other cOmpPrehensive 10SS ......oviriieiirieieee e (225) (257)

Total common Shareholder’s CQUILY .......c.coververeeieiieiieieie ettt ettt e e s beesaenseessesseenes 4,752 4,530
Total Shareholders’ EqUILY.....................cccueecuieeeeeiieesiieeieeetescte ettt seeeae s teesaeesteessbeenseessseeseesssesnses 6,327 6,105
Total liabilities and shareholders’ eqUity.....................c..ocoeeveeeeeecuiecieeiiecie e $ 44906 $ 46,778

The accompanying notes are an integral part of the consolidated financial statements.
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CONSOLIDATED STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY (UNAUDITED)

Three Months Ended March 31, 2013 2012
(dollars are in millions)
Preferred stock
Balance at the beginning Of PEriod..........ccueviiiieriiiiiiiieieceeteeeet ettt eeesbeesaesbeessesreens $ 1,575 $§ 1,575
Issuance of Series C preferred StOCK .........coiiiiiiiiieiiee et — —
Balance at the end Of Period.........ccuieuieiiiieiecieecee ettt s e nreens 1,575 1,575

Common shareholder’s equity
Common stock

Balance at beginning and end of Period ............cooiiiiiiiiiiiie e — —
Additional paid-in capital
Balance at beginning Of PEriod........c.ccveriiiieriirieriieierieeeee ettt et se e beseesbessaesseessensaens 23,974 23,966
Employee benefit plans, including transfers and other ............ccocoiiiiiniiniiiinieee “ 8
Balance at end Of Period .......c.ceuiriieiiiiiee ettt neens 23,970 23,974
Accumulated deficit
Balance at beginning Of PEriOd........c.ccveviiiieriiiiiiiciecieeeete ettt ettt ere e eeesaeeaesbeessesbeessesreens (19,187) (18,219)
INEE INCOME (JOSS)...veeeeeeiieieieeieeiie et este et e etee et e ste e bt estaeebeessaeassaessaessseesssaesseessseanseessseanseenseennses 226 (155)
Dividends on preferred StOCK. ........iooiirierieiieie ettt nreens 32) (32)
Balance at end Of PEriOq ......cc.eeiiiiieiiiiieii ettt ettt sae et ae et e saesbeesaanraens (18,993) (18,406)
Accumulated other comprehensive loss
Balance at beginning Of PEriod........c.couveiiiiieiiiiee ettt sneens (257) (396)
Other COMPIENENSIVE INCOME .....ccvieurerrieieiietertesteetesteetesteessesseesseeseessesseessesssessesssessesssessesssensenns 32 51
Balance at end Of PEIIOA .....ccuvieiiiiiieieeie ettt s re et e et e s e s beessaesbeesnaaebee e (225) (345)
Total common shareholder’s equity at end of period..........................ocooveveeieeeeeceieirieeieeiiesieeeeeennnn 4,752 5,223
Total shareholders' equity at end Of Period..........................ccooeveeeeiiieeiieieniieienieeieseesee e eee e nseseees $ 6327 $§ 6,798

The accompanying notes are an integral part of the consolidated financial statements.
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CONSOLIDATED STATEMENT OF CASH FLOWS (UNAUDITED)
Three Months Ended March 31, 2013 2012

(in millions)

Cash flows from operating activities

NEE INCOMIE (10S8) .nvevervtirieiirteiirteit ettt ettt ettt ettt ettt ettt bbbt b et b et ebe bbb bene $ 226 $§ (155
Income (loss) from discontinUEd OPETALIONS.........ccueueruiuirieieiiieieieenreiertee ettt seene e (78) 350
Income (10ss) from CONtINUING OPEIATIONS .....euvetiriiitieieitieieet et ette ettt ettt ettt s e e sbe et ebe e seeeeenee 304 (505)
Adjustments to reconcile income (loss) to net cash provided by (used in) operating activities:
Provision fOr Credit IOSSES.....cueuiiiiiiiiiiiieierest ettt st 24 791
Lower of amortized cost or fair value adjustment on receivables held for sale ...........ccccoevineinennnnee. (454) —
Loss on sale of real estate owned, including lower of amortized cost or fair value adjustments.......... 8 16
Depreciation and amOTTIZATION .........cueecieriieeierieiesttetesieesteeeeeteesteseeseesseeseesseessesseessesseessesseensesssensenseenes 2 1
Mark-to-market on debt designated at fair value and related derivatives..........c.cceeereereneenenienienennn 68 516
Foreign exchange and derivative movements on long-term debt and net change in non-FVO related
derivative assets and HabIlItIES .......c.covviririiirirniecceceeeee et (460) 52
Net Change I OtHET @SSELS......c.uiiiiiiriiiietiet ettt ettt sttt be sttt e e s et et be b ) (64)
Net change in other HabIlIties ........coooiiiiiriniiiccicc et 83 (233)
OLRET, ML ...ttt ettt ettt et et eb e bt b e eb e eb e s bt e bt be s b e st et et e e et ens et eneeneenes (36) 74
Cash provided by (used in) operating activities — cCONtinuing OPErations..........ceceeveererrerververvenveneeeereereenens 470) 648
Cash provided by (used in) operating activities — discontinued OPETrations ............ccceceeervereerereerereerererennes ) 545
Net cash provided by (used in) Operating aCtIVILIES. ......eoverveterreieieieieinere ettt 479) 1,193
Cash flows from investing activities
Securities:
PUTCRASEA ...ttt ettt b bbbt sttt sttt ettt ae s — (32)
IMAEUTEA ...ttt ettt ettt et b et s bbb e et — 80
SOLA ..t ettt eaes — 13
Net change in short-term securities available-for-sale ...........cccceoiviiviiniininnccccee 80 (16)
Net change in securities purchased under agreements to resell...........cocccviviriinieineinieineincrcceees (1,115) (1,825)
Net change in interest bearing deposits With banks..........cc.cccoeviiiiriiininniinccceeee 968 (163)
Receivables:
INEE COLLECLIONS ...ttt ettt st et s st a et et eneese et eneeuees 885 826
Proceeds from sales of real estate OWNE ..........ccooueiiuiiiiiiiiiiieiiceeeeeee e 142 183
Purchases of properties and eqUIPIMENL .........c..ccceieiririiniirenenieieeeteeee ettt eenens (4)) €))
Cash provided by (used in) investing activities — cONtinuIng OPETAtIONS ...........ccerveuerueeerrereerereerereerernenennes 959 (935)
Cash provided by (used in) investing activities — discontinued Operations...........ccoceevereerereeneneenenenn. 215 524
Net cash provided by (used in) INVESHING ACLIVILIES ...c..eoverterieieieienieieiteieeteee ettt 1,174 (411)
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CONSOLIDATED STATEMENT OF CASH FLOWS (UNAUDITED) (Continued)
Three Months Ended March 31, 2013 2012

(in millions)

Cash flows from financing activities

Debt:

Net change in COMMETCIAL PAPET........cc.eruiriiitiriirtiierietee ettt ettt ettt sttt ettt — (164)

Net change in due t0 affIlIALES ......ccoiruiriririee ettt 0] 500

Long-term debt TEHIEA .........o.eciiuiiiiiieiieciieictretrec ettt 471) (1,040)
Shareholders” dIVIAENAS........cocuiiriiiiiiirier ettt sttt e et ene e 32) (32)
Cash provided by (used in) financing activities — continuing Operations...........c.coeeerveerrereerereeereererenennes (504) (736)
Cash provided by (used in) financing activities — discontinued Operations ...........c.ccecceveerereenereeneenennn. — —
Net cash provided by (used in) financing aCtIVItIES. ......c.evuerverierierieieieeeieee ettt (504) (736)
INEt ChaNGe 1N CASN ....eoueieieiee et ettt et sttt e a et e st et et e e st e e e eaeeneas 191 46
Cash at beginning 0f PEIOA™!) ...........ovu it 397 318
Cash At @A OF PEFIOA™ ..ot e e e e e e e $ 58 $ 3064
Supplemental Noncash Investing and Capital Activities: -
Fair value of properties added to real estate OWNEd ..........cocevvevveiieieiieiiiinieinreeeceeeeeeeeeaen $ 170 S 163
(1)

Cash at beginning of period includes $200 million and $103 million for discontinued operations as of January 1, 2013 and 2012, respectively.

@ Cash at end of period includes $43 million and $151 million for discontinued operations as of March 31, 2013 and 2012, respectively.

The accompanying notes are an integral part of the consolidated financial statements.
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1. Organization

HSBC Finance Corporation is an indirect wholly owned subsidiary of HSBC North America Holdings Inc. (“HSBC North
America”), which is an indirect wholly owned subsidiary of HSBC Holdings plc (“HSBC”). The accompanying unaudited interim
consolidated financial statements of HSBC Finance Corporation and its subsidiaries have been prepared in accordance with
accounting principles generally accepted in the United States of America (“U.S. GAAP”) for interim financial information and
with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all of the information and
footnotes required by generally accepted accounting principles for complete financial statements. In the opinion of management,
all normal and recurring adjustments considered necessary for a fair presentation of financial position, results of operations and
cash flows for the interim periods have been made. HSBC Finance Corporation and its subsidiaries may also be referred to in this
Form 10-Q as “we,” “us” or “our.” These unaudited interim consolidated financial statements should be read in conjunction with
our Annual Report on Form 10-K for the year ended December 31, 2012 (the “2012 Form 10-K”). Certain reclassifications have
been made to prior period amounts to conform to the current period presentation.

The consolidated financial statements have been prepared on the basis that we will continue as a going concern. Such assertion
contemplates the significant losses recognized in recent years and the challenges we anticipate with respect to a sustainable return
to profitability on a continuing operations basis under prevailing and forecasted economic conditions. HSBC continues to be fully
committed and has the capacity to continue to provide the necessary capital and liquidity to fund continuing operations.

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions
that affect the amounts reported in the financial statements and accompanying notes. Actual results could differ from those estimates.
Unless otherwise noted, information included in these notes to the consolidated financial statements relates to continuing operations
for all periods presented. See Note 2, “Discontinued Operations,” for further details. Interim results should not be considered
indicative of results in future periods.

2. Discontinued Operations

2012 Discontinued Operations:

Insurance On March 29, 2013, we sold our interest in substantially all of our insurance subsidiaries to Enstar Group Ltd. (“Enstar”)
for $155 million in cash and recorded a gain on sale of $23 million ($15 million after-tax) which is reflected in the table below.
During the twelve months ended December 31, 2012, we had previously recorded a lower of amortized cost or fair value less cost
to sell adjustment of $119 million ($90 million after-tax).

The following summarizes the operating results of our discontinued Insurance business for the periods presented:

Three Months Ended March 31, 2013 2012

(in millions)
Net interest income and other reVenuUEs" ..............co.ooviviveeeeeeeeeeeeeee e $ 72§ 77
Income (loss) from discontinued operations before INCOME taX ........cceerveriererriereeieneee e 13 (10)



HSBC Finance Corporation

M Interest expense, which is included as a component of net interest income, was allocated to discontinued operations in accordance with our existing internal

transfer pricing policy. This policy uses match funding based on the expected lives of the assets and liabilities of the business at the time of origination,
subject to periodic review, as demonstrated by the expected cash flows and re-pricing characteristics of the underlying assets.

The following summarizes the assets and liabilities which are part of our discontinued Insurance operations at March 31, 2013
and December 31, 2012, which are reported as a component of Assets of discontinued operations and Liabilities of discontinued
operations in our consolidated balance sheet.

March 31, December 31,

2013 2012
(in millions)
CASN ..ottt ettt ettt ettt ettt ettt ae et e st e n st et et sae et eaenennnanan $ — 3 2
Interest bearing deposits With DanKs ...........cccccieviiriiiiiiieeiieieeeeeee e — 29
AVaILADIE-TOI-SA1€ SECUTTLIES ... .veiiiieiieieiie ettt ettt e e et e e et e e et eeeseaaeeseaaeeessaeeesneeesanaeeeas — 1,411
ORI @SSEES ..vtueitieteit ettt ettt b et b et b e bbbt e b e st et et e bt e bt e bt ebe e bt e b s bt sb e b e s benaennen — 226
Assets of diSCONtINUEA OPEIALIONS ........c..eivieiierieiietietiete ettt ettt ettt e te e e ste s e teeseeteeseereesseenas $ — 3 1,668
Insurance policy and ClAIM TESEIVES.......ccvicuerrieierieeieseeie st ete et etesteebe e eseesaesseesaesseessesseenaesseensessens s — 3 988
Other HHADIIIEIES ....cuviviiiiciicieete ettt ettt ettt ettt et e et et e te e b e ete et e eseesbeessesteessesreessesseessesseas 1 224
Liabilities of diScontinued OPETALIONS .........c.ccververiierieiierierieieeeeieeeeteeeeesseeseesseeseesseessesseensesseessessens $ 1 9 1,212

Commercial Our Commercial business has been in run-off since 1994. Prior to the second quarter of 2012, this business continued
to be reported within continuing operations as we continued to generate cash flow from the ongoing collection of the receivables,
including interest and fees. Beginning in the second quarter of 2012, we have reported our Commercial business in discontinued
operations as there are no longer any outstanding receivable balances or any remaining significant cash flows generated from this
business. Our Commercial business was previously included in the “All Other” caption in our segment reporting. The following
summarizes the operating results of our discontinued Commercial business for the periods presented:

Three Months Ended March 31, 2013 2012

(in millions)
Net interest income and other TEVEIIUES™" ..........o.ovuovueeeeeeeeeeeeeeee e e eeee e eeeeees e ses e eee s $ 1 3 20
Income from discontinued operations before INCOME taX .......cccueririerieiienierieriee e 1 19

M Interest expense, which is included as a component of net interest income, was allocated to discontinued operations in accordance with our existing internal

transfer pricing policy. This policy uses match funding based on the expected lives of the assets and liabilities of the business at the time of origination,
subject to periodic review, as demonstrated by the expected cash flows and re-pricing characteristics of the underlying assets.

2011 Discontinued Operations:

Card and Retail Services On May 1, 2012, HSBC, through its wholly-owned subsidiaries HSBC Finance Corporation, HSBC USA
Inc. and other wholly-owned affiliates, sold its Card and Retail Services business to Capital One Financial Corporation (“Capital
One”) for a premium of 8.75 percent of receivables. In addition to receivables, the sale included real estate and certain other assets
and liabilities which were sold at book value or, in the case of real estate, appraised value. Under the terms of the agreement,
interests in facilities in Chesapeake, Virginia; Las Vegas, Nevada; Mettawa, Illinois; Volo, Illinois; Hanover, Maryland; Salinas,
California; Sioux Falls, South Dakota and Tigard, Oregon were sold or transferred to Capital One, although we have entered into
site-sharing arrangements for certain of these locations for a period of time. The total cash consideration was $11.8 billion which
resulted in a pre-tax gain of $2.2 billion ($1.4 billion after-tax) being recorded during the second quarter of 2012. The majority of
the employees in our Card and Retail Services business transferred to Capital One. As such, no significant one-time closure or
severance costs were incurred as a result of this transaction. Our Card and Retail Services business is reported in discontinued
operations.
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The following summarizes the operating results of our discontinued Card and Retail Services business for the periods presented:

Three Months Ended March 31,

2013

2012

Net interest income and other revenues

(1))

Income (loss) from discontinued operations before income tax

@3

(in millions)

$ 925
548

M Interest expense, which is included as a component of net interest income, was allocated to discontinued operations in accordance with our existing internal

transfer pricing policy. This policy uses match funding based on the expected lives of the assets and liabilities of the business at the time of origination, subject
to periodic review, as demonstrated by the expected cash flows and re-pricing characteristics of the underlying assets.

@ For the three months ended March 31, 2012, amounts include a gain of $79 million resulting from the sale of account relationships to HSBC Bank USA which

we had previously purchased from HSBC Bank USA in July 2004.
® " For the three months ended March 31,2013, amount reflects an incremental expense of $100 million recorded based on additional information received relating
to actions taken and to be taken in connection with an industry review of enhancement services products. We continue to review information relating to our
enhancement services products. As additional information becomes available, further adjustments may be required. Additionally for the three months ended
March 31, 2013, the amount also includes expenses related to activities to complete the separation of the credit card operational infrastructure between us and
Capital One. We expect costs associated with the separation of the credit card operational infrastructure to continue through the remainder of 2013.

The following summarizes the assets and liabilities of our discontinued Card and Retail Services business at March 31, 2013 and
December 31, 2012 which are reported as a component of Assets of discontinued operations and Liabilities of discontinued
operations in our consolidated balance sheet.

March 31, December 31,
2013 2012
(in millions)
CASH ottt et sttt ene $ 43 197
OB T A8 .o eieeeee et ettt e e e e e e e e e e e e e e e e e e e e e et et e e e e e eeeeeeeeeeerea e e e e e e e —————————tetaeaaaaaeaaaaaas 47 84
Assets of diSCONINUE OPETALIONS ......cveuieuiiuieieiiitiriirteet ettt ettt ettt ebe st sttt seesbenbenaens $ 92 $ 281
Other HADIHHES!" ........ovooeeieeeeieei e sess s sess e $ 218 § 283
Liabilities of discontinuUed OPEIatioNnS.........ccueveurerieiriririntinentietestestest ettt ettt ettt be e se e nee $ 218 § 283

M At March 31, 2013 and December 31, 2012, other liabilities primarily consists of amounts due to Capital One for cash collections we have received on

customer accounts while we continue to service these accounts on an interim basis. Additionally at March 31, 2013 and December 31, 2012, other liabilities
also includes $159 million and $59 million, respectively, with respect to enhancement services products as discussed above.

3. Securities

During the first quarter of 2013, we liquidated our remaining securities available-for-sale portfolio. Securities consisted of the
following available-for-sale investments for continuing operations at December 31, 2012:

Gross Gross
Amortized Unrealized Unrealized Fair
December 31, 2012 Cost Gains Losses Value
(in millions)
Money market funds .........ccoeeeviieienieiee s $ 80 $ — S — 3 80
Securities available-for-sale..........coovviiiiiiiieiiiiiiec e $ 80 $ — 3 — 3 80
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4. Receivables

Receivables consisted of the following:

March 31, December 31,
2013 2012

(in millions)

Real estate secured:

| e o 1= ¢ DO PRROT $ 28461 $ 29,301

NT=Tele) Ve B VTS 4 R ORRTRN 3,469 3,638
Total real estate SECUIEd TECEIVADIES ........oeiiiiieeiiiiiieiiieeee ettt et e e et re e e e e esnaaaeeeas 31,930 32,939
HSBC acquisition purchase accounting fair value adjustments..........cccccueeveveeeeiniencnenicncneneneneenes 41 43
AcCrued fINANCE INCOME.....c..iiiiitiiiieiieiectiet ettt et ettt teeeeesbeeteesaessaesseessesbeessesseessesseessesseessesseessenses 886 909
Credit 10Ss 1€SETVE fOI TECEIVADIES ....ccviieiieeiieciiieiecciie ettt veete et eebeesteessbeesseeesseessaeenseenns 4,313) (4,607)
TOLAL TECEIVADIES, TEL. ... eviiiviieiiii ettt ettt ettt e et et ere et s enteeaseateeeseateseeenaesreensesnean $ 28544 § 29,284

HSBC acquisition purchase accounting fair value adjustments represent adjustments which have been “pushed down” to record
our receivables at fair value at the date of acquisition by HSBC.

Net deferred origination fees and costs totaled $212 million and $221 million at March 31, 2013 and December 31, 2012,
respectively, and are included in the receivable balance. Net unamortized premium on our receivables totaled $121 million and
$127 million at March 31, 2013 and December 31, 2012, respectively.

Collateralized funding transactions Secured financings previously issued under public trusts with a balance of $2.8 billion at
March 31, 2013 are secured by $4.8 billion of closed-end real estate secured receivables. Secured financings previously issued
under public trusts with a balance of $2.9 billion at December 31, 2012 were secured by $4.9 billion of closed-end real estate
secured receivables.

Age Analysis of Past Due Receivables The following tables summarize the past due status of our receivables at March 31, 2013
and December 31, 2012. The aging of past due amounts is determined based on the contractual delinquency status of payments
made under the receivable. An account is generally considered to be contractually delinquent when payments have not been made
in accordance with the loan terms. Delinquency status may be affected by customer account management policies and practices
such as re-age or modification. Additionally, delinquency status is also impacted by payment requirements which vary between
servicing platforms.

Days Past Due Total Total
March 31, 2013 1-29 days 30 — 89 days 90+ days Past Due Current Receivables”
(in millions)
Real estate secured:
First lien.....c.oooveeiieiieeieeieeceeee e $ 4264 $ 2314 $§ 2,649 § 9,227 $ 19,234 § 28,461
Second lien .......occevievierieieiieeeeeee 573 254 207 1,034 2,435 3,469
Total real estate secured receivables™......... $ 4837 $ 2,568 $ 2,856 $ 10,261 $ 21,669 $ 31,930
Days Past Due Total Total
December 31, 2012 1-29 days 30 — 89 days 90+ days Past Due Current Receivables”
(in millions)
Real estate secured:
First Hen......coooevveeiiieeeeeeee e $ 4644 $ 2759 $ 2,748 $ 10,151 $ 19,150 $ 29,301
Second lien .....coeevevieviiiieieiieieceeeees 652 316 239 1,207 2,431 3,638
Total real estate secured receivables™ ........ $ 5296 $ 3,075 $ 2987 $§ 11358 § 21,581 $§ 32,939
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M The receivable balances included in this table reflects the principal amount outstanding on the loan and certain basis adjustments to the loan such as deferred

fees and costs on originated loans, purchase accounting fair value adjustments and premiums or discounts on purchased loans. However, these basis adjustments

on the loans are excluded in other presentations regarding delinquent account balances.
@ Qurreal estate secured receivables are currently maintained on two mortgage loan servicing platforms which results in differences relating to how contractual
delinquency is measured. In April 2013, we moved all closed-end real estate secured receivables onto one platform which will result in the substantial

majority of our real estate secured receivables utilizing the same platform going forward.

Nonaccrual receivables Nonaccrual consumer receivables and nonaccrual receivables held for sale are all receivables which are
90 or more days contractually delinquent as well as second lien loans (regardless of delinquency status) where the first lien loan
that we own or service is 90 or more days contractually delinquent. Nonaccrual receivables do not include receivables which have
made qualifying payments and have been re-aged such that the contractual delinquency status has been reset to current. If a re-
aged loan subsequently experiences payment default and becomes 90 or more days contractually delinquent, it will be reported as
nonaccrual. Nonaccrual receivables and nonaccrual receivables held for sale are summarized in the following table.

March 31, December 31,
2013 2012

(in millions)

Nonaccrual receivable portfolios:

REAL ESLALE SECUTEA ..ot e e e e e e s e e e s e s s s s $ 2894 $§ 3,032
Receivables NEld fOr SAE ......uvvviiiiiieeeeee e e e e e et e e e s e eaaaaeee s 2,332 2,161
Total NONACCTUAL TECEIVADIES .......veicviiiiieciieeiec ettt ettt e e be et e e beeaeeeebeeeseeeabeessaeeaseenns $ 5226 $ 5,193

M AtMarch 31, 2013 and December 31,2012, nonaccrual real estate secured receivables held for investment include $1.9 billion and $1.7 billion, respectively,
of receivables that are carried at the lower of amortized cost or fair value of the collateral less cost to sell.

The following table provides additional information on our total nonaccrual receivables:

Three Months Ended March 31, 2013 2012

(in millions)

Interest income that would have been recorded if the nonaccrual receivable had been current in
accordance with contractual terms during the period............ccoeveeriieieiieceni e $ 199 § 213

Interest income that was recorded on nonaccrual receivables included in interest income on
nonaccrual 1oans during the Period..........oecverieierieie et 14 19

Troubled Debt Restructurings Troubled debt restructurings ("TDR Loans") represent receivables for which the original contractual
terms have been modified to provide for terms that are at less than a market rate of interest for new receivables because of
deterioration in the borrower’s financial status.

Modifications for real estate secured and personal non-credit card receivables may include changes to one or more terms of the
loan, including, but not limited to, a change in interest rate, an extension of the amortization period, a reduction in payment amount
and partial forgiveness or deferment of principal. A substantial amount of our modifications involve interest rate reductions which
lower the amount of finance income we are contractually entitled to receive in future periods. By lowering the interest rate and
making other changes to the loan terms, we believe we are able to increase the amount of cash flow that will ultimately be collected
from the loan, given the borrower's financial condition. Re-aging is an account management action that results in the resetting of
the contractual delinquency status of an account to current which generally requires the receipt of two qualifying payments. TDR
Loans are reserved for based on the present value of expected future cash flows discounted at the loans' original effective interest
rate which generally results in a higher reserve requirement for these loans.
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The following table presents information about receivables and receivables held for sale which as a result of any account management
action taken during the three months ended March 31, 2013 and 2012 became classified as TDR Loans.

Three Months Ended March 31, 2013 2012

(in millions)
Real estate secured:

FAESE LOM .eovti ittt ettt et et ettt e e b e e tb e b e esb e beess e beesbeeseesbeereesbeereenbeereebeeraebeereans $ 496 $ 1231
SECOMNA TIM.. ..ottt ettt et e st et e s st eabe s st enseeseenseesaanseenseseensesseensesneensesneensenneans 51 145
Total 1Al €At SECUTEM........eeetieiiieiieeie ettt eee ettt ettt e et e st eebeeteessbeesseeesbeessaessseensaeanseenseesnseenseesssens 547 1,376
Personal NON-Credit CAIA ........co.ieiiiieiiriee ettt ettt ettt et e e ese et e eneenseennenseennas 28 147
TOLAIY ettt ettt $ 575 $ 1,523

M The following summarizes the actions taken during the three months ended March 31, 2013 and 2012 which resulted in the above receivables being classified

as a TDR Loan.

Three Months Ended March 31, 2013 2012

(in millions)
Interest rate MOITICALION .....c.cc.eviiririeiiirieiciic ettt ettt sttt st ettt s et s bt saebenis $ 219§ 728
Re-age 0f PaSt UE ACCOUNL ........c.uiuiuiiiiiiiiiiiiiietcicici ettt 356 795
TOUAL vttt ettt ettt et et ettt et eseebeea e s e et e s e s s et e es e b e st e s e es e st e s e ket e st e s e b es s Rees e s e R e ke s entese s enseseese s eneese b enseneetenseseeaeas $ 575 §$ 1,523

The decrease in the volume of new TDR Loans during the first quarter of 2013 is due to the fact that most of the account management
actions taken during the three months ended March 31, 2013 were on accounts that were already classified as TDR Loans as the
number of customers needing first time assistance has decreased as economic conditions improve.

The following table presents information about receivables and receivables held for sale reported as TDR Loans as of March 31,
2013 and December 31, 2012.

March 31, December 31,
2013 2012

(in millions)

TDR Loans:"®®
Real estate secured:
FAISE LIEI. .. ceceee ettt ettt ettt ettt et e teete et e e teete et e e te et et et et ensensenseneeseeseersereereere e $ 14843 $ 14,607
SECOMA TIET ...ttt st b ettt ettt et ebe bbb b 1,177 1,205
Total real €SAE SECUTEA™ .. ... oo 16,020 15,812
Personal NON-Credit Card..........ccueriieieriicieiiee ettt ettt e st e st e eae e eesaeteensenseenes 547 592
Total TDR LOANS™ ..o $ 16567 $ 16,404

Credit loss reserves for TDR Loans:
Real estate secured:

FATSE BTN e+ttt et et e et e e et et e e et e e et e e e st eeae st e eae e e e e e eaeeeaeean s $ 2953 § 3,104
SECONA THEM ...ttt ettt et e et ete e s tbeebeestaeebeesaseesteessbeenseesaseenseesaseessanaseenses 486 523
TOtal T€A1 €SLALE SECUTEM .......veeiieeieeieeiie ettt ettt e et e e et e e st eeeaaeeeeaaeessataeesaeeessaaeessreeean 3,439 3,627
Total credit loss reserves for TDR Loans™®) ... $ 3439 § 3,627
(" TDR Loans are considered to be impaired loans regardless of accrual status.
@

The TDR Loan balances included in the table above reflect the current carrying amount of TDR Loans and includes all basis adjustments on the loan, such
as unearned income, unamortized deferred fees and costs on originated loans and premiums or discounts on purchased loans as well as any charge-off
recorded in accordance with our existing charge-off policies. Additionally, the carrying amount of TDR Loans classified as held for sale has been reduced
by both the lower of amortized cost or fair value adjustment as well as the credit loss reserves associated with these receivables prior to the transfer. The
following table reflects the unpaid principal balance of TDR Loans:
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March 31,
2013

December 31,

2012

(in millions)

Real estate secured:

FAEST HHOIL ..ttt b et b ettt st bbbt b et ettt st b et eaene $ 18,402 §$ 18,451
Second lien 1,321 1,345
Total real @StAtE SECUTEA. ......c.ccuiuiuiiiiiiiri ettt 19,723 19,796
Personal NON-CIEAIt CATA ........ccueuiiiiiieiiirceieeci ettt ettt be e 1,071 1,139
TOtal TDR LOAMS.....c.cueuiiiieiiietcerietetctre ettt ettt ettt sttt ettt b et s et b et sa ettt se e s s eaesaebeseanenene $ 20,794 $ 20,935

® At March 31, 2013 and December 31, 2012, $2.7 billion (including $2.2 billion of real estate secured receivables) and $2.5 billion (including $1.9 billion
of real estate secured receivables) of TDR Loans were reported as receivables held for sale for which there are no credit loss reserves as they are carried at

the lower of amortized cost or fair value.

@ AtMarch 31, 2013 and December 31,2012, TDR Loans held for investment totaling $1.7 billion and $1.5 billion, respectively, are recorded at the lower of

amortized cost or fair value of the collateral less cost to sell.

) Included in credit loss reserves.

The following table discloses receivables and receivables held for sale which were classified as TDR Loans during the previous
12 months which became sixty days or greater contractually delinquent during the three months ended March 31,2013 and 2012.

Three Months Ended March 31, 2013 2012
Real estate secured:
First lien $ 340 §$§ 821
Second lien 36 85
Total 1€Al ESLALE SECUIEH.......evieuieiieieriieiecteete et ete st et et e et ebeeseesseeseesseessesseessesseessesssessesssensesssansenssensenns 376 906
Personal NON-CTEAIt CATA .........cccieiiieiiecie ettt ettt et et e e te e st e e beesteeesbeebaeesseeseesnsaassnessseesssennsennes 21 128
81 7: Y OO $ 397 §$ 1,034

The volume of defaulted TDR Loans for the three months ended March 31, 2012 has been directly impacted by the trailing 12
months of volume of new TDR Loans which increased significantly in 2011 as accounts which were re-aged from 60 days or
greater past due or which were 60 or more days past due at the time of re-age were considered new TDR Loans for the first time
as a result of the adoption of new accounting guidance for TDR Loans which took place during the third quarter of 2011. As a

result, the volume of defaulted TDR Loans is not comparable between the periods presented above.

Additional information relating to TDR Loans, including TDR Loans held for sale, is presented in the table below:

Three Months Ended March 31, 2013

2012

(in millions)

Average balance of TDR Loans:
Real estate secured:

FITST LIEI.....evitiitictiet ettt ettt ettt ettt e v et e e v e b e b et e s essessessessesseseeteetserseseereereeseesensas $ 14,730 $ 13,722
SECONA LIETL ...ttt ettt ettt ettt et ebe bt sae et be e 1,190 1,131
Total real €State SECUIEA .....cviiiieiieiiciieie ettt ettt e eete e s e steebeereesessaesesssesseessesseessenseans 15,920 14,853
Personal NON-CIEAIt CATA.........oooouviiiiiiieiiiieeeeeeee ettt ettt e e e et e e e e e e et e e e s sesnaaeeeseesnnaeeeas 574 1,357
Total average balance of TDR LOANS........cccceriicieriiiieniieieieeteeteete ettt se et sse e sseesaesaeessesreessesseens $ 16494 § 16,210
Interest income recognized on TDR Loans: -
Real estate secured:
ST e A0 =) s O RROPRSRRRRPRR $ 242§ 176
SECONA LIEM ..ottt ettt et e eseesaeesaesbeessesseesbessaesbaeseesseeseenseeseenseenes 28 22
Total 1eal €STALE SECUIEA ....uviiviieiieiie ettt ettt et et e et e seb e e beestbeebeessbeesseessbeenseessseanseensneas 270 198
Personal NON-Credit Card.........c.ooviiiiieiiiiieiecieecee ettt a e s reesbesre e beesaesbeessesseessesreens 40 41
Total interest income recognized on TDR LOANS..........ccveiiiiieiiiiiieiirieeeeee e $ 310 $ 239
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Consumer Receivable Credit Quality Indicators Credit quality indicators used for consumer receivables include a loan’s
delinquency status, whether the loan is performing and whether the loan is considered a TDR Loan.

Delinquency The following table summarizes dollars of two-months-and-over contractual delinquency and as a percent of total
receivables and receivables held for sale (“delinquency ratio”) for our loan portfolio:

March 31, 2013 December 31, 2012
Dollars of Delinquency Dollars of Delinquency
Delinquency Ratio Delinquency Ratio

(dollars are in millions)

Real estate secured:

FIrSt HOM ..ottt eee $ 5,789 18.16% § 5,821 18.01%

SECONA THEM....eeviiiiieiiecie ettt e e e e e e s e e e beessaeenaeenes 297 8.57 349 9.59

Total real estate SECUred.........coeveririiriirienieieieiece e 6,086 17.22 6,170 17.16
Personal non-credit Card...........ccvevvieeiieeieiciiecieeieesre e e 42 1.44 103 3.24
11 1 USSP $ 6,128 16.01% § 6,273 16.03%

Nonperforming The status of receivables and receivables held for sale is summarized in the following table:

Accruing Nonaccrual
Loans Loans Total

At March 31, 2013

Real estate secured @ .... .. $ 2903 $ 2,894 $ 31,930

Receivables held fOr Sale..... ..o 4,022 2,332 6,354
TOTALL .. $ 33,058 $ 5226 $ 38,284
At December 31, 2012 -
Real estate SeCUred ™ ... $ 29907 $ 3,032 $ 32939
Personal non-credit Card.........couveieerieinieenieinieeneeneee ettt 4,042 2,161 6,203
TOTAL vttt bbbkttt b ettt be bbbt § 33949 § 5193 § 39,142

@ At March 31, 2013 and December 31, 2012, nonperforming real estate secured receivables held for investment include $1.9 billion and $1.7 billion,
respectively, of receivables that are carried at the lower of amortized cost or fair value of the collateral less cost to sell.

@ At March 31, 2013 and December 31, 2012, nonperforming real estate secured receivables held for investment include $2.0 billion and $2.1 billion,

respectively, of TDR Loans, some of which may also be carried at fair value of the collateral less cost to sell.

Troubled debt restructurings See discussion of TDR Loans above for further details on this credit quality indicator.

Concentration of Credit Risk A concentration of credit risk is defined as a significant credit exposure with an individual or group
engaged in similar activities or having similar economic characteristics that would cause their ability to meet contractual obligations
to be similarly affected by changes in economic or other conditions.

We have historically served non-conforming and non-prime consumers. Such customers are individuals who have limited credit
histories, modest incomes, high debt-to-income ratios or have experienced credit problems caused by occasional delinquencies,
prior charge-offs, bankruptcy or other credit related actions. The majority of our secured receivables have high loan-to-value ratios.

Because we primarily lend to individual consumers, we do not have receivables from any industry group that equal or exceed 10
percent of total receivables at March 31, 2013 and December 31, 2012. The following table reflects the percentage of consumer
receivables by state which individually account for 5 percent or greater of our portfolio.
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Percentage of Receivables at Percentage of Receivables at
March 31, 2013 December 31, 2012
Personal Personal
Real Estate Non-Credit Real Estate Non-Credit
Secured Card Total Secured Card Total
California.......ceoeeeeererenininenesesese e 9.4% 4.3% 9.0% 9.4% 4.5% 9.0%
NeW YOIk ..ooooevieieieieieiniiieeecneseeeieeeen 7.4 6.8 7.4 7.4 6.8 7.4
Pennsylvania..........ccooceeeenieninieieneeeceeeene 6.3 7.0 6.3 6.2 7.0 6.3
Florida ...c.oooveieiiiiiiiiieeeeee 5.8 5.8 5.8 5.8 5.8 5.8
ORIO et 5.5 6.5 5.6 5.5 6.5 5.6
Y131 SRR 5.3 3.0 5.1 53 3.1 5.1

5. Credit Loss Reserves

A rollforward of credit loss reserves for receivables in continuing operations for the three months ended March 31, 2013 and
2012 was as follows:

2013 2012
(in millions)

Credit loss reserves at beginning Of PEriod..........cevveierieiiirieierieieetee et eesaesseens $ 4607 $ 5952
ProviSion fOT CIEAIL IOSSES .. .vviruiiiiieeieeiieiieeieerite et et ettt eetb e et e eeaeebeessbeesbeessseesseessseenseessseanseenssennses 24 791
Net charge-offs:

CRArE-0TTS ....itieieciieeee ettt ettt et et e e st e s teesbeeseesbeeseenbeese e seentenseesbeseensensaens (399) (979)

RECOVETIES ..vviiuvieeeieeitecite ettt ete ettt e et et e ettt e beeeabeesteessbaesseassbeesseeasseassaeasseenseesssaenseensseenseenseean 73 101
Total Nt ChATZE-0FFS......eiiieiie ettt ettt st s e et esbeenaesbeeneenneens (326) (878)
(07311 R RURUTRSR PRSP 8 —
Credit loss reserves at end Of PEriod ........ocvieiiiiiiiiiicie ettt e saaeenes $ 4313 § 5,865

The following table summarizes the changes in credit loss reserves by product/class and the related receivable balance by product
during the three months ended March 31, 2013 and 2012:
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Real Estate Secured

Personal Non-

First Lien Second Lien Credit Card Total
(in millions)
Three Months Ended March 31, 2013:
Credit loss reserve balances at beginning of period...........cccoceveoereonineineinenenne 3,867 $ 740 $ — $ 4,607
ProviSION TOI CIEAIT LOSSES ..eeveieitieeeeeeeeeeee et e et e e e e e e e e eeeee e e eeeeeeeeeeeeens 16 40 32) 24
Net charge-offs:

Char@e-0fS .....cviirieieiiirietc ettt (301) 98) — 399)
RECOVETIES ...ttt sttt aean 29 12 32 73
Total net charge-offs ..........cccceoiviiiiinicii e (272) (86) 32 (326)
ORET ...ttt b ettt ettt ettt n e et e eene 8 — — 8

Credit loss reserve balance at end of period .........cccooceeeririiieiieneneneeeeeeen 3619 $ 694 $ — $ 4313
Reserve components: -
Collectively evaluated for impairment............cccouveueereenereennrereenneeinneneereeneneees 615 $ 206 $ — 3 821
Individually evaluated for impairment™..................coocoovrivieeeeeeeeeee e 2,846 486 — 3,332
Receivables carried at the lower of amortized cost or fair value of the collateral

€8S COSE L0 SEIL.iiiiiiiiieieeeiee ettt ettt ettt e et e e e e naaeeas 153 1 — 154
Receivables acquired with deteriorated credit quality .........ccocevveveevierenieieieienene 5 1 — 6
Total Credit I0SS TESEIVES......c.veuirieriereieiinieieeietet ettt ettt eene 3,619 $ 694 $ — $ 4313
Receivables: - -
Collectively evaluated for impairment.............cccocccveeieinecinenieeneeneeeneeeenenens 15241  $ 2,275 $ — $ 17,516
Individually evaluated for impairment'” 10,968 1,125 — 12,093
Receivables carried at the lower of amortized cost or fair value of the collateral

1888 COSE L0 SEIL..c.uiiinieiiiiieiic et 2,240 66 — 2,306
Receivables acquired with deteriorated credit quality ..........cooeereirineieneiineene 12 3 — 15
TOLAL TECEIVADIES .ot e e e e e e e e e e e e e e e e e eeaeeaeaas 28,461 $ 3,469 $ — $ 31,930
Three Months Ended March 31, 2012: - -
Credit loss reserve balances at beginning of period...........cccooeveoereinineineinenenene 4,089 $ 823 §$ 1,040 $ 5952
Provision for credit 10SSES .......coeriririririeieieeeeee e 642 131 18 791
Net charge-offs:

Charge-offs (568) (190) (221) 979)
Recoveries 8 15 78 101
Total net Charge-0ffS .........ceoiiiriiiiii e (560) (175) (143) (878)

Credit loss reserve balance at end of period 4,171 $ 779 $ 915 § 5865
Reserve components: - -
Collectively evaluated for impairment.............ccceeererieireinereeneeneeeseee e 679 $ 228 $ 259 § 1,166
Individually evaluated for impairment™..................ooooovvrrvvreeeceeeeeeeeseeeseeeee s 3,074 549 656 4,279
Receivables carried at the lower of amortized cost or fair value of the collateral

1888 COSE L0 SCILL.c.uiiinieiiieieiee e 410 1 — 411
Receivables acquired with deteriorated credit quality .........cceveveneneninencncnenee. 8 1 — 9
Total CrEdIt LOSS TESEIVES....vecvveieereeeeteeeeeeeeetee et ettt eeee e e eeteeeetaeeeaeeeeaneeeaneeenns 4,171 §$ 779 $ 915 $ 5,865
Receivables: -
Collectively evaluated for impairment............ccueeerererenenieienienieneneseseeceeeeenen 19,855 § 3,037 $ 3,455 § 26,347
Individually evaluated for impairment™..................cooooeimeieeeeeeeeeeeeee oo 10,999 1,108 1,339 13,446
Receivables carried at the lower of amortized cost or fair value of the collateral

1€8S COSE 10 SCLL ettt 6,132 72 — 6,204
Receivables acquired with deteriorated credit quality ........ccccevvevierienienieneeieieinee. 35 5 — 40
TOLAl TECEIVADIES ...ttt bbb 37,021 $§ 4222 § 4,794 $ 46,037
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™ These amounts represent TDR Loans for which we evaluate reserves using a discounted cash flow methodology. Each loan is individually identified as a

TDR Loan and then grouped together with other TDR Loans with similar characteristics. The discounted cash flow impairment analysis is then applied to
these groups of TDR Loans. The receivable balance above excludes TDR Loans that are carried at the lower of amortized cost or fair value of the collateral
less cost to sell which totaled $1.7 billion and $3.1 billion at March 31, 2013 and 2012, respectively. The reserve component above excludes credit loss
reserves for TDR Loans that are carried at the lower of amortized cost or fair value of the collateral less cost to sell which totaled $107 million and $204
million at March 31, 2013 and 2012, respectively. These credit loss reserves are reflected within receivables carried at the lower of amortized cost or fair
value of the collateral less cost to sell in the table above.

