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PartI. FINANCIAL INFORMATION

Item 1. Financial Statements

CONSOLIDATED STATEMENT OF INCOME (LOSS) (UNAUDITED)

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(in millions)

Finance and other interest INCOIME ..........cceevviiiiieiieeee ettt $ 557 $§ 833 $ 1,921 § 2,598
Interest expense on debt held by:

HSBC affilIates .....eveeeieieiieieeei ettt 48 40 149 120

NON-ATTIHIALES. ... e 280 376 911 1,262
INEETESt EXPEIISE. . .veeevientieeiieeiie ettt ettt ettt st e st e et esateebeesateenbaesaseentes 328 416 1,060 1,382
INEL IRLEFESE IHCOME.