6. Receivables Held for Sale

As discussed in prior filings, we have been engaged in an on-going evaluation of our balance sheet taking into consideration our
liquidity, capital and funding requirements as well as capital requirements of HSBC. As part of this on-going evaluation, we
identified a pool of real estate secured receivables for which we no longer had the intent to hold for the foreseeable future and, as
a result, transferred this pool of real estate secured receivables to receivables held for sale during the second quarter of 2012. The
receivable pool identified comprised first lien partially charged-off accounts as of June 30, 2012, with an unpaid principal balance
of approximately $8.1 billion at the time of transfer. The net realizable value of these receivables after considering the fair value
of the property less cost to sell was approximately $4.6 billion prior to transfer. Reducing these types of assets is expected to be
capital accretive and will reduce funding requirements, accelerate portfolio wind-down and also alleviate some operational burden
given that these receivables are servicing intense and subject to foreclosure delays. Receivables greater than 180 days past due
require substantial amounts of regulatory capital under U.K. banking requirements and the extension of the foreclosure timeline
in the U.S. has increased the capital requirements for this run-off book of business. These factors combined with the increase in
the market's appetite for this asset class, led us to the decision that the sale of certain of these assets would be the best financial
decision.

We anticipate the receivables will be sold in multiple transactions generally over the next two years or, if the foreclosure process
is completed prior to sale, the underlying properties acquired in satisfaction of the receivables will be classified as real estate owned
(“REQO”) and sold. As we continue to work with borrowers, we may also agree to a short sale whereby the property is sold by the
borrower at a price which has been pre-negotiated with us and the borrower is released from further obligation. The pool of
receivables transferred to held for sale was comprised of a substantial majority of our real estate receivables which had been written
down to the lower of amortized cost or fair value of the collateral less cost to sell as of June 30, 2012 in accordance with our
existing charge-off policies as we considered the collateral as the sole source for repayment. However, as we now plan to sell these
receivables to a third party investor, fair value represents the price we believe a third party investor would pay to acquire the
receivable portfolios. A third party investor would incorporate a number of assumptions in predicting future cash flows, such as
differences in overall cost of capital assumptions which results in a lower estimate of fair value for the cash flows associated with
the receivables. Real estate secured receivables written down to the lower of amortized cost or fair value of the collateral less cost
to sell in accordance with our existing charge-off policies subsequent to June 30, 2012 will continue to be held for investment.

Based on the projected timing of loan sales and the anticipated flow of foreclosure volume into REO over the next two years, a
portion of the real estate secured receivables classified as held for sale during the second quarter of 2012 will ultimately become
REO. Upon classification of the underlying properties acquired in satisfaction of these loans as REO, the properties will be recorded
at the fair value of the collateral less cost to sell which we expect will represent a higher value than the price a third party investor
would have paid to acquire the receivables as explained above. As a result, a portion of the fair value adjustment on receivables
held for sale will be reversed in earnings over time. This estimate is highly dependent upon the timing and size of future receivable
sales as well as the volume and timelines associated with foreclosure activity. During the three months ended March 31, 2013, we
transferred a portion of our real estate secured receivable portfolio held for sale with a carrying value of $112 million to REO after
obtaining title to the underlying collateral and reversed a portion of the lower of amortized cost or fair value adjustment previously
recorded totaling $33 million. Additionally, during the three months ended March 31,2013, we completed short sales on real estate
secured receivables with a carrying value of $35 million. As a result of these short sales, we reversed a portion of the lower of
amortized cost or fair value adjustment previously recorded totaling $9 million during the three months ended March 31, 2013 as
the agreed price was higher than the carrying value. During the first quarter of 2013, we began marketing a pool of these loans
with an unpaid principal balance of $490 million. We currently expect to close a sale of this pool during the second quarter of
2013.

In addition to the real estate secured receivables discussed above, we also determined that, given current market conditions for
the personal non-credit card receivable portfolio, a sale of our remaining personal non-credit card receivables is expected to reduce
a significant amount of risk-weighted assets which would provide net capital relief, reduce funding requirements and allow us to
exit an entire product line, reducing both the related cost infrastructure and operational risk. As such, during the second quarter of
2012, we made the decision to pursue a sale of the personal non-credit card receivable portfolio. The personal non-credit card
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receivable portfolio was previously held for investment purposes and was transferred to held for sale during the second quarter of
2012 as we no longer had the intention to hold our portfolio of personal non-credit card receivables for the foreseeable future and
anticipated these receivables would be sold in the near term. The personal non-credit card receivable portfolio has not been reported
as discontinued operations as it does not qualify as a component of our business as the cash flows and operations related to our
personal non-credit card receivable portfolio are not clearly distinguishable from the cash flows and operations of our real estate
secured receivable portfolio.

On March 5, 2013, we entered into an agreement to sell our personal non-credit card receivable portfolio to trusts for which
affiliates of Springleaf Finance, Inc. ("Springleaf"), Newcastle Investment Corp. and Blackstone Tactical Opportunities Advisors
L.L.C. are the sole beneficiaries (collectively, the "Purchasers"). On March 5, 2013, we also entered into an agreement to sell a
loan servicing facility and related assets located in London, Kentucky (the "Facility") to Springleaf. Upon completion of the sale
of the Facility, the majority of the employees located in the Facility are expected to become employees of Springleaf. On April 1,
2013, we completed the sale of our personal non-credit card receivable portfolio with a carrying value of $2.9 billion at March 31,
2013 to the Purchasers. Total cash consideration received was $2.9 billion, based on estimated March 31, 2013 account balances.
The consideration is subject to change once actual March 31, 2013 account balances are determined. As the receivables were
carried at the lower of amortized cost or fair value at March 31, 2013, we do not anticipate any significant impact to our earnings
will be recorded during the second quarter of 2013. We will continue to service these personal non-credit card receivables for the
Purchasers for a fee for a period of time as the Purchasers convert the receivables to their systems. It is currently anticipated that
this conversion and the sale of the Facility in London, Kentucky will be completed during the second half of 2013.

The following table summarizes receivables held for sale which are carried at the lower of amortized cost or fair value:

March 31, December 31,

2013 2012
(in millions)
First 1ien 1€al €StAtE SECUTEA ......coivviiieiie ittt et e et e s e e e eaaeeeenaeeseaaeeseneeeenns $ 3407 $ 3,022
Personal NON-CIEAIt CAIG..........ooiiiiuiiiiiiiiiee ettt e et e e e et e e e e e entaeeesesennaneeessennnanes 2,947 3,181
Total receivables Neld O SALE.........cc.iviiiiiiiice ettt ettt eae e eaeeseeaean $ 6354 § 6,203

The table below summarizes the activity in receivables held for sale during the three months ended March 31, 2013.

Three Months Ended March 31, 2013

Real Estate Personal Non-

Secured Credit Card Total
(in millions)

Receivables held for sale at beginning of period ..., $ 3,022 $ 3,181 $ 6,203
Lower of amortized cost or fair value adjustment on receivables held for sale............. 536 (82) 454
Carrying value of real estate secured receivables held for sale settled through short

sale or transfer to REO ..........cccoiiiiiiiiiiiiicc e (147) — (147)
Change in receivable balance...............ccooviiiiiiiiiii @ (152) (156)
Receivables held for sale at end of period™...........cco..oovvervoeeeoeeeeceeeeeeceecee e $ 3,407 $ 2,947 $ 6,354

(M Net of a valuation allowance of $898 million at March 31, 2013.

During the three months ended March 31, 2013, the fair value of the real estate secured receivables held for sale increased which
resulted in the reversal of $536 million of the lower of amortized cost or fair value adjustment recorded during the year ended
December 31, 2012. The increase in fair value of the real estate secured receivables held for sale during the first quarter of 2013
is the result of improved conditions in the housing industry, lower required market yields and increased investor demand for these
types of receivables. Additionally, investors are incorporating improved home price assumptions as increases in new and existing
home sales during the quarter drove down available inventory and elevated home prices to the highest level in two years.

During the three months ended March 31, 2013, the fair value of the personal non-credit card receivables held for sale decreased
by $82 million, reflecting the excess of the interest and fee income on the loans over the fees received from the Purchasers as the
sale agreement called for interest and fees on the loans to pass to the Purchasers after December 31, 2012 in return for a cost of
carry and servicing fee to be paid to the seller.
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The following table summarizes the components of the lower of amortized cost or fair value adjustment recorded in other revenues
during the three months ended March 31, 2013:

Lower of Amortized Cost or Fair Value
Adjustments Associated With

Three Months Ended March 31, 2013 Fair Value REO Short Sales Total

(in millions)
(Income)/Expense:
Lower of amortized cost or fair value adjustment ...............cceveneenenne. $ 412) $ 33 $ 9 $ (454)

7. Fair Value Option

We have elected to apply fair value option (“FVO”) reporting to certain of our fixed rate debt issuances which also qualify for
FVO reporting under International Financial Reporting Standards. At March 31, 2013, fixed rate debt accounted for under FVO
totaled $10.1 billion, of which $9.6 billion is included as a component of long-term debt and $511 million is included as a component
of due to affiliates. At March 31, 2013, we had not elected FVO for $7.6 billion of fixed rate long-term debt carried on our balance
sheet. Fixed rate debt accounted for under FVO at March 31, 2013 has an aggregate unpaid principal balance of $9.3 billion which
included a foreign currency translation adjustment relating to our foreign denominated FVO debt which increased the debt balance
by $137 million.

At December 31, 2012, fixed rate debt accounted for under FVO totaled $10.2 billion, of which $9.7 billion is included as a
component of long-term debt and $514 million is included as a component of due to affiliates. At December 31,2012, we had not
elected FVO for $8.1 billion of fixed rate long-term debt carried on our balance sheet. Fixed rate debt accounted for under FVO
at December 31, 2012 has an aggregate unpaid principal balance of $9.4 billion which included a foreign currency translation
adjustment relating to our foreign denominated FVO debt which increased the debt balance by $247 million.

We determine the fair value of the fixed rate debt accounted for under FVO through the use of a third party pricing service. Such
fair value represents the full market price (including credit and interest rate impacts) based on observable market data for the same
or similar debt instruments. See Note 16, “Fair Value Measurements,” for a description of the methods and significant assumptions
used to estimate the fair value of our fixed rate debt accounted for under FVO.

The components of gain (loss) on debt designated at fair value and related derivatives are as follows:

Three Months Ended March 31, 2013 2012

(in millions)

Mark-to-market on debt designated at fair value':

INtErest Tate COMPOMENL .....c.eveuietinretiteterietirt ettt ettt ettt ettt ettt eb et ebe st ettt eb et bt eb s ebenenennenen $ 86 $ 79

Credit TISK COMPONENL .......oiuiiiiriieiieieie ettt ettt et e eseete et essesseesseensesseensesseensenseens 41) 479)
Total mark-to-market on debt designated at fair value .............ccccooviiiiiiiiincccs 45 (400)
Mark-to-market on the related deriVatives ™) ...........o.ov oo ereen (113) (116)
Net realized gains on the related derivatiVes.........ccooeieiiirieiier et 84 120
Gain (loss) on debt designated at fair value and related derivatives............cccoeeieeiicnincnncnncneeen $ 16 $ (396)

M Mark-to-market on debt designated at fair value and related derivatives excludes market value changes due to fluctuations in foreign currency exchange
rates. Foreign currency translation gains (losses) recorded in derivative related income (expense) associated with debt designated at fair value was a gain
of $110 million and a loss of $60 million during the three months ended March 31, 2013 and 2012, respectively. Offsetting gains (losses) recorded in
derivative related income (expense) associated with the related derivatives was a loss of $110 million and a gain of $60 million during the three months
ended March 31, 2013 and 2012, respectively.

The movement in the fair value reflected in gain (loss) on debt designated at fair value and related derivatives includes the effect
of our own credit spread changes and interest rate changes, including any economic ineffectiveness in the relationship between
the related swaps and our debt and any realized gains or losses on those swaps. With respect to the credit component, as our credit
spreads narrow accounting losses are booked and the reverse is true if credit spreads widen. Differences arise between the movement
in the fair value of our debt and the fair value of the related swap due to the different credit characteristics and differences in the
calculation of fair value for debt and derivatives. The size and direction of the accounting consequences of such changes can be
volatile from period to period but do not alter the cash flows intended as part of the documented interest rate management strategy.
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On a cumulative basis, we have recorded fair value option adjustments which increased the value of our debt by $779 million and
$824 million at March 31, 2013 and December 31, 2012, respectively.

The change in the fair value of the debt and the change in value of the related derivatives reflect the following:

*  Interest rate curve — Rising long-term interest rates during the three months ended March 31, 2013 and 2012 resulted in
a gain in the interest rate component on the mark-to-market of the debt and a loss on the mark-to-market of the related
derivative. Changes in the value of the interest rate component of the debt as compared to the related derivative are also
affected by differences in cash flows and valuation methodologies for the debt and the derivatives. Cash flows on debt are
discounted using a single discount rate from the bond yield curve for each bond’s applicable maturity while derivative
cash flows are discounted using rates at multiple points along an interest rate yield curve. The impacts of these differences
vary as short-term and long-term interest rates shift and time passes. Furthermore, certain derivatives have been called by
the counterparty resulting in certain FVO debt having no related derivatives.

*  Credit — During the three months ended March 31, 2013, our credit spreads tightened on overall positive economic news.
Our secondary market credit spreads also tightened during the three months ended March 31, 2012 on positive economic
news in the United States and as concerns with the European sovereign debt crisis eased with the restructuring of Greek
government debt. However, the tightening of credit spreads was more pronounced during the prior year quarter.

Net income volatility, whether based on changes in the interest rate or credit risk components of the mark-to-market on debt
designated at fair value and the related derivatives, impacts the comparability of our reported results between periods. Accordingly,
gain (loss) on debt designated at fair value and related derivatives for the three months ended March 31, 2013 should not be
considered indicative of the results for any future periods.

8. Derivative Financial Instruments

Our business activities involve analysis, evaluation, acceptance and management of some degree of risk or combination of risks.
Accordingly, we have comprehensive risk management policies to address potential financial risks, which include credit risk,
liquidity risk, market risk, and operational risks. Our risk management policy is designed to identify and analyze these risks, to
set appropriate limits and controls, and to monitor the risks and limits continually by means of reliable and up-to-date administrative
and information systems. Our risk management policies are primarily carried out in accordance with practice and limits set by the
HSBC Group Management Board. The HSBC Finance Corporation Asset Liability Committee (“ALCO”) meets regularly to review
risks and approve appropriate risk management strategies within the limits established by the HSBC Group Management Board.
Additionally, our Risk Management Committee receives regular reports on our interest rate and liquidity risk positions in relation
to the established limits. In accordance with the policies and strategies established by ALCO, in the normal course of business,
we enter into various transactions involving derivative financial instruments. These derivative financial instruments primarily are
used as economic hedges to manage risk.

Objectives for Holding Derivative Financial Instruments Market risk (which includes interest rate and foreign currency exchange
risks) is the possibility that a change in interest rates or foreign exchange rates will cause a financial instrument to decrease in
value or become more costly to settle. Prior to our ceasing originations in our Consumer Lending business and ceasing purchase
activities in our Mortgage Services business, customer demand for our loan products shifted between fixed rate and floating rate
products, based on market conditions and preferences. These shifts in loan products resulted in different funding strategies and
produced different interest rate risk exposures. Additionally, the mix of receivables on our balance sheet and the corresponding
market risk is changing as we manage the liquidation of all of our receivable portfolios. We maintain an overall risk management
strategy that utilizes interest rate and currency derivative financial instruments to mitigate our exposure to fluctuations caused by
changes in interest rates and currency exchange rates related to our debt liabilities. We manage our exposure to interest rate risk
primarily through the use of interest rate swaps with the main objective of managing the interest rate volatility due to a mismatch
in the duration of our assets and liabilities. We manage our exposure to foreign currency exchange risk primarily through the use
of cross currency interest rate swaps. We do not use leveraged derivative financial instruments.

Interest rate swaps are contractual agreements between two counterparties for the exchange of periodic interest payments generally
based on a notional principal amount and agreed-upon fixed or floating rates. The majority of our interest rate swaps are used to
manage our exposure to changes in interest rates by converting floating rate debt to fixed rate or by converting fixed rate debt to
floating rate. We have also entered into currency swaps to convert both principal and interest payments on debt issued from one
currency to the appropriate functional currency.

We do not manage credit risk or the changes in fair value due to the changes in credit risk by entering into derivative financial
instruments such as credit derivatives or credit default swaps.
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Control Over Valuation Process and Procedures A control framework has been established which is designed to ensure that fair
values are either determined or validated by a function independent of the risk-taker. To that end, the ultimate responsibility for
the determination of fair values rests with the HSBC Finance Valuation Committee. The HSBC Finance Valuation Committee
establishes policies and procedures to ensure appropriate valuations. Fair values for derivatives are determined by management
using valuation techniques, valuation models and inputs that are developed, reviewed, validated and approved by the Quantitative
Risk and Valuation Group of an HSBC affiliate. These valuation models utilize discounted cash flows or an option pricing model
adjusted for counterparty credit risk and market liquidity. The models used apply appropriate control processes and procedures to
ensure that the derived inputs are used to value only those instruments that share similar risk to the relevant benchmark indices
and therefore demonstrate a similar response to market factors. In addition, a validation process is followed which includes
participation in peer group consensus pricing surveys, to ensure that valuation inputs incorporate market participants' risk
expectations and risk premium.

Credit Risk By utilizing derivative financial instruments, we are exposed to counterparty credit risk. Counterparty credit risk is
the risk that the counterparty to a transaction fails to perform according to the terms of the contract. We manage the counterparty
credit (or repayment) risk in derivative instruments through established credit approvals, risk control limits, collateral, and ongoing
monitoring procedures. We utilize an affiliate, HSBC Bank USA, as the primary provider of derivative products. We have never
suffered a loss due to counterparty failure.

At March 31, 2013 and December 31, 2012, approximately 99.6 percent and 99.7 percent, respectively, of our existing derivative
contracts are with HSBC subsidiaries, making them our primary counterparty in derivative transactions. Most swap agreements
require that payments be made to, or received from, the counterparty when the fair value of the agreement reaches a certain level.
Generally, we provide non-affiliate swap counterparties collateral in the form of cash which is recorded in our balance sheet as
derivative financial assets or derivative related liabilities. At March 31, 2013 and December 31, 2012, the fair value of our
agreements with non-affiliate counterparties did not require us or the non-affiliates to provide collateral. When the fair value of
our agreements with affiliate counterparties requires the posting of collateral, it is provided in either the form of cash and recorded
on the balance sheet, consistent with third party arrangements, or in the form of securities which are not recorded on our balance
sheet. The fair value of our agreements with affiliate counterparties required the affiliates to provide collateral to us of $347 million
and $75 million at March 31, 2013 and December 31, 2012, respectively, all of which was received in cash. These amounts are
offset against the fair value amount recognized for derivative instruments that have been offset under the same master netting
arrangement and recorded in our balance sheet as a component of derivative financial assets or derivative related liabilities. At
March 31,2013, we had derivative contracts with a notional value of approximately $22.3 billion, including $22.2 billion outstanding
with HSBC Bank USA. At December 31, 2012, we had derivative contracts with a notional value of approximately $26.1 billion,
including $26.0 billion outstanding with HSBC Bank USA. Derivative financial instruments are generally expressed in terms of
notional principal or contract amounts which are much larger than the amounts potentially at risk for nonpayment by counterparties.

To manage our exposure to changes in interest rates, we entered into interest rate swap agreements and currency swaps which have
been designated as fair value or cash flow hedges under derivative accounting principles, or are treated as non-qualifying hedges.
We currently utilize the long-haul method to assess effectiveness of all derivatives designated as hedges. In the tables that follow
below, the fair value disclosed does not include swap collateral that we either receive or deposit with our interest rate swap
counterparties. Such swap collateral is recorded on our balance sheet and is netted on the balance sheet against the fair value
amount recognized for derivative instruments.

Fair Value Hedges Fair value hedges include interest rate swaps to convert our fixed rate debt to variable rate debt and currency
swaps to convert debt issued from one currency into U.S. dollar variable rate debt. All of our fair value hedges are associated with
debt. We terminated all of our active positions during the first quarter of 2013 to better align our overall hedge position with our
overall interest rate risk position, which had changed after the issuance of $1.5 billion in fixed rate debt to HSBC Bank USA in
December 2012. As of March 31, 2013, the carrying value of our debt was not impacted by active fair value hedges as all active
positions were terminated during the quarter. We recorded fair value adjustments to the carrying value of our debt for fair value
hedges which increased the carrying amount of our debt by $7 million at December 31, 2012. The following table provides
information related to the location of derivative fair values in the consolidated balance sheet for our fair value hedges.
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Asset Derivatives Fair Value as of Liability Derivatives Fair Value as of
Balance Sheet March 31, December 31, Balance Sheet March 31, December 31,
Location 2013 2012 Location 2013 2012
(in millions) (in millions)
Interest rate SWaps .........ccoeueeeees Derivative Derivative
financial assets $ — S 7 related liabilities  § — 3 —
CUITENCY SWAPS .vveeevenreeerereeenans Derivative Derivative
financial assets — — related liabilities — —
Total fair value hedges............... $ — S 7 $ — S —

The following table presents fair value hedging information, including the gain (loss) recorded on the derivative and where that
gain (loss) is recorded in the consolidated statement of income (loss) as well as the offsetting gain (loss) on the hedged item that
is recognized in current earnings, the net of which represents hedge ineffectiveness.

Amount of Gain

(Loss)
Recognized in Amount of Gain (Loss)
Income Recognized in Income
on the Derivative on Hedged Item
Location of Gain Three Months Ended Three Months Ended
(Loss) Recognized in March 31, March 31,
Income on Hedged Item
Hedged Item and Derivative 2013 2012 2013 2012
(in millions)
Interest rate SWaps .......ccceveeeeereerienneeennnenn Fixed rate Derivative related
borrowings income $ — 8 O s — 8 —
CUITENCY SWAPS ..ovvenvenrenieireneeieerenieneeneenes Fixed rate Derivative related
borrowings income — (10) —
0] 7:) RO $ — $ (@15 $ — 3

Cash Flow Hedges Cash flow hedges include interest rate swaps to convert our variable rate debt to fixed rate debt by fixing future
interest rate resets of floating rate debt as well as currency swaps to convert debt issued from one currency into U.S. dollar fixed
rate debt. Gains and losses on derivative instruments designated as cash flow hedges are reported in other comprehensive income
(loss) (“OCI”) net of tax and totaled a loss of $164 million and $329 million at March 31,2013 and December 31,2012, respectively.
We expect $159 million ($102 million after-tax) of currently unrealized net losses will be reclassified to earnings within one year.
However, these reclassified unrealized losses will be offset by decreased interest expense associated with the variable cash flows
of the hedged items and will result in no significant net economic impact to our earnings. The following table provides information
related to the location of derivative fair values in the consolidated balance sheet for our cash flow hedges.

Asset Derivatives Fair Value as of Liability Derivatives Fair Value as of
Balance Sheet March 31, December 31, Balance Sheet March 31, December 31,
Location 2013 2012 Location 2013 2012
(in millions) (in millions)
Interest rate swaps ........ccoceeeveenen. Derivative Derivative
financial assets $ (@07 § (450) related liabilities $ — 8 —
CUITENCY SWaPS .c.veeeveveeereieeereieens Derivative Derivative
financial assets 235 444  related liabilities — —
Total cash flow hedges.................. $ 28 $ (6) $ — 3 —
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The following table provides the gain or loss recorded on our cash flow hedging relationships.

Gain (Loss) Reclassed Gain (Loss)
Gain (Loss) Recognized From AOCI into Recognized In Income
in AOCI on Derivative Income (Effective on Derivative
(Effective Portion) Location of Gain Portion) Location of Gain (Ineffective Portion)
Three Months Ended (Loss) Reclassified Three Months Ended (Loss) Recognized Three Months Ended
March 31, from AOCI into March 31, in Income March 31,
Income on the Derivative
2013 2012 (Effective Portion) 2013 2012 (Ineffective Portion) 2013 2012
(in millions)
Derivative related
Interest rate swaps ......... $ 42 3 90 Interest expense $ @ $ (3) income $ 2 3 1
Derivative related
Currency swaps ............. 15 (11) Interest expense Q) (6) income 14 2
Derivative loss
recognized on
termination of
hedges (199) —
Total...oocveeeeeereerenan $ 57§ 79 $ (205 S ) $ 16 $ 3

Non-Qualifying Hedging Activities We may enter into interest rate and currency swaps which are not designated as hedges under
derivative accounting principles. These financial instruments are economic hedges but do not qualify for hedge accounting and
are primarily used to minimize our exposure to changes in interest rates and currency exchange rates through more closely matching
both the structure and projected duration of our liabilities to the structure and duration of our assets. The following table provides
information related to the location and derivative fair values in the consolidated balance sheet for our non-qualifying hedges:

Asset Derivatives Fair Value as of Liability Derivatives Fair Value as of
Balance Sheet March 31, December 31, Balance Sheet March 31, December 31,
Location 2013 2012 Location 2013 2012
(in millions) (in millions)
Interest rate swaps............. Derivative Derivative
financial assets ~ $ 458) $ (1,084) related liabilities $ 1 3 4
Currency swaps and
foreign exchange Derivative Derivative
forward contracts........... financial assets (16) (7) related liabilities — —
VST OO $ (474 $ (1,091 $ 1 $ 4

The following table provides detail of the realized and unrealized gain or loss recorded on our non-qualifying hedges:

Amount of Gain (Loss)
Recognized in Derivative
Related Income (Expense)

Location of Gain (Loss) Three Months Ended March 31,
Recognized in Income on
Derivative 2013 2012

(in millions)

INterest rate CONTIACTS......uviiiieieeeiiee i et e Derivative related income  $ 83 § 212
CUITENCY CONTIACES ...t Derivative related income — “4)

0] 71 RO RRR S 83 $ 208

We have elected the fair value option for certain issuances of our fixed rate debt and have entered into interest rate and currency
swaps related to debt carried at fair value. The interest rate and currency swaps associated with this debt are non-qualifying hedges
but are considered economic hedges and realized gains and losses are reported as “Gain (loss) on debt designated at fair value and
related derivatives” within other revenues. The derivatives related to fair value option debt are included in the tables below. See
Note 7, “Fair Value Option,” for further discussion.
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Asset Derivatives Fair Value as of Liability Derivatives Fair Value as of
Balance Sheet March 31, December 31, Balance Sheet March 31, December 31,
Location 2013 2012 Location 2013 2012
(in millions) (in millions)
Interest rate SWaps.......cceceevveevenne Derivative Derivative
financial assets $ 412 § 469 related liabilities $ — § —
CUITENCY SWAPS..cueemrenieneeneeieeieaieanins Derivative Derivative
financial assets 512 678 related liabilities — —
TOtal...oeeeeeeeeeeeeeeeeee e, $ 924 1,147 $ — S —

The following table provides the gain or loss recorded on the derivatives related to fair value option debt primarily due to
changes in interest rates:

Amount of Gain (Loss)
Recognized in Derivative
Related Income (Expense)

l{Jocati(')n gf.Giilin (Loss) Three Months Ended March 31,
ecognized in Income on
Derivative 2013 2012

(in millions)

Interest rate CONTACES.........ocoovivieiiieieiciccieec e Gain (loss) on debt

designated at fair value

and related derivatives $ IR 15
CUITenCy CONMTACTS ......vveviiieiieicecc e Gain (loss) on debt

designated at fair value

and related derivatives (28) (11
Total...oiiii $ 9 § 4

Notional Value of Derivative Contracts The following table summarizes the notional values of derivative contracts:

March 31, December 31,
2013 2012

(in millions)

Derivatives designated as hedging instruments:

INEETESE TALE SWADS -.eveveetietieteetieteetestestetete e ete st et eaeeseeseeseeaeeseebesseeteasessensansenseneenseneeneeneeneeneeneeseenes $ 3,645 § 4,949
CUITEIICY SWAPS ..ceveniieitiiretieieetteeeete et st et e st esaesatesae s e et e sae e b e eas et e eas e st eanesatennesaeennesaeennesunennesanens 6,063 6,063
9,708 11,012

Non-qualifying hedges:
Derivatives not designated as hedging instruments:

INEEIESE TALE SWAPS ..vvevveurieeieiieietieterteete st esesetesesstessesssesseessesseessesseassesseessesseensesseensesssensenssens 3,784 6,219
CUITETICY SWAPS .vveeuvrerureeueessreerseeaseestaesssesseessseesseessseesseesssesssesassesssessssessssesseesssessseesssesssessseesns 122 122
3,906 6,341
Derivatives associated with debt carried at fair value:

TNEETESE TAE SWAPS 1..veeeeieeiiesiieriteeteesteeteeteeeteesteeseteesateesseetaeesseentaesnseenseesnseenssessseenssesseenseesns 5,573 5,573
CUITEICY SWAPS ...veutetientietieteeueenteeneestteneesseesesueenseaseeseastenseeseeseeneeaseenseeseensesaeensesseensesneansesneans 3,134 3,134
8,707 8,707

TOtAL ..ttt ettt ettt et e ettt e b e et e b et b e b e eat et e et b e be et s e beers et e enseereeraeereesaeereenseeraereesaens $ 22321 § 26,060

The decrease in the notional value of our derivative contracts at March 31, 2013 as compared to December 31, 2012 reflects the
termination of $2.4 billion of non-qualifying hedges and $300 million of fair value hedges to better align our overall hedge position
with our overall interest rate risk position, which had changed after the issuance of $1.5 billion in fixed rate debt to HSBC Bank
USA in December 2012 and revisions in our estimates of the prepayment speeds on the underlying mortgages we are funding.

Additionally, we terminated $1.0 billion of cash flow hedge positions during the first quarter of 2013. As discussed in previous
filings, we have approximately $1.0 billion of junior subordinated notes issued to HSBC Finance Capital Trust IX ("HFCT IX").
HFCT IX, which is a related but unconsolidated entity, issued trust preferred securities to third party investors to fund the purchase
of the junior subordinated notes. Under the Notices of Proposed Rulemaking issued by the U.S. regulators which would implement

26



HSBC Finance Corporation

the capital provisions of Basel III, the trust preferred securities would no longer qualify as Tier I capital. As a result of these
proposed changes, as well as other recent changes in our assessment of cash flow needs, including long term funding considerations,
during the first quarter of 2013 we terminated the associated cash flow hedges associated with these notes, which resulted in the
reclassification to net income of $199 million of unrealized losses previously accumulated in other comprehensive income during
the three months ended March 31, 2013.

9. Disclosures About Offsetting Assets and Liabilities

The following table provides information about financial assets and derivative assets that are subject to offset as of March 31,
2013 and December 31, 2012:

Gross Amounts Not Offset

Net Amounts of in the Balance Sheet

Gross Amounts  Gross Amounts Assets Cash
of Recognized Offset in the Presented in the Financial Collateral
Assets Balance Sheet" Balance Sheet Instruments Received Net Amount

(in millions)

As of March 31, 2013:
Derivatives ........ccccceveeeneenee. $ 1,310 $ 1,179 $ 131 §$ — 3 — 3 131
Securities purchased under
agreements to resell ........ 3,275 — 3,275 — — 3,275
Total....cooeevieeeiieieeceee, $ 4,585 $ 1,179 $ 3,406 $ — 3 — $ 3,406
As of December 31, 2012:
Derivatives ..........ccceevevnnnn. $ 1,683 $ 1,683 $ — — 8 — —
Securities purchased under
agreements to resell ........ 2,160 — 2,160 — — 2,160
Total....ooveevieeeiieeecieceee $ 3,843 § 1,683 $ 2,160 $ — — $ 2,160

M Gross amounts offset in the balance sheet includes collateral received as of March 31, 2013 and December 31, 2012 of $347 million and $75 million,
respectively.

The following table provides information about financial liabilities and derivative liabilities that are subject to offset as of March 31,
2013 and December 31, 2012:

Gross Amounts Not Offset

Net Amounts of in the Balance Sheet

Gross Amounts  Gross Amounts Liabilities Cash
of Recognized Offset in the Presented in the Financial Collateral
Liabilities Balance Sheet Balance Sheet Instruments Pledged Net Amount

(in millions)

As of March 31, 2013:

Derivatives .........ccccoeveueen. $ 833 §$ 832 §$ 1 S — 3 — 3 1
As of December 31, 2012:

Derivatives .......cccooveeeneen... $ 1,630 $ 1,608 $ 22 % — 3 — 3 22
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10. Income Taxes

Effective tax rates are analyzed as follows:

Three Months Ended March 31, 2013 2012

(dollars are in millions)

Tax expense (benefit) at the U.S. federal statutory income tax rate ............ $ 160 35.0% $ (278) (35.0)%

Increase (decrease) in rate resulting from:
State and local taxes, net of Federal benefit...........ccccccocevivininininnnnnn 4 9 @) (.5)
Validation of tax accounts " .............ccoccoouivmorverieeieecee e (10) 2.2) — —
Adjustment of tax rate used to value deferred taxes ..........ccoceevevenennnnee 5) (1.1) @) (.9)
Change in valuation allowance reserves ® ...........cc.cccccoovorrorririeniennnnn, 10 2.2 8 9
Accrual Of tax TeSEIVES™) ... 5) 1.1 4) (.5)
ONCT ..ttt ?2) (.4) 3) (:3)

Total income tax expense (DENETit) ..........ceeerirerueuerinirieeeereeeeeeeeeas $ 152 33.3% $ (288) (36.3)%

M For 2013, the amount relates to corrections to the current tax liability account and to deferred tax prior period adjustments.
@ For 2013 and 2012, the amount relates to increase in valuation allowance on states with net operating loss carryforward periods of 15 to 20 years.

@ For 2013 and 2012, the amounts primarily relate to the conclusion of state audits and expiration of state statutes of limitations.

It is reasonably possible that there could be a change in the amount of our unrecognized tax benefits within the next 12 months
due to settlements or statutory expirations in various state and local tax jurisdictions. The total amount of unrecognized tax benefits
that, if recognized, would affect the effective tax rate was $108 million and $113 million at March 31, 2013 and December 31,
2012, respectively.

It is our policy to recognize accrued interest related to unrecognized tax benefits in interest income in the consolidated statement
ofincome (loss) and to recognize penalties related to unrecognized tax positions as a component of other servicing and administrative
expenses in the consolidated statement of income (loss). We had accruals for the payment of interest associated with uncertain tax
positions of $27 million and $36 million at March 31, 2013 and December 31, 2012, respectively. Our accrual for the payment of
interest associated with uncertain tax positions decreased by $9 million during the three months ended March 31, 2013. We have
$6 million and $6 million in penalty accruals recorded at March 31, 2013 and December 31, 2012, respectively.

HSBC North America Consolidated Income Taxes We are included in HSBC North America's consolidated Federal income tax
return and in various combined state income tax returns. As such, we have entered into a tax allocation agreement with HSBC
North America and its subsidiary entities (the “HNAH Group”) included in the consolidated returns which govern the current
amount of taxes to be paid or received by the various entities included in the consolidated return filings. As a result, we have looked
at the HNAH Group's consolidated deferred tax assets and various sources of taxable income, including the impact of HSBC and
HNAH Group tax planning strategies, in reaching conclusions on recoverability of deferred tax assets. Where a valuation allowance
is determined to be necessary at the HSBC North America consolidated level, such allowance is allocated to the principal subsidiaries
within the HNAH Group as described below in a manner that is systematic, rational and consistent with the broad principles of
accounting for income taxes.

The HNAH Group evaluates deferred tax assets for recoverability using a consistent approach which considers the relative impact
of negative and positive evidence, including historical financial performance, projections of future taxable income, future reversals
of existing taxable temporary differences, tax planning strategies and any available carryback capacity.

In evaluating the need for a valuation allowance, the HNAH Group estimates future taxable income based on management approved
business plans, future capital requirements and ongoing tax planning strategies, including capital support from HSBC necessary
as part of such plans and strategies. The HNAH Group has continued to consider the impact of the economic environment on the
U.S. businesses and the expected growth of the deferred tax assets. This evaluation process involves significant management
judgment about assumptions that are subject to change from period to period.

In conjunction with the HNAH Group deferred tax evaluation process, based on our forecasts of future taxable income, which
include assumptions about the depth and severity of home price depreciation and the U.S. economic environment, including
unemployment levels and their related impact on credit losses, we currently anticipate that our results of future operations will
generate sufficient taxable income to allow us to realize our deferred tax assets. However, since these market conditions have
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created losses in the HNAH Group in recent periods and volatility in our pre-tax book income, our analysis of the reliability of
the deferred tax assets significantly discounts any future taxable income expected from continuing operations and relies to a greater
extent on continued capital support from our parent, HSBC, including tax planning strategies implemented in relation to such
support. HSBC has indicated it remains fully committed and has the capacity and willingness to provide capital as needed to run
operations, maintain sufficient regulatory capital, and fund certain tax planning strategies.

Only those tax planning strategies that are both prudent and feasible, and which management has the ability and intent to implement,
are incorporated into our analysis and assessment. The primary and most significant strategy is HSBC's commitment to reinvest
excess HNAH Group capital to reduce debt funding or otherwise invest in assets to ensure that it is more likely than not that the
deferred tax assets will be utilized.

Currently, it has been determined that the HNAH Group's primary tax planning strategy, in combination with other tax planning
strategies, provides support for the realization of the net deferred tax assets recorded for the HNAH Group. Such determination
is based on HSBC's business forecasts and assessment as to the most efficient and effective deployment of HSBC capital, most
importantly including the length of time such capital will need to be maintained in the U.S. for purposes of the tax planning strategy.

Notwithstanding the above, the HNAH Group has valuation allowances against certain state deferred tax assets and certain Federal
tax loss carryforwards for which the aforementioned tax planning strategies do not provide appropriate support.

HNAH Group valuation allowances are allocated to the principal subsidiaries, including us. The methodology allocates the valuation
allowance to the principal subsidiaries based primarily on the entity's relative contribution to the growth of the HSBC North
America consolidated deferred tax asset against which the valuation allowance is being recorded.

If future results differ from the HNAH Group's current forecasts or the tax planning strategies were to change, a valuation allowance
against some or all of the remaining net deferred tax assets may need to be established which could have a material adverse effect
on our results of operations, financial condition and capital position. The HNAH Group will continue to update its assumptions
and forecasts of future taxable income, including relevant tax planning strategies, and assess the need for such incremental valuation
allowances.

Absent the capital support from HSBC and implementation of the related tax planning strategies, the HNAH Group, including us,
would be required to record a valuation allowance against the remaining deferred tax assets.

HSBC Finance Corporation Income Taxes We recognize deferred tax assets and liabilities for the future tax consequences related
to differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax bases,
and for tax credits and net operating and other losses. Our net deferred tax assets, including deferred tax liabilities and valuation
allowances, totaled $3.5 billion and $3.9 billion as of March 31, 2013 and December 31, 2012, respectively.

The IRS is currently auditing our income tax returns for the period 2006 through 2009 with an anticipated completion in 2013.
We remain subject to state and local income tax examinations for years 1998 and forward. We are currently under audit by various
state and local tax jurisdictions. Uncertain tax positions are reviewed on an ongoing basis and are adjusted in light of changing
facts and circumstances, including progress of tax audits, developments in case law and the closing of statute of limitations. Such
adjustments are reflected in the tax provision.
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11. Accumulated Other Comprehensive Income (Loss)

Accumulated other comprehensive income (loss) (“AOCI”) includes certain items that are reported directly within a separate
component of shareholders’ equity. The following table presents changes in accumulated other comprehensive income (loss)
balances.

Three Months Ended March 31, 2013 2012

(in millions)
Unrealized gains (losses) on cash flow hedging instruments:
Balance at beginning of PEriod.........cocceveirieirieiniiiniciieete et $ (358) $ (494)
Other comprehensive income for period:

Net gains arising during period, net of tax of $20 million and $29 million, respectively............. 36 50
Reclassification adjustment for losses realized in net income, net of tax of $73 million and $3
MILION, TESPECTIVELY ..ottt ettt 132 5
Total other comprehensive income for PEriod...........cveveiiieieriieierieieeeee e 168 55
Balance at end Of PEriOd.........coueiiiiirieinieinicineirc ettt (190) (439)

Unrealized gains (losses) on securities available-for-sale, not other-than temporarily impaired:

Balance at beginning of Period.......c..coueoueriiiiiiiiinirirnerereteee ettt $ 115 § 102
Other comprehensive income for period:

Net unrealized holding gains arising during period, net of tax of $- million and $(5) million,

TESPECLIVELY oo — (8)
Reclassification adjustment for gains realized in net income, net of tax of $(62) million and $-
MLlON, TESPECHVELY! ... (115) (1)
Total other comprehensive 10ss for Period ... 115) Q)
Balance at end Of Period.......couioiiiiiiee ettt nrene — 93

Unrealized gains (losses) on other-than-temporarily impaired debt securities available-for-sale:

Balance at beginning Of PEriOd.........ccvevuiiieriiiieiiiierie ettt st esae e sessaesseessesseensenseens $ 1 3 —
Other comprehensive income for period:

Other-than-temporary impairment on debt securities available-for-sale recognized in other

comprehensive income, net of tax of $- million and $- million, respectively .........c..cccvrurnneee. — —
Reclassification adjustment for gains realized in net income, net of tax of $(1) million and $-
MILlON, TESPECHVELY ! .......oooreeoieeiei st a) —
Total other comprehensive 10ss for Period............cccooviviiiiiiiiiiiii e a —
Balance at end Of PEriod........ccveeieiirieiecieie ettt s et e s enaenreens — —
Pension and postretirement benefit plan liability:
Balance at beginning Of PEriod.........ceeiuiiieiiiieiee ettt sttt eneens (26) (11)
Total other comprehensive iNCOME fOr PEriOd..........covieveriieiiriieiieieiieeeie et erees — —
Balance at end of PEriod.........ccooioiiiiiiiiiiccce s (26) (11)
Foreign currency translation adjustments:
Balance at beginning Of PEriod.........c.eeiuiiieiiiieieeeee ettt 11 7
Other comprehensive income (loss) for period:
Translation gains (losses), net of tax of $(1) million and $1 million, respectively...........c......... o) 5
Reclassification adjustment for gains realized in net income, net of tax of $(9) million and $-
MIION, TSPECHVELY ... 15) —
Total other comprehensive income (108S) fOr PEriod...........ccuevvieviirieriisiieriieiere et (20) 5
Balance at end of PEriod.........ccooioiiiiiiiiiiccce s ) 12
Total accumulated other comprehensive loss at end of period..........cccceeiiiiiiiiiiiciiiiicie $ 225) $ (345)
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M The amount reclassified for the three months ended March 31, 2013 is included in income (loss) from discontinued operations in our consolidated statement

of income (loss).

The following table provides additional information related to amounts reclassified out of accumulated other comprehensive
income into the consolidated statement of income (loss) during the three months ended March 31, 2013.

Amount Reclassified

from Accumulated
Other Comprehensive  Affected Line Item in the Statement
Details about Accumulated Other Comprehensive Income Components Income (Loss)" of Income (Loss)

(in millions)

Unrealized gains (losses) on cash flow hedging instruments:

Interest rate and CUITENCY SWAPS........cceeeerueevireeieireereeieereeeeenenns $ (6) Interest expense
Derivative loss recognized on termination of hedge relationship ... (199) Derivative related income
(expense)
Total BEfOTE taX . ..cviiviiciieciiecee ettt ettt e (205)
Tax expense (DeNefit).......c.ccuevieieiuieieiiieieceee e (73)
INET OF TAX 1ttt ettt et ee v e s tbeeaeeetneeereeeaneenns $ (132)

" Amounts in parenthesis indicate expenses recognized in the Statement of Income (Loss).

12. Pension and Other Postretirement Benefits

The components of pension expense for the defined benefit pension plan reflected in our consolidated statement of income (loss)
are shown in the table below and reflect the portion of the pension expense of the combined HSBC North America Pension Plan
(either the "HSBC North America Pension Plan" or the "Plan") which has been allocated to HSBC Finance Corporation:

Three Months Ended March 31, 2013 2012

(in millions)

Service cost — benefits earned during the Period ............occevieciirieieniee e $ 2 3 1
Interest cost on projected benefit ODIIZAtION .........c.ccvivieiiieiiiiieieciet ettt sseeae e 14 9
EXPECted IEIUIM ON @SSEES ...eueitieuiietietietieie et cete ettt et et e bt es e bt e e st e et e saeeneeeseeteemeesesneesbeemsenbeeneenneans (18) (10)
RECOZNIZEA LOSSES ...enviiieniieiieieeieeteet ettt ettt et e st e et e et e et e e s seeseassesaeensesnsensesnsensesnsensennsenseans 11 5
PENSION EXPENISE . .vvvevrivieeietieteetieteeteeteeteete et et esse s e st essesseseeseessersereeseeseeseesesesse s essessessessessessersersessereesessesns $ 9 9 5

Pension expense was higher during the three months ended March 31, 2013 due to higher expected returns on plan assets due to
higher asset levels, partially offset by higher interest costs and higher recognized losses.

Components of the net periodic benefit for our postretirement medical plan benefits other than pensions are as follows:

Three Months Ended March 31, 2013 2012

(in millions)

Service cost — benefits earned during the period .S — —
INEEIEST COST ..uvvrriieiiiiriiee ettt eeetre e e e eaareeeeeene 2 1
Net periodic postretirement BeNeTit COST......eriiriiiiiiiiiiieeeee e $ 2 $ 1

13. Related Party Transactions

In the normal course of business, we conduct transactions with HSBC and its subsidiaries. These transactions occur at prevailing
market rates and terms and include funding arrangements, derivative execution, servicing arrangements, information technology
and some centralized support services, item and statement processing services, banking and other miscellaneous services. The
following tables present related party balances and the income (expense) generated by related party transactions for continuing
operations:
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March 31, December 31,
2013 2012

(in millions)

Assets:

CASHL .ottt h bbbt bbb bbbttt et et ebt et ebe b $ 294 § 193
Securities purchased under agreements t0 1eSell.........ccoviiiriiiiiiieieiieeceeeeeeee e 3,275 2,160
DerivatiVe TE1ALEA @SSELS ....iiiuvieiiieiiiiiieeie et eete et e steete e st e eteeseaeebeessbeesseesaseessaessseansaessseenseesssannseenens 131 —
OtHET @SSEES...uieuvetieiteeiieieeteete et ete et e bt este st e ate s st estesseessesseessesseensasseenseessanseeseenseeseansesnsenseansesseensensennsens 125 105
TOTAL ASSELS. ... .veeeee ittt ettt ettt ettt e et e e et e e e e et e e e e et e e st e et e st e e et e eaa e et e e eaa e et e e sneeaeeaees $ 3825 § 2,458
Liabilities: -
Due to affiliates (includes $511 million and $514 million at March 31, 2013 and December 31,

2012 carried at fair value, TeSPECTIVELY)....cccuirieiirieiiiee et $ 9,085 § 9,089
Derivative related Hability ........cccceoiiiiirinininineeceeete ettt — 18
Other HADTIHES " ........oooeeoeeiis ettt (56) 83
TOtAl THADIIIEIES ..ttt ettt ettt et s e es e b ettt e et e s besb et e esessense s enseneeneeneeneeneas $ 9,029 3 9,190
m

Other liabilities includes $95 million at March 31, 2013 related to accrued interest receivable on derivative positions with affiliates. There were no similar
balances at December 31, 2012.

Three Months Ended March 31, 2013 2012

(in millions)
Income/(Expense):
Interest income from HSBC affiliates.........coerierieieiiiiiiiiiceee e $ 1 3 1
Interest expense paid t0 HSBC affIHates!) .............ouiwoveieeeeeeeeeeeeeeeeeeee e eee e eeesee s ee e e (139) (139)
Net Interest INCOME (L0SS) «..cverveuirieuirieirieiiieieteteter ettt ettt ettt ettt sttt et ettt e e et et esaesesaenesaenesaenens $ (138) $ (138)
Gain (loss) on FVO debt with affiliate........cccoevieiiiiiiiiiiiiiiieeeereceeeeee e $ 3 9 (14)

HSBC affiliate income:
Servicing and other fees from HSBC affiliates:

Real estate secured servicing and related fees from HSBC Bank USA ........cccooivieviieienieeieninnns $ 3 9 3
Other servicing, processing and SUPPOIt TEVENUES ........cceerueeeerueereeruierieereeneeeeeseeseesteeeesseeeeneeens 1 2
HSBC Technology and Services (USA) Inc. (“HTSU”) administrative fees and rental revenue® ... 3 3
Total servicing and other fees from HSBC affiliates ...........ccooeeiirieiinieniieceeeeeeee e $ 7 $ 8
Support services from HSBC affiliates...........cccoiiiiiiiiiiiiiiiiiiices $ ©68) $ (66)
Stock based compensation expense with HSBC ... $ Q) S (1)
M Includes interest expense paid to HSBC affiliates for debt held by HSBC affiliates as well as net interest paid to or received from HSBC affiliates on risk
management positions related to non-affiliated debt.
f6)

Rental revenue/(expense) from HTSU totaled $3 million and $3 million during the three months ended March 31, 2013 and 2012, respectively.
Transactions with HSBC USA Inc., including HSBC Bank USA:

* In 2003 and 2004, we sold approximately $3.7 billion of real estate secured receivables to HSBC Bank USA. We continue to
service these receivables for a fee. At March 31, 2013 and December 31, 2012, we were servicing receivables totaling $1.1
billion and $1.2 billion, respectively. Servicing fees for these receivables totaled $1 million and $1 million during the three
months ended March 31, 2013 and 2012, respectively.

*  Under multiple service level agreements, we also provide various services to HSBC Bank USA, including processing activities
and other operational and administrative support. Fees received for these services are reported as Servicing and other fees from
HSBC affiliates.

*  Inthe fourth quarter of 2009, an initiative was begun to streamline the servicing of real estate secured receivables across North
America. As a result, certain functions that we had previously performed for our mortgage customers were being performed
by HSBC Bank USA for all North America mortgage customers, including our mortgage customers. Additionally, we began
performing certain functions for all North America mortgage customers where these functions had been previously provided
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separately by each entity. During 2011, we began a process to separate these functions so that each entity will be servicing its
own mortgage customers when the process is completed. The following table summarizes fees received and paid during the
three months ended March 31,2013 and 2012, respectively:

Three Months Ended March 31, 2013 2012

(in millions)
Fees received from HSBC Bank USA ..........cooiioiiieiiieiiieieeciee ettt ettt st sseseenenea $ 2 3 2
Fees paid to HSBC Bank USA...........coioiiiiiieieceee ettt ettt sttt esse e essessaebesssensesssansenns —

* InJuly 2010, we transferred certain employees in our real estate secured receivable servicing department to a subsidiary of
HSBC Bank USA. These employees continue to service our real estate secured receivable portfolio and we pay a fee to HSBC
Bank USA for these services. During the three months ended March 31, 2013 and 2012, we paid $16 million and $14 million,
respectively, for services we received from HSBC Bank USA.

*  The notional value of derivative contracts outstanding with HSBC subsidiaries totaled $22.2 billion and $26.0 billion at March
31, 2013 and December 31, 2012, respectively. When the fair value of our agreements with affiliate counterparties requires
the posting of collateral, it is provided in either the form of cash and recorded on the balance sheet, consistent with third party
arrangements, or in the form of securities which are not recorded on our balance sheet. The fair value of our agreements with
affiliate counterparties required the affiliate to provide collateral to us of $347 million and $75 million at March 31, 2013 and
December 31, 2012, respectively, all of which was received in cash. These amounts are offset against the fair value amount
recognized for derivative instruments that have been offset under the same master netting arrangement.

*  During the fourth quarter of 2011, HSBC USA Inc. extended a $3.0 billion 364-day uncommitted revolving credit agreement
to us which allows for borrowings with maturities of up to 15 years. During the second quarter of 2012, an amendment was
executed to increase the credit agreement to $4.0 billion. As of both March 31, 2013 and December 31,2012, $2.0 billion was
outstanding under this credit agreement with $512 million maturing in September 2017 and $1.5 billion maturing in January
2018.

»  HSBC Bank USA extended a $1.5 billion uncommitted secured credit facility to certain of our subsidiaries in December 2008.
This credit facility currently matures in November 2013. Any draws on this credit facility require regulatory approval. There
were no balances outstanding at March 31, 2013 or December 31, 2012.

* InMay 2012, HSBC USA Inc. extended a $2.0 billion committed revolving credit facility to us which expires in May 2017.
As of March 31, 2013 and December 31, 2012, there were no amounts outstanding under this credit facility.

Transactions with HSBC USA Inc. and HSBC Bank USA involving our Discontinued Operations:

* As it relates to our discontinued credit card operations, in January 2009 we sold our General Motors (“GM”) and Union Plus
(“UP”) portfolios to HSBC Bank USA with an outstanding principal balance of $12.4 billion at the time of sale but retained
the customer account relationships. In December 2004, we sold our private label receivable portfolio (excluding retail sales
contracts at our Consumer Lending business) to HSBC Bank USA and also retained the customer account relationships. In
July 2004, we purchased the account relationships associated with $970 million of credit card receivables from HSBC Bank
USA. Ineach ofthese transactions, we agreed to sell on a daily basis all new receivable originations on these account relationships
to HSBC Bank USA and serviced these receivables for a fee. As discussed in Note 3, “Discontinued Operations,” on May 1,
2012, we sold our Card and Retail Services business to Capital One, which included these account relationships and receivables.

Intangible assets of our discontinued credit card operations at December 31, 2011 included $29 million, net, that related to the
account relationships we purchased from HSBC Bank USA in July 2004 as discussed above. In March 2012, we sold these
account relationships to HSBC Bank USA resulting in a gain of $79 million during the first quarter of 2012 which is included
as a component of income from discontinued operations.

The following table summarizes the cumulative amount of receivables sold on a daily basis during the three months ended
March 31, 2012:

Credit Cards
Private General Union
Label Motors Plus Other Total

(in billions)

Total of receivables sold on a daily basis to HSBC Bank
USA during:

Three months ended March 31, 2012........ccoeevvvvieriiiinnne $ 33 $ 29 §$ 07 $ 1.0 $ 7.9
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Gains on the daily sales of the receivables discussed above during 2012 through the date of sale, which are included as a component
of income from discontinued operations in the consolidated statement of income (loss), totaled $79 million during the three
months ended March 31, 2012. No gains were recorded during the three months ended March 31, 2013 following the sale of our
Card and Retail Services business to Capital One on May 1, 2012. Fees received for servicing these receivable portfolios during
2012 through the date of sale, which are included as a component of income from discontinued operations in the consolidated
statement of income (loss), totaled $157 million during the three months ended March 31, 2012. No fees were received during
the three months ended March 31, 2013 following the sale of our Card and Retail Services business to Capital One on May 1,
2012.

The GM and UP credit card receivables as well as the private label receivables were sold to HSBC Bank USA on a daily basis
at a sales price for each type of portfolio determined using a fair value calculated semi-annually in April and October by an
independent third party based on the projected future cash flows of the receivables. The projected future cash flows were developed
using various assumptions reflecting the historical performance of the receivables and adjusted for key factors such as the
anticipated economic and regulatory environment. The independent third party used these projected future cash flows and a
discount rate to determine a range of fair values. We used the mid-point of this range as the sales price.

Transactions with other HSBC affiliates:

Employees of HSBC Finance Corporation participate in one or more stock compensation plans sponsored by HSBC. These
expenses are recorded in Salary and employee benefits and are reflected in the above table as Stock based compensation expense
with HSBC.

HSBC North America’s technology and certain centralized support services including human resources, corporate affairs, risk
management, legal, compliance, tax, finance and other shared services are centralized within HTSU. Technology related assets
are generally capitalized and recorded on our consolidated balance sheet. HTSU also provides certain item processing and
statement processing activities to us. The fees we pay HTSU for the centralized support services and processing activities are
included in support services from HSBC affiliates. We also receive fees from HTSU for providing them certain administrative
services, such as internal audit, as well as receiving rental revenue from HTSU for certain office space. The fees and rental
revenue we receive from HTSU are recorded as a component of servicing and other fees from HSBC affiliates.

We use HSBC Global Resourcing (UK) Ltd., an HSBC affiliate located outside of the United States, to provide various support
services to our operations including among other areas, customer service, systems, collection and accounting functions. The
expenses related to these services of $2 million and $3 million during the three months ended March 31, 2013 and 2012,
respectively, are included as a component of Support services from HSBC affiliates in the table above.

Due to affiliates includes amounts owed to subsidiaries of HSBC as a result of direct debt issuances. At March 31, 2013 and
December 31, 2012, due to affiliates includes $511 million and $514 million carried at fair value under FVO reporting,
respectively. During the three months ended March 31, 2013 and 2012, loss on debt designated at fair value and related
derivatives includes a gain of $3 million and a loss of $14 million, respectively, related to these debt issuances.

During the first quarter of 2012, we executed two new $250 million loan agreements with HSBC Investments (Bahamas)
Limited. During the third quarter of 2012, these loans matured and were not renewed.

During the second quarter of 2011, we executed a $600 million loan agreement with HSBC North America which provides
for three $200 million borrowings with maturities between 2034 and 2035. As of March 31, 2013 and December 31, 2012,
$600 million was outstanding under this loan agreement.

During the fourth quarter of 2011, we executed a credit facility of $400 million with HSBC Trinkaus & Burkhardt AG
(“Trinkaus™). As of December 31, 2012, there were no amounts outstanding under this credit facility. This credit facility was
terminated in October 2012.

During the fourth quarter of 2011, we executed a revolving credit facility of $500 million with HSBC Investments (Bahamas)
Limited maturing in April 2014. In October 2012, the amount available under the credit facility was reduced to $100 million.
As of March 31, 2013 and December 31, 2012, there were no amounts outstanding under this loan agreement.

In February 2012, HSBC North America extended to us a $455 million, 364-day uncommitted revolving credit facility. In
January 2013, the facility was extended until January 2014. As of March 31, 2013 and December 31, 2012, there were no
amounts outstanding under this credit facility.

During the fourth quarter of 2010, we issued 1,000 shares of Series C preferred stock to HINO for $1.0 billion. We began
paying dividends on the Series C preferred stock during the first quarter of 2011. Dividends paid on the Series C Preferred
Stock totaled $22 million and $22 million the three months ended March 31, 2013 and 2012, respectively.

We purchase from HSBC Securities (USA) Inc. (“HSI”) securities under an agreement to resell. Interest income recognized
on these securities is reflected as interest income from HSBC affiliates in the table above.

34



HSBC Finance Corporation

*  Support services from HSBC affiliates also includes banking services and other miscellaneous services provided by other
subsidiaries of HSBC, including HSBC Bank USA.

*  Domestic employees of HSBC Finance Corporation participate in a defined benefit pension plan and other post-retirement
benefit plans sponsored by HSBC North America. See Note 12, “Pension and Other Post-retirement Benefits,” for additional
information on this pension plan.

*  We guaranteed the long-term and medium-term notes issued by our Canadian business prior to its sale to HSBC Bank Canada
through May 2012 when the notes were paid in full. The fees recorded for providing this guarantee in 2012 were not significant
and are included in interest income from HSBC affiliates in the table above. As part of the sale of our Canadian business to
HSBC Bank Canada, the sale agreement allowed us to continue to distribute various insurance products through the branch
network for a fee which is included as a component of income from discontinued operations. We distributed insurance products
for HSBC Bank Canada until the Insurance business was sold on March 29, 2013.

14. Business Segments

We have one reportable segment: Consumer. Our Consumer segment consists of our run-off Consumer Lending and Mortgage
Services businesses. The Consumer segment provided real estate secured and personal non-credit card loans with both revolving
and closed-end terms and with fixed or variable interest rates. Loans were originated through branch locations and direct mail.
Products were also offered and customers serviced through the Internet. Our segment results are reported on a continuing operations
basis. Prior to the first quarter of 2007, we acquired loans from correspondent lenders and prior to September 2007 we also
originated loans sourced through mortgage brokers. While these businesses are operating in run-off, they have not been reported
as discontinued operations because we continue to generate cash flow from the ongoing collections of the receivables, including
interest and fees.

Previously we reported our corporate and treasury activities, which included the impact of FVO debt, in the All Other caption in
our segment reporting. With the completion of the sale of our Insurance business on March 29, 2013 as more fully discussed in
Note 3, “Discontinued Operations,” our corporate and treasury activities are now solely supporting our Consumer Lending and
Mortgage Services businesses. As a result, beginning in the first quarter of 2013 we are now reporting these activities within the
Consumer Segment and no longer presenting an “All Other” caption within segment reporting. Segment financial information has
been restated for all periods presented to reflect this new segmentation. There have been no other changes in measurement or
composition of our segment reporting as compared with the presentation in our 2012 Form 10-K.

We report financial information to our parent, HSBC, in accordance with International Financial Reporting Standards (“IFRSs”).
Our segment results are presented in accordance with IFRSs (a non-U.S. GAAP financial measure) on a legal entity basis (“IFRSs
Basis™) as operating results are monitored and reviewed and trends are evaluated on an IFRSs Basis. However, we continue to
monitor liquidity and capital adequacy, establish dividend policy and report to regulatory agencies on a U.S. GAAP basis.

A summary of the significant differences between U.S. GAAP and IFRSs as they impact our results are presented below:
Net Interest Income

Effective interest rate - The calculation of effective interest rates under IAS 39, “Financial Instruments: Recognition and
Measurement” (“IAS 39”), requires an estimate of changes in estimated contractual cash flows, including fees and points paid or
received between parties to the contract that are an integral part of the effective interest rate be included. U.S. GAAP generally
prohibits recognition of interest income to the extent the net investment in the loan would increase to an amount greater than the
amount at which the borrower could settle the obligation. Under U.S. GAAP, prepayment penalties are generally recognized as
received. U.S. GAAP also includes interest income on loans originated as held for sale which is included in other operating revenues
for IFRS:s.

Deferred loan origination costs and fees - Loan origination cost deferrals under IFRSs are more stringent and generally result in
lower costs being deferred than permitted under U.S. GAAP. In addition, all deferred loan origination fees, costs and loan premiums
must be recognized based on the expected life of the receivables under IFRSs as part of the effective interest calculation while
under U.S. GAAP they may be recognized on either a contractual or expected life basis.

Net interest income - Under IFRSs, net interest income includes the interest element for derivatives which corresponds to debt
designated at fair value. For U.S. GAAP, this is included in gain (loss) on debt designated at fair value and related derivatives
which is a component of other revenues.
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Other Operating Income (Total Other Revenues)

Loans held for sale - IFRSs requires loans originated with the intent to sell in the near term to be classified as trading assets and
recorded at their fair value. Under U.S. GAAP, loans designated as held for sale are reflected as loans and recorded at the lower
of amortized cost or fair value. Under IFRSs, the income and expenses related to receivables held for sale are reported in other
operating income. Under U.S. GAAP, the income and expenses related to receivables held for sale are reported similarly to loans
held for investment.

For receivables transferred to held for sale subsequent to origination, IFRSs requires these receivables to be reported separately
on the balance sheet when certain criteria are met which are generally more stringent than those under U.S. GAAP, but does not
change the recognition and measurement criteria. Accordingly, for IFRSs purposes such loans continue to be accounted for and
impairment continues to be measured in accordance with IAS 39 with any gain or loss recorded at the time of sale. U.S. GAAP
requires loans that meet the held for sale classification requirements be transferred to a held for sale category at the lower of
amortized cost or fair value. Under U.S. GAAP, the component of the lower of amortized cost or fair value adjustment related to
credit risk at the time of transfer is recorded in the statement of income (loss) as provision for credit losses while the component
related to interest rates and liquidity factors is reported in the statement of income (loss) in other revenues.

Extinguishment of debt - During the fourth quarter of 2010, we exchanged $1.8 billion in senior debt for $1.9 billion in new fixed
rate subordinated debt. Under IFRSs, the population of debt exchanged which qualified for extinguishment treatment was larger
than under U.S. GAAP which resulted in a gain on extinguishment of debt under IFRSs compared to a small loss under U.S. GAAP.

Securities - Under IFRSs, securities include HSBC shares held for stock plans at fair value. These shares held for stock plans are
measured at fair value through other comprehensive income. If it is determined that these shares have become impaired, the
unrealized loss in accumulated other comprehensive income is reclassified to profit or loss. There is no similar requirement under
U.S. GAAP.

Other-than-temporary impairments - Under U.S. GAAP, a decline in fair value of an available-for-sale debt security below its
amortized cost may indicate that the security is other-than-temporarily impaired under certain conditions. IFRSs do not have an
“other than temporary” impairment concept. Under IFRSs, a decline in fair value of an available-for-sale debt security below its
amortized cost is considered evidence of impairment if the decline can, at least partially, be attributed to an incurred loss event
that impacts the estimated future cash flows of the security (i.e., a credit loss event). Thus a security may not be considered impaired
if the decline in value is the result of events that do not negatively impact the estimated future cash flows of the security (e.g., an
increase in the risk-free interest rate). However, until the entity sells the security, it will have to assess the security for credit losses
at each reporting date.

Another difference between U.S. GAAP and IFRSs is the amount of the loss that an entity recognizes in earnings on an impaired
(other-than-temporarily impaired for U.S. GAAP) available-for-sale debt security. Under U.S. GAAP, if an entity has decided to
sell a debt security whose fair value has declined below its amortized cost, or will be more likely than not required to sell the debt
security before it recovers its amortized cost basis, it will recognize an impairment loss in earnings equal to the difference between
the debt security's carrying amount and its fair value. If the entity has not decided to sell the debt security and will not be more
likely than not required to sell the debt security before it recovers its amortized cost basis, but nonetheless expects that it will not
recover the security's amortized cost basis, it will bifurcate the impairment loss into a credit loss component and a non-credit loss
component, and recognize the credit loss component in earnings and the non-credit loss component in other comprehensive income.
Under IFRSs, the entity recognizes the entire decline in fair value below amortized cost in earnings.

REO expense - Other revenues under IFRSs include losses on sale and the lower of amortized cost or fair value of the collateral
less cost to sell adjustments on REO properties which are classified as other expense under U.S. GAAP.

Loan Impairment Charges (Provision for Credit Losses)

IFRSs requires a discounted cash flow methodology for estimating impairment on pools of homogeneous customer loans which
requires the discounting of cash flows including recovery estimates at the original effective interest rate of the pool of customer
loans. The amount of impairment relating to the discounting of future cash flows unwinds with the passage of time, and is recognized
in interest income. Also under IFRSs, if the recognition of a write-down to fair value on secured loans decreases because collateral
values have improved and the improvement can be related objectively to an event occurring after recognition of the write-down,
such write-down is reversed, which is not permitted under U.S. GAAP. Additionally under IFRSs, future recoveries on charged-
off loans or loans written down to fair value less cost to obtain title and sell the collateral are accrued for on a discounted basis
and a recovery asset is recorded. Subsequent recoveries are recorded to earnings under U.S. GAAP, but are adjusted against the
recovery asset under IFRSs. Under IFRSs, interest on impaired loans is recorded at the effective interest rate on the customer loan
balance net of impairment allowances, and therefore reflects the collectability of the loans.
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As discussed above, under U.S. GAAP the credit risk component of the initial lower of amortized cost or fair value adjustment
related to the transfer of receivables to held for sale is recorded in the statement of income (loss) as provision for credit losses.
There is no similar requirement under IFRSs.

Credit loss reserves on TDR Loans for U.S. GAAP are established based on the present value of expected future cash flows
discounted at the loans' original effective interest rate. Under IFRSs, impairment on the residential mortgage loans where we have
granted the borrower a concession as a result of financial difficulty is measured based on the cash flows attributable to the credit
loss events which occurred before the reporting date. HSBC's accounting policy under IFRSs is to remove such loans from the
category of impaired loans after a defined period of re-performance, although such loans remain segregated from loans that were
not impaired in the past for the purposes of collective impairment assessment to reflect their credit risk. Under U.S. GAAP, when
a loan is impaired the impairment is measured based on all expected cash flows over the remaining expected life of the loan. Such
loans remain impaired for the remainder of their lives under U.S. GAAP.

For loans collectively evaluated for impairment under U.S. GAAP, bank industry practice adopted in the fourth quarter of 2012
generally results in a loss emergence period for these loans using a roll rate migration analysis which results in 12 months of losses
in our credit loss reserves. Under IFRSs, we completed a review in the fourth quarter of 2012 which concluded that the estimated
average period of time from current status to write-off for real estate secured loans collectively evaluated for impairment using a
roll rate migration analysis was 10 months (previously a period of 7 months was used) which was also adopted in the fourth quarter
of 2012.

Operating Expenses

Pension and other postretirement benefit costs - Pension expense under U.S. GAAP is generally higher than under IFRSs as a
result of the amortization of the amount by which actuarial losses exceeds the higher of 10 percent of the projected benefit obligation
or fair value of plan assets (the “corridor”). As a result of an amendment to the applicable IFRSs effective January 1, 2013, interest
cost and expected return on plan assets is replaced by a finance cost component comprising the net interest on the net defined
benefit liability. This has resulted in an increase in pension expense as the net interest does not reflect the benefit from the expectation
of higher returns on the riskier plan assets. In 2010, changes to future accruals for legacy participants under the HSBC North
America Pension Plan were accounted for as a plan curtailment under IFRSs, which resulted in immediate income recognition.
Under U.S. GAAP, these changes were considered to be a negative plan amendment which resulted in no immediate income
recognition.

Litigation accrual — Under U.S. GAAP litigation accruals are recorded when it is probable a liability has been incurred and the
amount is reasonably estimable. Under IFRSs, a present obligation must exist for an accrual to be recorded. In certain cases, this
creates differences in the timing of accrual recognition between IFRSs and U.S. GAAP.

Share-based bonus arrangements - Under IFRSs, the recognition of compensation expense related to share-based bonuses begins
on January 1 of the current year for awards expected to be granted in the first quarter of the following year. Under U.S. GAAP,
the recognition of compensation expense related to share-based bonuses does not begin until the date the awards are granted.

Assets

Customer loans (Receivables) - As discussed more fully above under "Other Operating Income (Total Other Revenues) - Loans
held for sale," on an IFRSs basis, loans designated as held for sale at the time of origination and accrued interest are classified as
trading assets. However, the accounting requirements governing when receivables previously held for investment are transferred
to a held for sale category are more stringent under IFRSs than under U.S. GAAP. Unearned insurance premiums are reported as
a reduction to receivables on a U.S. GAAP basis but are reported as insurance reserves for [IFRSs. IFRSs also allows for reversals
of write-downs to fair value on secured loans when collateral values have improved which is not permitted under U.S. GAAP.

Derivatives - Under U.S. GAAP, derivative receivables and payables with the same counterparty may be reported on a net basis
in the balance sheet when there is an executed International Swaps and Derivatives Association, Inc. (“ISDA”) Master Netting
Arrangement. In addition, under U.S. GAAP, fair value amounts recognized for the obligation to return cash collateral received
or the right to reclaim cash collateral paid are offset against the fair value of derivative instruments. Under IFRSs, these agreements
do not necessarily meet the requirements for offset, and therefore such derivative receivables and payables are presented gross on
the balance sheet.
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Reconciliation of our IFRS Basis segment results to the U.S. GAAP consolidated totals are as follows:

IFRS Basis
Consumer U.S. GAAP
Segment IFRS IFRS Consolidated
Totals Adjustments”  Reclassifications® Totals

Three Months Ended March 31, 2013:
Net INtEreSt INCOMC ...ttt ettt et esese e $ 636 $ (159) 83) $ 394
Other operating income (Total other revenues) .............ccccccecreciccnccnnnes (199) 462 91 354
Total operating inCome (10SS)........c.crveueueririeueirieieiiirieteineei et 437 303 8 748
Loan impairment charges (Provision for credit l0SS€Ss) ........ccceovrerererereneenne 319 (295) — 24
Net interest income and other operating income less provision for credit

JOSSES .o 118 598 724
OPETatiNng EXPEISES ....vevvemeuvererirteresetetetetntesesestetesetsseseststesesenessesesesseseseseasesens 255 5 268
Profit (108S) DEfOTE taX ...veuveviiuiierietisieieiieteeee ettt $ a37 s 593 — 456
Balances at end of period: -
Customer loans (Receivables)............cccevvrueuiiriiiciiinicciiiicceecceeeceeeeenee $ 36,021 $ (4,050) 41) S 31,930
AASSEES ...ttt 46,941 (2,208) — 44,733
Three Months Ended March 31, 2012:
Net INEreSt INCOME .......ouvuevinieeierririeeierresciereeeeeie et esebes e eaesesseseaenes $ 645 $ (121) (116) $ 408
Other operating income (Total other revenues) ............ccccoeccereciccnccnnnns (318) (14 137 (195)
Total operating income (1OSS)..........ccecuiiriiiiiiiiiiiiiriciiccccccceee 327 (135) 21 213
Loan impairment charges (Provision for credit 10SS€s) ..........ccccocoviirncnnnes 854 (63) — 791
Net interest income and other operating income less provision for credit

LOSSES ...ttt (527) (72) 21 (578)
Operating expenses.... 189 5 21 215
Profit (108S) DELOTE taX ....cueeuirieieiiriiieicieeteer et $ (716) $ (77) — 3 (793)
Balances at end of period: -
Customer loans (Receivables)............cccccociiiiiiiiiiiiicccce $ 46,199 § (104) (54) $ 46,041
AASSELS ..ttt ettt ettt et e s ettt n e s e b nt e s saentenen 53,576 (2,782) — 50,794

M IFRS Adjustments consist of the accounting differences between U.S. GAAP and IFRSs which have been described more fully above.

)
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15. Variable Interest Entities

We consolidate variable interest entities (“VIEs”) in which we are deemed to be the primary beneficiary through our holding of a
variable interest which is determined as a controlling financial interest. The controlling financial interest is evidenced by the power
to direct the activities of a VIE that most significantly impact its economic performance and obligations to absorb losses of, or the
right to receive benefits from, the VIE that could be potentially significant to the VIE. We take into account all of our involvements
in a VIE in identifying (explicit or implicit) variable interests that individually or in the aggregate could be significant enough to
warrant our designation as the primary beneficiary and hence require us to consolidate the VIE or otherwise require us to make
appropriate disclosures. We consider our involvement to be significant where we, among other things, (i) provide liquidity facilities
to support the VIE's debt issuances, (ii) enter into derivative contracts to absorb the risks and benefits from the VIE or from the
assets held by the VIE, (iii) provide a financial guarantee that covers assets held or liabilities issued, (iv) design, organize and
structure the transaction and (v) retain a financial or servicing interest in the VIE.

We are required to evaluate whether to consolidate a VIE when we first become involved and on an ongoing basis. In almost all
cases, a qualitative analysis of our involvement in the entity provides sufficient evidence to determine whether we are the primary
beneficiary. In rare cases, a more detailed analysis to quantify the extent of variability to be absorbed by each variable interest
holder is required to determine the primary beneficiary.

Consolidated VIEs In the ordinary course of business, we have organized special purpose entities (“SPEs”) primarily to meet our
own funding needs through collateralized funding transactions. We transfer certain receivables to these trusts which in turn issue
debt instruments collateralized by the transferred receivables. The entities used in these transactions are VIEs. As we are the servicer
of the assets of these trusts and have retained the benefits and risks, we determined that we are the primary beneficiary of these
trusts. Accordingly, we consolidate these entities and report the debt securities issued by them as secured financings in long-term
debt. As a result, all receivables transferred in these secured financings have remained and continue to remain on our balance sheet
and the debt securities issued by them have remained and continue to be included in long-term debt.

The following table summarizes the assets and liabilities of these consolidated secured financing VIEs as of March 31, 2013 and
December 31, 2012:

March 31, 2013 December 31, 2012
Consolidated Consolidated Consolidated Consolidated
Assets Liabilities Assets Liabilities

(in millions)

Real estate collateralized funding vehicles:

$ 35 — § 6 3 —

Receivables, Nt .......cceoieieiriiiiinincreee e 4,088 — 4,197 —

Available-for-sale inVeStMents ............ccoceerireerinieneneneeeeseeene — — — —
Other Habilities ........coueieieiriiiriierceee e — (44) — 39)

Long-term debt ........cccoeiriiiiiinirinieeeee e — 2,759 — 2,878

TOAL .ttt e $ 4,091 $ 2,715 § 4203 $ 2,839

The assets of the consolidated VIEs serve as collateral for the obligations of the VIEs. The holders of the debt securities issued
by these vehicles have no recourse to our general assets.

Unconsolidated VIEs As of March 31, 2013 and December 31, 2012, all of our unconsolidated VIEs, which relate to low income
housing partnerships, leveraged lease and investments in community partnerships, are reported within our discontinued operations.
We do not have any unconsolidated VIEs within continuing operations.

16. Fair Value Measurements

Accounting principles related to fair value measurements provide a framework for measuring fair value and focus on an exit price
that would be received to sell an asset or paid to transfer a liability in the principal market (or in the absence of the principal market,
the most advantageous market) accessible in an orderly transaction between willing market participants (the “Fair Value
Framework™). Where required by the applicable accounting standards, assets and liabilities are measured at fair value using the
“highest and best use” valuation premise. Fair value measurement guidance effective in 2012 clarifies that financial instruments
do not have alternative use and, as such, the fair value of financial instruments should be determined using an “in-exchange”
valuation premise. However, the fair value measurement literature provides a valuation exception and permits an entity to measure

39



HSBC Finance Corporation

the fair value of a group of financial assets and financial liabilities with offsetting credit risk and/or market risks based on the exit
price it would receive or pay to transfer the net risk exposure of a group of assets or liabilities if certain conditions are met. We
have not elected to make fair value adjustments to a group of derivative instruments with offsetting credit and market risks.

Fair Value Adjustments The best evidence of fair value is quoted market price in an actively traded market, where available. In
the event listed price or market quotes are not available, valuation techniques that incorporate relevant transaction data and market
parameters reflecting the attributes of the asset or liability under consideration are applied. Where applicable, fair value adjustments
are made to ensure the financial instruments are appropriately recorded at fair value. The fair value adjustments reflect the risks
associated with the products, contractual terms of the transactions, and the liquidity of the markets in which the transactions occur.
The fair value adjustments are broadly categorized by the following types:

Credit risk adjustment - The credit risk adjustment is an adjustment to a group of financial assets and financial liabilities,
predominantly derivative assets and derivative liabilities, to reflect the credit quality of the parties to the transaction in arriving at
fair value. A credit valuation adjustment to a financial asset is required to reflect the default risk of the counterparty. A debit
valuation adjustment to a financial liability is recorded to reflect our default risk. Where applicable, we take into consideration the
credit risk mitigating arrangements including collateral agreements and master netting arrangements in estimating the credit risk
adjustments.

Liquidity risk adjustment - The liquidity risk adjustment reflects, among other things, (a) the cost that would be incurred to close
out the market risks by hedging, disposing or unwinding the actual position (i.e., a bid-offer adjustment), and (b) the illiquid nature,
other than the size of the risk position, of a financial instrument.

Input valuation adjustment - Where fair value measurements are determined using internal valuation model based on unobservable
inputs, certain valuation inputs may be less readily determinable. There may be a range of possible valuation inputs that market
participants may assume in determining the fair value measurement. The resultant fair value measurement has inherent measurement
risk if one or more significant parameters are unobservable and must be estimated. An input valuation adjustment is necessary to
reflect the likelihood that market participants may use different input parameters, and to mitigate the possibility of measurement
error.

Valuation Control Framework A control framework has been established which is designed to ensure that fair values are either
determined or validated by a function independent of the risk-taker. To that end, the ultimate responsibility for the determination
of fair values rests with the HSBC Finance Valuation Committee. The HSBC Finance Valuation Committee establishes policies
and procedures to ensure appropriate valuations. Fair values for debt securities and long-term debt for which we have elected fair
value option are determined by a third-party valuation source (pricing service) by reference to external quotations on the identical
or similar instruments. Once fair values have been obtained from the third-party valuation source, an independent price validation
process is performed and reviewed by the HSBC Finance Valuation Committee. For price validation purposes, we obtain quotations
from at least one other independent pricing source for each financial instrument, where possible. We consider the following factors
in determining fair values:

* similarities between the asset or the liability under consideration and the asset or liability for which quotation is received;
*  whether the security is traded in an active or inactive market;

* consistency among different pricing sources;

* the valuation approach and the methodologies used by the independent pricing sources in determining fair value;

* the elapsed time between the date to which the market data relates and the measurement date; and

* the manner in which the fair value information is sourced.

Greater weight is given to quotations of instruments with recent market transactions, pricing quotes from dealers who stand ready
to transact, quotations provided by market-makers who originally underwrote such instruments, and market consensus pricing
based on inputs from a large number of participants. Any significant discrepancies among the external quotations are reviewed by
management and adjustments to fair values are recorded where appropriate.

Fair values for derivatives are determined by management using valuation techniques, valuation models and inputs that are
developed, reviewed, validated and approved by the Quantitative Risk and Valuation Group of an HSBC affiliate. These valuation
models utilize discounted cash flows or an option pricing model adjusted for counterparty credit risk and market liquidity. The
models used apply appropriate control processes and procedures to ensure that the derived inputs are used to value only those
instruments that share similar risk to the relevant benchmark indexes and therefore demonstrate a similar response to market factors.
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In addition, a validation process is followed which includes participation in peer group consensus pricing surveys, to ensure that
valuation inputs incorporate market participants' risk expectations and risk premium.

We have various controls over our valuation process and procedures for receivables held for sale. As these fair values are generally
determined using modeling techniques, the controls may include independent development or validation of the logic within the
valuation models, the inputs to those models, and adjustments required to outside valuation models. The inputs and adjustments
to valuation models are reviewed with management and reconciled to inputs and assumptions used in other internal valuation
processes. In addition, from time to time, certain portfolios are valued by independent third parties, primarily for related party
transactions, which are used to validate our internal models.

Fair Value of Financial Instruments The fair value estimates, methods and assumptions set forth below for our financial
instruments, including those financial instruments carried at cost, are made solely to comply with disclosures required by generally
accepted accounting principles in the United States and should be read in conjunction with the financial statements and notes
included in this Form 10-Q. The following table summarizes the carrying values and estimated fair value of our financial instruments
at March 31, 2013 and December 31, 2012.

March 31, 2013

Carrying  Estimated
Value Fair Value Level 1 Level 2 Level 3

(in millions)

FInancial assets: ............ccoovviiiiiiiiiiiiiii s

CASN .ottt ers $ 545 § 545 § 545§ — 3 —
Interest bearing deposits with banks.............ccoccvvvieririienieceeieeeeee 403 403 — 403 —
Securities purchased under agreements to resell ..........c.coecevecnecnnennn 3,275 3,275 — 3,275 —
Real estate secured receivables!:............o.eveeeeeeeeeeeeeeeeeeeeeeeeeeeees

FATST TIEI .ottt eenes 25,606 19,776 — — 19,776

SECONA LIEN ... e 2,938 1,254 — — 1,254

Total real estate secured receivables..........oooouvvieiiieieiiieiiiiiieeeeeeeins 28,544 21,030 — — 21,030
Receivables held fOr Sale .........cvvvvvviiiieiieieeeeeeeee e 6,354 6,354 — 2,947 3,407
Due from affiliates .......cccveerieeriieiiieeerte et — — — — —
Derivative financial @ssets .........ccceeveiriieieeniieeiiecie e 131 131 — 131 —
Financial liabilities: ..................cccocooiiiiiiiieeee e
Due to affiliates carried at fair value ..........ccevvvvienieciinieieeieeeeee 511 511 — 511 —
Due to affiliates not carried at fair value .........cccceveeiiiiinieiiiiiiieeeceies 8,574 8,678 — 8,678 —
Long-term debt carried at fair value ..........ccoceevevieniecierieeeeeeee 9,573 9,573 — 9,573 —
Long-term debt not carried at fair value..........cccoceeveecieriecieeieieeeee 17,982 18,550 — 15,959 2,591
Derivative financial lHabilities..........cceccvieeeeriieiciienieceecee e 1 1 — 1 —
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December 31, 2012
Carrying  Estimated
Value Fair Value Level 1 Level 2 Level 3

(in millions)

FInancial assets: ..............ccccoooviiiiiiie e

CASN .ttt aeeraeeas $ 197 $ 197 $§ 197 § — 8 —
Interest bearing deposits with banks............ccecevieiiniiniiniinieeee 1,371 1,371 — 1,371 —
Securities purchased under agreements to resell ........c..coccoceverercnenen. 2,160 2,160 — 2,160 —
SECUITEIES. .. vveeuveeeieeieeetieeteeette et estreeteestaeebeeteessbeesseessseesseesnseensaennsennns 80 80 80 — —
Real estate secured receivables':.... ..o

FArSt LHEM .ottt 26,218 19,586 — — 19,586

SECONA LIEN ...ttt 3,066 1,113 — — 1,113

Total real estate secured receivables...........oooveveeeiiieeiieiciieeeeeee, 29,284 20,699 — — 20,699
Receivables held for Sale .........c.ovvvviiieiiiiieeeeee e 6,203 6,203 — — 6,203
Due from affiliates.......cccvierieeriieiiieiecie e 105 105 — 105 —

Derivative financial assets — _ — _ _

Financial liabilities: ..................

Due to affiliates carried at fair value 514 514 — 514 —
Due to affiliates not carried at fair value .........ccooevveviiiieieiiiiiiieeeeee 8,575 8,654 — 8,654 —
Long-term debt carried at fair value .........c.occoeeevieiieieieeeeeeee 9,725 9,725 — 9,725 —
Long-term debt not carried at fair value..........cccoceevvieieneeienieieeeee, 18,701 19,172 — 16,537 2,635
Derivative financial liabilities.........ccceevvierieriierieeie e, 22 22 — 22 —
M The carrying amount of consumer receivables presented in the table above reflects the amortized cost of the receivable, including any accrued interest,

less credit loss reserves as well as any charge-offs recorded in accordance with our existing charge-off policies.

Receivable values presented in the table above were determined using the Fair Value Framework for measuring fair value, which
is based on our best estimate of the amount within a range of values we believe would be received in a sale as of the balance sheet
date (i.e. exit price). The secondary market demand and estimated value for our receivables has been heavily influenced by the
challenging economic conditions during the past few years, including house price depreciation, elevated unemployment, changes
in consumer behavior, changes in discount rates and the lack of financing options available to support the purchase of receivables.
Many investors are non-bank financial institutions or hedge funds with high equity levels and a high cost of debt. For certain
consumer receivables, investors incorporate numerous assumptions in predicting cash flows, such as higher charge-off levels and/
or slower voluntary prepayment speeds than we, as the servicer of these receivables, believe will ultimately be the case. The
investor's valuation process reflects this difference in overall cost of capital assumptions as well as the potential volatility in the
underlying cash flow assumptions, the combination of which may yield a significant pricing discount from our intrinsic value.
The estimated fair values at March 31, 2013 and December 31, 2012 reflect these market conditions. The increase in fair value of
the real estate secured receivables held for sale during the first quarter of 2013 is the result of improved conditions in the housing
industry, lower required market yields and increased investor demand for these types of receivables. Additionally, investors are
incorporating improved home price assumptions as increases in new and existing home sales during the quarter drove down
available inventory and elevated home prices to the highest level in two years.
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Assets and Liabilities Recorded at Fair Value on a Recurring Basis The following table presents information about our assets
and liabilities measured at fair value on a recurring basis as of March 31, 2013 and December 31, 2012, and indicates the fair value
hierarchy of the valuation techniques utilized to determine such fair value.

Significant
Quoted Prices in Other Significant Total of Assets
Active Markets for Observable Unobservable (Liabilities)
Identical Assets Inputs Inputs Measured at
(Level 1) (Level 2) (Level 3) Netting® Fair Value
(in millions)

March 31, 2013
Derivative financial assets:

INLETESt TALE SWAPS ..vvevervenierieriienieiesteieteetesieseeresteeeseeresaeneens $ — 3 455 $ — 3 — 3 455

CUITENCY SWAPS ..ottt — 855 — — 855

Derivative NEHNE ......cvvveveuerireeeirirteieirieieesesteteereeie e — — — (1,179) (1,179)

Total derivative financial assets..........oeeereriererereeerenireenenes — 1,310 — (1,179) 131
TOtal ASSEILS.....cvuiuiiciiiiecieere et $ — 3 1,310 $ — 1,179) $ 131
Due to affiliates carried at fair value..........cococeereueinnccnennnene $ — $—(511) s — 5 = $—(511)
Long-term debt carried at fair value — (9,573) — — (9,573)
Derivative related liabilities:

INErest rate SWAPS .....evrveveuerireeiirieieieereeieiesesieree e eeeesens — (709) — — (709)

CUITENCY SWAPS ..evvivervenieienteteneeieseestesesseseeseesesseeeseseeneenenne — (124) — — (124)

Derivative NEttINgG .......ccevveerrerieiriereeieecsereeeeteee e — — — 832 832

Total derivative related liabilities..........cccccevuererireccnnnncncne. — (833) — 832 1)
Total Habilities. ......oveuevireeieiniricciricceeccrece e $ — (10,917) $ — 3 832 $ (10,085)
December 31, 2012 -
Derivative financial assets:

INEETEST TALE SWADS v.evveveieeeieiseeeiessseeesesesesessseeesessseesesnses $ — 3 524 $ — 3 — 3 524

CUITENICY SWAPS -.evevviniiereneteeesereeteseseesesenesseseseesseseseasesesenes — 1,159 — — 1,159

Derivative NeHHNE ......ccooveveerreueierinreeeineeieeneeierceeeeveeeeenenenes — — — (1,683) (1,683)

Total derivative financial assets...........cceveverveerrereeirenienns — 1,683 — (1,683) —
Auvailable-for-sale securities:

Money market funds 80 — — — 80

Total available-for-sale securities 80 — — — 80
TOtal ASSEILS.....evuiuiiciiiricieece e $ 80 $ 1,683 § — 3 (1,683) $ 80
Due to affiliates carried at fair value $ — $—(5M) s — 5 — $—(5M)
Long-term debt carried at fair value..........ccooceveeveeenerieceneenns — (9,725) — — (9,725)
Derivative related liabilities:

INErest rate SWAPS .....evrvevererireeeeririeieerieieie sttt eeeenens — (1,585) — — (1,585)

CUITENCY SWAPS .ottt seseses — (45) — — (45)

Derivative NEttINgG .......ccevveerrerieiriereeieecsereeeeteee e — — — 1,608 1,608

Total derivative related liabilities. — (1,630) — 1,608 (22)
Total HabilitIes.....c.cvevevevriierriirieeiieeireeceseee et eseneee $ — $  (11,869) $ — 1,608 $ (10,261)

(1) Represents counterparty and swap collateral netting which allow the offsetting of amounts relating to certain contracts when certain conditions are met.

We did not have any U.S. corporate debt securities at March 31, 2013 or December 31, 2012.

Significant Transfers Between Level I and Level 2 There were no transfers between Level 1 and Level 2 during the three months
ended March 31, 2013 and 2012.

Information on Level 3 Assets and Liabilities There were no assets or liabilities recorded at fair value on a recurring basis using
significant unobservable inputs (Level 3) during the three months ended March 31, 2013 or 2012.

Assets and Liabilities Recorded at Fair Value on a Non-recurring Basis The following table presents information about our
assets and liabilities measured at fair value on a non-recurring basis as of March 31, 2013 and 2012, and indicates the fair value
hierarchy of the valuation techniques utilized to determine such fair value.
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Non-Recurring Fair Value Total Gains
Measurements as of (Losses) for the
March 31, 2013 Three Months
Ended
Level 1 Level 2 Level 3 Total March 31, 2013
(in millions)
Receivables held for sale:

Real estate SeCured ........ccooovvvviieevieiiiieieee e $ — — $ 3407 $§ 3407 S 536
Personal non-credit card.............cccooeeevieeeiiiieeieeee. — 2,947 — 2,947 (82)

Total receivables held for sale..........cccocovevvvviicieivcinenne. — 2,947 3,407 6,354 454
Real estate owned" ............oo.ooveeeeereeeeeeeeeeeeeeeeeeeeeeene — 271 — 271 17)

Total assets at fair value on a non-recurring basis............ $ — 3218 $§ 3407 $ 6,625 $ 437

Non-Recurring Fair Value Total Gains
Measurements as of (Losses) for the
March 31, 2012 Three Months
Ended
Level 1 Level 2 Level 3 Total March 31, 2012
(in millions)

Real estate owned™..........o.coouiveeeeeeeeeeeeeeeee e $ — 290 $ — $ 290 $ (26)
Total assets at fair value on a non-recurring basis............ $ — 290 $ — 3 290 $ (26)

(1) Real estate owned is required to be reported on the balance sheet net of transactions costs. The real estate owned amounts in the table above reflect the fair

value of the underlying asset unadjusted for transaction costs.

The following table presents quantitative information about non-recurring fair value measurements of assets and liabilities classified

as Level 3 in the fair value hierarchy as of March 31, 2013:

Fair Value Range of Inputs
March 31, December Significant December 31,
Financial Instrument Type 2013 31,2012 Valuation Technique Unobservable Inputs March 31, 2013 2012
Receivables held for sale carried at fair
value:
Real estate secured............. $ 3407 S 3,022 Third party appraisal Collate(ral severity 0% - 97% 0% 92%
valuation based on rates .
estimated loss Expenses incurred 5% - 10% 5% - 10%
severities, including through collateral
collateral values, disposition
cash flows and
market discount rate ~ Market discount 6% - 10% 10% - 15%
rate
Personal non-credit card® . — 3,181 Third party valuation ~Loss rate 13% - 19%
based on estimated
loss rates, cash
flows and market Market discount 10% - 15%

discount rate

1)

rate

The majority of the real estate secured receivables held for sale consider collateral value, among other items, in determining fair value. Collateral values

are based on the most recently available broker's price opinion and the collateral loss severity rate averaged 36 percent and 37 percent at March 31, 2013

and December 31, 2012, respectively.
2

While our personal non-credit card portfolio held for sale was classified as Level 3 at December 31, 2012, as of March 31, 2013 its classification changed

as a result of the agreement to sell the portfolio at an agreed upon price and is classified as Level 2 as of March 31, 2013.
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Valuation Techniques The following summarizes the valuation methodologies used for assets and liabilities recorded at fair value
and for estimating fair value for financial instruments not recorded at fair value but for which fair value disclosures are required.

Cash: Carrying amount approximates fair value due to cash's liquid nature.
Interest bearing deposits with banks: Carrying amount approximates fair value due to the asset's liquid nature.

Securities purchased under agreements to resell: The fair value of securities purchased under agreements to resell approximates
carrying amount due to the short-term maturity of the agreements.

Securities: The carrying amount of money market funds held at December 31, 2012 approximates fair value due to the asset's
liquid nature.

Receivables andreceivables held for sale: The estimated fair value of our receivables was determined by developing an approximate
range of value from a mix of various sources as appropriate for the respective pool of assets. These sources include, among other
items, value estimates from an HSBC affiliate which reflect over-the-counter trading activity; value estimates from a third party
valuation specialist's measurement of the fair value of a pool of receivables; forward looking discounted cash flow models using
assumptions we believe are consistent with those which would be used by market participants in valuing such receivables; and
trading input from other market participants which includes observed primary and secondary trades.

Valuation inputs include estimates of future interest rates, prepayment speeds, default and loss curves, estimated collateral values
(including expenses to be incurred to maintain the collateral) and market discount rates reflecting management's estimate of the
rate of return that would be required by investors in the current market given the specific characteristics and inherent credit risk
ofthe receivables. Some of these inputs are influenced by collateral value changes and unemployment rates. To the extent available,
such inputs are derived principally from or corroborated by observable market data by correlation and other means. We perform
analytical reviews of fair value changes on a quarterly basis and periodically validate our valuation methodologies and assumptions
based on the results of actual sales of such receivables. In addition, from time to time, we may hold discussions directly with
potential investors. Portfolio risk management personnel provide further validation through discussions with third party brokers.
Since some receivables pools may have features which are unique, the fair value measurement processes use significant
unobservable inputs which are specific to the performance characteristics of the various receivable portfolios.

Real estate owned: Fair value is determined based on third party appraisals obtained at the time we take title to the property and,
if less than the carrying amount of the loan, the carrying amount of the loan is adjusted to the fair value less estimated cost to sell.
The carrying amount of the property is further reduced, if necessary, at least every 45 days to reflect observable local market data,
including local area sales data.

Due from affiliates: Carrying amount approximates fair value because the interest rates on these receivables adjust with changing
market interest rates.

Long-term debt and Due to affiliates: Fair value was primarily determined by a third party valuation source. The pricing services
source fair value from quoted market prices and, if not available, expected cash flows are discounted using the appropriate interest
rate for the applicable duration of the instrument adjusted for our own credit risk (spread). The credit spreads applied to these
instruments were derived from the spreads recognized in the secondary market for similar debt as of the measurement date. Where
available, relevant trade data is also considered as part of our validation process.

Derivative financial assets and liabilities: Derivative values are defined as the amount we would receive or pay to extinguish the
contract using a market participant as of the reporting date. The values are determined by management using a pricing system
maintained by HSBC Bank USA. In determining these values, HSBC Bank USA uses quoted market prices, when available,
principally for exchange-traded options. For non-exchange traded contracts, such as interest rate swaps, fair value is determined
using discounted cash flow modeling techniques. Valuation models calculate the present value of expected future cash flows based
on models that utilize independently-sourced market parameters, including interest rate yield curves, option volatilities, and
currency rates. Valuations may be adjusted in order to ensure that those values represent appropriate estimates of fair value. These
adjustments are generally required to reflect factors such as market liquidity and counterparty credit risk that can affect prices in
arms-length transactions with unrelated third parties. Finally, other transaction specific factors such as the variety of valuation
models available, the range of unobservable model inputs and other model assumptions can affect estimates of fair value. Imprecision
in estimating these factors can impact the amount of revenue or loss recorded for a particular position.

Counterparty credit risk is considered in determining the fair value of a financial asset. The Fair Value Framework specifies that
the fair value of a liability should reflect the entity's non-performance risk and accordingly, the effect of our own credit risk (spread)
has been factored into the determination of the fair value of our financial liabilities, including derivative instruments. In estimating
the credit risk adjustment to the derivative assets and liabilities, we take into account the impact of netting and/or collateral
arrangements that are designed to mitigate counterparty credit risk.
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17. Litigation and Regulatory Matters

In addition to the matters described below, in the ordinary course of business, we are routinely named as defendants in, or as parties
to, various legal actions and proceedings relating to activities of our current and/or former operations. These legal actions and
proceedings may include claims for substantial or indeterminate compensatory or punitive damages, or for injunctive relief. In the
ordinary course of business, we also are subject to governmental and regulatory examinations, information-gathering requests,
investigations and proceedings (both formal and informal), certain of which may result in adverse judgments, settlements, fines,
penalties, injunctions or other relief. In connection with formal and informal inquiries by these regulators, we receive numerous
requests, subpoenas and orders seeking documents, testimony and other information in connection with various aspects of our
regulated activities.

In view of the inherent unpredictability of litigation and regulatory matters, particularly where the damages sought are substantial
or indeterminate or when the proceedings or investigations are in the early stages, we cannot determine with any degree of certainty
the timing or ultimate resolution of litigation and regulatory matters or the eventual loss, fines, penalties or business impact, if
any, that may result. We establish reserves for litigation and regulatory matters when those matters present loss contingencies that
are both probable and can be reasonably estimated. The actual costs of resolving litigation and regulatory matters, however, may
be substantially higher than the amounts reserved for those matters.

Given the substantial or indeterminate amounts sought in certain of these matters, and the inherent unpredictability of such matters,
an adverse outcome in certain of these matters could have a material adverse effect on our consolidated financial statements in
particular quarterly or annual periods.

Litigation - Continuing Operations

Securities Litigation As aresult of an August 2002 restatement of previously reported consolidated financial statements and other
corporate events, including the 2002 settlement with 46 states and the District of Columbia relating to real estate lending practices,
Household International and certain former officers were named as defendants in a class action lawsuit, Jaffe v. Household
International, Inc., et al. (N.D. I1l. No. 02 C5893), filed August 19, 2002. The complaint asserted claims under § 10 and § 20 of
the Securities Exchange Act of 1934. Ultimately, a class was certified on behalf of all persons who acquired and disposed of
Household International common stock between July 30, 1999 and October 11, 2002. The claims alleged that the defendants
knowingly or recklessly made false and misleading statements of material fact relating to Household's Consumer Lending
operations, including collections, sales and lending practices, some of which ultimately led to the 2002 state settlement agreement,
and facts relating to accounting practices evidenced by the restatement. A jury trial concluded in April 2009, which was decided
partly in favor of the plaintiffs. Following post-trial briefing, the District Court ruled that various legal challenges to the verdict,
including as to loss causation and other matters, would not be considered until after a second phase of the proceedings addressing
issues of reliance and the submission of claims by class members had been completed. The District Court ruled in November 2010
that claim forms should be mailed to class members, to ascertain which class members may have claims for damages arising from
reliance on the misleading statements found by the jury. The District Court also set out a method for calculating damages for class
members who filed claims. As previously reported, lead plaintiffs, in court filings in March 2010, estimated that damages could
range 'somewhere between $2.4 billion to $3.2 billion to class members', before pre-judgment interest.

In December 2011, the report of the Court-appointed claims administrator to the District Court stated that the total number of
claims that generated an allowed loss was 45,921, and that the aggregate amount of these claims was approximately $2.23 billion.
Defendants filed legal challenges asserting that the presumption of reliance was defeated as to the class and raising various objections
with respect to compliance with the claims form requirements as to certain claims.

In September 2012, the District Court rejected defendants' arguments that the presumption of reliance generally had been defeated
either as to the class or as to particular institutional claimants. In addition, the District Court has made various rulings with respect
to the validity of specific categories of claims, and held certain categories of claims valid, certain categories of claims invalid, and
directed further proceedings before a court-appointed Special Master to address objections regarding certain other claim submission
issues. In light of those rulings and through various agreements of the parties, currently there is approximately $1.45 billion in
claims as to which there remain no unresolved objections relating to the claims form submissions. In addition, approximately $720
million in claims remain to be addressed before the Special Master with respect to various claims form objections, with a small
portion of those potentially subject to further trial proceedings. Therefore, based upon proceedings to date, the current range of a
possible final judgment, prior to imposition of prejudgment interest (if any), is between approximately $1.45 billion and $2.17
billion. The District Court may wait for a resolution of all disputes as to all claims before entering final judgment, or the District
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Court may enter a partial judgment on fewer than all claims pending resolution of disputes as to the remaining claims. Post-verdict
legal challenges remain to be addressed by the District Court.

The timing and outcome of the ultimate resolution of this matter is uncertain. When a final judgment, partial or otherwise, is entered
by the District Court, the parties have 30 days in which to appeal the verdict to the Seventh Circuit Court of Appeals. Despite the
jury verdict and the various rulings of the District Court, we continue to believe that we have meritorious grounds for appeal of
one or more of the rulings in the case and intend to appeal the District Court's final judgment, partial or otherwise.

Upon final judgment, partial or otherwise, we will be required to provide security for the judgment in order to suspend execution
of the judgment while the appeal is ongoing by either depositing cash in an interest-bearing escrow account or posting an appeal
bond in the amount of the judgment (including any pre-judgment interest awarded). Given the complexity and uncertainties
associated with the actual determination of damages, including the outcome of any appeals, there is a wide range of possible
damages. We believe we have meritorious grounds for appeal on matters of both liability and damages, and will argue on appeal
that damages should be zero or a relatively insignificant amount. If the Appeals Court rejects or only partially accepts our arguments,
the amount of damages, based upon the claims submitted and the potential application of pre-judgment interest (calculated based
upon a one-year treasury constant rate compounded annually), may lie in arange from arelatively insignificant amount to somewhere
in the region of $2.7 billion. Should plaintiffs' successfully cross-appeal certain issues related to the validity of specific claims or
should a different pre-judgment interest rate be applied, it is reasonably possible that future losses related to this matter could be
up to or exceed $3.5 billion. We continue to maintain a reserve for this matter in an amount that represents management's current
estimate of probable losses.

Lender-Placed Insurance Matters Lender-placed insurance involves a lender obtaining an insurance policy (hazard or flood
insurance) on a mortgaged property when the borrower fails to maintain their own policy. The cost of the lender-placed insurance
is then passed on to the borrower. Industry practices with respect to lender-placed insurance are receiving heightened regulatory
scrutiny from both federal and state agencies. Beginning in October 2011, a number of mortgage servicers and insurers, including
our affiliates, HSBC Insurance (USA) Inc. and HSBC Mortgage Services Inc., received subpoenas from the New York Department
of Financial Services (the “NYDFS”) with respect to lender-placed insurance activities dating back to September 2005. We have
and will continue to provide documentation and information to the NYDFS that is responsive to the subpoena. Additionally, in
March 2013, the Massachusetts Attorney General issued a Civil Investigative Demand (“MA LPI CID”) to HSBC Mortgage
Services Inc. seeking information about lender-placed insurance activities. We anticipate providing documentation and information
responsive to the MA LPI CID as well.

Between June 2011 and April 2013, several putative class actions related to lender-placed insurance were filed against various
HSBC U.S. entities, including actions against one or more of our subsidiaries captioned Montanez et al v. HSBC Mortgage
Corporation (USA) et al. (E.D. Pa. No. 11-CV-4074); West et al. v. HSBC Mortgage Corporation (USA) et al. (South Carolina
Court of Common Pleas, 14th Circuit No. 12-CP-00687); Weller et al. v. HSBC Mortgage Services, Inc. et al. (D. Col. No. 13-
CV-00185); Hoover et al. v. HSBC Bank USA, N.A. et al. (N.D.N.Y. 13-CV-00149); and Lopez v. HSBC Bank USA, N.A. et al.
(S.D. Fla. 13-CV-21104). These actions relate primarily to industry-wide practices, and include allegations regarding the
relationships and potential conflicts of interest between the various entities that place the insurance, the value and cost of the
insurance that is placed, back-dating policies to the date the borrower allowed it to lapse, self-dealing and insufficient disclosure.

A recent routine state examination of our mortgage servicing practices concluded that borrowers were overcharged for lender-
placed hazard insurance coverage based on the terms of the underlying mortgages during the period from July 2008 through April
2012, and required us to refund excess premiums charged to impacted borrowers in that state. In the first quarter of 2012, we
recorded an accrual reflecting our estimate of premiums that will be refunded to the impacted borrowers as well as borrowers in
other states who may have similar contractual claims. In December 2012, we entered into an agreement with the NYDFS to refund
premiums to borrowers in the State of New York who may have contractual claims and, in January 2013, we initiated a nationwide
refund program to borrowers who may have similar contractual claims.

Telephone Consumer Protection Act Litigation Between May 2012 and January 2013, two substantially similar putative class
actions were filed against various HSBC U.S. entities, including actions against us or one or more of our subsidiaries: Mills &
Wilkes v. HSBC Bank Nevada, N.A., HSBC Card Services, Inc., HSBC Mortgage Services, Inc. HSBC Auto Finance, Inc. & HSBC
Consumer Lending (USA), Inc., Case No.: 12-cv-04010-MEJ (N.D. Cal.); McDonald v. HSBC Bank USA, N.A., Case No.
37-2012-00058369-CU-MC-NC; and Comstockv. HSBC Bank U.S.A, N.A., Case No. 12-cv-0001-CAB-JMA (S.D. Cal.). Anumber
of individual actions also have been filed. The plaintiffs in these actions allege that the HSBC defendants contacted them, or the
members of the class they seek to represent, on their cellular telephones using an automatic telephone dialing system and/or an
artificial or prerecorded voice, without their express consent, in violation of the Telephone Consumer Protection Act, 47 U.S.C. §
227 et seq. (“TCPA™). Plaintiffs seek statutory damages for alleged negligent and willful violations of the TCPA, attorneys' fees,
costs and injunctive relief. The TCPA provides for statutory damages of $500 for each violation ($1,500 for willful violations).
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The parties currently are engaged in discovery in Mills. The Comstock matter has been resolved with the plaintiff on an individual
basis for an immaterial amount. The other actions are in various stages of discovery and/or settlement discussions.

Litigation - Discontinued Operations

Credit Card Litigation Since June 2005, HSBC Bank USA, HSBC Finance Corporation, HSBC North America and HSBC, as
well as other banks and Visa Inc. and MasterCard Incorporated, have been named as defendants in four class actions filed in
Connecticut and the Eastern District of New York: Photos Etc. Corp. et al v. Visa U.S.A., Inc., et al.(D. Conn. No. 3:05-CV-01007
(WWE)); National Association of Convenience Stores, et al. v. Visa U.S.A., Inc., et al.(E.D.N.Y. No. 05-CV 4520 (JG)); Jethro
Holdings, Inc., et al. v. Visa U.S.A., Inc. et al. (E.D.N.Y. No. 05-CV-4521(JQG)); and American Booksellers Asps'v. Visa U.S.A.,
Inc. et al. (E.D.N.Y. No. 05-CV-5391 (JG)). Numerous other complaints containing similar allegations (in which no HSBC entity
is named) were filed across the country against Visa Inc., MasterCard Incorporated and other banks. Various individual (non-class)
actions were also brought by merchants against Visa Inc., and MasterCard Incorporated. These class and individual merchant
actions principally allege that the imposition of a no-surcharge rule by the associations and/or the establishment of the interchange
fee charged for credit card transactions causes the merchant discount fee paid by retailers to be set at supracompetitive levels in
violation of the Federal antitrust laws. These suits were consolidated and transferred to the Eastern District of New York. The
consolidated case is: In re Payment Card Interchange Fee and Merchant Discount Antitrust Litigation, MDL 1720, E.D.N.Y.
(“MDL 1720”). On February 7, 2011, MasterCard Incorporated, Visa Inc., the other defendants, including HSBC Finance
Corporation, and certain affiliates of the defendants entered into settlement and judgment sharing agreements (the “Sharing
Agreements”) that provide for the apportionment of certain defined costs and liabilities that the defendants, including HSBC
Finance Corporation and our affiliates, may incur, jointly and/or severally, in the event of an adverse judgment or global settlement
of one or all of these actions. The parties engaged in a mediation process and the putative class plaintiffs filed a class settlement
agreement with the District Court on October 19, 2012, and the District Court entered an order preliminarily approving the class
settlement on November 27, 2012. The class settlement is subject to final approval by the District Court. Pursuant to the class
settlement agreement and the Sharing Agreements, we have deposited our portion of the class settlement amount into an escrow
account for payment in the event the class settlement is approved. On October 22,2012, a settlement agreement with the individual
merchant plaintiffs became effective, and pursuant to the Sharing Agreements we have deposited our portion of that settlement
amount into an escrow account.

Debt Cancellation Litigation Between July 2010 and May 2011, eight substantially similar putative class actions were filed against
our subsidiaries, HSBC Bank Nevada, N.A. (“HSBC Bank Nevada”) and HSBC Card Services Inc.: Rizera et al v. HSBC Bank
Nevada et al. (D.N.J. No. 10-CV-03375); Esslinger et al v. HSBC Bank Nevada, N.A. et al. (E.D. Pa. No. 10-CV-03213); McAlister
et al. v. HSBC Bank Nevada, N.A. et al. (W.D. Wash. No. 10-CV-05831); Mitchell v. HSBC Bank Nevada, N.A. et al. (D. Md.
No. 10-CV-03232); Samuels v. HSBC Bank Nevada, N.A. et al. (N.D. III. No. 11-CV-00548); McKinney v. HSBC Card Services
et al. (S.D. III. No. 10-CV-00786); Chastain v. HSBC Bank Nevada, N.A. (South Carolina Court of Common Pleas, 13" Circuit)
(filed as a counterclaim to a pending collections action); Colton et al. v. HSBC Bank Nevada, N.A. et al. (C.D. Ca.No. 11-CV-03742).
These actions principally allege that cardholders were enrolled in debt cancellation or suspension products and challenge various
marketing or administrative practices relating to those products. The plaintiffs' claims include breach of contract and the implied
covenant of good faith and fair dealing, unconscionability, unjust enrichment, and violations of state consumer protection and
deceptive acts and practices statutes. The Mitchell action was withdrawn by the plaintiff in March 2011. In July 2011, the parties
in Rizera, Esslinger, McAlister, Samuels, McKinney and Colton executed a memorandum of settlement and subsequently submitted
the formal settlement on a consolidated basis for approval by the United States District Court for the Eastern District of Pennsylvania
inthe Esslinger matter. In February 2012, the District Court granted preliminary approval of the settlement. The plaintiffin Chastain
appealed the District Court's preliminary approval order. The appellate court dismissed that appeal.

On October 1, 2012, the District Court held a hearing for final approval of the settlement in the Ess/inger matter. Several objectors
to the settlement appeared at the hearing, including representatives for the Attorneys General in West Virginia, Hawaii and
Mississippi, where they asserted that claims brought in those Attorneys General's lawsuits (discussed below) should not be covered
by the release in the Ess/inger matter. In November 2012, the District Court entered a final approval order confirming the settlement.
In its accompanying memorandum, the District Court noted that claims belonging solely to the states are not impacted by the
settlement, but that claims brought by the Attorneys General seeking recovery for class members are precluded by the Esslinger
settlement. Chastain and two other class members filed notices of appeal of the final approval order. Two of the three appeals
were dismissed on motion including Chastain. The third appeal remains pending.

In October 2011, the Attorney General for the State of West Virginia filed a purported class action in the Circuit Court of Mason
County, West Virginia, captioned State of West Virginia ex rel. Darrell V. McGraw, Jr. et al v. HSBC Bank Nevada, N.A. et al. (No.
11-C-93-N), alleging similar claims in connection with the marketing, selling and administering of ancillary services, including
debt cancellation and suspension products to consumers in West Virginia. In September 2012, the Attorney General filed an amended
complaint adding our affiliate, HSBC Bank USA, N.A, as a defendant. In addition to damages, the Attorney General is seeking
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civil money penalties and injunctive relief. The action was initially removed to Federal court. The Attorney General's motion to
remand to State court was granted and we filed a motion to dismiss the complaint in March 2012. The motion to dismiss was
denied and discovery is ongoing. In late 2011, we received an information request regarding the same products from another state's
Attorney General, although no action has yet been filed in that state.

In April 2012, the Attorney General for the State of Hawaii filed lawsuits against seven major credit card companies, including
certain of our subsidiaries, in the Circuit Court of the First Circuit for the State of Hawaii, captioned State of Hawaii ex rel David
Louie, Attorney General v. HSBC Bank Nevada N.A. and HSBC Card Services, Inc., et al. (No. 12-1-0983-04), alleging claims
that are substantially the same as those asserted in the Esslinger and related matters discussed above, in connection with the
marketing, selling and administering of ancillary services, including debt cancellation and suspension products to consumers in
Hawaii. The relief sought includes an injunction against deceptive and unfair practices, restitution and disgorgement of profits,
and civil monetary penalties. The action was removed to Federal court in May 2012. In June 2012, the Attorney General filed a
motion to remand, which was subsequently denied. The Attorney General then withdrew its pending motion to consolidate the
actions and filed a motion to certify the denial of its remand motion for interlocutory appeal. The motion for permission to appeal
has been granted.

In June 2012, the Attorney General for the State of Mississippi filed complaints against six credit card companies, including our
subsidiaries HSBC Bank Nevada and HSBC Card Services Inc. and our affiliate HSBC Bank USA, N.A. In an action captioned
Jim Hood, Attorney General of the State of Mississippi, ex. rel. The State of Mississippi v. HSBC Bank Nevada, N.A., HSBC Card
Services, Inc., and HSBC Bank USA, N.A., the Attorney General alleges claims that are substantially the same as those asserted in
the Esslinger and related matters discussed above, in connection with the marketing, selling and administering of ancillary services,
including debt cancellation and suspension products to consumers in Mississippi. The relief sought includes injunction against
deceptive and unfair practices, disgorgement of profits, and civil money penalties. In August 2012, this action was removed to
Federal court and the Attorney General filed a motion to remand. Briefing on the Attorney General's motion to remand has been
completed and the motion remains pending.

DeKalb County, et al. v. HSBC North America Holdings Inc., et al. In October 2012, three of the five counties constituting the
metropolitan area of Atlanta, Georgia, filed a lawsuit pursuant to the Fair Housing Act against HSBC North America and numerous
subsidiaries, including HSBC Finance Corporation and HSBC Bank USA, in connection with residential mortgage lending,
servicing and financing activities. In the action, captioned DeKalb County, Fulton County, and Cobb County, Georgia v. HSBC
North America Holdings Inc., et al. (N.D. Ga. No. 12-CV-03640), the plaintiff counties assert that the defendants' allegedly
discriminatory lending and servicing practices led to increased loan delinquencies, foreclosures and vacancies, which in turn caused
the plaintiff counties to incur damages in the form of lost property tax revenues and increased municipal services costs, among
other damages. Defendants' motion to dismiss the case was filed in January 2013, and plaintiffs filed their opposition to the motion
on April 1, 2013. Defendants' reply brief on the motion is scheduled to be filed in early May 2013.

Governmental and Regulatory Matters

Foreclosure Practices In April 2011, HSBC Finance Corporation and our indirect parent, HSBC North America, entered into a
consent cease and desist order with the Federal Reserve Board (the “Federal Reserve”) (the “Federal Reserve Servicing Consent
Order”), and our affiliate, HSBC Bank USA, entered into a similar consent order with the Office of the Comptroller of the Currency
(“OCC”) (together with the Federal Reserve Servicing Consent Order, the “Servicing Consent Orders”) following completion of
a broad horizontal review of industry foreclosure practices. The Federal Reserve Servicing Consent Order requires us to take
prescribed actions to address the deficiencies noted in the joint examination and described in the consent order. We continue to
work with the Federal Reserve and the OCC to align our processes with the requirements of the Servicing Consent Orders and are
implementing operational changes as required.

The Servicing Consent Orders required an independent review of foreclosures (the "Independent Foreclosure Review”) pending
or completed between January 2009 and December 2010 to determine if any borrower was financially injured as a result of an
error in the foreclosure process. As required by the Servicing Consent Orders, an independent consultant was retained to conduct
that review. On February 28, 2013, HSBC Finance Corporation and our indirect parent, HSBC North America, entered into an
agreement with the Federal Reserve, and our affiliate, HSBC Bank USA, entered into an agreement with the OCC, pursuant to
which the Independent Foreclosure Review has ceased and been replaced by a broader framework under which we and twelve
other participating servicers will, in the aggregate, provide in excess of $9.3 billion in cash payments and other assistance to help
eligible borrowers. Pursuant to the agreements, HSBC North America has made a cash payment of $96 million into a fund that
will be used to make payments to borrowers that were in active foreclosure during 2009 and 2010 and, in addition, will provide
other assistance (e.g., loan modifications) to help eligible borrowers. As a result, in 2012, we recorded expenses of $85 million
which reflects the portion of HSBC North America's total expense of $104 million that we believe is allocable to us. The mailing
of checks to eligible borrowers by Rust Consulting, Inc., the paying agent, has begun and is targeted for completion by mid-July
2013. Borrowers who receive compensation will not be required to execute a release or waiver of rights and will not be precluded
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from pursuing litigation concerning foreclosure or other mortgage servicing practices. For participating servicers, including HSBC
Finance Corporation and HSBC Bank USA, fulfillment of the terms of these agreements will satisfy the Independent Foreclosure
Review requirements of the Consent Orders. While we believe compliance related costs have permanently increased to higher
levels due to the remediation requirements of the regulatory consent agreements, this settlement will positively impact compliance
expenses in future periods as the significant resources working on the Independent Foreclosure Review will no longer be required.

The Servicing Consent Orders do not preclude additional enforcement actions against HSBC Finance Corporation or our affiliates
by bank regulatory, governmental or law enforcement agencies, such as the U.S. Department of Justice or State Attorneys General,
which could include the imposition of civil money penalties and other sanctions relating to the activities that are the subject of the
Servicing Consent Orders. Pursuant to the agreement with the OCC, however, the OCC has agreed that it will not assess civil
money penalties or initiate any further enforcement action with respect to past mortgage servicing and foreclosure-related practices
addressed in the consent orders, provided the terms of the agreement are fulfilled. The OCC's agreement not to assess civil money
penalties is further conditioned on HSBC North America making payments or providing borrower assistance pursuant to any
agreement that may be entered into with the U.S. Department of Justice in connection with the servicing of residential mortgage
loans within two years. The Federal Reserve has agreed that any assessment of civil money penalties by the Federal Reserve will
reflect a number of adjustments, including amounts expended in consumer relief and payments made pursuant to any agreement
that may be entered into with the U.S. Department of Justice in connection with the servicing of residential mortgage loans. In
addition, the agreement does not preclude private litigation concerning these practices.

Separate from the Servicing Consent Orders and the settlement related to the Independent Foreclosure Review discussed above,
in February 2012, the U.S. Department of Justice, the U.S. Department of Housing and Urban Development and State Attorneys
General of 49 states announced a settlement with the five largest U.S. mortgage servicers with respect to foreclosure and other
mortgage servicing practices. HSBC North America, HSBC Finance Corporation and HSBC Bank USA have had discussions with
U.S. bank regulators and other governmental agencies regarding a potential resolution, although the timing of any settlement is
not presently known. We recorded an accrual of $157 million in the fourth quarter of 2012, which reflects the portion of the HSBC
North America accrual that we currently believe is allocable to HSBC Finance Corporation. As this matter progresses and more
information becomes available, we will continue to evaluate our portion of the HSBC North America liability which may result
in a change to our current estimate. Any such settlement, however, may not completely preclude other enforcement actions by
state or federal agencies, regulators or law enforcement agencies related to foreclosure and other mortgage servicing practices,
including, but not limited to, matters relating to the securitization of mortgages for investors. In addition, such a settlement would
not preclude private litigation concerning these practices.

Mortgage Securitization Activity In the course of 2012, we have received notice of several claims from investors and from trustees
of residential mortgage-backed securities (“RMBS”) related to our activities as a sponsor and the activities of our subsidiaries as
originators in connection with RMBS transactions closed between 2005 and 2007. We are currently evaluating these claims. On
March 8, 2013, an action of this sort, captioned FHFA ex rel. Trustee of MSAC HASCO Series 2007-HE1 v. HSBC Finance Corp.
and Decision One Mortgage Company, LLC (New York County Supreme Court, Index No. 650832/2013), was filed by the
conservator of an investor in an RMBS trust, the assets of which include mortgage loans originated by our subsidiary, Decision
One Mortgage Company, LLC. We expect these types of claims to continue and potentially intensify, so long as the U.S. real
estate markets continue to be distressed. As a result, we may be subject to additional claims, litigation and governmental and
regulatory scrutiny related to our participation as a sponsor or originator in the U.S. mortgage securitization market.

18. New Accounting Pronouncements

Disclosures About Offsetting Asset and Liabilities In December 2011, the FASB issued an Accounting Standards Update that
required entities to disclose information about offsetting and related arrangements to enable users of its financial statements to
understand the effect of those arrangements on its financial position. Entities are required to disclose both gross information and
net information about instruments and transactions eligible for offset in the statement of financial position and those which are
subject to an agreement similar to a master netting arrangement. The new guidance became effective for all annual and interim
periods beginning January 1, 2013. Additionally, entities are required to provide the disclosures for all comparative periods. In
January 2013, the FASB issued another Accounting Standards Update to clarify the instruments and transactions to which the
guidance in the previously issued Accounting Standards Update would apply. The adoption of the guidance in these Accounting
Standards Updates did not have an impact on our financial position or results of operations. The new disclosure requirements of
this Accounting Standards Update are included in Note 9, "Disclosures About Offsetting Assets and Liabilities."

Accumulated Other Comprehensive Income In February 2013, the FASB issued an Accounting Standards Update that adds new
disclosure requirements for items reclassified out of accumulated other comprehensive income. The new guidance was effective
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for all annual and interim periods beginning January 1, 2013 and was applied prospectively. The adoption of this guidance did not
have an impact on our financial position or results of operations. The new disclosure requirements of this Accounting Standards
Update are included in Note 11, "Accumulated Other Comprehensive Income."

Obligations Arising from Joint and Several Liability Arrangement In February 2013, the FASB finalized its guidance for
obligations arising from joint and several liabilities for which the total amount of the obligation is fixed at the reporting date. The
new guidance addresses the diversity in practice and requires entities to recognize these liabilities at the sum of (a) the amount
that the reporting entity agreed to pay pursuant to agreement entered into with co-obligors, and (b) any additional amount the entity
expects to pay on behalf of co-obligors. The guidance should be applied retrospectively on January 1, 2014. The adoption of this
guidance is not expected to have significant impact on our financial statements.

Accounting for the Cumulative Translation Adjustment upon Derecognition of Certain Subsidiaries or Group of Assets In
March 2013, the FASB issued the final guidance related to the release of a cumulative translation adjustment ("CTA") upon
derecognition of subsidiaries or group of assets within a foreign entity into net income. The guidance clarifies that when a parent
ceases to have a controlling financial interest in a subsidiary or group of assets within a foreign entity and the sale represents the
complete or substantially complete liquidation of the investment in the foreign entity, or when a parent loses its controlling financial
interest in an investment in a foreign entity, it should release the CTA into net income. The standard also requires the release of
CTA into net income upon acquiring a controlling interest in a foreign entity that was accounted for under equity method investment
prior to obtaining control, and consistent with current U.S. GAAP in this area, upon a partial sale of an equity method investment.
The guidance is effective prospectively from January 1, 2014. The adoption of this guidance is not expected to have a significant
impact on our financial statements.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Forward-Looking Statements

Management's Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) should be read in conjunction
with the consolidated financial statements, notes and tables included elsewhere in this report and with our Annual Report on
Form 10-K for the year ended December 31, 2012 (the “2012 Form 10-K”’). MD&A may contain certain statements that may be
forward-looking in nature within the meaning of the Private Securities Litigation Reform Act of 1995. In addition, we may make
or approve certain statements in future filings with the SEC, in press releases, or oral or written presentations by representatives
of HSBC Finance Corporation that are not statements of historical fact and may also constitute forward-looking statements. Words
such as “may,” “will,” “should,” “would,” “could,” “appears,” “believe,” “intends,” “expects,” “estimates,” “targeted,” “plans,”
“anticipates,” “goal” and similar expressions are intended to identify forward-looking statements but should not be considered as
the only means through which these statements may be made. These matters or statements will relate to our future financial
condition, economic forecast, results of operations, plans, objectives, performance or business developments and will involve
known and unknown risks, uncertainties and other factors that may cause our actual results, performance or achievements to be
materially different from that which were expressed or implied by such forward-looking statements. Forward-looking statements
are based on our current views and assumptions and speak only as of the date they are made. HSBC Finance Corporation undertakes
no obligation to update any forward-looking statement to reflect subsequent circumstances or events.

9 < EEINT3 EEINT3

Executive Overview

Organization and Basis of Reporting HSBC Finance Corporation and its subsidiaries are indirect wholly owned subsidiaries of
HSBC North America Holdings Inc. (“HSBC North America’) which is an indirect, wholly owned subsidiary of HSBC Holdings
plc (“HSBC”). HSBC Finance Corporation may also be referred to in Management’s Discussion and Analysis of Financial Condition
and Results of Operations (“MD&A”) as “we”, “us”, or “our”.

The following discussion of our financial condition and results of operations excludes the results of our discontinued operations
unless otherwise noted. See Note 2, “Discontinued Operations” in the accompanying consolidated financial statements for further
discussion of these operations.

Current Environment The U.S. economy continued its gradual recovery during the first quarter of 2013, with GDP continuing
to grow but well below the economy's potential growth rate. Reduced levels of business investment spending continues to restrain
economic growth as businesses continue to be cautious about the underlying strength of demand and are hesitant to fully ramp up
hiring activity. With continuing high gasoline prices, the increase in payroll taxes at the beginning of the year and the onset of
sequestration in March, consumer confidence remains under pressure and many households remained uncertain about the future
as domestic fiscal uncertainties continued to play a role in diminishing sentiment and influencing interest rates and spreads. Serious
threats to economic growth remain, including the sustainability of a housing market recovery, high energy costs, and elevated
unemployment levels. Federal Reserve policy makers previously announced that they do not expect to increase short-term rates
until the unemployment rate falls below 6.5 percent which according to the Federal Reserve's economic projections, the Federal
funds rate will be kept near zero into 2015. Housing markets in general continued the rebound which began in the second half of
2012 with overall home prices moving higher as demand increased and the supply of homes for sale declined. However, the sharp
decline in the distressed share of home sales experienced in 2012 is unlikely to continue in 2013 as the impact of servicers resuming
foreclosure activities and the listing of the underlying properties for sale are expected to slow down price gains.

Mortgage lending industry trends continued to be affected by the following during the three months ended March 31, 2013:

. Overall levels of delinquencies remain elevated,

. Significant delays in foreclosure proceedings as a result of certain courts and state legislatures issuing new rules or
statues relating to foreclosures as well as in some areas officials requiring additional verification of information filed
prior to the foreclosure proceedings;

o Although levels of properties available for sale have declined, levels of properties in the process of being foreclosed
remain elevated which has continued to impact home prices in 2013; and

. Tighter lending standards by mortgage lenders continue, which impact the ability of borrowers to refinance existing
mortgage loans.

While the economy continued to add jobs in 2013, the pace of new job creation continued to be slower than needed to meaningfully
reduce unemployment. As a result, uncertainty remains as to how pronounced the economic recovery will ultimately be. Although
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unemployment rates, which are a major factor influencing credit quality, fell from 7.8 percent at the beginning of the year to 7.6
percent in March 2013, unemployment remains high based on historical standards. Also, a significant number of U.S. residents
are no longer looking for work and, therefore, are not reflected in the U.S. unemployment rates. Unemployment has continued to
have an impact on the provision for credit losses in our loan portfolio and in loan portfolios across the industry. Concerns about
the future of the U.S. economy, including the pace and magnitude of recovery from the recent economic recession, consumer
confidence, fiscal policy, including the ability of the legislature to work collaboratively to address fiscal issues in the U.S., volatility
in energy prices, credit market volatility including the ability to resolve the European sovereign debt crisis and trends in corporate
earnings will continue to influence the U.S. economic recovery and the capital markets. In particular, continued improvement in
unemployment rates, a sustained recovery of the housing markets and stabilization in energy prices remain critical components of
a broader U.S. economic recovery. These conditions in combination with the impact of recent regulatory changes, including the
Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (“Dodd-Frank™), will continue to impact our results during
the remainder of 2013 and beyond.

Due to the significant slow-down in foreclosure processing which began in the second half of 2008, and in some instances the
prior cessation of all foreclosure processing by numerous loan servicers in late 2010, there has been a reduction in the number of
properties being marketed following foreclosure. This reduction has contributed to an increase in demand for properties currently
on the market resulting in a general improvement in home prices in recent months but has also resulted in a larger number of vacant
properties still pending foreclosure in certain communities. As servicers increase foreclosure activities and market properties in
large numbers, an over-supply of housing inventory could occur creating downward pressure on property values, slowing any
future home price improvement.

In addition, certain courts and state legislatures have issued new rules or statutes relating to foreclosures. Scrutiny of foreclosure
documentation has increased in some courts. Also, in some areas, officials are requiring additional verification of information filed
prior to the foreclosure proceeding. The combination of these factors has led to a significant backlog of foreclosures which will
take time to resolve. If these trends continue, there could be additional delays in the processing of foreclosures, which could have
an adverse impact upon housing prices.

Business Focus On March 29, 2013, we sold our interest in substantially all of our insurance subsidiaries in our Insurance
operations, which had previously been classified as discontinued operations, to Enstar Group Ltd. (“Enstar”) for $155 million in
cash. As a result, we recorded a gain on sale of $23 million ($15 million after-tax) during the first quarter of 2013. Our Insurance
Operations is reported in discontinued operations. See Note 2, "Discontinued Operations," for additional information.

As discussed in prior filings, our personal non-credit card receivable portfolio was transferred to held for sale during the second
quarter of 2012. On March 5, 2013, we entered into an agreement to sell our personal non-credit card receivable portfolio to trusts
for which affiliates of Springleaf Finance, Inc. ("Springleaf™), Newcastle Investment Corp. and Blackstone Tactical Opportunities
Advisors L.L.C. are the sole beneficiaries (collectively, the "Purchasers"). On March 5, 2013, we also entered into an agreement
to sell a loan servicing facility and related assets located in London, Kentucky (the "Facility") to Springleaf. Upon completion of
the sale of the Facility, the majority of the employees located in the Facility are expected to become employees of Springleaf. On
April 1, 2013, we completed the sale of our personal non-credit card receivable portfolio with a carrying value of $2.9 billion at
March 31, 2013 to the Purchasers. Total cash consideration received was $2.9 billion, based on estimated March 31, 2013 account
balances. The consideration is subject to change once actual March 31, 2013 account balances are determined. As the receivables
were carried at the lower of amortized cost or fair value at March 31, 2013, we do not anticipate any significant impact to our
earnings will be recorded during the second quarter of 2013. We will continue to service these personal non-credit card receivables
for the Purchasers for a fee for a period of time as the Purchasers convert the receivables to their systems. It is currently anticipated
that this conversion and the sale of the Facility in London, Kentucky will be completed during the second half of 2013. See Note
6, “Receivables Held for Sale,” in the accompanying consolidated financial statements for additional information.

As discussed in prior filings, during the second quarter of 2012, we transferred a pool of first lien partially charged-off real estate
secured receivables to receivables held for sale. We anticipate these receivables will be sold in multiple transactions generally over
the next two years or, if the foreclosure process is completed prior to sale, the underlying properties acquired in satisfaction of the
receivables will be classified as real estate owned (“REO”) and sold. As we continue to work with borrowers, we may also agree
to a short sale whereby the property is sold by the borrower at a price which has been pre-negotiated with us and the borrower is
released from further obligation. The pool of receivables transferred to held for sale was comprised of a substantial majority of
our real estate receivables which had been written down to the lower of amortized cost or fair value of the collateral less cost to
sell as of June 30, 2012 in accordance with our existing charge-off policies as we considered the collateral as the sole source for
repayment. However, as we now plan to sell these receivables, fair value represents the price we believe a third party investor
would pay to acquire the receivable portfolios. A third party investor of receivables would incorporate a number of assumptions
in predicting future cash flows, such as differences in overall cost of capital assumptions which results in a lower estimate of fair
value for the cash flows associated with the receivables. At March 31, 2013 and December 31, 2012, the fair value of the real
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estate secured receivables held for sale totaled $3.4 billion and $3.0 billion, respectively. During the three months ended March
31,2013, the fair value of these real estate secured receivables increased which resulted in the reversal of $536 million of the lower
of amortized cost or fair value adjustment recorded during the year ended December 31, 2012. The increase in fair value of the
real estate secured receivables held for sale during the first quarter of 2013 is the result of improved conditions in the housing
industry, lower required market yields and increased investor demand for these types of receivables. Additionally, investors are
incorporating improved home price assumptions as increases in new and existing home sales during the quarter drove down
available inventory and elevated home prices to the highest level in two years. During the first quarter of 2013, we began marketing
a pool of these loans with an unpaid principal balance of $490 million. We currently expect to close a sale of this pool during the
second quarter of 2013. See Note 6, “Receivables Held for Sale,” in the accompanying consolidated financial statements for
additional information.

Excluding receivables held for sale as discussed above, our real estate secured receivable portfolio, which totaled $31.9 billion at
March 31, 2013, is currently running off. The timeframe in which this portfolio will liquidate is dependent upon the rate at which
receivables pay off or charge-off prior to their maturity, which fluctuates for a variety of reasons such as interest rates, availability
of refinancing, home values and individual borrowers' credit profile, all of which are outside our control. In light of the current
economic conditions and mortgage industry trends described above, our loan prepayment rates have slowed when compared to
historical experience even though interest rates remain low. Additionally, our loan modification programs, which are primarily
designed to improve cash collections and avoid foreclosure as determined to be appropriate, are contributing to the slower loan
prepayment rates. While difficult to project both loan prepayment rates and default rates, based on current experience we expect
our run-off real estate secured receivable portfolio (excluding receivables held for sale) to decline to between 40 percent and
50 percent over the next four to five years. Attrition will not be linear during this period. Run-off is expected to be slow as charge-
offs decline and the remaining real estate secured receivables stay on the balance sheet longer due to the impact of modifications
and/or the lack of refinancing alternatives as well as the impact of our temporary suspension of foreclosure activities.

We continue to evaluate our operations as we seek to optimize our risk profile and cost efficiencies as well as our liquidity, capital
and funding requirements. This could result in further strategic actions that may include changes to our legal structure, asset levels,
or cost structure in support of HSBC's strategic priorities. We also continue to focus on cost optimization efforts to ensure realization
of cost efficiencies. In an effort to create a more sustainable cost structure, a formal review was initiated in 2011 to identify areas
where we may be able to streamline or redesign operations within certain functions to reduce or eliminate costs. To date, we have
identified various opportunities to reduce costs through organizational structure redesign, vendor spending, discretionary spending
and other general efficiency initiatives which have resulted in workforce reductions. The workforce reductions have been largely
offset, however, by increased staffing related to processing foreclosures as well as for compliance matters. Workforce reductions
are also occurring in certain non-compliance shared services functions, which we expect will result in additional reductions to
future allocated costs for these functions. The review is continuing and, as a result, we may incur restructuring charges in future
periods, the amount of which will depend upon the actions that ultimately are implemented.

Performance, Developments and Trends We reported net income of $226 million during the three months ended March 31, 2013
compared to a net loss of $155 million during the three months ended March 31, 2012.

Income from continuing operations was $304 million during the three months ended March 31, 2013 compared to a loss from
continuing operations of $505 million during the year-ago quarter. We reported income from continuing operations before taxes
of $456 million during the three months ended March 31, 2013 compared to a loss from continuing operations before tax of $793
million during the year-ago quarter. Our results in both periods were impacted by the change in the fair value of own debt attributable
to credit spread for which we have elected the fair value option which distorts comparability of the underlying performance trends
of our business. The following table summarizes the impact of this item on our income (loss) from continuing operations before
income tax for all periods presented.

Three Months Ended March 31, 2013 2012

(in millions)
Income (loss) from continuing operations before income tax, as reported...........cccceeeeereeieneeieneerennenne. $ 456 $  (793)
Fair value movement on own fair value option debt attributable to credit spread............ccceeveeveerverennnne. 41 479
Underlying income (loss) from continuing operations before income tax'™............ocooovvreureereeeerreeene. S 497 $ (314

M Represents a non-U.S. GAAP financial measure.

Excluding the collective impact of this item in the table above, underlying income from continuing operations before tax for the
three months ended March 31, 2013 improved $811 million compared to the first quarter of 2012. The improvement reflects
significantly lower provisions for credit losses and higher other revenues, partially offset by higher operating expenses and slightly
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lower net interest income. The increase in other revenues during the first quarter of 2013 was driven by the increase in the fair
value of real estate secured receivables held for sale which resulted in the reversal of $536 million of the lower of amortized cost
or fair value adjustment recorded during the year ended December 31, 2012, partially offset by lower derivative related income
(expense). As discussed above, the increase in fair value of the real estate secured receivables held for sale is the result of improved
conditions in the housing industry, lower required market yields and increased investor demand for these types of receivables.

Net interest income decreased during the first quarter of 2013 reflecting lower average receivables as a result of receivable
liquidation, partially offset by higher overall receivable yields and lower interest expense due to lower average borrowings and
lower average rates. Overall receivable yields increased during the first quarter of 2013 as receivable yields were positively impacted
by the transfer of our entire personal non-credit card portfolio and certain real estate secured receivables to held for sale in the
second quarter of 2012 as the carrying amount of these receivables has been reduced by the lower of amortized cost or fair value
adjustment that has been recorded as well as the credit loss reserves associated with the receivables prior to the transfer to held
for sale which reduces average receivable balances while interest income otherwise remains the same. Excluding the impact of
the transfer of these receivables to held for sale from the calculation of average receivable balances, overall receivable yields were
essentially flat during the three months ended March 31, 2013. While personal non-credit card and real estate secured receivable
yields were higher during the quarter, this was largely offset by a shift in receivable mix to higher levels of lower yielding first
lien real estate secured receivables as higher yielding second lien real estate secured receivables and personal non-credit card
receivables have run-off at a faster pace than first lien real estate secured receivables. Net interest margin was 3.67 percent for the
three months ended March 31, 2013 compared to 3.00 percent for the three months ended March 31, 2012. Net interest margin
for the first quarter of 2013 was positively impacted by the transfer of our entire personal non-credit card portfolio and certain real
estate secured receivables to held for sale in the second quarter of 2012 as discussed above. Excluding the impact of this transfer
from the periods presented, net interest margin remained higher for the three months ended March 31, 2013 driven by a lower cost
of funds as a percentage of average interest earning assets. See “Results of Operations” in this MD&A for additional discussion
regarding net interest income and net interest margin.

Other revenues during the three months ended March 31, 2013 were impacted by the change in the fair value of own debt attributable
to credit spread for which we have elected the fair value option. Excluding this item, other revenues increased during the three
months ended March 31, 2013 due to an increase during the first quarter of 2013 of the fair value of real estate secured receivables
held for sale as discussed above, partially offset by lower derivative related income (expense). The lower derivative related income
(expense) primarily reflects a loss recognized on the termination of hedges on certain debt. As discussed in previous filings, we
have approximately $1.0 billion of junior subordinated notes issued to HSBC Finance Capital Trust IX ("HFCT IX"). HFCT IX,
which is a related but unconsolidated entity, issued trust preferred securities to third party investors to fund the purchase of the
junior subordinated notes. Under the Notices of Proposed Rulemaking issued by the U.S. regulators which would implement the
capital provisions of Basel I11, the trust preferred securities would no longer qualify as Tier I capital. As a result of these proposed
changes, as well as other recent changes in our assessment of cash flow needs, including long term funding considerations, during
the first quarter of 2013 we terminated the associated cash flow hedges associated with these notes, which resulted in the
reclassification to net income of $199 million of unrealized losses previously accumulated in other comprehensive income during
the three months ended March 31,2013. See "Results of Operations" in this MD&A for a more detailed discussion of other revenues.

Our provision for credit losses decreased significantly during the three months ended March 31, 2013 as compared to the year-
ago quarter reflecting the impact of lower loss estimates due to lower receivable levels, lower dollars of delinquency on real estate
secured receivable accounts less than 180 days contractually delinquent, improved credit quality and lower volumes of new TDR
Loans during the first quarter of 2013. The decrease also reflects, in part, the transfer of certain real estate secured receivables and
our entire portfolio of personal non-credit card receivables to held for sale during the second quarter of 2012. Subsequent to the
transfer to held for sale no further provision for credit losses are recorded on these receivables as receivables held for sale are
carried at the lower of amortized cost or fair value. The decrease in the provision for credit losses for the three months ended March
31, 2013 also reflects a greater percentage of TDR Loans carried at the lower of amortized cost or fair value of the collateral less
cost to sell and lower new TDR volumes as well as the impact of updates in loss and severity estimates based on recent trends in
the portfolio. See “Results of Operations” for a more detailed discussion of our provision for credit losses.

Credit loss reserves at March 31, 2013 decreased as compared to December 31, 2012 as the provision for credit losses was lower
than net charge-offs by $302 million. The decrease is due to lower receivable levels, improved credit quality, including lower
levels of two-months-and-over contractual delinquency on accounts less than 180 days contractually delinquent and lower reserve
requirements for TDR Loans. Reserve requirements on TDR Loans were lower at March 31, 2013 due to a greater percentage of
TDR Loans being carried at the lower of amortized cost or fair value of the collateral less cost to sell and lower new TDR volumes
as well as the impact of updates in loss and severity estimates based on recent trends in the portfolio. See “Credit Quality” for
further discussion of credit loss reserves.
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A significant portion of our real estate secured receivable portfolio held for investment is considered to be TDR Loans which are
reserved for based on the present value of expected future cash flows discounted at the loans' original effective interest rate which
generally results in a higher reserve requirement for these loans. Additionally, a portion of real estate secured receivables in our
portfolio are carried at the lower of amortized cost or fair value of the collateral less cost to sell. The following table summarizes
these receivables in comparison to the real estate secured receivable portfolio held for investment:

March 31, December 31,
2013 2012
(in millions)
Total real estate secured receivables held for INVEStMENT..............oovvviiiiiiiiiiiiiiiieeeee e $ 31,930 $ 32,939

Real estate secured receivables carried at the lower of amortized cost or fair value of the

collateral less cost to sell............ . $ 2306 $ 2,109

Real estate secured TDR Loans'"... 12,093 12,388
Real estate secured receivables carried at the lower of amortized cost or fair value of the

collateral less cost to sell or reserved for using a discounted cash flow methodology................. $ 14399 § 14,497
Real estate secured receivables carried at the lower of amortized cost or fair value of the

collateral less cost to sell or reserved for using a discounted cash flow methodology as a

percentage of real estate secured receivables..........ccevriririnirinincnenceceeeeeee e 45.1% 44.0%

M Excludes TDR Loans which are recorded at the lower of amortized cost or fair value of the collateral less cost to sell and included separately in the table.

Total operating expenses increased $53 million, or 25 percent, during the three months ended March 31, 2013 reflecting increased
expenses for consulting services and other compliance related matters. See “Results of Operations” for a more detailed discussion
of operating expenses.

Our effective income tax rate was an expense of 33.3 percent during the three months ended March 31, 2013 compared to a benefit
of 36.3 percent during year-ago quarter. The effective tax rate during the three months ended March 31, 2013 was impacted by an
increase in valuation allowance on states with net operating loss carryforward periods of 15 to 20 years, a decrease in tax reserves
relating to the conclusion of state audits and expiration of state statutes of limitations, and corrections to the current tax liability
account. See Note 10, “Income Taxes,” in the accompanying consolidated financial statements for further discussion.

The financial information set forth below summarizes selected financial highlights of HSBC Finance Corporation for the three
months ended March 31, 2013 and 2012 and as of March 31, 2013 and December 31, 2012.

Three Months Ended March 31, 2013 2012
(dollars are in millions)

Income (loss) from continUing OPErations ............cceevverueeruerreerieseerrieeesseeeesseeseesseeseesseesnas $ 304 S (505)
Return on average assets ("ROA™) ..o e T% (1.0)%
Return on average common shareholder's equity ("ROE")........ccccoovrieiivciinieieieieee 5.4% (10.8)%
INEt INEETESt MATZIN c..ouvieeieiieieeeieee ettt et e te st e e et e e eseesseeneesseeneesseennesseensesneensesseens 3.67% 3.00 %
Consumer net charge-off ratio, annualized ..............cccooveeviiieiiiieciieieceeee e 4.02% 7.49 %
EFfICIENCY TAHO™ ......oooeoeeeeeeeeeeeeeeeee et 35.8% 100.9 %

March 31, 2013 December 31, 2012

(dollars are in millions)
Real estate SECUIred reCEIVADIES .........cocoviiiiiiieieieeieiie ettt e et e s eaeeeenns $ 31,930 $ 32,939
Two-months-and-over contractual delinquency ratio.............ccceeeeeveereeviieieceeeeee e, 16.01% 16.03%

(M Ratio of total costs and expenses from continuing operations to net interest income and other revenues from continuing operations.

Performance Ratios Our efficiency ratio from continuing operations was 35.8 percent during the three months ended March 31,
2013 compared to 100.9 percent during the year-ago period. Our efficiency ratio from continuing operations in both periods was
impacted by the change in the fair value of own debt attributable to credit spread for which we have elected the fair value option.
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Excluding this item from the periods presented, our efficiency ratio deteriorated during the three months ended March 31, 2013
due to lower net interest income, lower derivative related income (expense) and higher operating expenses.

Our return on average common shareholder’s equity (“ROE”’) was 5.4 percent for the three months ended March 31,2013 compared
to (10.8) percent for the year-ago period. Our return on average assets (“ROA”) was .7 percent for the three months ended March
31,2013 compared to (1.0) percent for the year-ago period. ROE and ROA in all periods were significantly impacted by the change
in the fair value of own debt attributable to credit spread for which we have elected the fair value option. Excluding this item from
the periods presented, both ROE and ROA improved during the three months ended March 31, 2013 largely due to net income
during the three months ended March 31, 2013 as discussed above compared to a net loss in the prior year quarter.

Receivables Receivables held for investment were $31.9 billion at March 31, 2013 compared to $32.9 billion at December 31,
2012. The decrease since December 31, 2012 reflects the continued liquidation of the real estate secured receivable portfolio which
will continue going forward, as well as seasonal improvements in collection activities during the first quarter of the year as some
customers use their tax refunds to make payments. Liquidation rates for real estate secured receivables continue to be impacted
by low loan prepayments as few refinancing opportunities for our customers exist and the previously discussed trends impacting
the mortgage lending industry. See “Receivables Review” for a more detailed discussion of the decreases in receivable balances.

Receivables held for sale Receivables held for sale were $6.4 billion at March 31, 2013 and $6.2 billion at December 31, 2012.
Receivables held for sale include our entire personal non-credit card receivable portfolio as well as a pool of real estate secured
receivables which includes the substantial majority of our real estate receivables which had been written down to the lower of
amortized cost or fair value of the collateral less cost to sell as of June 30, 2012 in accordance with our existing charge-off policies.
Receivables held for sale at March 31, 2013 increased as compared to December 31, 2012 reflecting an increase during the quarter
in the fair value of the real estate receivables held for sale, partially offset by a decrease during the quarter in the fair value of the
personal non-credit card receivables held for sale as well as by movements in account balances during the quarter. As discussed
above, on April 1, 2013 we completed the sale of our entire personal non-credit card receivable portfolio with a carrying value of
$2.9 billion at March 31, 2013. See Note 6, “Receivables Held for Sale,” in the accompanying consolidated financial statements
for additional information.

Credit Quality Overall dollars of delinquency were $6.1 billion at March 31, 2013 compared to $6.3 billion at December 31,
2012. The decrease in dollars of delinquency in our real estate secured receivable portfolio was driven by lower dollars of
delinquency on accounts less than 180 days contractually delinquent due to lower receivable levels and the continued improvement
in economic conditions as well as seasonal improvements in collection activities as some customers use their tax refunds to make
payments. The overall delinquency ratio was 16.01 percent at March 31, 2013 compared to 16.03 percent at December 31, 2012.
The delinquency ratio was essentially flat as compared to December 31, 2012 as total dollars of delinquency as discussed above
decreased at the same pace as receivable levels. See “Credit Quality-Delinquency” for amore detailed discussion of our delinquency
ratio.

Overall dollars of net charge-offs for real estate secured receivables increased slightly as compared to the fourth quarter of 2012
due to higher charge-off on real estate secured receivables greater than 180 days contractual delinquency which are located in
areas which have continued to experience declines in home prices during the first quarter of 2013. The increase was partially offset
by the impact of lower receivable levels and lower delinquency levels for accounts less than 180 days contractually delinquent as
discussed above. The net charge-off ratio for March 31, 2013 increased as compared to the prior quarter due to slightly higher
dollars of net charge-offs as discussed above while average receivable levels decreased as discussed above. Dollars of net charge-
offs and the net charge-off ratio at March 31, 2013 are not comparable to the prior year quarter as a result of the transfer of our
entire personal non-credit card receivable portfolio and certain real estate secured receivables to receivables held for sale during
the second quarter of 2012. As these receivables are now carried at the lower of amortized cost or fair value, there are no longer
any charge-offs associated with these receivables. See “Credit Quality-Net Charge-offs of Consumer Receivables” for a more
detailed discussion of our net charge-off ratio.

Funding and Capital During the three months ended March 31, 2013 or 2012, we did not receive any capital contributions from
HINO. During the three months ended March 31, 2013, we retired $471 million of term debt as it matured or was redeemed. The
maturing and redeemed debt cash requirements were met through funding from cash generated from operations including balance
sheet attrition. The balance sheet and credit dynamics described above continue to have an impact on our liquidity and risk
management processes. Continued success in reducing the size of our receivable portfolios as discussed above as well as the
proceeds from the sale of our Insurance business and the sale of our personal non-credit card receivable portfolio will be the
primary driver of our liquidity during the remainder of 2013. However, lower cash flow as a result of declining receivable balances
will not provide sufficient cash to fully repay maturing debt over the next four to five years. As we continue to liquidate our
receivable portfolios, HSBC's continued support will be required to properly manage our business operations and maintain
appropriate levels of capital. HSBC has historically provided significant capital in support of our operations and has indicated that
it is fully committed and has the capacity and willingness to continue that support. Any required incremental funding has been
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integrated into the overall HSBC North America funding plans and will be sourced through HSBC USA Inc. or through direct
support from HSBC or its affiliates. HSBC has indicated it remains fully committed and has the capacity to continue to provide
such support.

As discussed above, a portion of our real estate secured receivable portfolio is currently classified as held for sale as we no longer
have the intent to hold these receivables for the foreseeable future for capital or operational reasons. In the current market
environment, market pricing continues to value the portion of our real estate secured receivable portfolio held for investment at
amounts that would not provide a sufficient economic benefit to us upon sale. Therefore, we have determined that we have the
positive intent and ability to hold these remaining real estate secured receivables for the foreseeable future and, as such, continue
to classify these real estate secured receivables as held for investment. However, should market pricing improve in the future or
if HSBC calls upon us to execute certain strategies in order to address capital considerations, it could result in the reclassification
of additional real estate secured receivables to held for sale.

The tangible common equity to tangible assets ratio was 10.77 percent and 9.87 percent at March 31, 2013 and December 31,
2012, respectively. This ratio represents a non-U.S. GAAP financial ratio that is used by HSBC Finance Corporation management,
certain rating agencies and our credit-providing banks to evaluate capital adequacy and may be different from similarly named
measures presented by other companies. See “Basis of Reporting” and “Reconciliations of Non-U.S. GAAP Financial Measures
to U.S. GAAP Financial Measures” for additional discussion and quantitative reconciliation to the equivalent U.S. GAAP basis
financial measure.

Income (Loss) Before Income Tax Expense from Continuing Operations — Significant Trends Income (loss) from continuing
operations before income tax expense, and changes in various trends and activity affecting operations, are summarized in the
following table.

Three Months Ended March 31, 2013 2012

(in millions)

Loss from continuing operations before income tax from prior Year .........c.cccceevevveereenecneeneceenenns $ (793) $ (528)
Increase (decrease) in income from continuing operations before income tax expense attributable to:

Nt INTETESE IMCOMC.......cueuitiiieteeterte ettt ettt ettt bttt ettt sb ettt e et et esteb e ebt e bt ebeebesbeseesbesbeneeneen (14) (36)
Provision fOr CTEAIt IOSSES ......c.eoveriiiiiiieieie ettt ettt s s 767 (83)
Mark-to-market on derivatives which do not qualify as effective hedges ..........ccoecevevineccnecncnnn (129) 176
Derivative loss on termination 0f hedges.........coceviviririirininiiicceeceeeeee e (199) —
Gain (loss) on debt designated at fair value and related derivatives.........c.ccceceeevenenincncnencnennene 412 (367)
Lower of amortized cost or fair value adjustment on receivables held for sale............cccceceieeinine 454 (1)
Salaries and employee DENETILS ........ccerieriiiiiiiiiirire ettt (20) 4)
REQO EXPEIISES ...ttt ettt ettt ettt ettt et et et e e et e bt e et e bt eseesbeem s e sbeemteebeenteeseeseemeenbeeneenneensennean 7 77
ATLOtHET BCHVIEY'™ ... (29) (27)
1,249 (265)
Income (loss) from continuing operations before income tax for current year...........cccceccevevenerenuennenn $ 456 $ (793)

M Reflects other activity for other revenues and operating expenses.
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Basis of Reporting

Our consolidated financial statements are prepared in accordance with accounting principles generally accepted in the United
States (“U.S. GAAP”). Unless noted, the discussion of our financial condition and results of operations included in MD&A are
presented on a continuing operations basis of reporting. Certain reclassifications have been made to prior year amounts to conform
to the current year presentation.

In addition to the U.S. GAAP financial results reported in our consolidated financial statements, MD&A includes reference to the
following information which is presented on a non-U.S. GAAP basis:

Equity Ratios Tangible common equity to tangible assets is a non-U.S. GAAP financial measure that is used by HSBC Finance
Corporation management, certain rating agencies and our credit-providing banks to evaluate capital adequacy. This ratio excludes
from equity the impact of unrealized gains (losses) on cash flow hedging instruments, postretirement benefit plan adjustments,
unrealized gains (losses) on investments, intangible assets as well as subsequent changes in fair value recognized in earnings
associated with debt for which we elected the fair value option and the related derivatives. This ratio may differ from similarly
named measures presented by other companies. The most directly comparable U.S. GAAP financial measure is the common and
preferred equity to total assets ratio. For a quantitative reconciliation of these non-U.S. GAAP financial measures to our common
and preferred equity to total assets ratio, see “Reconciliations of Non-U.S. GAAP Financial Measures to U.S. GAAP Financial
Measures.”

International Financial Reporting Standards Because HSBC reports financial information in accordance with International
Financial Reporting Standards (“IFRSs”) and IFRSs operating results are used in measuring and rewarding performance of
employees, our management also separately monitors net income under IFRSs (a non-U.S. GAAP financial measure). All purchase
accounting fair value adjustments relating to our acquisition by HSBC have been “pushed down” to HSBC Finance Corporation
for both U.S. GAAP and IFRSs. The following table reconciles our net income (loss) on a U.S. GAAP basis to net loss on an IFRSs
basis:

Three Months Ended March 31, 2013 2012
(in millions)
Net income (10SS) — U.S. GAAP DASIS ...c.oouvivieuiieieiieiiciieticteeteet ettt ettt et eve v saeeaens $ 226 $ (155)
Adjustments, net of tax:
Lower of amortized cost or fair value adjustments on loans held for sale ...........ccccoovverieienieciennn. (416) —
LOAN IMPAITINENL ....c.vieiiiiiiiietietieeeesteetesteetesteete st esbesteesseeseesseessasseessesseessesseessesseessesssessesssessenssansenns 29 29
Loss on sale of INSUrance DUSINESS .........ccc.eeiiuiiieiiieeeeeee ettt e et e e eeaeeeeeaeeeen 92) —
Credit card receivables transferred to held for sale and included in discontinued operations for
U.S. GAAP ..ottt ettt ettt et e et e et e et eete et e bt et e aeeteert e teeabeereerteeteenteaaean — (58)
Derivatives and hedge accounting (including fair value adjustments) ............cccoceeveerveriercvenenceennnnns — 2)
Loan origination cost deferrals ..........cocoiiiiiiiiiiiiee e 3 3
INEEIESt TECOZNMILION ....evietieiiietieii ettt ee ettt et e st et et e e e et et e esee s e eneesseeneesseensesseensesneensesneeseeneesenns — (1)
Present value of long term iNSUranCe CONIACES...........ccveruerierrieierrieiereereseeaeseeesesseessesseensesssensenns 1 5
Pension and other postretirement benefit COSS........couiiiiiiriiniiiiniiereee e 4 7
(0111 T (OO OO U PP ST RPN “4) 11
Nt 10SS — TFRSS DASIS ...vvevviiiieiiiiieiieiesiieieeti ettt ettt ae sttt esaestesaesteessesteesseeseesseesaessesssessesssesseessensens (249) (161)
Tax DENE it — TFRSS DASIS ...vveeiieiiiieiieiiiteieecie ettt et site et et e et eesteesebeessaeesbeessaesnseensaeassaenseessseenseennss 128 94
L 0SS Defore tax — IFRSS DASIS.......uiciuiiiiiieiiecie ettt ettt ettt ev et eeab e e s taeeabe e teeeaseeteeeaveesnneeanes $ 377) $ (255)

A summary of the significant differences between U.S. GAAP and IFRSs as they impact our results are presented below:

Lower of amortized cost or fair value adjustment on loans held for sale - IFRSs requires loans originated with the intent to sell in
the near term to be classified as trading assets and recorded at their fair value. Under U.S. GAAP, loans designated as held for sale
are reflected as loans and recorded at the lower of amortized cost or fair value. Under IFRSs, the income and expenses related to
receivables held for sale are reported in other operating income. Under U.S. GAAP, the income and expenses related to receivables
held for sale are reported similarly to loans held for investment.

For receivables transferred to held for sale subsequent to origination, IFRSs requires these receivables to be reported separately
on the balance sheet when certain criteria are met which are generally more stringent than those under U.S GAAP, but does not
change the recognition and measurement criteria. Accordingly for IFRSs purposes, such loans continue to be accounted for and
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impairment continues to be measured in accordance with IAS 39, “Financial Instruments: Recognition and Measurement” (“IAS
39”), with any gain or loss recorded at the time of sale. U.S. GAAP requires loans that meet the held for sale classification
requirements be transferred to a held for sale category at the lower of amortized cost or fair value. Under U.S. GAAP, the component
of the lower of amortized cost or fair value adjustment related to credit risk at the time of transfer is recorded in the statement of
income (loss) as provision for credit losses while the component related to interest rates and liquidity factors is reported in the
statement of income (loss) in other revenues. There is no similar requirement under IFRSs.

Loan impairment - IFRSs requires a discounted cash flow methodology for estimating impairment on pools of homogeneous
customer loans which requires the discounting of cash flows including recovery estimates at the original effective interest rate of
the pool of customer loans. The amount of impairment relating to the discounting of future cash flows unwinds with the passage
of time, and is recognized in interest income. Also under IFRSs, if the recognition of a write-down to fair value on secured loans
decreases because collateral values have improved and the improvement can be related objectively to an event occurring after
recognition of the write-down, such write-down is reversed, which is not permitted under U.S. GAAP. Additionally under IFRSs,
future recoveries on charged-off loans or loans written down to fair value less cost to obtain title and sell the collateral are accrued
for on a discounted basis and a recovery asset is recorded. Subsequent recoveries are recorded to earnings under U.S. GAAP, but
are adjusted against the recovery asset under IFRSs. Under IFRSs, interest on impaired loans is recorded at the effective interest
rate on the customer loan balance net of impairment allowances, and therefore reflects the collectability of the loans.

Credit loss reserves on TDR Loans are established based on the present value of expected future cash flows discounted at the loans'
original effective interest rate. Under IFRSs, impairment on the residential mortgage loans for which we have granted the borrower
a concession as a result of financial difficulty is measured based on the cash flows attributable to the credit loss events which
occurred before the reporting date. HSBC's accounting policy under IFRSs is to remove such loans from the category of impaired
loans after a defined period of re-performance, although such loans remain segregated from loans that were not impaired in the
past for the purposes of collective impairment assessment to reflect their different credit risk profile. Under U.S. GAAP, when a
loan is impaired the impairment is measured based on all expected cash flows over the remaining expected life of the loan. Such
loans remain impaired for the remainder of their lives under U.S. GAAP.

For loans collectively evaluated for impairment under U.S. GAAP, bank industry practice adopted in the fourth quarter of 2012
generally results in a loss emergence period for these loans using a roll rate migration analysis which results in 12 months of losses
in our credit loss reserves. Under IFRSs, we completed a review in the fourth quarter of 2012 which concluded that the estimated
average period of time from current status to write-off for real estate secured loans collectively evaluated for impairment using a
roll rate migration analysis was 10 months (previously a period of 7 months was used) which was also adopted in the fourth quarter
of 2012.

Loss on sale of Insurance business - Under IFRSs, a disposal group held for sale is measured at its lower of cost or fair value less
costs to sell. For purposes of measuring the disposal group, assets that are excluded from the measurement provisions of IFRS 5
must be re-measured in accordance with other applicable standards before the fair value less cost to sell of the disposal group is
measured. An impairment loss is recognized for any initial or subsequent write down of the disposal group only to the extent of
the carrying amount of the assets that are part of the disposal group and within the scope and the measurement provisions of [FRS
5. To the extent the impairment loss on the disposal group as a whole exceeds the carrying amount of such assets, our policy is to
not recognize the excess loss until the disposal group is sold. Under U.S. GAAP, similar rules exist excluding certain disposal
group assets from the scope of its impairment measurement provisions, however under U.S. GAAP, our policy is to immediately
recognize the impairment loss in excess of the assets that are part of the disposal group and within the scope and measurement
provisions of the applicable guidance in U.S. GAAP.

Credit card receivables transferred to held for sale and included in discontinued operations for U.S. GAAP - As discussed above,
for receivables transferred to held for sale subsequent to origination, IFRSs requires these receivables to be reported separately
on the balance sheet but does not change the recognition and measurement criteria. Accordingly for IFRSs purposes, such loans
continue to be accounted for in accordance with IAS 39, with any gain or loss recorded at the time of sale. U.S. GAAP requires
loans that meet the held for sale classification requirements be transferred to a held for sale category, and subsequently measured
at the lower of amortized cost or fair value.

Derivatives and hedge accounting (including fair value adjustments) - The historical use of the “shortcut” and “long haul” hedge
accounting methods for U.S. GAAP resulted in different cumulative adjustments to the hedged item for both fair value and cash
flow hedges. These differences are recognized in earnings over the remaining term of the hedged items. All of the hedged
relationships which previously qualified under the shortcut method provisions of derivative accounting principles have been
redesignated and are now either hedges under the long-haul method of hedge accounting or included in the fair value option
election.
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Loan origination cost deferrals - Loan origination cost deferrals under IFRSs are more stringent and generally result in lower costs
being deferred than permitted under U.S. GAAP. In addition, all deferred loan origination fees, costs and loan premiums must be
recognized based on the expected life of the receivables under IFRSs as part of the effective interest calculation while under U.S.
GAAP they may be recognized on either a contractual or expected life basis.

Interest recognition - The calculation of effective interest rates under IAS 39 requires an estimate of changes in estimated contractual
cash flows, including fees and points paid or received between parties to the contract that are an integral part of the effective interest
rate be included. U.S. GAAP generally prohibits recognition of interest income to the extent the net investment in the loan would
increase to an amount greater than the amount at which the borrower could settle the obligation. Also under U.S. GAAP, prepayment
penalties are generally recognized when received.

Present value of long-term insurance contracts - Under IFRSs, the present value of an in-force (“PVIF”) long-term insurance
contract is determined by discounting future cash flows expected to emerge from business currently in force using appropriate
assumptions plus a margin in assessing factors such as future mortality, lapse rates and levels of expenses, and a discount rate that
reflects the risk free rate plus a margin for operational risk. Movements in the PVIF of long-term insurance contracts are included
in other operating income. Under U.S. GAAP, revenue is recognized over the life insurance policy term.

Pension and other postretirement benefit costs - Pension expense under U.S. GAAP is generally higher than under IFRSs as a
result of the amortization of the amount by which actuarial losses exceeds the higher of 10 percent of the projected benefit obligation
or fair value of plan assets (the “corridor”). As a result of an amendment to the applicable IFRSs effective January 1, 2013, interest
cost and expected return on plan assets is replaced by a finance cost component comprising the net interest on the net defined
benefit liability. This has resulted in an increase in pension expense as the net interest does not reflect the benefit from the
expectation of higher returns on the riskier plan assets. In 2010, changes to future accruals for legacy participants under the HSBC
North America Pension Plan were accounted for as a plan curtailment under IFRSs, which resulted in immediate income recognition.
Under U.S. GAAP, these changes were considered to be a negative plan amendment which resulted in no immediate income
recognition.

Other - There are other differences between IFRSs and U.S. GAAP including purchase accounting and other miscellaneous items.

Quantitative Reconciliations of Non-U.S. GAAP Financial Measures to U.S. GAAP Financial Measures For quantitative
reconciliations of non-U.S. GAAP financial measures presented herein to the equivalent GAAP basis financial measures, see
“Reconciliations to U.S. GAAP Financial Measures.”
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Receivables Review

The table below summarizes receivables at March 31, 2013 and increases (decreases) since December 31, 2012:

Increases (Decreases) From

December 31, 2012
March 31,
2013 $ %
(dollars are in millions)

Receivables:
Real estate secured:

FIISELEIL 1.ttt $ 28461 $ (840) (2.9%

SECONA LIEMN ... e et e et e eenreeeeneeean 3,469 (169) (4.6)
Total real estate secured receivables ............c..coovivvieeeveeeeeeeeeeeeee e 31,930 $ (1,009) (3.1)%
Receivables held for sale:
First lien real €State SECUTEA . .....oeeiieeieeeeeeeeeeeee et e e e e e e e e e e e e e e eeeeneee $ 3,407 $ 385 12.7 %
Personal non-credit Card ...........ceveerieineinieinieinicce e 2,947 (234) (7.4)
Total receivables held fOr SAIE™ .......o.ov oo, $ 6,354 $ 151 2.4 %
Total receivables and receivables held for sale:
Real estate secured:

FArSE TIOMN ..ot s $ 31,868 $ (455) (1.4)%

SECONA LIET ...ttt 3,469 (169) (4.6)
Total real estate SECUIE.....c..coveveieieieiirerceiererc ettt 35,337 (624) (1.7)
Personal non-credit Card ...........oeveireinieinieinieiniece e 2,947 (234) (7.4)
Total receivables and receivables held for sale®® ............ccoccooomriiirieereireen, $ 38284 § (858) (2.2)%

(O]

At March 31, 2013 and December 31, 2012, real estate secured receivables held for investment includes $2.3 billion and $2.1 billion, respectively, of

receivables that are carried at the lower of amortized cost or fair value of the collateral less cost to sell in accordance with our existing charge-off policy.

)

loans.

secured receivables held for sale have been either modified and/or re-aged.
[C]

estate secured and personal non-credit card receivables held for sale balances between periods.

At March 31, 2013 and December 31, 2012, receivables and receivables held for sale includes $1.7 billion and $1.7 billion, respectively, of stated income

At March 31, 2013 and December 31, 2012, approximately 59 percent and 58 percent, respectively, of our real estate secured receivables and real estate

See Note 6, "Receivables Held for Sale," in the accompanying consolidated financial statements for detail information related to the movements in the real

Real estate secured receivables The decrease since December 31,2012 reflects the continued liquidation of the real estate secured
receivable portfolios as well as seasonal improvements in our collection activities during the first quarter of the year as some
customers use their tax refunds to make payments. The liquidation rates in our real estate secured receivable portfolio continue
to be impacted by low loan prepayments as few refinancing opportunities for our customers exist and by the trends impacting the

mortgage lending industry as discussed above.

Over the past several years, real estate markets in a large portion of the United States have been affected by stagnation or declines
in property values. As a result, the loan-to-value (“LTV?”) ratios for our real estate secured receivable portfolios have generally
deteriorated since origination. Receivables that have an LTV greater than 100 percent have historically had a greater likelihood
of becoming delinquent, resulting in higher loss severities which could adversely impact our provision for credit losses. Refreshed
loan-to-value ratios (“Refreshed LTVs”) for our real estate secured receivable portfolio held for investment are presented in the

table below as of March 31, 2013 and December 31, 2012.
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Refreshed LTVs P®®

March 31, 2013 December 31, 2012
First Second First Second
Lien Lien Lien Lien
LTV S 80%0u ettt ettt sttt 39% 13% 37% 13%
80%0 LTV < O0%0 ettt et ettt et e st tesneeaesneennesnean 17 10 17 10
90% SLTV < 100%0 ittt s 16 16 16 16
LTV 2 100% ... 28 61 30 61
Average LTV for pOrtfolio........cceiveriiiiesiieiiiieieeiteeeeceee sttt ens 87 107 87 108

(" Refreshed LTV for first liens are calculated using the receivable balance as of the reporting date (including any charge-offs recorded to reduce receivables

to the lower of amortized cost or fair value of the collateral less cost to sell in accordance with our existing charge-off policies). Refreshed LT Vs for second
liens are calculated using the receivable balance as of the reporting date (including any charge-offs recorded to reduce receivables to the lower of amortized
cost or fair value of the collateral less cost to sell in accordance with our existing charge-off policies) plus the senior lien amount at origination. For purposes
of this disclosure, current estimated property values are derived from the property's appraised value at the time of receivable origination updated by the
change in the Federal Housing Finance Agency's (formerly known as the Office of Federal Housing Enterprise Oversight) house pricing index (“HPI”) at
either a Core Based Statistical Area (“CBSA”) or state level. The estimated value of the homes could vary from actual fair values due to changes in condition
of the underlying property, variations in housing price changes within metropolitan statistical areas and other factors. As a result, actual property values
associated with loans that end in foreclosure may be significantly lower than the estimated values used for purposes of this disclosure.

@ For purposes of this disclosure, current estimated property values are calculated using the most current HPI's available and applied on an individual loan

basis, which results in an approximate three month delay in the production of reportable statistics for the current period. Therefore, the March 31, 2013 and
December 31, 2012 information in the table above reflects current estimated property values using HPIs as of December 31, 2012 and September 30, 2012,
respectively. For periods during which there are declines in property values in certain markets, the refreshed LTVs of our portfolio may, in fact, be higher
than reflected in the table.

®  Excludes the purchased receivable portfolios which totaled $924 million and $931 million at March 31, 2013 and December 31, 2012, respectively.

@ The following reflects the average Refreshed LT Vs for loans with an LTV ratio greater than or equal to 100 percent:

Refreshed LTVs""®
March 31, 2013 December 31, 2012
First Second First Second
Lien Lien Lien Lien
Average LTV for LTVZ]OO% ............................................................................................................ 118% 124% 119% 125%

Receivables held for sale Receivables held for sale at March 31, 2013 and December 31, 2012 include our entire personal non-
credit card receivable portfolio as well as a pool of real estate secured receivables which includes a substantial majority of our
real estate receivables which had been written down to the lower of amortized cost or fair value of the collateral less cost to sell
as of June 30, 2012 in accordance with our existing charge-off policies. These receivables are carried at the lower of amortized
cost or fair value. On April 1, 2013, we completed the sale of our personal non-credit card receivable portfolio. See Note 6,
"Receivables Held for Sale," for additional information.

Real Estate Owned

We obtain real estate by taking possession of the collateral pledged as security for real estate secured receivables. Prior to taking
possession of the pledged collateral, the carrying amounts of receivables held for investment in excess of fair value less cost to
sell are generally charged-off at or before the time foreclosure is completed or settlement is reached with the borrower but, in any
event, generally no later than the end of the month in which the account becomes six months contractually delinquent. If foreclosure
is not pursued (which frequently occurs on loans in the second lien position) and there is no reasonable expectation for recovery
(insurance claim, title claim, pre-discharge bankrupt account), the account is generally charged-off no later than the end of the
month in which the account becomes six months contractually delinquent. Values are determined based upon broker price opinions
or appraisals which are updated every 180 days. During the quarterly period between updates, real estate price trends are reviewed
on a geographic basis and additional downward adjustments are recorded as necessary.

Collateral acquired in satisfaction of a loan is initially recognized at the lower of amortized cost or fair value of the collateral less
estimated costs to sell and reported as real estate owned (“REQO”). Fair values of foreclosed properties at the time of acquisition
are initially determined based upon broker price opinions. Subsequent to acquisition, a more detailed property valuation is
performed, reflecting information obtained from a walk-through of the property in the form of a listing agent broker price opinion
as well as an independent broker price opinion or appraisal. A valuation is determined from this information within 90 days and
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any additional write-downs required are recorded through charge-off at that time. This value, which includes the impact on fair
value from the conditions inside the property, becomes the “Initial REO Carrying Amount.”

In determining the appropriate amounts to charge-off when a property is acquired in exchange for a loan, we do not consider losses
on sales of foreclosed properties resulting from deterioration in value during the period the collateral is held because these losses
result from future loss events which cannot be considered in determining the fair value of the collateral at the acquisition date in
accordance with generally accepted accounting principles. Once a property is classified as real estate owned, we do not consider
the losses on past sales of foreclosed properties when determining the fair value of any collateral during the period it is held in
REO. Rather, a valuation allowance is created to recognize any subsequent declines in fair value less cost to sell as they become
known after the Initial REO Carrying Amount is determined with a corresponding amount reflected in operating expense. Property
values are periodically reviewed for impairment until the property is sold and any impairment identified is immediately recognized
through the valuation allowance. Recoveries in value are also recognized against the valuation allowance but not in excess of
cumulative losses previously recognized subsequent to the date of repossession. Adjustments to the valuation allowance, costs of
holding REO and any gain or loss on disposition are credited or charged to operating expense.

The following table provides quarterly information regarding our REO properties:

Quarter Ended
Mar. 31, Dec. 31, Sept. 30, June 30, Mar. 31,
2013 2012 2012 2012 2012

Number of REO properties at end of period ...........cccceeuenene. 3,242 2,914 2,619 2,792 3,066
Number of properties added to REO inventory in the period . 2,130 1,688 1,458 1,644 1,907
Average loss on sale of REO propertiest”...........cccocovvunrnnn. 3.4% 5.3% 4.1% 3.1% 6.0%
Average total loss on foreclosed properties®............cco......... 52.5% 53.4% 53.3% 53.5% 56.5%
Average time to sell REO properties (in days) 160 163 168 165 192

" Property acquired through foreclosure is initially recognized at the lower of amortized cost or fair value of the collateral less estimated costs to sell (“Initial

REO Carrying Amount”). The average loss on sale of REO properties is calculated as cash proceeds less the Initial REO Carrying Amount divided by the
unpaid loan principal balance prior to write-down (excluding any accrued finance income) plus certain other ancillary disbursements that, by law, are
reimbursable from the cash proceeds (e.g., real estate tax advances) and were incurred prior to our taking title to the property and does not include holding
costs on REO properties. This ratio represents the portion of our total loss on foreclosed properties that occurred after we took title to the property.
@ The average total loss on foreclosed properties sold each quarter includes both the loss on sale of the REO property as discussed above and the cumulative
write-downs recognized on the loans up to the time we took title to the property. This calculation of the average total loss on foreclosed properties uses the
unpaid loan principal balance prior to write-down (excluding any accrued finance income) plus certain other ancillary disbursements that, by law, are
reimbursable from the cash proceeds (e.g., real estate tax advances) and were incurred prior to the date we took title to the property and does not include
holding costs on REO properties.

Our methodology for determining the fair values of the underlying collateral as described above is continuously validated by
comparing our net investment in the loan subsequent to charging the loan down to the lower of amortized cost or fair value of the
collateral less cost to sell, or our net investment in the property upon completing the foreclosure process, to the updated broker's
price opinion and once the collateral has been obtained, any adjustments that have been made to lower the expected selling price,
which may be lower than the broker's price opinion. Adjustments in our expectation of the ultimate proceeds that will be collected
are recognized as they occur based on market information at that time and consultation with our listing agents for the properties.

As previously reported, beginning in late 2010 we temporarily suspended all new foreclosure proceedings and in early 2011
temporarily suspended foreclosures in process where judgment had not yet been entered while we enhanced foreclosure
documentation and processes for foreclosures and re-filed affidavits where necessary. During the three months ended March 31,
2013, we added 2,130 properties to REO inventory. We expect the number of REO properties added to inventory may increase
during the remainder of 2013 although the number of new REO properties added to inventory will continue to be impacted by our
ongoing refinements to our foreclosure processes as well as the extended foreclosure timelines as discussed below.

In addition, certain courts and state legislatures have issued new rules or statutes relating to foreclosures. Scrutiny of foreclosure
documentation has increased in some courts. Also, in some areas, officials are requiring additional verification of information filed
prior to the foreclosure proceeding. The combination of these factors has led to a significant backlog of foreclosures which will
take time to resolve. If these trends continue, there could be additional delays in the processing of foreclosures, which could have
an adverse impact upon housing prices which is likely to result in higher loss severities while foreclosures are delayed.

The number of REO properties at March 31, 2013 increased as compared to December 31, 2012 as the volume of properties added
to REO inventory is beginning to increase as we work through the backlog in foreclosure activities driven by the temporary

64



HSBC Finance Corporation

suspension of foreclosures as discussed above. We have resumed processing suspended foreclosure actions in substantially all
states and have referred the majority of the backlog of loans for foreclosure. We have also begun initiating new foreclosure activities
in substantially all states.

The average loss on sale of REO properties and the average total loss on foreclosed properties improved during the first quarter
of 2013 as compared to the prior quarter due to a higher volume of properties sold in the current quarter which were located in
regions that have experienced meaningful improvements in home prices during the quarter.

Results of Operations

Unless noted otherwise, the following discusses amounts from continuing operations as reported in our consolidated statement of
income.

Net Interest Income In the following table which summarizes net interest income, interest expense for the three months ended
March 31, 2012 includes $22 million that has been allocated to our discontinued operations in accordance with our existing internal
transfer pricing policies as external interest expense is unaffected by the transfer of businesses to discontinued operations. During
the three months ended March 31, 2013, there was no interest expense allocated to our discontinued operations.

Three Months Ended March 31, 2013 % 2012 %
(dollars are in millions)

Finance and other INterest INCOME .......oveeeeeeeeeeeeeeeeeeeeeeeee e $ 773 7.19% $ 907 7.05%

TNLETESt EXPEINSC.c..veeuiiieiiieiieiiieite ettt ettt sttt st ettt st e e enes 379 3.52 521 4.05

NEt INLETEST INCOIME ... ettt e e e et e e e e eraaeeeeeeenaaeeeas $ 394 3.67% $ 386 3.00%

1 . . .
M % Columns: comparison to average interest-earning assets.

Net interest income increased during the three months ended March 31, 2013 due to lower interest expense resulting from lower
average borrowings and lower average rates and higher overall receivable yields as discussed below, partially offset by the impact
of lower average receivables as a result of receivable liquidation. Overall receivable yields increased during the three months
ended March 31, 2013 as receivable yields were positively impacted by the transfer of our entire personal non-credit card portfolio
and certain real estate secured receivables to held for sale in the second quarter of 2012 as the carrying amount of these receivables
has been reduced by the lower of amortized cost or fair value adjustment that has been recorded as well as the credit loss reserves
associated with the receivables prior to the transfer to held for sale which reduces average receivable balances while interest income
otherwise remains the same. Excluding the impact of the transfer of these receivables to held for sale from the calculation of
average receivable balances, overall receivable yields were essentially flat during the three months ended March 31, 2013. While
personal non-credit card and real estate secured receivable yields were higher during the quarter, this was largely offset by the
impact of a shift in receivable mix to higher levels of lower yielding first lien real estate secured receivables as higher yielding
second lien real estate secured receivables and personal non-credit card receivables have run-off at a faster pace than first lien real
estate secured receivables. Yields in our real estate secured receivable portfolio increased during the three months ended March
31, 2013 due to improvements in credit quality. Yields in our personal non-credit card receivable portfolio increased during the
three months ended March 31, 2013 due to a lower percentage of nonaccrual receivables as compared to the prior year.

Net interest margin was 3.67 percent for the three months ended March 31, 2013 compared to 3.00 percent for the prior year
quarter. Net interest margin for the three months ended March 31, 2013 was impacted by the transfer of receivables to held for
sale during the second quarter of 2012 as these receivables are now carried at the lower of amortized cost or fair value which
reduces average interest earning assets while interest income otherwise remains the same. Excluding the impact of the transfer of
these receivables to held for sale from the calculation of average receivable balances, net interest margin increased 51 basis points
during the three months ended March 31, 2013 driven by a lower cost of funds as a percentage of average interest earning assets.
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The following table reflects the significant trends affecting the comparability of net interest income and net interest margin:

Three Months Ended March 31, 2013
Net interest income/net interest Margin from Prior YEar.........ccvevvveevereeeeiereeiiereeieseeeseeeeeeeee e nee e $ 386 3.00%
Impact to net interest income resulting from: -
LOWET @SSEE IGVELS ...ttt et e e et e e et e e eae e e eeaaeeeeaneeean (116)
Receivable yields:
Receivable pricing and MIX ......c.ccvecieiierieiiesieieesie ettt eaesteeaesseeseeseessesseessessnessesssessesssessenns (12)
Impact of nonaccrual receivables ....................... 9
Volume and rate impact of modified loans @)
Non-insurance investment income (rate and VOIUME)...........cccccvevviiieriieieniicienieeieee e 1)
142
(10)
S 394 3.67%

The varying maturities and repricing frequencies of both our assets and liabilities expose us to interest rate risk. When the various
risks inherent in both the asset and the debt do not meet our desired risk profile, we use derivative financial instruments to manage
these risks to acceptable interest rate risk levels. See “Risk Management” for additional information regarding interest rate risk
and derivative financial instruments.

Provision for Credit Losses The following table summarizes provision for credit losses by product:

Three Months Ended March 31, 2013 2012

(in millions)

Provision for credit losses:

REAL €STALE SECUTEA .......oveeieeieeeteeeteeeeee ettt ettt ettt et te e eae et eas et e s et easeseasete s ese s eseeseseesens $ 56 $ 773
Personal non-credit card 32) 18

$ 24§ 791

Our provision for credit losses decreased significantly during the three months ended March 31, 2013 as compared to the year-
ago quarter as discussed below:

The provision for credit losses for real estate secured loans decreased reflecting the impact of lower loss estimates due to
lower receivable levels, lower dollars of delinquency on accounts less than 180 days contractually delinquent, improved
credit quality and lower volumes of new TDR Loans during the three months ended March 31, 2013. The decrease also
reflects, in part, the transfer of certain real estate secured receivables to held for sale during the second quarter of 2012.
Subsequent to the transfer to held for sale no further provision for credit losses are recorded on these receivables as
receivables held for sale are carried at the lower of amortized cost or fair value. The decrease in the provision for credit
losses for the three months ended March 31, 2013 also reflects a greater percentage of TDR Loans carried at the lower of
amortized cost or fair value of the collateral less cost to sale and lower new TDR volumes as well as the impact of updates
in loss and severity estimates based on recent trends in the portfolio.

The provision for credit losses for our personal non-credit card receivables for the three months ended March 31, 2013
reflects the impact of the transfer of our entire personal non-credit card receivable portfolio to held for sale during the
second quarter of 2012. As discussed above, subsequent to the transfer to held for sale no further provision for credit losses
are recorded on these receivables as receivables held for sale are carried at the lower of amortized cost or fair value. The
provision for credit losses for the three months ended March 31, 2013 reflects recoveries received from borrowers on fully
charged-off personal non-credit card receivables that were not transferred to held for sale because there were no receivable
balances outstanding as well as $10 million of cash proceeds received from the bulk sale of recovery rights of certain
previously charged-off personal non-credit card receivables.

Net charge-off dollars totaled $326 million for the three months ended March 31, 2013 compared to $878 million for the three
months ended March 31, 2012. The decrease reflects the impact of the transfer of our personal non-credit card receivable portfolio
as well as certain real estate secured receivables to held for sale as there are no longer any charge-offs associated with the receivables
after the transfer to held for sale which impacts comparability between the periods. See “Credit Quality” for further discussion of
our net charge-offs.
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Credit loss reserves at March 31, 2013 decreased as compared to December 31, 2012 as the provision for credit losses was lower
than net charge-offs by $302 million. The decrease in credit loss reserves reflects lower receivable levels, improved credit quality,
including lower levels of two-months-and-over contractual delinquency on accounts less than 180 days contractually delinquent
and lower reserve requirements for TDR Loans. Reserve requirements on TDR Loans were lower at March 31, 2013 due to a
greater percentage of TDR Loans being carried at the lower of amortized cost or fair value of the collateral less cost to sell and
lower new TDR volumes as well as the impact of updates in loss and severity estimates based on recent trends in the portfolio.
See “Credit Quality” for further discussion of credit loss reserves.

Other Revenues The following table summarizes other revenues:

Three Months Ended March 31, 2013 2012
(in millions)

Derivative related INCOME (EXPEISE).....cueerrieierreieerreeiesteeresreesesreeseeseesseeseesseessessesssessesssesseessessesssesseens $ (100) $ 205
Gain (loss) on debt designated at fair value and related derivatives...........cecveeereeoerieieneeeceeeeee 16 (396)
Servicing and other fees from HSBC affiliates..........cccoveeierieiierieieiieieceee e 7 9
Lower of amortized cost or fair value adjustment on receivables held for sale..............cccooeeriiienenens 454 —
(011153 g 11 e ) 1 s LT USROS (23) (13)
TOtAl OthET TEVEIUES ....evveiieiieiieieeteete ettt sttt te et e st e et esteesbesseesseeseesseeseensesssensesssessesssensenssenseans $ 354§ (195)

Derivative related income (expense) includes realized and unrealized gains and losses on derivatives which do not qualify as
effective hedges under hedge accounting principles, ineffectiveness on derivatives which are qualifying hedges and, in the first
quarter of 2013, a derivative loss recognized on the termination of hedges on certain debt as discussed more fully below. Designation
of swaps as effective hedges reduces the volatility that would otherwise result from mark-to-market accounting. All derivatives
are economic hedges of the underlying debt instruments regardless of the accounting treatment. Derivative related income (expense)
is summarized in the table below:

Three Months Ended March 31, 2013 2012

(in millions)
Net realized aINS (IOSSES)....cc.eruiriririiriirtietet ettt ettt ettt ettt et et est bt ebe e bt sbesbesbenbeseens $ 27 $ 31
Mark-to-market on derivatives which do not qualify as effective hedges.........ccoocevoeniiiiniiiininienes 110 239
IO RO IVEIIESS. « ...ttt b bbbt b e bttt ettt ettt b et h e bbbt 16 3)
Derivative loss recognized on termination 0f hedges .........c.ocevivirininiinencnciiccceeee e (199) —
TOLAL ettt b bbb bbbttt ettt et h e bt et e b e bbb e $ (100) $ 205

Derivative related income (expense) was lower during the three months ended March 31, 2013. As previously discussed, our real
estate secured receivables are remaining on the balance sheet longer due to lower prepayment rates. At March 31, 2013, we had
$3.1 billion of interest rate swaps outstanding for the purpose of offsetting the increase in the duration of these receivables and
the corresponding increase in interest rate risk as measured by the present value of a basis point (“PVBP”’). While these positions
acted as economic hedges by lowering our overall interest rate risk and more closely matching both the structure and duration of
our liabilities to the structure and duration of our assets, they did not qualify as effective hedges under hedge accounting principles.
As a result, these positions are carried at fair value and are marked-to-market through income while the item being hedged is not
carried at fair value and, therefore, no offsetting fair value adjustment is recorded. In January 2013, we terminated $2.4 billion of
non-qualifying hedges to better align our overall hedge position with our overall interest rate risk position, which had changed
after the issuance of $1.5 billion in fixed rate debt to HSBC Bank USA in December 2012 and revisions in our estimates of the
prepayment speeds on the underlying mortgages we are funding. Our remaining non-qualifying hedges at March 31, 2013 were
primarily longer-dated pay fixed/receive variable interest rate swaps with an average life of 11.1 years. Market value movements
for the longer-dated pay fixed/receive variable interest rate swaps may be volatile during periods in which long-term interest rates
fluctuate, but they effectively lock in fixed interest rates for a set period of time which results in funding that is better aligned with
longer term assets.

Rising long-term interest rates during both the three months ended March 31, 2013 and 2012 had a positive impact on the mark-
to-market for this portfolio of swaps in both periods, although the impact was more pronounced during the first quarter of 2012.
Net realized losses during the three months ended March 31, 2013 were essentially flat as compared to prior year quarter.
Ineffectiveness during the three months ended March 31, 2013 is primarily related to our cross currency cash flow hedges.
Ineffectiveness during the three months ended March 31, 2012 was not significant.
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As discussed in previous filings, we have approximately $1.0 billion of junior subordinated notes issued to HSBC Finance Capital
Trust IX ("HFCT IX"). HFCT IX issued trust preferred securities to third party investors to fund the purchase of the junior
subordinated notes. HFCT IX, which is a related but unconsolidated entity, issued trust preferred securities to third party investors
to fund the purchase of the junior subordinated notes. Under the Notices of Proposed Rulemaking issued by the U.S. regulators
which would implement the capital provisions of Basel III, the trust preferred securities would no longer qualify as Tier I capital.
As a result of these proposed changes, as well as other recent changes in our assessment of cash flow needs, including long term
funding considerations, during the first quarter of 2013 we terminated the associated cash flow hedges associated with these notes,
which resulted in the reclassification to net income of $199 million of unrealized losses previously accumulated in other
comprehensive income during the three months ended March 31, 2013.

Net income volatility, whether based on changes in interest rates for swaps which do not qualify for hedge accounting or
ineffectiveness recorded on our qualifying hedges under the long haul method of accounting, impacts the comparability of our
reported results between periods. Accordingly, derivative related income (expense) for the three months ended March 31, 2013 or
any prior periods should not be considered indicative of the results for any future periods.

Gain (loss) on debt designated at fair value and related derivatives reflects fair value changes on our fixed rate debt accounted
forunder FVO as well as the fair value changes and realized gains (losses) on the related derivatives associated with debt designated
at fair value. See Note 7, “Fair Value Option,” in the accompanying consolidated financial statements for additional information,
including a break out of the components of the gain (loss) on debt designated at fair value and related derivatives.

Servicing and other fees from HSBC affiliates represents revenue received under service level agreements under which we service
real estate secured receivables as well as rental revenue from HSBC Technology & Services (USA) Inc. (“HTSU”) for certain
office and administrative costs. Servicing and other fees from HSBC affiliates during the first quarter of 2013 were essentially
flat.

Lower of amortized cost or fair value adjustment on receivables held for sale during the three months ended March 31, 2013
totaling $454 million reflects an increase during the quarter in the fair value of the real estate receivables held for sale, partially
offset by a decrease during the quarter in the fair value of the personal non-credit card receivables held for sale. As previously
discussed, the increase in fair value of the real estate secured receivables held for sale is the result of improved conditions in the
housing industry, lower required market yields and increased investor demand for these types of receivables. See Note 6,
"Receivables Held for Sale," in the accompanying consolidated financial statements for additional discussion.

Other income decreased during the three months ended March 31, 2013 due to an increase in the estimated repurchase liability
for receivables sold by Decision One Mortgage LLC in prior years as well as lower credit insurance commissions. Additionally,
the three months ended March 31, 2012 included a reversal of income previously recorded on lender-placed hazard insurance for
real estate secured receivable customers which was refunded during the first quarter of 2013.

Our reserve for potential repurchase liability exposures relates primarily to receivables sold by Decision One Mortgage LLC in
previous years. Our mortgage repurchase liability of $47 million at March 31, 2013 represents our best estimate of the loss that
has been incurred resulting from various representations and warranties in the contractual provisions of our mortgage loan sales.
Because the level of mortgage loan repurchase losses are dependent upon investor strategies for bringing claims or pursuing legal
action for losses incurred related to Decision One loans, the level of the liability for mortgage loan repurchase losses requires
significant judgment. As we have limited information of the losses incurred by investors and their plans for filing claims, there is
uncertainty inherent in these estimates making it reasonably possible that they could change. The range of reasonably possible
losses in excess of our recorded repurchase liability based on a stressed estimate is between zero and $225 million at March 31,
2013.

Operating Expenses The following table summarizes operating expenses. The cost trends in the table below include fixed allocated
costs which have not necessarily been reduced in line with the run-off of our loan portfolio, which will continue in future periods.

Three Months Ended March 31, 2013 2012
(in millions)

Salaries and employee DENETILS .......ccoiruiririririeeet ettt s $ 64 $ 44
Occupancy and equipMENt EXPENSES, NEL.......cc.ecververiieieirireerietesesrestetesseseenenesteseeae et ere st eresaesresrenne 9 10
Real eState OWNEA EXPEIISES ...c..eeveruiriirtiriertiietet ettt ettt ettt sttt sttt et ettt ettt ebe et ebe e bt ebesbe st b ee 22 29
Other servicing and adminiStrative EXPEINSES .....c..uerueruierteriertieiertietenteeteeteesteeaeeneestestesstestesseesbeennenaeens 105 66
Support services from HSBC affiliates ..........ccouviviriieinieiieieirencceecee e e 68 66
OPETALINZ EXPEIISES ...eveviueruiitieteriertietestestestestetestestestesteteeuteuesseetessesae st essesse s ensensenteneeutesteseeseesesaestesenee $ 268 $ 215
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Compliance costs continued to be a significant component of our operating expenses totaling $35 million during the three months
ended March 31, 2013 compared to $32 million during the three months ended March 31, 2012, primarily within other servicing
and administrative expenses. While we believe compliance related costs have permanently increased due to the remediation
requirements of the regulatory consent agreement, our recent agreement with the Federal Reserve to cease the Independent
Foreclosure Review is expected to positively impact our compliance cost trends for the remainder of 2013 as the significant
resources working on the Independent Foreclosure Review are no longer required.

Salaries and employee benefits increased during the three months ended March 31, 2013 reflecting increased staffing associated
with the transfer of certain employees to HSBC Finance Corporation who had previously been centralized in North America and
whose salary and employee benefits were previously allocated to us but solely support the activities of HSBC Finance Corporation.
Beginning on January 1, 2013, the salary and employee benefits related to these employees are now reported within HSBC Finance
Corporation. The increase also reflects higher staff levels since the first quarter of 2012 related to processing foreclosures as well
as compliance matters, partially offset by the impact of the continuing reduced scope of our business operations and the impact
of entity-wide initiatives to reduce costs.

Occupancy and equipment expenses, net were essentially flat during the three months ended March 31, 2013 as compared to the
prior year quarter.

Real estate owned expenses decreased during the three months ended March 31, 2013 due to lower estimated losses on REO
properties reflecting improvements in home prices as compared to the prior year quarter.

Other servicing and administrative expenses increased during the three months ended March 31, 2013 reflecting higher fees for
consulting services relating to various cost initiatives and foreclosure remediation efforts associated with the requirements of the
regulatory consent agreement as well as higher expenses for lender-placed hazard insurance. These increases were partially offset
by the continuing reduction in the scope of our business operations and the impact of entity-wide initiatives to reduce costs,
including lower third party collection costs.

Support services from HSBC affiliates were essentially flat during the three months ended March 31, 2013. During the first quarter
of 2013, support services from HSBC affiliates reflects higher allocations for continuing operations from HTSU support services
as in the prior year quarter a portion of these support services were allocated to discontinued operations. This increase was largely
offset by the impact of certain employees who had previously been centralized in North America and billed to HSBC Finance
Corporation now being reported within salaries and employee benefits of HSBC Finance Corporation effective January 1, 2013
as discussed above.

Efficiency Ratio Our efficiency ratio from continuing operations was 35.8 percent for the three months ended March 31, 2013
compared to 100.9 percent for the three months ended March 31, 2012. Our efficiency ratio from continuing operations in both
periods was impacted by the change in the fair value of own debt attributable to credit spread for which we have elected the fair
value option. Excluding this item from the periods presented, our efficiency ratio deteriorated during the three months ended March
31, 2013 due to lower net interest income, lower derivative related income (expense) and higher operating expenses.

Segment Results — IFRS Basis

We have one reportable segment: Consumer. Our Consumer segment consists of our run-off Consumer Lending and Mortgage
Services businesses. The Consumer segment provided real estate secured and personal non-credit card loans with both revolving
and closed-end terms and with fixed or variable interest rates. Loans were originated through branch locations and direct mail.
Products were also offered and customers serviced through the Internet. Our segment results are reported on a continuing operations
basis. Prior to the first quarter of 2007, we acquired loans from correspondent lenders and prior to September 2007 we also
originated loans sourced through mortgage brokers. While these businesses are operating in run-off, they have not been reported
as discontinued operations because we continue to generate cash flow from the ongoing collections of the receivables, including
interest and fees.

Previously we reported our corporate and treasury activities, which included the impact of FVO debt, in the All Other caption in
our segment reporting. With the completion of the sale of our Insurance business on March 29, 2013 as more fully discussed in
Note 2, “Discontinued Operations,” our corporate and treasury activities are now solely supporting our Consumer Lending and
Mortgage Services businesses. As a result, beginning in the first quarter of 2013 we are now reporting these activities within the
Consumer Segment and no longer presenting an “All Other” caption within segment reporting. Segment financial information has
been restated for all periods presented to reflect this new segmentation. There have been no other changes in measurement or
composition of our segment reporting other than the item discussed above as compared with the presentation in our 2012 Form 10-
K.
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We report financial information to our parent, HSBC, in accordance with International Financial Reporting Standards (“IFRSs”).
Our segment results are presented in accordance with IFRSs (a non-U.S. GAAP financial measure) on a legal entity basis (“IFRSs
Basis™) as operating results are monitored and reviewed and trends are evaluated on an IFRSs Basis. However, we continue to
monitor liquidity and capital adequacy, establish dividend policy and report to regulatory agencies on a U.S. GAAP basis.

Consumer Segment The following table summarizes the IFRS Basis results for our Consumer segment for the three months ended
March 31, 2013 and 2012 and as of March 31, 2013 and 2012.

Three Months Ended March 31, 2013 2012
(dollars are in millions)
NEL INTEIESE INCOIMIE .....vvvieieievtieiteieteect ettt ettt bttt b ettt s et ese st s esesese s esessss s s esess s s esesesessesesees $ 636 $ 645
Other OPETAtING INCOIMNEC. ... eeueeetieieeteeteeeteteetertestesteetesseesseseessesseensesseessesseansesseessesnsesesssessesnsessessenseans (199) (318)
Total OPETALING INCOIME. ......ecuvieiieiiietietieteeteetesieseeteeetesteessesseessesseessesseesseeseessesseessesssessesssessesssesseessensenns 437 327
Loan impairment CRATZES ... ...cc.eeiiiriieiieiee ettt ettt et e e sttt e besseesbeeneenbeeneanaeens 319 854
Net interest income and other operating income after loan impairment charges............cccccoecvevereeennnne. 118 (527)
OPECTALING CXPEISES ...vveeverrierrerreereereesseeseessesseessessessesssessesssesseassesseessesseessesssessesssessesssessesssessesssessesssessenns 255 189
LLOSS DETOTE TAX ...ttt ettt ettt ettt et et ete e eteeeete et ese et ese et eseetensetensetenseseeeteserenens $ @137 § (716)
INEt INLETESE IMATZIN ... eeuvieeieieeeeetieteeeteteste e etesteeetesteestesseensesseanseeseessesseesseessesseensesseensessaensenseensesseensennes T 573%  5.08%
EffICICNCY TALIO M .c.uiitietieietieieete ettt ettt ettt et et e s te e b e beesb e beesbeeseessesseessesseessesssessesssessesssesenssanseans 58.4 57.8
Return (after-tax) on average assets ("ROA™)....coioiiiiiiiieee e 7 3.4
Balances at end of Period: ..............ccooiiiiiie e
CUSEOTNET LOANS ...ttt ettt ettt et et e e e et e e e e et e e st easeee s et e easeseesateseentessesatessesssesseensesreennesaeans $ 36,021 § 46,199
AASSEES .ttt et et e e e ea————teeaaa———teeeaa ———aeeeaaa——tteeeia—rteeeaan—arteeeeantreeeeeanates 46,941 53,576

Our Consumer segment reported a lower loss before tax during the three months ended March 31, 2013 due to significantly lower
loan impairment charges and higher other operating income, partially offset by higher operating expenses and lower net interest
income.

Loan impairment charges improved during the three months ended March 31, 2013 as discussed below.

* Loan impairment charges for the real estate secured loan portfolios decreased during the three months ended March 31,
2013 as compared to year-ago quarter. The decrease reflects lower loan balances outstanding as the portfolios continue
to liquidate as well as lower loss estimates due to lower delinquency levels as compared to the prior year. Loan impairment
charges during the three months ended March 31, 2013 and 2012 were negatively impacted by an increase in estimates
surrounding the cost to sell as well as discounting of estimated future amounts to be received on real estate loans which
have been written down to fair value less cost to obtain and sell the collateral, although the impact was higher during the
three months ended March 31, 2012.

* Loan impairment charges for personal non-credit card loans decreased during the three months ended March 31,2013 as
compared to the year-ago quarter. The decrease reflects lower loan balances outstanding as the portfolios continue to
liquidate as well as lower loss estimates due to lower delinquency levels as compared to the prior year.

During the three months ended March 31, 2013, we decreased credit loss reserves to $4.1 billion as loan impairment charges were
$222 million less than net charge-offs reflecting the lower overall delinquency levels during the first quarter of 2013 due to
improvements in economic conditions as well as seasonal improvements in collection activities during the first quarter of the year
as customers use their tax refunds to make payments. The decrease also reflects the impact of the transfer of a pool of certain real
estate secured loans to held for sale during the first quarter of 2013 which had credit loss reserves totaling $50 million at the time
of transfer. Loans held for sale and the associated credit loss reserves are reported as a component of other assets. However, these
loans continue to be accounted for and impairment continues to be measured through loan impairment charges in accordance with
IAS 39 with any gain or loss recorded at the time of sale.

As discussed previously, we have decided to sell a pool of real estate secured loans, although only a portion of this pool of real
estate secured loans currently qualifies for classification as held for sale under IFRSs. Assuming we had completed the sale of the
entire pool of real estate secured loans held for sale under U.S. GAAP on March 31, 2013, based on market values at that time,
we would have recorded a loss of approximately $200 million.

As previously discussed on April 1,2013, we sold our portfolio of personal non-credit card receivables which had previously been
classified as held for sale. As a result of this transaction, we anticipate recording a loss of approximately $270 million during the
second quarter of 2013.
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Net interest income decreased slightly during the three months ended March 31, 2013 primarily due to lower average loan levels
as a result of loan liquidation, partially offset by lower interest expense and higher overall loan yields. Higher yields in our real
estate secured receivable portfolio reflect improvements in credit quality. Higher yields in our personal non-credit card loan portfolio
reflect lower levels of impaired personal non-credit card loans. While overall loan yields increased, overall loan yields continued
to be negatively impacted by a shift in mix to higher levels of lower yielding first lien real estate secured loans as higher yielding
second lien real estate secured and personal non-credit card loans have run-off at a faster pace than first lien real estate secured
loans. Additionally, during the three months ended March 31, 2013, the overall yield in our loan portfolio was positively impacted
by higher income recognition associated with the reversal of the discounting of future estimated cash flows associated with real
estate secured loans due to the passage of time. Lower interest expense during the three months ended March 31, 2013 reflects
lower average borrowings. Net interest margin increased during the three months ended March 31, 2013 reflecting a lower cost
of funds as a percentage of average interest earning assets and higher overall loan yields as discussed above.

Other operating income improved during the three months ended March 31, 2013 largely due to lower losses on debt designated
at fair value and related derivatives as well as trading losses for non-qualifying hedges and lower losses on REO properties, partially
offset by lower credit insurance commissions. While we recorded a loss on debt designated at fair value during both the three
months ended March 31, 2013 and 2012 due to a tightening of credit spreads, the impact was more pronounced during the first
quarter of 2012. Trading losses during the three months ended March 31, 2013 include a $199 million derivative loss recognized
on the termination of a hedge relationship as discussed previously as well as an increase of $25 million in the estimated repurchase
liability for receivables sold by Decision One Mortgage LLC in prior years. Additionally, the prior year quarter includes a reversal
of income previously recorded on lender-placed hazard insurance for real estate secured receivable customers which was refunded
during the first quarter of 2013. Lower losses on REO properties during the three months ended March 31, 2013 reflects lower
estimated losses on REO properties reflecting improvements in home prices as compared to the prior year quarter.

Operating expenses during the three months ended March 31, 2013 increased due to higher expenses for consulting services
including expenses related to compliance matters and an increase in pension expense of $11 million as a result of a change in IAS
19, "Employee Benefits," partially offset by lower REO expense and lower third party collection costs. Lower REO expense reflects
lower estimated losses on REO properties reflecting improvements in home prices as compared to the prior year quarter.

The efficiency ratio deteriorated during the three months ended March 31, 2013 due to higher operating expenses and lower net
interest income, partially offset by improved other operating income as discussed above.

ROA improved during the three months ended March 31, 2013 primarily driven by lower loan impairment charges and higher
other operating income, partially offset by the impact of lower average assets.

Customer loans Customer loans for our Consumer segment can be analyzed as follows:

Increases (Decreases) From
March 31, December 31, 2012
2013 $ %

(dollars are in millions)

Loans:
Real €StAte SECUTEA ....ovioviiiiiiiieieieieiet ettt ettt ettt et se st ese e eneeseeseenens $ 36,021 § (1,535) 4.1)%
TOtAl JOANS ....vvivieeiiiieiecieteeeee ettt ettt st sbe st e b e tae b e esa e b e essenseeseeseenes $ 36,021 §$§ (1,535 4.1)%

Loans held for Sale: ...............ccooiiiiiiiiiiece ettt e -
Real €StAte SECUTEA ....eovioviiiiiieieieietetet ettt ettt ettt se et etaeseeseeseeneenens $ 242§ 242 100.0 %
Personal non-credit Card...........ooveverieiinieieieee e 3,213 (207) (6.1)
Total 10ans Reld fOr SALE........cooviiiieeei ettt $ 3455 §$ 35 1.0 %

Total loans and loans held for sale:................c..cocooiiininiiiiiieee -
Real €State SECUIEA .....c.veevieiieiieiieieieeieete ettt ettt eseenseeseeseens $ 36263 $§ (1,293) (3.4)%
Personal Non-credit Card.........c.oocieeieiiiienieciiereeee et sre e eeee e beesaaeeaes 3,213 (207) (6.1)
Total loans and loans held for Sale ...........coecerieiiiieie i $ 39476 § (1,500) (3.1%

Customer loans decreased to $36.0 billion at March 31, 2013 as compared to $37.6 at December 31, 2012. During the first quarter
of 2013, a pool of real estate secured loans met the IFRSs criteria to be classified as held for sale and are now reported within
other assets net of impairment allowances. As discussed previously, on April 1, 2013, we completed the sale of the personal non-
credit card loan portfolio. The decrease in our real estate secured loan portfolio also reflects the continued liquidation of this
portfolio which will continue going forward as well as the transfer of a pool of real estate secured loans to held for sale. The
liquidation rates in our real estate secured loan portfolio continue to be impacted by declines in loan prepayments as fewer refinancing
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opportunities for our customers exist and the trends impacting the mortgage lending industry as previously discussed. Lower loan
balances at March 31, 2013 also reflect seasonal improvements in our collection activities during the first quarter of the year as
some customers use their tax refunds to make payments.

See “Receivables Review” for a more detail discussion of the decreases in our receivable portfolios.

Credit Quality

Credit Loss Reserves We maintain credit loss reserves to cover probable incurred losses of principal, interest and fees. Credit loss
reserves are based on a range of estimates and are intended to be adequate but not excessive. For loans which have been identified
as troubled debt restructures, credit loss reserves are maintained based on the present value of expected future cash flows discounted
at the loans' original effective interest rates. We estimate probable losses for consumer receivables which do not qualify as TDR
Loans using a roll rate migration analysis that estimates the likelihood that a loan will progress through the various stages of
delinquency, or buckets, and ultimately charge-off based upon recent historical performance experience of other loans in our portfolio.
This migration analysis incorporates estimates of the period of time between a loss occurring and the confirming event of its charge-
off. Loans with different risk characteristics are typically segregated into separate models and may utilize different periods of time
for estimating the period of a loss occurring and its confirmation. This analysis also considers delinquency status, loss experience
and severity and takes into account whether borrowers have filed for bankruptcy, or loans have been re-aged or are subject to
modification. Our credit loss reserves also take into consideration the loss severity expected based on the underlying collateral, if
any, for the loan in the event of default based on historical and recent trends, which are updated monthly based on a rolling average
of several months' data using the most recently available information. Delinquency status may be affected by customer account
management policies and practices, such as the re-age of accounts or modification arrangements. When customer account
management policies or changes thereto, shift loans that do not qualify as a TDR Loan from a “higher” delinquency bucket to a
“lower” delinquency bucket, this will be reflected in our roll rate statistics. To the extent that re-aged or modified accounts that do
not qualify as a TDR Loan have a greater propensity to roll to higher delinquency buckets, this will be captured in the roll rates.
Since the loss reserve is computed based on the composite of all of these calculations, this increase in roll rate will be applied to
receivables in all respective delinquency buckets, which will increase the overall reserve level. In addition, loss reserves on consumer
receivables are maintained to reflect our judgment of portfolio risk factors that may not be fully reflected in the statistical roll rate
calculation or when historical trends are not reflective of current inherent losses in the portfolio. Portfolio risk factors considered
in establishing loss reserves on consumer receivables include product mix, unemployment rates, bankruptcy trends, the credit
performance of modified loans, geographic concentrations, loan product features such as adjustable rate loans, the credit performance
of'second lien loans where the first lien loan that we own or service is 90 or more days contractually delinquent, economic conditions,
such as national and local trends in housing markets and interest rates, portfolio seasoning, account management policies and
practices, current levels of charge-offs and delinquencies, changes in laws and regulations and other factors which can affect
consumer payment patterns on outstanding receivables, such as natural disasters and global pandemics.

While our credit loss reserves are available to absorb losses in the entire portfolio, we specifically consider the credit quality and
other risk factors for each of our products. We recognize the different inherent loss characteristics in each of our products as well
as customer account management policies and practices and risk management/collection practices. We also consider key ratios,
including reserves as a percentage of nonaccrual receivables, reserves as a percentage of receivables and reserves as a percentage
of net charge-offs. Loss reserve estimates are reviewed periodically and adjustments are reported in earnings when they become
known. As these estimates are influenced by factors outside our control, such as consumer payment patterns and economic conditions,
there is uncertainty inherent in these estimates, making it reasonably possible that they could change.

Real estate secured receivable carrying amounts in excess of fair value less cost to sell are generally charged-off no later than the
end of the month in which the account becomes six months contractually delinquent. Values are determined based upon broker
price opinions or appraisals which are updated at least every 180 days. Typically, receivables written down to fair value of the
collateral less cost to sell did not require credit loss reserves. However as we began to see a pattern in 2011 for lower estimates of
value after the more detailed property valuations are performed which include information obtained from a walk-through of the
property after we have obtained title, we carry credit loss reserves for receivables written down to fair value of the collateral less
cost to sell to reflect an estimate of the likely additional loss following an interior appraisal of the property.

In establishing reserve levels, given the general decline in U.S. home prices that has occurred since 2007, we anticipate that losses
in our real estate secured receivable portfolios will continue to be incurred with greater frequency and severity than experienced
prior to 2007. As a result of these conditions, lenders have significantly tightened underwriting standards, substantially limiting the
availability of alternative and subprime mortgages. As fewer financing options currently exist in the marketplace for home buyers,
properties in certain markets are remaining on the market for longer periods of time which contributes to home price depreciation.
For many of our customers, the ability to refinance and access equity in their homes is no longer an option. These housing market
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trends were exacerbated by the recent economic downturn, including high levels of unemployment, and these industry trends
continue to impact our portfolio. We have considered these factors in establishing our credit loss reserve levels, as appropriate.

As discussed in Note 4, "Receivables," in the accompanying consolidated financial statements, we have historically utilized two
different servicing platforms for real estate secured receivables which result in differences relating to how contractual delinquency
is measured. In April 2013, we moved all closed-end real estate secured receivables onto one servicing platform which will result
in the substantial majority of our real estate secured receivables utilizing the same servicing platform going forward. Based on
current estimates using March 31, 2013 balances, we anticipate that dollars of two-months-and-over contractual delinquency will
increase as a result of the change to one servicing platform which will result in a consistent measurement of delinquency for these
loans in future periods. The impact of this change is projected to be less than 5 percent at its peak in 2013 over what would be
reported using the prior two platform structure before returning to pre-conversion trends at year-end. These estimates are subject
to projections of customer payment behavior which in such circumstances is inherently difficult to predict, making it reasonably
possible actual experience could be different from our estimates. Additionally, our current estimates also indicate that the impact
on the provision for credit losses and credit loss reserves will not be significant.

The table below sets forth credit loss reserves and related reserve ratios as of March 31, 2013 and December 31, 2012.

March 31, December 31,

2013 2012
(dollars are in millions)
Credit 1088 TESETVES: ) e e e e s s e e s e s e n s $ 4313 $ 4,607
Reserves as a percentage of:
RECEIVADIES ™ ... ..o 12.39% 12.89%
Nt Char@e-0MF5 ™) .ottt 291.6 4453
NONAcCrual TeCEIVADIES ™™ ... 136.7 140.1

M AtMarch 31,2013 and December 31, 2012, credit loss reserves include $154 million and $132 million, respectively, related to receivables held for investment

which have been written down to the lower of amortized cost or fair value of the collateral less cost to sell primarily reflecting an estimate of additional loss
following an interior appraisal of the property as previously discussed.
@ These ratios are significantly impacted at March 31, 2013 and December 31, 2012 by changes in the level of real estate secured receivables which have been
written down to the lower of amortized cost or fair value of the collateral less cost to sell in accordance with our existing charge-off policies. The following

table shows these ratios excluding these receivables and any associated credit loss reserves for all periods presented.

March 31, December 31,

2013 2012
Reserves as a percentage of:
RECEIVADIES ...ttt ettt b et h et b e bt s et b bt s e bt e st e bt e b et e st b e bt e st ettt ent b nae s 12.84% 13.35%
INONACCTUAL TECEIVADIES .....c.evtiteeieteeeet ettt ettt ettt b bt s et s et et e st e et st et eseebeneeneebeebe s eneenesenes 369.6 320.5

®  Reserves associated with accrued finance charges are reported within our total credit loss reserve balances noted above, although receivables, net charge-offs

and nonaccrual receivables as reported generally exclude accrued finance charges. The reserve ratios presented in the table exclude any reserves associated
with accrued finance charges.
@ Ratios exclude receivables, net charge-offs and nonaccrual receivables associated with receivable portfolios which are considered held for sale as these
receivables are carried at the lower of amortized cost or fair value with no corresponding credit loss reserves.
) Reserves as a percentage of net charge-offs for the quarter, annualized.
Credit loss reserves at March 31, 2013 decreased as compared to December 31, 2012 due to lower receivable levels, lower levels
of two-months-and-over contractual delinquency on accounts less than 180 days contractually delinquent and lower reserve
requirements on TDR Loans. Reserve requirements on TDR Loans were lower at March 31, 2013 due to a greater percentage of
TDR Loans being carried at the lower of amortized cost or fair value of the collateral less cost to sell and lower new TDR volumes

as well as the impact of updates in loss and severity estimates based on recent trends in the portfolio.

At March 31, 2013, 80 percent of our credit loss reserves are associated with TDR Loans held for investment which total $13.8
billion and are reserved for using a discounted cash flow analysis which, in addition to considering all expected future cash flows,
also takes into consideration the time value of money and the difference between the current interest rate and the original effective
interest rate on the loan. This methodology generally results in a higher reserve requirement for TDR Loans than the remainder of
our receivable portfolio for which credit loss reserves are established using a roll rate migration analysis that only considers 12
months of losses. This methodology is highly sensitive to changes in volumes of TDR Loans as well as changes in estimates of the
timing and amount of cash flows for TDR Loans. As a result, credit loss reserves and provisions for credit losses for TDR Loans
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for the three months ended March 31, 2013 should not be considered indicative of the results for any future periods. Generally as
TDR Loan levels increase, overall credit loss reserves also increase.

At March 31, 2013, approximately $2.3 billion of our real estate secured receivable portfolio held for investment has been written
down to the lower of amortized cost or fair value of the collateral less cost to sell in accordance with our existing charge-off policies.
In addition, approximately $12.1 billion of real estate secured receivables held for investment which are not carried at the lower of
amortized cost or fair value of the collateral less cost to sell are considered TDR Loans which are reserved for using a discounted
cash flow analysis that generally results in a higher reserve requirement. As a result, at March 31, 2013, 45 percent of our real estate
secured receivable portfolio held for investment have been written down to the lower of amortized cost or fair value of the collateral
less cost to sell or are reserved for using a discounted cash flow analysis.

Reserve ratios Following is a discussion of changes in the reserve ratios we consider in establishing reserve levels.

Reserves as a percentage of receivables were lower at March 31, 2013 as compared to December 31, 2012 as the decrease in credit
loss reserves as discussed above outpaced the decrease in receivable levels.

Reserves as a percentage of net charge-offs were lower at March 31, 2013 as compared to December 31, 2012 due to slightly higher
net charge-offs as discussed more fully below and lower credit loss reserves as discussed above.

Reserves as a percentage of nonaccrual receivables at March 31, 2013 and December 31, 2012 were impacted by nonperforming
real estate secured receivables carried at fair value of the collateral less cost to sell. Excluding receivables carried at fair value of
the collateral less cost to sell and any associated credit loss reserves from this ratio, reserves as a percentage of nonperforming loans
increased at March 31, 2013 as compared to December 31, 2012 as the decrease in nonaccrual receivables as discussed more fully
below outpaced the decrease in credit loss reserves.

See Note 5, “Credit Loss Reserves,” in the accompanying consolidated financial statements for a rollforward of credit loss reserves
by product for the three months ended March 31, 2013 and 2012.

Delinquency Our policies and practices for the collection of consumer receivables, including our customer account management
policies and practices, permit us to modify the terms of loans, either temporarily or permanently (a “modification’), and/or to reset
the contractual delinquency status of an account that is contractually delinquent to current (a “re-age”), based on indicia or criteria
which, in our judgment, evidence continued payment probability. Such policies and practices vary by product and are designed to
manage customer relationships, improve collection opportunities and avoid foreclosure or repossession as determined to be
appropriate. If a re-aged account subsequently experiences payment defaults, it will again become contractually delinquent and be
included in our delinquency ratios.
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The table below summarizes dollars of two-months-and-over contractual delinquency for receivables and receivables held for sale
and two-months-and-over contractual delinquency as a percent of consumer receivables and receivables held for sale (“delinquency
ratio”).

March 31, December 31,
2013 2012

(dollars are in millions)

Dollars of contractual delinquency:
Real estate secured:

Receivables carried at the lower of amortized cost or fair value or fair value of the collateral

1685 COSE 10 SEIL™) ..ot $ 4307 § 3,960
Remainder:
Collectively evaluated for IMPAITMENt ...........ccceecveriirierieiiereeeerie e see e seeeeeseeenees 375 496
Individually evaluated for impairment'™® ...............coooouoeueeeeeeeeeieeeeeeeeeeeeees oo seeeeseees 1,404 1,714
TOtAl TEMAINAECT ... .cuvieiieiieetieeeeetee ettt et e e ae et e e e beebeeesbeesabeeabeesbaeaaseessseesseesaeenseesssennseensns 1,779 2,210
TOtal 1Al ESTALE SECUIEM .....vvveeeieeieeiee ettt ettt e et e e e et e e e e e e eateeeeseseaaaeeeessssaseeeesssersaeeesesannes 6,086 6,170
Personal NON-Credit CArd.........c.ocoviviiiiiiiiiiiecie ettt ettt et ae st esbesbe b e teesbeese s 42 103
$ 6,128 $ 6,273
Delinquency ratio:
REAL €SLALE SECUIEA: ....ovieiieiieiiceiiit ettt sttt ettt reeebeete et e ete e beereesaeesaesteessesaeessesseenseeseenns
Receivables carried at the lower of amortized cost or fair value or fair value of the collateral
1€SS COSE L0 SEIL .....vivieieeeeeieeeetee ettt ettt ettt ettt et e et et ea e st seenanne 75.40% 77.18%
Remainder:
Collectively evaluated for iIMpairmMent ..........coceovevieierieierinineneeese ettt 2.13 2.67
Individually evaluated for IMPaIrMENt ............c.cccveviirierieiierieciee et 11.70 13.95
TOtAl TEMAINACT ... .c.uvieiieeeieeieeeie ettt ettt et e te et e et e e bt e et e essaeesbeesteeesseesaesnsaeseeessaesssaesseenses 6.01 7.17
Total real EState SECUIEA .......eecvieiiriieieeiieie ettt ettt ettt e e s aeessesneesseenaesseensesseenseeseenes 17.22 17.16
Personal NoN-Credit CArd...........oocviiiieiiiieiiiiee ettt ettt et ae e sbe e b e sbeesbesseesseeseenes 1.44 3.24
16.01 % 16.03%

M Receivables carried at lower of amortized cost or fair value or fair value of the collateral less cost to sell includes TDR Loans which totaled $2.8 billion and
$2.6 billion at March 31, 2013 and December 31, 2012, respectively.

@ This amount represents TDR Loans for which we evaluate reserves using a discounted cash flow methodology. Each loan is individually identified as a TDR
Loan and then grouped together with other TDR Loans with similar characteristics. The discounted cash flow impairment analysis is then applied to these
groups of TDR Loans. This amount excludes TDR Loans that are carried at the lower of amortized cost or fair value of the collateral less cost to sell in
accordance with our existing charge-off policies.

Overall dollars of delinquency at March 31, 2013 decreased $145 million since December 31, 2012. The decrease in dollars of
delinquency in our real estate secured receivable portfolio was driven by lower dollars of delinquency on accounts less than 180
days contractually delinquent due to lower receivable levels and the continued improvement in economic conditions as well as
seasonal improvements in collection activities as some customers use their tax refunds to make payments. This decrease was partially
offset by higher late stage delinquency which largely reflects an increase during the first quarter of 2013 in the fair value of real
estate secured receivables held as previously discussed which impacts the carrying value of these receivables. Excluding the impact
of the change in carrying value of receivables held for sale during the first quarter of 2013, dollars of late stage delinquency was
essentially flat during the quarter. Dollars of delinquency in our personal non-credit card receivable portfolio also decreased as
compared to December 31, 2012 due to the impact of lower receivable levels and continued improvement in economic conditions
as well as the impact of seasonal improvements in collection activities as discussed above.

The overall delinquency ratio was 16.01 percent at March 31,2013 compared to 16.03 percentat December 31,2012, The delinquency
ratio was essentially flat as compared to December 31, 2012 as total dollars of delinquency as discussed above decreased at the
same pace as receivable levels.

See “Customer Account Management Policies and Practices” regarding the delinquency treatment of re-aged and modified accounts.
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Net Charge-offs of Consumer Receivables The following table summarizes net charge-off of receivables both in dollars and as a
percent of average receivables (“net charge-off ratio”). During a quarter that receivables are transferred to receivables held for sale,
those receivables continue to be included in the average consumer receivable balances prior to such transfer and any charge-off
related to those receivables prior to such transfer remain in our net charge-off totals. However, in the quarter following the transfer
to held for sale classification, the receivables are no longer included in average consumer receivables as such loans are carried at
fair value and, generally, there are no longer any charge-offs associated with these receivables, although in certain circumstances
recoveries on these receivables may continue to be reported as a component of net charge-offs. As a result, the amounts and ratios
for the quarters ended March 31, 2013 and December 31, 2012 are not comparable to the amounts and ratios for the quarter ended
March 31, 2012.

March 31, December 31, March 31,
Three Months Ended” 2013 2012 2012

(dollars are in millions)

Net charge-off dollars:

Real estate secured................. . 3 358 § 369 $ 735
Personal non-credit card® 32 (138) 143
1107 7Y PSSP $ 326 $ 231  $ 878
Net charge-off ratio:
Real €State SECUIEA....cuuiieiiiiieeiieiie ettt ettt saeeebeesaaeebeessbeenseeeees 4.42% 4.43% 7.01%
Personal non-credit Card® .............o.oooooeeeeeeeeeeeeeeeeeeeeee e — — 11.54
TOLAL ..ottt ettt ettt ettt et et e e tt e teereeereeareeaas 4.02% 2.76% 7.49%
Real estate charge-offs and REO expense as a percent of average real estate

SECUTEA TECEIVADIES ... e e e e e e e e e e e e 4.69% 4.66% 7.29%

(" The net charge-off ratio for all quarterly periods presented is net charge-offs for the quarter, annualized, as a percentage of average consumer receivables for
the quarter.

@ While charge-offs are no longer recorded on receivables following the transfer of those receivables to the held for sale classification, during the quarters ended
March 31, 2013 and December 31, 2012 we received recoveries on fully charged-off personal non-credit card receivables which are reflected in the table
above. During the quarters ended March 31,2013 and December 31, 2012, recoveries also included $10 million and $81 million, respectively, of cash proceeds
received from the sale of recovery rights on certain fully charged-off personal non-credit card receivables. As these personal non-credit card receivables were
fully charged-off with no carrying value remaining on our consolidated balance sheet, a net charge-off ratio for our personal non-credit card receivable portfolio
cannot be calculated for the quarters ended March 31, 2013 and December 31, 2012 although these recoveries are reflected in the total net charge-off ratio
for these periods.

Dollars of net charge-offs for real estate secured receivables increased slightly as compared to prior quarter due to higher charge-
off on real estate secured receivables greater than 180 days contractual delinquency which are located in areas which have continued
to experience declines in home prices during the first quarter of 2013. The increase was partially offset by the impact of lower
receivable levels and lower delinquency levels for accounts less than 180 days contractually delinquent as discussed above.

The net charge-off ratio for real estate secured receivables for the three months ended March 31, 2013 increased as compared to
the prior quarter due to slightly higher dollars of net charge-offs as discussed above while receivable levels decreased as discussed
above.

As discussed above, dollars of net charge-offs and the net charge-off ratio at March 31, 2013 are not comparable to March 31, 2012
as a result of the transfer of our entire personal non-credit card receivable portfolio and certain real estate secured receivables to
receivables held for sale during the second quarter of 2012.

Real estate charge-offs and REO expenses as a percentage of average real estate secured receivables for March 31, 2013 increased
as compared to December 31, 2012 due to higher dollars of net charge-offs as discussed above, partially offset by lower REO
expenses and the impact of lower average receivable levels. See “Results of Operations” for further discussion of REO expenses.
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Nonperforming Assets Nonperforming assets are summarized in the following table.

March 31, December 31,
2013 2012

(dollars are in millions)

Nonaccrual real estate secured receivable portfolio held for investment: "
Receivables carried at the lower of amortized cost or fair value of the collateral less cost to

SELID ettt $ 1,865 $ 1,748
Remainder:
Collectively evaluated for iMPairMeEnt ............ccceeeueiierieiierieieeieeiere et sre e e 249 326
Individually evaluated for impairment™ ................ccoooiiiiooieeeeeeeeeeeeeeeeeeee e, 780 958
TOtal TEMAINAECT .........veieieieeeeee et e e e e e e e e e et e e eeaneeeeaneeeeneeeennens 1,029 1,284
Total nonaccrual real estate secured receivables held for investment™®.............cooovoveoveeeeeeen. 2,894 3,032
REAL €STALE OWNEA. .. .ectieiiiiiiiecie ettt ettt e et e s aeebeesabeebeessbeesbaeesseesseessseenseesssaenseensseans 246 227
Nonaccrual receivables held fOr SA1e! ..ottt ee s eeeee oo 2,332 2,161
Total NONPEITOIMING ASSELS®) ... eeeeeen $ 5472 $ 5,420

" Nonaccrual receivables reflect all loans which are 90 or more days contractually delinquent as well as second lien loans (regardless of delinquency status)

where the first lien loan that we own or service is 90 or more days contractually delinquent. Nonaccrual receivables do not include receivables which have
made qualifying payments and have been re-aged and the contractual delinquency status reset to current as such activity, in our judgment, evidences continued
payment probability. If a re-aged loan subsequently experiences payment default and becomes 90 or more days contractually delinquent, it will be reported
as nonaccrual.
@ This amount includes TDR Loans which are carried at the lower of amortized cost or fair value of the collateral less cost to sell which totaled $1.3 billion
and $1.1 billion at March 31, 2013 and December 31, 2012, respectively.
@ This amount represents TDR Loans for which we evaluate reserves using a discounted cash flow methodology. Each loan is individually identified as a TDR
Loan and then grouped together with other TDR Loans with similar characteristics. The discounted cash flow impairment analysis is then applied to these

groups of TDR Loans. This amount excludes TDR Loans that are carried at the lower of amortized cost or fair value of the collateral less cost to sell.

@ At March 31, 2013 and December 31, 2012, nonaccrual second lien real estate secured receivables totaled $246 million and $284 million, respectively.

® At March 31, 2013 and December 31, 2012, nonaccrual receivable held for sale includes $1.5 billion and $1.4 billion, respectively, of real estate secured
receivables held for sale which are also classified as TDR Loans.

Nonaccrual receivables at March 31, 2013 decreased as compared to December 31, 2012 driven by lower dollars of delinquency
on accounts less than 180 days contractually delinquent due to lower receivable levels and seasonal improvements in collection
activities as some customers use their tax refunds to make payments as well as improvements in economic conditions, partially
offset by higher late stage delinquency for real estate secured receivables. The higher late stage delinquency for real estate secured
receivables largely reflects an increase during the first quarter of 2013 in the fair value of real estate secured receivables held for
sale as previously discussed which impacts the carrying value of these receivables. Excluding the impact of the change in carrying
value of receivables held for sale during the first quarter of 2013, dollars of late stage nonaccrual receivables was essentially flat
during the quarter.

The following table below summarizes TDR Loans and TDR Loans that are held for sale, some of which are carried at the lower
of amortized cost or fair value of the collateral less cost to sell in accordance with our existing charge-off policies, that are shown
as nonaccrual receivables in the table above.

March 31, December 31,
2013 2012
(in millions)
REAI €STALE SECUIEA ...oovviiiii ittt ettt et e et e et e e eate et e e sateeaeesaseeaneenaeean $ 3,564 §$ 3,510
Personal NON-Credit CArd ............coouiiiiiuiiiiiee ettt eae e e et e e eeaaeeeeaaeeean 51 67
0] 71 OO $ 3615 § 3,577

See Note 4, “Receivables,” in the accompanying consolidated financial statements for further details regarding TDR Loan balances.

Customer Account Management Policies and Practices Our policies and practices for the collection of consumer receivables,
including our customer account management policies and practices, permit us to take action with respect to delinquent or troubled
accounts based on criteria which, in our judgment, evidence continued payment probability, as well as, in the case of real estate
secured receivables, a continuing desire for borrowers to stay in their homes. The policies and practices are designed to manage
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customer relationships, improve collection opportunities and avoid foreclosure as determined to be appropriate. From time to time
we re-evaluate these policies and procedures and make changes as deemed appropriate.

Currently, we utilize the following account management actions:

*  Modification — Management action that results in a change to the terms and conditions of the loan either temporarily or
permanently without changing the delinquency status of the loan. Modifications may include changes to one or more terms
of the loan including, but not limited to, a change in interest rate, extension of the amortization period, reduction in payment
amount and partial forgiveness or deferment of principal.

*  Collection Re-age — Management action that results in the resetting of the contractual delinquency status of an account to
current but does not involve any changes to the original terms and conditions of the loan. If an account which has been re-
aged subsequently experiences a payment default, it will again become contractually delinquent. We use collection re-aging
as an account and customer management tool in an effort to increase the cash flow from our account relationships, and
accordingly, the application of this tool is subject to complexities, variations and changes from time to time.

*  Modification Re-age — Management action that results in a change to the terms and conditions of the loan, either temporarily
or permanently, and also resets the contractual delinquency status of an account to current as discussed above. If an account
which has been re-aged subsequently experiences a payment default, it will again become contractually delinquent.

Generally, in our experience, we have found that the earlier in the default cycle we have been able to utilize account management
actions, the lower the rate of recidivism is likely to be. Additionally, we have found that for loan modification, modifications with
significant amounts of payment reduction experience lower levels of recidivism.

Our policies and practices for managing accounts are continually reviewed and assessed to assure that they meet the goals outlined
above, and accordingly, we make exceptions to these general policies and practices from time to time. In addition, exceptions to
these policies and practices may be made in specific situations in response to legal agreements, regulatory agreements or orders.

Since January 2007, we have cumulatively modified and/or re-aged approximately 390,100 real estate secured loans with an aggregate
outstanding principal balance of $44.9 billion at the time of modification and/or re-age under our foreclosure avoidance programs
which are described below. The following provides information about the subsequent performance of all real estate secured loans
granted a modification and/or re-age since January 2007, some of which may have received multiple account management actions:

Based on Outstanding
Receivable Balance at

Number Time of Account

Status as of March 31, 2013: of Loans Modification Action
Current or less than 30-days delinquent 35% 33%
30- t0 59-days deliNQUENT......c.cooiiriiiieieiieeee ettt 4 4
60-days or more delinQUENL.........ccceecieruirieiieietieie ettt 16 21
Paid-In-TUll ..c.ooiiiiiii e 9 9
Charged-off, transferred to real estate owned or sold .........c..ccceviiiiiiiiininienenee. 36 33

100% 100%

The following table shows the number of real estate secured accounts remaining in our portfolio (including receivables held for
sale) as well as the outstanding receivable balance of these accounts as of the period indicated for loans that we have taken an
account management action by the type of action taken. A significant portion of our real estate secured receivable portfolio has
received multiple accounting management actions and real estate secured receivables included in the table below may have received
multiple account management actions.

78



HSBC Finance Corporation

Number of Outstanding Receivable
Accounts® Balance
(accounts are in

thousands) (dollars are in millions)
March 31, 2013:
CollECtion TE-2ZE ONLY ....cuveteieiieiieiieiieiieeecet ettt sttt ettt ettt et 1135 §$ 9,111
MOdIfICAtION ONLY....eiitiiiiiiieiieieiieiee ettt sttt e e saesseessesseesaesseennas 10.2 983
MOdIfICAtION TE-AZE ... eeueeeieniietietietiete ettt sttt ettt et et e b enee e e 103.3 10,734
Total loans modified and/or re-aged™® .............ccooovveerureeeeeeeeeeeeees e 2270 $ 20,828
December 31, 2012:
COllECtiON TE-AZE ONLY ....ivvieeieiieieeieeieeeetieet ettt ettt et ettt et ettt et sese s ssessessereeesessereens 1153 § 9,129
MoOdifICatioN ONLY.....oivieiiieieiiei ettt 10.9 1,033
MO ICALION TE-AZC ... eeuvervienrieeeeiietiertietesteete st eteseeesesseesessaenseessenseesseseessenseensesseenses 105.4 10,649
Total loans modified and/or 1e-aZed® ...........o.oveieeeeeeeeeeeeeeeeeeeeeeeee e, 2316 $ 20,811
o)

See Note 4, “Receivables,” in the accompanying consolidated financial statements for additional information describing modified and /or re-aged loans which
are accounted for as trouble debt restructurings.

@ The following table provides information regarding the delinquency status of loans remaining in the portfolio that were granted modifications of loan terms
and/or re-aged as of March 31, 2013 and December 31, 2012 in the categories shown above:
Number of Accounts Outstanding Receivable Balance
Current or Current or
less than 30- 60-days or less than 30- 60-days or
days 30- to 59-days more days 30- to 59-days more
delinquent delinquent delinquent delinquent delinquent delinquent
March 31, 2013:
Collection re-age only ..........cccccveveeenee. 70% 8% 22% 70% 8% 21%
Modification only...........c..ccevvvevenennene. 76 2 22 80 3 17
Modification re-age...........ccccceeveneenee. 58 7 35 61 8 31
Total loans modified and/or re-aged..... 65% 7% 28% 66% 8% 26%
December 31, 2012:
Collection re-age only ..........c.cceeueuenee. 67% 9% 24% 68 % 10% 22%
Modification only...........c.ccocvvevenvenennne. 74 3 23 80 3 17
Modification re-age...........c.ccceeveneene.. 55 8 37 60 9 31
Total loans modified and/or re-aged..... 62 % 8% 30% 65 % 9% 26 %
)

The outstanding receivable balance included in this table reflects the principal amount outstanding on the loan net of any charge-off recorded in accordance
with our existing charge-off policies but excludes any basis adjustments to the loan such as unearned income, unamortized deferred fees and costs on originated
loans, purchase accounting fair value adjustments and premiums or discounts on purchased loans. Additionally, the balance in this table related to receivables
which have been classified as held for sale has been reduced by the lower of amortized cost or fair value adjustment recorded as well as the credit loss reserves
associated with these receivables prior to the transfer.

The following table provides additional information regarding real estate secured modified and/or re-aged loans during 2012:

Three Months Ended March 31, 2013
(in millions)

Balance at beginning Of PEIiOq. .......oouiiuiiiiiieiee ettt ettt st be et ae et $ 20,811
Additions due to an account management aCtON'...............oo.ovurvoomeeeeeeeeeeeeee oo 252
Payments(z) ....................................................................................................................................................... (264)
INEt CRATZE-0TES ...ttt ettt et e s et e ae s st e s e s st e seen e et e ens et e ense st ensenseensesneennes (324)
Transfer t0 1eal €STAtE OWINEM.........ccveiiuiieiieeiie ettt ettt ettt e e v e e ete e e tae e beeeabeesteesabeenseeseseeseesaneens (118)
Change in lower of amortized cost or fair value on receivables held for sale ...........ccocveviviiniiieniicieie, 471
Balance at end OF PEIIOQ.........oiuiiiiiieietee ettt ettt ettt ettt et ettt ettt ee et e naeeneen $ 20,828
M

Includes collection re-age only, modification only, or modification re-ages.

79



HSBC Finance Corporation

@ Includes amounts received under a short sale whereby the property is sold by the borrower at a price which has been pre-negotiated with us and the borrower

is released from further obligation.

In addition to the account management techniques discussed above, we have also increased the use of deed-in-licu and short sales
in recent years to assist our real estate secured receivable customers. In a deed-in-lieu, the borrower agrees to surrender the deed
to the property without going through foreclosure proceedings and we release the borrower from further obligation. In a short sale,
the property is offered for sale to potential buyers at a price which has been pre-negotiated between us and the borrower. This pre-
negotiated price is based on updated property valuations and overall loss exposure given liquidation through foreclosure. Short
sales also release the borrower from further obligation. From our perspective, total losses on deed-in-lieu and short sales are lower
than expected total losses from foreclosed loans, or loans where we have previously decided not to pursue foreclosure, and provide
resolution to the delinquent receivable over a shorter period of time. We currently anticipate the use of deed-in-lieu and short sales
will continue to be elevated in future periods as we continue to work with our customers.

Modification programs We actively use account modifications to reduce the rate and/or payment on a number of qualifying loans
and generally re-age certain of these accounts upon receipt of two or more modified payments and other criteria being met. This
account management practice is designed to assist borrowers who may have purchased a home with an expectation of continued
real estate appreciation or whose income has subsequently declined. Additionally, our loan modification programs are designed to
improve cash collections and avoid foreclosure as determined to be appropriate. A significant portion of our real estate secured
receivable portfolio has received multiple modifications. In this regard, multiple modifications have remained consistent as a
percentage of total modifications in a range of 75 percent to 80 percent.

Based on the economic environment and expected slow recovery of housing values, during 2008 we developed additional analytical
review tools leveraging industry best practices to assist us in identifying customers who are willing to pay, but are expected to have
longer term disruptions in their ability to pay. Using these analytical review tools, we expanded our foreclosure avoidance programs
to assist customers who did not qualify for assistance under prior program requirements or who required greater assistance than
available under the programs. The expanded program required certain documentation as well as receipt of two qualifying payments
before the account could be re-aged. Prior to July 2008, for our Consumer Lending customers, receipt of one qualifying payment
was required for a modified account before the account would be re-aged. We also increased the use of longer term modifications
to provide assistance in accordance with the needs of our customers which may result in higher credit loss reserve requirements.
For selected customer segments, this expanded program lowered the interest rate on fixed rate loans and for ARM loans the expanded
program modified the loan to a lower interest rate than scheduled at the first interest rate reset date. The eligibility requirements for
this expanded program allow more customers to qualify for payment relief and in certain cases can result in a lower interest rate
than allowed under other existing programs. During the third quarter of 2009, in order to increase the long-term success rate of our
modification programs we increased certain documentation requirements for participation in these programs. Late in the third quarter
of 2011 the modification program was enhanced to improve underwriting and achieve a better balance between economics and
customer-driven variables. The enhanced program offers a longer modification duration to select borrowers facing a temporary
hardship and expands the treatment options to include term extension and principal deferral or forgiveness. As a result, the loans
remaining in our portfolio are comprised of a growing composition of longer dated or permanent modification.

The volume of loans that have qualified for a new modification has fallen significantly in recent years. We expect the volume of
new modifications to continue to decline as we believe a smaller percentage of our customers with unmodified loans will benefit
from loan modification in a way that will not ultimately result in a repeat default on their loans. Additionally, volumes of new loan
modifications are expected to decrease due to the impact of improvements in economic conditions over the long-term and the
continued seasoning of a liquidating portfolio.

We will continue to evaluate our consumer relief programs as well as all aspects of our account management practices to ensure
our programs benefit our customers in accordance with their financial needs in ways that are economically viable for both our
customers and our stakeholders. We elected not to participate in the U.S. Treasury sponsored programs as we believe our long-
standing home preservation programs provide more meaningful assistance to our customers. Loans modified under these programs
are only included in the re-aging statistics table (“Re-age Table”) that is included in our discussion of our re-age programs if the
delinquency status of a loan was reset as a part of the modification or was re-aged in the past for other reasons. Not all loans modified
under these programs have the delinquency status reset and, therefore, are not considered to have been re-aged.
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The following table summarizes loans modified during the three months ended March 31, 2013 and 2012, some of which may have
also been re-aged:

Outstanding
Number of Accounts Receivable Balance at
Modified Time of Modification

(accounts are in thousands,
dollars are in billions)

Foreclosure avoidance programs"®:
Three months ended March 31, 2013 .......ooioiiiiiiieeeee e 40 $ .
Three months ended March 31, 2012 ...cc.ooiiiiiiiiiieeceee e 5.2 7

M Includes all loans modified during the three months ended March 31, 2013 and 2012 regardless of whether the loan was also re-aged.

@ If qualification criteria are met, loan modification may occur on more than one occasion for the same account. For purposes of the table above, an account is
only included in the modification totals once in an annual period and not for each separate modification in an annual period.

A primary tool used during account modification involves modifying the monthly payment through lowering the rate on the loan
on either a temporary or permanent basis. The following table summarizes the weighted-average contractual rate reductions and
the average amount of payment relief provided to customers that entered an account modification (including receivables currently
classified as held for sale) for the first time during the quarter indicated.

Quarter Ended
Mar. 31, Dec. 31, Sept. 30, June 30, Mar. 31,
2013 2012 2012 2012 2012
Weighted-average contractual rate reduction in basis points
on account modifications during the period® ................ 351 342 341 341 341
Average payment relief provided on account modifications
as a percentage of total payment prior to modification® .. 26.3% 25.7% 25.7% 25.8% 26.8%

) The weighted-average rate reduction was determined based on the rate in effect immediately prior to the modification, which for ARMs may be lower than
the rate on the loan at the time of origination.
@ Excludes any modifications on purchased receivable portfolios which totaled $900 million and $917 million at March 31, 2013 and December 31, 2012,

respectively.

Re-age programs Our policies and practices include various criteria for an account to qualify for re-aging, but do not, however,
require us to re-age the account. The extent to which we re-age accounts that are eligible under our existing policies will vary
depending upon our view of prevailing economic conditions and other factors which may change from period to period. In addition,
exceptions to our policies and practices may be made in specific situations in response to legal or regulatory agreements or orders.
It is our practice to defer past due interest on re-aged real estate secured and personal non-credit card accounts to the end of the
loan period. We do not accrue interest on these past due interest payments consistent with our 2002 settlement agreement with the
State Attorneys General.

We continue to monitor and track information related to accounts that have been re-aged. At March 31, 2013, approximately
95 percent of all re-aged receivables are real estate secured products. First lien real estate secured products generally have less loss
severity exposure than other products because of the underlying collateral. Credit loss reserves, including reserves on TDR Loans,
take into account whether loans have been re-aged or are subject to modification, extension or deferment. Our credit loss reserves,
including reserves on TDR Loans, also take into consideration the expected loss severity based on the underlying collateral, if any,
for the loan. TDR Loans are typically reserved for using a discounted cash flow methodology.

We used certain assumptions and estimates to compile our re-aging statistics. The systemic counters used to compile the information
presented below exclude from the reported statistics loans that have been reported as contractually delinquent but have been reset
to a current status because we have determined that the loans should not have been considered delinquent (e.g., payment application
processing errors). When comparing re-aging statistics from different periods, the fact that our re-age policies and practices will
change over time, that exceptions are made to those policies and practices, and that our data capture methodologies have been
enhanced, should be taken into account.
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The following tables provide information about re-aged receivables and receivables held for sale and includes both Collection Re-
ages and Modification Re-ages, as discussed above.

Re-age Table®

March 31, December 31,
2013 2012
NEVET TE-AZEA ...o.vieivieeieie ettt ettt ettt et e et e b e ese e beessesbeessesaeessesseessesssessesssessenssessenssansenns 47.0% 47.9%
Re-aged:
Re-aged in the 1ast 6 MONths™ .............cooiviieiieieeeeeeeee e 10.1 10.4
Re-aged in the 1ast 7-12 MOnths® ...........co.coiiimiieoeoeeeeeeeeee e 9.5 9.6
Previously re-aged beyond 12 months ..........ccoooieiiiiiiiieiiee e 334 32.1
TOtal EVEL TE-AZEA.....ecuieiieieiieieeetee ettt st et e b et est e s e enseeseenseeneensenns 53.0 52.1
TOAL ettt e a et h bt btttk sb ettt e e st ea e e n e e n e eb e ebe bt et e e besaentetenen 100.0% 100.0%
Re-aged by Product®®
March 31, 2013 December 31, 2012
(dollars are in millions)
Real €STALE SECUTEA .....oooveiiieiieeeeeee ettt e e et e e sae e eaaeas $19,259 54.5% $19,340 53.8%
Personal non-credit card...........ccooiiiiiiiiiii 1,039 35.3 1,069 33.6
TOLALL .ttt ettt a bbbt see s $20,298 53.0% $20,409 50.0%

() The outstanding balance included in this table reflects the principal amount outstanding on the loan net of unearned income, unamortized deferred fees and
costs on originated loans, purchase accounting fair value adjustments and premiums or discounts on purchased loans as well as net of any charge-off recorded
in accordance with our existing charge-off policies as well as lower of amortized cost or fair value adjustments recorded on receivables held for sale.

@ The tables above exclude any accounts re-aged without receipt of a payment which only occurs under special circumstances, such as re-ages associated with
disaster or in connection with a bankruptcy filing. At March 31, 2013 and December 31, 2012, the unpaid principal balance of re-ages without receipt of a
payment totaled $747 million $760 million, respectively.

® " During the three months ended March 31, 2013 and 2012, approximately 65 percent and 60 percent, respectively, of real estate secured receivable re-ages

occurred on accounts that were less than 60 days contractually delinquent.

At March 31, 2013 and December 31, 2012, $5.0 billion (25 percent of total re-aged loans in the Re-age Table) and $5.1 billion (25
percent of total re-aged loans in the Re-age Table), respectively, of re-aged accounts have subsequently experienced payment defaults
and are included in our two-months-and-over contractual delinquency at the period indicated.

We continue to work with advocacy groups in select markets to assist in encouraging our customers with financial needs to contact
us. We have also implemented new training programs to ensure that our customer service representatives are focused on helping
the customer through difficulties, are knowledgeable about the available re-aging and modification programs and are able to advise
each customer of the best solutions for their individual circumstance.

We also support a variety of national and local efforts in homeownership preservation and foreclosure avoidance.

Liquidity and Capital Resources

HSBC Related Funding We work with our affiliates under the oversight of HSBC North America to maximize funding
opportunities and efficiencies in HSBC's operations in the United States.

Due to affiliates totaled $9.1 billion and $9.1 billion at March 31, 2013 and December 31, 2012, respectively. The interest rates
on funding from HSBC subsidiaries are market-based and comparable to those available from unaffiliated parties.

We have a $1.5 billion uncommitted secured credit facility from HSBC Bank USA, a $2.0 billion committed credit facility and a
$4.0 billion uncommitted credit facility from HSBC USA Inc. At March 31, 2013 and December 31, 2012, there was a total of
$2.0billion outstanding under the $4.0 billion credit facility. There were no balances outstanding at March 31,2013 or December 31,
2012 under the other credit facilities. At March 31, 2013 and December 31, 2012, we also have a credit facility totaling $100
million with an HSBC affiliate to provide funding for corporate purposes.
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In February 2012, HSBC North America extended to us a $455 million, 364-day uncommitted revolving credit facility. In January
2013, the facility was extended until January 2014. Asof March 31,2013 and December 31,2012, there were no amounts outstanding
under this credit facility.

We have derivative contracts with a notional value of $22.2 billion, or approximately 99.6 percent of total derivative contracts,
outstanding with HSBC affiliates at March 31, 2013 and $26.0 billion, or approximately 99.7 percent at December 31, 2012.

Interest Bearing Deposits with Banks and Other Short-Term Investments Interest bearing deposits with banks totaled $403
million and $1.4 billion at March 31, 2013 and December 31, 2012, respectively. Securities purchased under agreements to resell
totaled $3.3 billion and $2.2 billion at March 31, 2013 and December 31, 2012, respectively. Interest bearing deposits with banks
and securities purchased under agreements to resell increased slightly as compared to December 31, 2012 as a result of the run-
off of our liquidating receivable portfolios, the sale of REO properties and a reduced requirement to post collateral under our
derivative agreements, partially offset by the retirement of long term debt. The proceeds from the sale of our personal non-credit
card receivable portfolio on April 1, 2013 were invested in short-term investments.

Long-Term Debt decreased to $27.6 billion at March 31,2013 from $28.4 billion at March 31,2012. The following table summarizes
issuances and repayments of long-term debt for continuing operations during the three months ended March 31, 2013 and 2012:

Three Months Ended March 31, 2013 2012

(in millions)
LONG-tEIT dED ISSUE. .....ooveevieeieiiieictietiete ettt ettt ettt ettt e v et et s e et e st essessessesseseeseersessereereese s $ — 35 —
Repayments of Iong-term debt..........ccoviiriiiiiiiiee et (471) (1,040)
Net long-term debt retired from continUing OPETAtIONS ........cc.eevvereierverierireieiieieneeeeeeeeereseeesaeseeeseseees 3 471) $§ (1,040)

At March 31, 2013 and December 31, 2012, we had a third-party back-up line of credit totaling $2.0 billion. We elected to reduce
the commitment under this facility to $0 in April 2013 as this line had previously supported our commercial paper program which
was terminated in 2012. As discussed above, at March 31, 2013 and December 31, 2012, we also have a credit facility totaling
$100 million with HSBC affiliates to provide funding for corporate purposes.

During the third quarter of 2012, we decided to call $512 million of senior long-term debt. This transaction was funded through
a $512 million loan agreement with HSBC USA Inc. which matures in September 2017. At March 31, 2013 and December 31,
2012, $512 million was outstanding under this loan agreement.

During the second quarter of 2011, we entered into a $600 million loan agreement with HSBC North America which provided for
three $200 million borrowings with maturities between 2034 and 2035. As of March 31, 2013 and December 31, 2012, $600
million was outstanding under this loan agreement.

During 2011, the shelf registration statement, under which we have historically issued long-term debt, expired and we chose not
torenew it. Third-party long-term debt is not currently a source of funding for us given the run-off nature of our business subsequent
to the sale of our Card and Retail Services business as previously discussed.

Secured financings of $2.8 billion at March 31, 2013 are secured by $4.8 billion of closed-end real estate secured receivables.
Secured financings previously issued under public trusts of $2.9 billion at December 31, 2012 were secured by $4.9 billion of
closed-end real estate secured receivables.

In order to eliminate future foreign exchange risk, currency swaps were used at the time of issuance to fix in U.S. dollars substantially
all foreign-denominated notes previously issued.

We use derivatives for managing interest rate and currency risk and have received loan commitments from third parties and affiliates,
but we do not otherwise enter into off balance sheet transactions.

Common Equity During the three months ended March 31, 2013, we did not receive any capital contributions from HINO.
However, as we continue to liquidate our receivable portfolios, HSBC's continued support will be required to properly manage
our business and maintain appropriate levels of capital. HSBC has historically provided significant capital in support of our
operations and has indicated that they remain fully committed and have the capacity to continue that support.

Selected capital ratios In managing capital, we develop a target for tangible common equity to tangible assets. This ratio target
is based on discussions with HSBC and rating agencies, risks inherent in the portfolio and the projected operating environment
and related risks. Additionally, we are required by our credit-providing banks to maintain a minimum tangible common equity to
tangible assets ratio of 6.75 percent. Our targets may change from time to time to accommodate changes in the operating environment
or other considerations such as those listed above.
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Selected capital ratios are summarized in the following table:

March 31, December 31,
2013 2012
Tangible common equity to tangible assets'” 10.77% 9.87%
Common and preferred equity to total assets 14.09 13.05

M Tangible common equity to tangible assets represents a non-U.S. GAAP financial ratio that is used by HSBC Finance Corporation management and applicable
rating agencies to evaluate capital adequacy and may differ from similarly named measures presented by other companies. See “Basis of Reporting” for
additional discussion on the use of non-U.S. GAAP financial measures and “Reconciliations of Non-U.S. GAAP Financial Measures to U.S. GAAP Financial

Measures” for quantitative reconciliations to the equivalent U.S. GAAP basis financial measure.

2013 Funding Strategy Our current range of estimates for funding needs and sources for 2013 are summarized in the following
table:

Actual
January 1
through
March 31, Estimated April 1 through Estimated Full Year
2013 December 31, 2013 2013
(in billions)
Funding needs:
Term debt MAtULILIES ....vevevevereieeieieeirieeietee ettt $ — 3 7 -3 8 5§ 7-8
Secured financing MAatUrities.........ccvevverveerverierierieieeeeeeeeeenns — 1 - 1 1 - 1
Litigation bond — - 4 - 4
Total funding needs $ — $ 1 - $ 13 $ 1 -§ 13
Funding sources:
Net asset attrition' ............ccooovviireeeeeeeeeee e $ — 8 2 -8 3 3 2 -8 3
Liquidation of short-term investments...........c..ccoccerereenennnene — 3 - 3 3 - 3
Asset sales and transfers ..........cccocceeeerenierieene e, — 3 - 4 3 - 4
HSBC and HSBC subsidiaries, including capital infusions.... — 1 - 1 1 - 1
— 2 - 2 2 - 2
$ — 8§ 1 -3 13 $ 1 -8 13

M Net of receivable charge-offs.

@ Primarily reflects cash provided by operating activities and sales of REO properties.

For the remainder of 2013, the combination of cash generated from operations including balance sheet attrition, funding from
affiliates and asset sales will generate the liquidity necessary to meet our maturing debt obligations.

Fair Value

Net income volatility arising from changes in either interest rate or credit components of the mark-to-market on debt designated
at fair value and related derivatives affects the comparability of reported results between periods. Accordingly, gain on debt
designated at fair value and related derivatives for the three months ended March 31, 2013 should not be considered indicative of
the results for any future period.

Fair Value Hierarchy Accounting principles related to fair value measurements establish a fair value hierarchy structure that
prioritizes the inputs to valuation techniques used to determine the fair value of an asset or liability (the “Fair Value Framework™).
The Fair Value Framework distinguishes between inputs that are based on observed market data and unobservable inputs that
reflect market participants' assumptions. It emphasizes the use of valuation methodologies that maximize market inputs. For
financial instruments carried at fair value, the best evidence of fair value is a quoted price in an actively traded market (Level 1).
Where the market for a financial instrument is not active, valuation techniques are used. The majority of valuation techniques use
market inputs that are either observable or indirectly derived from and corroborated by observable market data for substantially
the full term of the financial instrument (Level 2). Because Level 1 and Level 2 instruments are determined by observable inputs,
less judgment is applied in determining their fair values. In the absence of observable market inputs, the financial instrument is
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valued based on valuation techniques that feature one or more significant unobservable inputs (Level 3). The determination of the
level of fair value hierarchy within which the fair value measurement of an asset or a liability is classified often requires judgment.
We consider the following factors in developing the fair value hierarchy:

* whether the pricing quotations vary substantially among independent pricing services;

* whether the asset or liability is transacted in an active market with a quoted market price that is readily available;

* the size of transactions occurring in an active market;

¢ the level of bid-ask spreads;

* a lack of pricing transparency due to, among other things, the complexity of the product structure and market liquidity;
* whether only a few transactions are observed over a significant period of time;

* whether the inputs to the valuation techniques can be derived from or corroborated with market data; and

» whether significant adjustments are made to the observed pricing information or model output to determine the fair
value.

Level 1 inputs are unadjusted quoted prices in active markets that the reporting entity has the ability to access for the identical
assets or liabilities. A financial instrument is classified as a Level 1 measurement if it is listed on an exchange or is an instrument
actively traded in the OTC market where transactions occur with sufficient frequency and volume. We regard financial instruments
that are listed on the primary exchanges of a country, such as equity securities and derivative contracts, to be actively traded. Non-
exchange-traded instruments classified as Level 1 assets include securities issued by the U.S. Treasury.

Level 2 inputs are inputs that are observable either directly or indirectly but do not qualify as Level 1 inputs. We generally classify
derivative contracts, corporate debt including asset-backed securities as well as our own debt issuance for which we have elected
fair value option which are not traded in active markets, as Level 2 measurements. These valuations are typically obtained from
a third party valuation source which, in the case of derivatives, includes valuations provided by an affiliate, HSBC Bank USA.

Level 3 inputs are unobservable inputs for the asset or liability and include situations where there is little, if any, market activity
for the asset or liability. Level 3 inputs incorporate market participants' assumptions about risk and the risk premium required by
market participants in order to bear that risk. We develop Level 3 inputs based on the best information available in the circumstances.
AtMarch 31,2013 and December 31,2012, our Level 3 assets recorded at fair value on a non-recurring basis included receivables
held for sale totaling $3.4 billion and $6.2 billion, respectively. At March 31, 2013 and December 31, 2012, we had no Level 3
assets in our continuing operations recorded at fair value on a recurring basis.

Classification within the fair value hierarchy is based on whether the lowest level input that is significant to the fair value
measurement is observable. As such, the classification within the fair value hierarchy is dynamic and can be transferred to other
hierarchy levels in each reporting period. Transfers between leveling categories are assessed, determined and recognized at the
end of each reporting period.

Transfers between leveling categories are recognized at the end of each reporting period.

Transfers Between Level 1 and Level 2 Measurements There were no transfers between Level 1 and Level 2 during the three
months ended March 31, 2013 and 2012.

Transfers Between Level 2 and Level 3 Measurements Securities are classified as using Level 3 measurements when one or both
of the following conditions are met:

* An asset-backed security is downgraded below a AAA credit rating; or
* An individual security fails the quarterly pricing comparison test with a variance greater than 5 percent.

There were no available-for-sale securities for continuing operations reported as Level 3 at December 31, 2012. During the first
quarter of 2013, we liquidated our remaining securities available-for-sale portfolio. During the three months ended March 31,
2013, we transferred our personal non-credit card receivable portfolio held for sale from Level 3 to Level 2. We did not have any
transfer into or out of Level 3 classifications in our continuing operations during the three months ended March 31, 2012.

See Note 16, “Fair Value Measurements” in the accompanying consolidated financial statements for further details including our
valuation techniques as well as the classification hierarchy associated with assets and liabilities measured at fair value.
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Risk Management

Credit Risk Management Day-to-day management of credit risk is administered by the HSBC North America Chief Retail Credit
Officer who reports to the HSBC North America Chief Risk Officer. The HSBC North America Chief Risk Officer reports to the
HSBC North America Chief Executive Officer, Group Managing Director, and to the Group Managing Director and Chief Risk
Officer of HSBC. We have established detailed policies to address the credit risk that arises from our lending activities. Our credit
and portfolio management procedures currently focus on effective collections and customer account management efforts for each
loan. Prior to the sale of our Card and Retail Services business on May 1, 2012, our lending guidelines, which delineate the credit
risk we were willing to take and the related terms, were specific not only for each product, but also took into consideration various
other factors including borrower characteristics, return on equity, capital deployment and our overall risk appetite. We also have
specific policies to ensure the establishment of appropriate credit loss reserves on a timely basis to cover probable losses of principal,
interest and fees. Our customer account management policies and practices are described under the caption “Credit Quality -
Customer Account Management Policies and Practices” in MD&A.. Also see Note 2, “Summary of Significant Accounting Policies
and New Accounting Pronouncements,” in the 2012 Form 10-K for further discussion of our policies surrounding credit loss
reserves. Our policies and procedures are consistent with HSBC standards and are regularly reviewed and updated both on an
HSBC Finance Corporation and HSBC level. The credit risk function continues to refine “early warning” indicators and reporting,
including stress testing scenarios on the basis of current experience. These risk management tools are embedded within our business
planning process.

Counterparty credit risk is our primary exposure on our interest rate swap portfolio. Counterparty credit risk is the risk that the
counterparty to a transaction fails to perform according to the terms of the contract. Currently the majority of our existing derivative
contracts are with HSBC subsidiaries, making them our primary counterparty in derivative transactions. Most swap agreements,
both with non-affiliated and affiliated parties, require that payments be made to, or received from, the counterparty when the fair
value of the agreement reaches a certain level. Generally, we provide non-affiliate swap counterparties collateral in the form of
cash which is recorded in our balance sheet as derivative financial assets or derivative related liabilities. The fair value of our
agreements with a non-affiliate counterparty has not required us or the non-affiliate to provide collateral at March 31, 2013 or
December 31, 2012. The fair value of our agreements with an affiliate counterparty required the affiliate to provide collateral to
us of $347 million and $75 million at March 31, 2013 or December 31, 2012, respectively, all of which was received in cash.
These amounts are offset against the fair value amount recognized for derivative instruments that have been offset under the same
master netting arrangement.

There has been no significant change in our approach to credit risk management since December 31, 2012.

Liquidity Risk Management Continued success in reducing the size of our run-off real estate secured and personal non-credit
card receivable portfolios, including the proceeds of receivables held for sale, will be the primary driver of our liquidity management
process going forward. However, lower cash flow as a result of declining receivable balances will not provide sufficient cash to
fully cover maturing debt over the next four to five years. During 2011, the shelf registration statement under which we have
historically issued long-term debt expired and we chose not to renew it. We currently do not expect third-party long-term debt to
be a source of funding for us in the future given the run-off nature of our business. We have shifted our funding toward longer
term sources with the sale of our credit card business and the termination of our commercial paper program. We anticipate any
required incremental funding will be integrated into the overall HSBC North America funding plans and will be sourced through
HSBC USA Inc., or will be obtained through direct support from HSBC or its affiliates. HSBC has indicated it remains fully
committed and has the capacity to continue to provide such support. Should HSBC North America call upon us to execute certain
strategies in order to address capital considerations, our intent may change and a portion of this required funding could be generated
through additional selected receivable portfolio sales in our run-off portfolios.

In January 2013, the Bank for International Settlements, Basel Committee on Bank Supervision (the "Basel Committee"), issued
revised Basel III liquidity rules and HSBC North America is in the process of evaluating the Basel III framework for liquidity risk
management. The framework consists of two liquidity metrics: the liquidity coverage ratio ("LCR"), designed to be a short-term
measure to ensure banks have sufficient high-quality assets to survive a significant stress scenario lasting 30 days, and the net
stable funding ratio ("NSFR"), which is a longer term measure with a 12-month time horizon to ensure a sustainable maturity
structure of assets and liabilities. The ratios are subject to an observation period and are expected to become established standards
by 2015 and 2018, respectively. We anticipate a formal notice of proposed rulemaking ("NPR") will be issued in 2013 with an
observation period beginning in 2013. Based on the results of the observation periods, the Basel Committee and U.S. banking
regulators may make further changes. It is anticipated that HSBC North America will meet these requirements prior to their formal
introduction. The actual impact will be dependent on the specific regulations issued by the U.S. regulators to implement these
standards. HSBC Finance Corporation may need to increase its liquidity profile to support HSBC North America's compliance
with the new rules. We are unable at this time, however, to determine the extent of changes we will need to make to our liquidity
position, if any.
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Maintaining our credit ratings is an important part of maintaining our overall liquidity profile. As indicated by the major rating
agencies, our credit ratings are directly dependent upon the continued support of HSBC. A credit rating downgrade would increase
future borrowing costs only for new debt obligations, if any. As discussed above, we do not currently expect to need to raise funds
from the issuance of third party, long-term debt going forward, but instead any required funding has been integrated into HSBC
North America's funding plans and will be sourced through HSBC USA Inc. or through direct support from HSBC or its affiliates.
HSBC has historically provided significant capital in support of our operations and has indicated that they remain fully committed
and have the capacity to continue that support.

The following summarizes our credit ratings at March 31, 2013 and December 31, 2012:

Standard & Moody’s

Poor’s Investors
Corporation Service Fitch, Inc.

As of March 31, 2013:

TS0 (0] g (<] o1 SO USSP RUPRRRPRROt A Baal A+

Senior subordinated debt...........oooviiiiiiiieie e A- Baa2 A

COMMETCIAL PAPET ....vveevieeieiieiieeiteieeterieete st ste e ete st esbesseesseeseesseeseesesseessesssesseensessens A-1 P-2 F1

Series B preferred StOCK .......ooviiiiiiiieiicieiieiee ettt ees BBB+ Baa3 -
As of December 31, 2012:

N1 1 (0] g 1<) 1 SO SEPPTRTUPRRPRROt A Baal A+

Senior subordinated debt...........oooviiiiiiiiiie e A- Baa2 A

COMMETCIAL PAPET ....vvevvieeiiiieiiieieeie ettt et e et e steeste st e ebesteesseeseesseeseessesseesseessesseessessens A-1 P-2 F1

Series B preferred StOCK .......oo.oiiiiiiiiiiiieeee e BBB+ Baa3 -

As of March 31, 2013, there were no pending actions from these rating agencies in terms of changes to ratings for HSBC Finance
Corporation.

Separately, on May 1, 2013, Moody's Investor Service ("Moody's") announced that they were placing the debt securities issued
by our secured financing trusts under review for possible down grade due to errors in the cash flow models previously used by
Moody's in rating these securities.

There has been no significant change in our approach to liquidity risk management since December 31, 2012.

Market Risk Management We maintain an overall risk management strategy that primarily uses standard interest rate and currency
derivative financial instruments to mitigate our exposure to fluctuations caused by changes in interest rates and currency exchange
rates. We managed our exposure to interest rate risk primarily through the use of interest rate swaps. We do not use leveraged
derivative financial instruments.

We manage our exposure to foreign currency exchange risk primarily through the use of currency swaps. Our financial statements
are affected by movements in exchange rates on our foreign currency denominated debt, movements in exchange rates between
the Great Britain pound and the U.S. dollar related to certain legacy assets maintained in Ireland as well as movements in exchange
rates between the Canadian dollar and the U.S. dollar related to specialty insurance products offered in Canada prior to the sale
of our Insurance business on March 29, 2013.

There has been no significant change in our approach to market risk management since December 31, 2012.

Interest rate risk HSBC has certain limits and benchmarks that serve as additional guidelines in determining the appropriate levels
of interest rate risk. One such limit is expressed in terms of the Present Value of a Basis Point, which reflects the change in value
ofthe balance sheet for a one basis point movement in all interest rates without considering other correlation factors or assumptions.
At March 31, 2013 and December 31, 2012, our absolute PVBP limit was $3.5 million, which included the risk associated with
the hedging instruments we employed. Thus, for a one basis point change in interest rates, the policy at March 31, 2013 and
December 31, 2012 dictated that the value of the balance sheet could not increase or decrease by more than $3.5 million.

The following table shows the components of our absolute PVBP position at March 31, 2013 and December 31,2012 broken down
by currency risk:
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March 31, December 31,

2013 2012
(in millions)
USD ettt ettt ettt e e eera $ 1575 $ 1.566
P et 010 010
ADSOIULE PVBP TISK!. ...ttt $ 1585 § 1.576

M As previously discussed, in January 2013, we terminated $2.4 billion of our non-qualifying interest rate swaps which were outstanding for the purpose of
offsetting the increase in the duration of our receivables and the corresponding increase in interest rate risk as measured by PVBP. Assuming that these

terminations had occurred on December 31, 2012, our absolute PVBP risk would have been approximately $1.846 million.

We also monitor the impact that an immediate hypothetical increase or decrease in interest rates of 25 basis points applied at the
beginning of each quarter over a 12 month period would have on our net interest income assuming for 2013 and 2012 a declining
balance sheet and the current interest rate risk profile. These estimates include the impact on net interest income of debt and related
derivatives carried at fair value and also assume we would not take any corrective actions in response to interest rate movements
and, therefore, exceed what most likely would occur if rates were to change by the amount indicated. The following table summarizes
such estimated impact:

March 31, December 31,
2013 2012

(in millions)

Increase (decrease) in net interest income following a hypothetical 25 basis points rise in interest
rates applied at the beginning of each quarter over the next 12 months...........coccoocevoeniniininiencne. $ 22) $ 2)

Increase (decrease) in net interest income following a hypothetical 25 basis points fall in interest
rates applied at the beginning of each quarter over the next 12 months............occoocevveiiiieniniinen. 30 (1)

The decrease in net interest income following a hypothetical rate rise and increase in net interest income following a hypothetical
rate fall as compared to December 31,2012 reflect updates of economic stress scenarios including housing price index assumptions,
regular adjustments of asset and liability behavior assumptions, updates of economic stress scenarios including housing price index
assumptions, and model enhancements, sale of the personal non-credit card receivable portfolio and termination of nonqualifying
hedges.

A principal consideration supporting both of the PVBP and margin at risk analysis is the projected prepayment of loan balances
for a given economic scenario. Individual loan underwriting standards in combination with housing valuations, loan modification
program, changes to our foreclosure processes and macroeconomic factors related to available mortgage credit are the key
assumptions driving these prepayment projections. While we have utilized a number of sources to refine these projections, we
cannot currently project precise prepayment rates with a high degree of certainty in all economic environments given recent,
significant changes in both subprime mortgage underwriting standards and property valuations across the country.

There has been no significant change in our approach to interest rate risk management since December 31, 2012.

Operational Risk Management There has been no significant change in our approach to operational risk management since
December 31, 2012.

Compliance Risk There has been no significant change in our approach to compliance risk management since December 31, 2012.

Reputational Risk Management There has been no significant change in our approach to reputational risk management since
December 31, 2012.

Strategic Risk Management There has been no significant change in our approach to strategic risk management since December
31,2012.

Security and Fraud Risk Management There has been no significant change in our approach to security and fraud risk management
since December 31, 2012.

Model Risk Management There has been no significant change in our approach to model risk management since December 31,
2012.

Pension Risk There has been no significant change in our approach to pension risk management since December 31, 2012.
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RECONCILIATIONS OF NON-U.S. GAAP FINANCIAL MEASURES TO U.S. GAAP FINANCIAL MEASURES

Our consolidated financial statements are prepared in accordance with accounting principles generally accepted in the United
States (“U.S. GAAP”). In addition to the U.S. GAAP financial results reported in our consolidated financial statements, MD&A
includes reference to the following information which is presented on a non-U.S. GAAP basis:

IFRS Basis A non-U.S. GAAP measure of reporting results in accordance with IFRSs. For a reconciliation of IFRS Basis results
to the comparable owned basis amounts, see Note 14, “Business Segments,” to the accompanying consolidated financial statements.

Equity Ratios In managing capital, we develop targets for tangible common equity to tangible assets. This ratio target is based on
discussions with HSBC and rating agencies, risks inherent in the portfolio, the projected operating environment and related risks,
and any acquisition objectives. We, certain rating agencies and our credit providing banks monitor ratios excluding the equity
impact of unrealized gains losses on cash flow hedging instruments, postretirement benefit plan adjustments and unrealized gains
on investments as well as subsequent changes in fair value recognized in earnings associated with debt and the related derivatives
for which we elected the fair value option. Our targets may change from time to time to accommodate changes in the operating
environment or other considerations such as those listed above.

Quantitative Reconciliations of Non-U.S. GAAP Financial Measures to U.S. GAAP Financial Measures Reconciliations of
selected equity ratios follow.

March 31, December
2013 31,2012

(dollars are in millions)

Tangible common equity:

Common Shareholder’s EUILY .....c..eovirterterierieieieeeit ettt ettt ettt st $ 4752 $ 4530
EXCIUAR: .ttt ettt ettt ettt bbb e sa e nee

Fair value option adjuStmMeNnt..........ccueoieiiiiiiininierieeiese ettt ettt et eb bbb st neene (145) (182)

Unrealized (gains) losses on cash flow hedging inStruments ...........ccccceeceeeeeeevenvenininieneneneneneennes 190 358

Postretirement benefit plan adjustments, Net Of tAX .......c.covveriririirieniereieee e 25 26

Unrealized (gains) losses on investments and interest-only strip receivables ...........coccovcvevereeennen. — (116)
Tangible COMMON EQUILY ....eouertirtirtirtitetetet ettt ettt sttt ettt ettt et e be bt besb e b b e sae b e enee $ 4822 § 45616
Tangible shareholders’ equity: -
Tangible COMMON EUILY ....covertirtirtirtititetet ettt ettt ettt et ettt et ebeebe bbb e b sae e e e $ 4822 $§ 4616
Preferred SOCK ... couiiiiieeieee ettt sttt b e bt bt ee et et ae st e nee 1,575 1,575
Mandatorily redeemable preferred securities of Household Capital Trusts ..........cccooecireincincinenne 1,000 1,000
Tangible shareholders” EQUILY.........eiirirereeeee ettt b et sbe et nee $ 7,397 $ 7,191
Tangible assets: -
TOLAL ASSELS....uvivviveeeieeietieteettett et et ettt et et etsest et eteetseseete et e eteebeesabess e s esbessessessesseseeseesseseereeteeseeaessensenee $ 44906 $ 46,778
Exclude:

Derivative fINANCIAL @SSELS ....c..erverterieieiieieieeet ettt ettt et ettt et eb bbbt be b et naeneens (131) —
TANGIDIE ASSELS......c.eiiiiiiiiiieee e e $ 44,775 $ 46,778
Equity ratios: -
Common and preferred equity to tOtal SSELS ......ccccvriririririeririnenteetceeeeeeret et e 14.09% 13.05%
Tangible common equity to tangible SSELS..........oeciricirieriniiiniireeeeeeerec e 10.77 9.87
Tangible shareholders’ equity to tangible @SSELS..........couiirieiiieiierieieete ettt ettt ereeere e ereens 16.52 15.37
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.

See Item 2, "Management’s Discussion and Analysis of Financial Condition and Results of Operations," under the caption
“Liquidity and Capital Resources” and “Risk Management” of this Form 10-Q.

Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures We maintain a system of internal and disclosure controls and procedures
designed to ensure that information required to be disclosed by HSBC Finance Corporation in the reports we file or submit under
the Securities Exchange Act of 1934, as amended, (the “Exchange Act”), is recorded, processed, summarized and reported on a
timely basis. Board of Directors, operating through its Audit Committee, which is composed entirely of independent outside
directors, provides oversight to our financial reporting process.

We conducted an evaluation, with the participation of the Chief Executive Officer and Chief Financial Officer, of the effectiveness
of our disclosure controls and procedures as of the end of the period covered by this report. Based upon that evaluation, the Chief
Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures were effective as of the end
of the period covered by this report so as to alert them in a timely fashion to material information required to be disclosed in reports
we file under the Exchange Act.

Changes in Internal Control Over Financial Reporting There has been no change in our internal control over financial reporting
that occurred during the quarter ended March 31, 2013 that has materially affected, or is reasonably likely to materially affect, our
internal control over financial reporting.

PART II OTHER INFORMATION
Item 1. Legal Proceedings.

See “Litigation and Regulatory Matters” in Note 17, “Litigation and Regulatory Matters,” in the accompanying consolidated
financial statements beginning on page 46 for our legal proceedings disclosure, which is incorporated herein by reference.

Item 5. Other Information.

Disclosures Pursuant to Section 13(R) of the Securities Exchange Act Section 219 of the Iran Threat Reduction and Syria
Human Rights Act 0of 2012 added a new subsection (r) to section 13 of the Securities Exchange Act, requiring each issuer registered
with the SEC to disclose in its annual or quarterly reports whether it or any of its affiliates have knowingly engaged in specified
activities or transactions with persons or entities targeted by U.S. sanctions programs relating to Iran, terrorism, or the proliferation
of weapons of mass destruction, even if those activities are not prohibited by U.S. law and are conducted outside the U.S. by non-
U.S. affiliates in compliance with local laws and regulations.

In order to comply with this requirement, HSBC Holdings plc (together with its affiliates, “HSBC”) has requested relevant
information from its affiliates globally. During the period covered by this Form 10-Q, HSBC Finance Corporation did not engage
in any activities or transactions requiring disclosure pursuant to Section 13(r). The following activities conducted by our affiliates
are disclosed in response to Section 13(r):

Loans in repayment Between 2001 and 2005, the Project and Export Finance (“PEF”) division of HSBC arranged or participated
in a portfolio of loans to Iranian energy companies and banks. All of these loans were guaranteed by European and Asian export
credit agencies, and they have varied maturity dates with final maturity in 2018. For those loans that remain outstanding, HSBC
continues to seek repayment in accordance with its obligations to the supporting export credit agencies and, in all cases, with
appropriate regulatory approvals. Details of these loans follow.

HSBC has 15 loans outstanding to an Iranian petrochemical and energy company. These loans are supported by the official Export
Credit Agencies of the following countries: the United Kingdom, France, Germany, Spain, The Netherlands, South Korea and
Japan. HSBC continues to seek repayments from the company under the existing loans in accordance with the original maturity
profiles. All repayments made by the Iranian company have received a license or an authorization from relevant authorities.
Repayments have been received under a number of the loans during the first quarter of 2013.
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Bank Melli and Bank Saderat acted as sub-participants in three of the aforementioned loans. In the first quarter of 2013, the
repayments due to these banks under the loan agreements were paid into frozen accounts under licenses or authorizations from
relevant European governments.

In 2002, HSBC provided a loan to Bank Tejarat with a guarantee from the Government of Iran to fund the construction of a
petrochemical plant undertaken by a U.K. contractor. This loan was supported by the U.K. Export Credit Agency. While the loan
remains in existence and has been licensed by the relevant European government, no repayments have been received during the
first quarter of 2013 from Bank Tejarat, but claims have been settled by the U.K. Export Credit Agency in respect to overdue
payments.

HSBC also maintains sub-participations in five loans provided by other international banks to Bank Tejarat and Bank Mellat with
guarantees from the Government of Iran. These sub-participations were supported by the Export Credit Agencies of Italy. The
Netherlands, France, and Spain. The repayments due under the sub-participations were not received during the first quarter of
2013, and claims are being processed and settled by the relevant European Export Credit Agencies. Licenses and relevant
authorizations have been obtained from the competent authorities of the European Union in respect of the transactions.

Estimated gross revenue to HSBC generated by these loans in repayment for the first quarter of 2013, which includes interest and
fees, was $563,000. Estimated net profit for HSBC during the first quarter of 2013 was $225,000. While HSBC intends to continue
to seek repayment, it does not intend to extend any new loans.

Legacy contractual obligations related to guarantees Between 1996 and 2007, HSBC provided guarantees to a number of its non-
Iranian customers in Europe and the Middle East for various business activities in Iran. In a number of cases, HSBC issued counter
indemnities in support of guarantees issued by Iranian banks as the Iranian beneficiaries of the guarantees required that they be
backed directly by Iranian banks. The Iranian banks to which HSBC provided counter indemnities included Bank Tejarat, Bank
Melli, and the Bank of Industry and Mine.

HSBC worked with relevant regulatory authorities to obtain licenses where required and ensure compliance with laws and
regulations while seeking to cancel the guarantees and counter indemnities. Several were cancelled during the first quarter of 2013,
and 21 remain outstanding. The only relevant activity related to these guarantees in 2012 involved the payment of cancellation
fees into frozen accounts of the relevant Iranian banks.

Estimated gross revenue to HSBC for the first quarter of 2013, which includes fees and/or commissions, was $7,000. HSBC does
not allocate direct costs to fees and commissions and therefore has not disclosed a separate profits measure. HSBC is seeking to
cancel all relevant guarantees and does not intend to provide any new guarantees involving Iran.

Check clearing Certain Iranian banks sanctioned by the United States continue to participate in official clearing systems in the
UAE, Bahrain, Oman, Lebanon, Qatar, and Turkey. HSBC has a presence in these countries and, as such, participates in the clearing
systems. The Iranian banks participating in the clearing systems vary by location and include Bank Saderat, Bank Melli, Future
Bank, and Bank Mellat.

While HSBC has attempted to restrict or terminate its role as paying or collecting bank, some check transactions with U.S.-
sanctioned Iranian financial institutions have been settled. HSBC's ability to effectively terminate or implement check-clearing
restrictions is dependent on the relevant central banks permitting it to do so unilaterally. Where permitted, HSBC has terminated
the activity altogether, implementing both automated and manual controls.

There was no measurable gross revenue or net profit generated by this activity in the first quarter of 2013.

Other relationships with Iranian banks Activity related to U.S.-sanctioned Iranian banks not covered elsewhere in this disclosure
includes the following:

* HSBC maintains a frozen account in the U.K. for an Iranian-owned, FSA-regulated financial institution. In April 2007,
the U.K. government issued a license to allow HSBC to handle certain transactions (operational payments and settlement
of pre-sanction transactions) for this institution. There was some licensed activity in the first quarter of 2013.

e HSBC acts as the trustee and administrator for pension schemes involving three employees of a U.S.-sanctioned Iranian
bank in Hong Kong. Under the rules of these schemes, HSBC accepts contributions from the Iranian bank each month
and allocates the funds into the pension accounts of the three Iranian bank employees. HSBC runs and operates these
schemes in accordance with Hong Kong laws and regulations.

e In 2010, HSBC closed its representative office in Iran. HSBC maintains a local account with a U.S.-sanctioned Iranian
bank in Tehran in order to facilitate residual activity related to the closure. There was no activity in the first quarter of
2013.
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Estimated gross revenue to HSBC for the first quarter of 2013 for all Iranian bank-related activity described in this section, which
includes fees and/or commissions, was $2,000. HSBC does not allocate direct costs to fees and commissions and therefore has
not disclosed a separate profits measure. HSBC intends to continue to wind down this Iranian bank-related activity and not enter
into any new such activity.

Iranian embassy-related activity HSBC maintains a bank account in London for the Iranian embassy in London, which is used to
support Iranian students studying in the U.K. HSBC has notified the client that this account will be closed. There has been minimal
account activity in the first quarter of 2013.

2013 Activity related to U.S. Executive Order 13224 In the first quarter of 2013, HSBC maintained two personal accounts and one
business account in the U.K. for two individuals sanctioned by the U.S. under Executive Order 13224. Both of these individuals
were delisted by the U.K. and the U.N. Security Council in 2012, the relevant accounts were frozen prior to delisting. The customers
were notified in the first quarter of 2013 that the accounts are being closed.

HSBC maintained a frozen personal account for an individual sanctioned under Executive Order 13224, and by the U.K. and the
U.N. Security Council. Activity on this account in the first quarter of 2013 was permitted by a license issued by the U.K.

There was no measurable gross revenue or net profits generated to HSBC in the first quarter of 2013.

HSBC also held an account and had an outstanding loan for a partnership that included one individual sanctioned under Executive
Order 13224. The account has been closed, and the sanctioned individual has been removed from the loan account. There was no
measurable gross revenue or net profits to HSBC recognized in the first quarter of 2013 for this activity.

Frozen accounts and transactions HSBC maintains several accounts that are frozen under relevant sanctions programs and on
which no activity took place during the first quarter of 2013. In the first quarter of 2013, HSBC also froze payments where required
under relevant sanctions programs. There was no gross revenue or net profit to HSBC.

Item 6. Exhibits and Financial Statement Schedules.

Exhibits included in this Report:

12 Statement of Computation of Ratio of Earnings to Fixed Charges and to Combined Fixed Charges and
Preferred Stock Dividends.
31 Certification of Chief Executive Officer and Chief Financial Officer pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002.
32 Certification of Chief Executive Officer and Chief Financial Officer pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.
101.INS XBRL Instance Document'"
101.SCH XBRL Taxonomy Extension Schema Document""®
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document"®
101.DEF XBRL Taxonomy Extension Definition Linkbase Document"+?
101.LAB XBRL Taxonomy Extension Label Linkbase Document!"?)
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document"”

™ Pursuant to Rule 405 of Regulation S-T, includes the following financial information included in our Quarterly Report on Form 10-Q for the quarter ended

March 31, 2013, formatted in eXentsible Business Reporting Language (“XBRL”) interactive data files: (i) the Consolidated Statement of Income (Loss)
for the quarters ended March 31, 2013 and 2012, (ii) the Consolidated Statement of Comprehensive Income (Loss) for the quarters ended March 31, 2013
and 2012, (iii) the Consolidated Balance Sheet as of March 31,2013 and December 31,2012, (iv) the Consolidated Statement of Changes in Shareholders’
Equity for the quarters ended March 31, 2013 and 2012, (iv) the Consolidated Statement of Cash Flows for the quarters ended March 31, 2013 and 2012,
and (v) the Notes to Consolidated Financial Statements.
@ Asprovided in Rule 406T of Regulation S-T, this information shall be not be deemed “filed” for purposes of Section 11 and 12 of the Securities Act of 1933,
as amended, and Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to liability under those sections.
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Index

Account management policies and practices 77 Fair value measurements:

assets and liabilities recorded at fair value on a recurring

Assets: basis 43
assets and liabilities recorded at fair value on a non-
by business segment 38 recurring basis 43

fair value of financial assets 41 fair value adjustments 40

fair value measurements 39 financial instruments 41

nonperforming 16, 77 hierarchy 84
Balance sheet (consolidated) 5 transfers into/out of Level 1 and Level 2 43, 85
Basel III 55, 86 transfers into/out of Level 2 and Level 3 85

Basis of reporting 59 valuation control framework 40

Business: valuation techniques 45

consolidated performance review 54
focus 53
Capital:
2013 funding strategy 84
common equity movements 83

consolidated statement of changes 6

Financial highlights metrics 56
Financial liabilities:

designated at fair value 21

fair value of financial liabilities 41
Forward looking statements 52
Funding 57, 84

Gain (loss) from debt designated at fair value and related
selected capital ratios 83 derivatives 21, 67

Cash flow (consolidated) 7

Cautionary statement regarding forward-looking statements

Geographic concentration of receivables 17

52
Compliance risk 88
Consumer business segment 38, 70
Controls and procedures 90
Credit quality 72
Credit risk:
concentration 16
management 86
Current environment 52
Deferred tax assets 28, 29
Derivatives:
cash flow hedges 24
fair value hedges 23
income (expense) 67
non-qualifying hedges 25
notional value 26
Discontinued operations 9
Equity:
consolidated statement of changes 6
ratios 83
Estimates and assumptions 9

Executive overview 52

Impairment:
available-for-sale securities 36
credit losses 17, 36, 66
nonaccrual receivables 77
nonperforming receivables 77

Income tax expense 28

Interest income:
net interest income 65
sensitivity 88

Interest rate risk 87

Key performance indicators 56

Legal proceedings 90

Liabilities:

commercial paper 83

financial liabilities designated at fair value 21

lines of credit 83

long-term debt 83
Liquidity and capital resources 82
Liquidity risk 86
Litigation and regulatory matters 46

Loans and advances - see Receivables

Loan impairment charges - see Provision for credit losses
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Market risk 87
Market turmoil - see Current environment
Model risk 88
Mortgage Lending products 12, 62
Net interest income 65
New accounting pronouncements 50
Operating expenses 69
Operational risk 88
Other revenues 67
Pension and other postretirement benefits 31
Pension risk 88
Performance, developments and trends 54
Profit (loss) before tax:
by segment - [FRSs basis 38
consolidated 3
Provision for credit losses 17, 36, 66
Ratios:
capital 83
charge-off (net) 76
credit loss reserve related 73
delinquency 75
earnings to fixed charges - Exhibit 12
efficiency 56, 69
financial 56
Re-aged receivables 82
Real estate owned 63
Receivables:
by category 12, 62
by charge-off (net) 76
by delinquency 16, 75
geographic concentration 17
held for sale 19
modified and/or re-aged 79
nonaccrual 13
overall review 62
risk concentration 16
troubled debt restructures 13, 56, 74

Reconciliation of Non-U.S. GAAP financial measures to U.S.
GAAP financial measures 89

Reconciliation of U.S. GAAP results to IFRSs 59
Related party transactions 31

Reputational risk 88
Results of operations 65
Risk elements in the loan portfolio by product 16
Risk management:

credit 86

compliance 88

interest rate 87

liquidity 86

market 87

model 88

operational 88

overview 86

pension 88

reputational 88

strategic 88

security and fraud 88
Securities 11
Segment results - [FRSs basis:

consumer 38, 70

overall summary 38, 69
Selected financial data 56
Sensitivity:

projected net interest income 88
Statement of cash flows 7
Statement of changes in shareholders' equity 6
Statement of comprehensive income (loss) 4
Statement of income (loss) 3
Strategic initiatives and focus 53
Strategic risk 88
Table of content 2
Tangible common equity to tangible assets 83
Tax expense 28
Troubled debt restructures 13, 56, 74
Variable interest entities 39
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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, thereunto duly authorized.
Date: May 7,2013
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/s/  MICHAEL A. REEVES

Michael A. Reeves
Executive Vice President
and Chief Financial Officer
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Exhibit Index

Statement of Computation of Ratio of Earnings to Fixed Charges and to Combined Fixed Charges and
12 Preferred Stock Dividends.

Certification of Chief Executive Officer and Chief Financial Officer pursuant to Section 302 of the
31 Sarbanes-Oxley Act of 2002.

Certification of Chief Executive Officer and Chief Financial Officer pursuant to Section 906 of the
32 Sarbanes-Oxley Act of 2002.

101.INS XBRL Instance Document'*?

101.SCH XBRL Taxonomy Extension Schema Document?

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document')®
101.DEF XBRL Taxonomy Extension Definition Linkbase Document"?
101.LAB XBRL Taxonomy Extension Label Linkbase Document'"®
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document'

(O]

)

Pursuant to Rule 405 of Regulation S-T, includes the following financial information included in our Quarterly Report on Form 10-Q for the quarter ended
March 31, 2013, formatted in eXentsible Business Reporting Language (“XBRL”) interactive data files: (i) the Consolidated Statement of Income (Loss)
for the quarters ended March 31, 2013 and 2012, (ii) the Consolidated Statement of Comprehensive Income (Loss) for the quarters ended March 31, 2013
and 2012, (iii) the Consolidated Balance Sheet as of March 31,2013 and December 31, 2012, (iv) the Consolidated Statement of Changes in Shareholders’
Equity for the quarters ended March 31, 2013 and 2012, (iv) the Consolidated Statement of Cash Flows for the quarters ended March 31, 2013 and 2012,
and (v) the Notes to Consolidated Financial Statements.

As provided in Rule 406T of Regulation S-T, this information shall be not be deemed “filed” for purposes of Section 11 and 12 of the Securities Act of 1933,
as amended, and Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to liability under those sections.
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EXHIBIT 12

HSBC FINANCE CORPORATION
COMPUTATION OF RATIO OF EARNINGS (LOSS) TO FIXED CHARGES AND TO
COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

Three Months Ended March 31, 2013 2012
(dollars are in millions)
Income (10ss) from cONtINUING OPETALIONS .....eeuveuieuieeieiieiietiitesieeteetesieste e et e et et eseebe e eeeesesaeseens $ 304 § (505)
Income tax (EXPense) DENETIL ......cocuiruieiiiiieie ettt ettt sttt s saene (152) 288
Income (loss) from continuing operations before income tax (expense) benefit............cccccevveeennee 456 (793)
Fixed charges:
INEEIEST EXPEIISE ...vveuvieeietieiiestieteeteete et ete st estesetessesssesessseseessesseessesseessesseenseassessesssessenssessenssensenns 379 499
Interest Portion OF TENtAS!).............o.ooviieoieeoeeeeeee e 1 2
Total fIXEA CRATZES .. .ottt ettt sttt sttt sbe et e b entesbens 380 501
Total earnings from continuing operations as defined...........ccecoeeieiiieriiiieni e $ 836 3 292
Ratio of earnings to fiXed Char@es........ccooieiiiiieiieeee e 220 0 (58)
Preferred Stock dividends™ ..............co.oiuuoieiveiceeeeeeeeee e $ 48 3 48
Ratio of earnings to combined fixed charges and preferred stock dividends.............cccoeeeeierveiennnne 1.95 (.53)

(1) Represents one-third of rentals, which approximates the portion representing interest.
(2) Preferred stock dividends are grossed up to their pretax equivalents.
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EXHIBIT 31

CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

Certification of Chief Executive Officer

I, Patrick J. Burke, Chairman of the Board and Chief Executive Officer of HSBC Finance Corporation, certify that:

1.

2.

I have reviewed this report on Form 10-Q of HSBC Finance Corporation;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this quarterly report;

. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all

material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented
in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(asdefined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and we have:

a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report
is being prepared;

b. designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

a. all significant deficiencies and material weaknesses in the design or operation of internal controls over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

b. any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: May 7, 2013

/s/ PATRICK J. BURKE

Patrick J. Burke
Chairman of the Board and Chief Executive
Officer




Certification of Chief Financial Officer
I, Michael A. Reeves, Executive Vice President and Chief Financial Officer of HSBC Finance Corporation, certify that:
1. Thave reviewed this report on Form 10-Q of HSBC Finance Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this quarterly report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(¢) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and we have:

a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period
in which this report is being prepared;

b. designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

c. evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

d. disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or
persons performing the equivalent functions):

a. all significant deficiencies and material weaknesses in the design or operation of internal controls over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

b. any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Date: May 7, 2013

/s/  MICHAEL A. REEVES

Michael A. Reeves
Executive Vice President and
Chief Financial Officer
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EXHIBIT 32

CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

The certification set forth below is being submitted in connection with the HSBC Finance Corporation (the “Company’’) Quarterly
Report on Form 10-Q for the period ending March 31, 2013 as filed with the Securities and Exchange Commission on the date
hereof (the “Report”) for the purpose of complying with Rule 13a-14(b) or Rule 15d-14(b) of the Securities Exchange Act of 1934
(the “Exchange Act”) and Section 1350 of Chapter 63 of Title 18 of the United States Code.

I, Patrick J. Burke, Chairman of the Board and Chief Executive Officer of the Company, certify that:
1. the Report fully complies with the requirements of Section 13(a) or 15(d) of the Exchange Act; and

2. the information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of HSBC Finance Corporation.

Date: May 7, 2013

/s/ PATRICK J. BURKE

Patrick J. Burke
Chairman of the Board and Chief Executive
Officer
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Certification Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

The certification set forth below is being submitted in connection with the HSBC Finance Corporation (the “Company”’) Quarterly
Report on Form 10-Q for the period ending March 31, 2013 as filed with the Securities and Exchange Commission on the date
hereof (the “Report™) for the purpose of complying with Rule 13a-14(b) or Rule 15d-14(b) of the Securities Exchange Act of 1934
(the “Exchange Act”) and Section 1350 of Chapter 63 of Title 18 of the United States Code.

I, Michael A. Reeves, Executive Vice President and Chief Financial Officer of the Company, certify that:
1. the Report fully complies with the requirements of Section 13(a) or 15(d) of the Exchange Act; and

2. the information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of HSBC Finance Corporation.

Date: May 7, 2013

/s/  MICHAEL A. REEVES

Michael A. Reeves
Executive Vice President
and Chief Financial Officer

These certifications accompany each Report pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall not, except to
the extent required by the Sarbanes-Oxley Act 0f 2002, be deemed filed by HSBC Finance Corporation for purposes of Section 18
of the Securities Exchange Act of 1934, as amended.

Signed originals of these written statements required by Section 906 of the Sarbanes-Oxley Act of 2002 have been provided to
HSBC Finance Corporation and will be retained by HSBC Finance Corporation and furnished to the Securities and Exchange
Commission or its staff upon request.
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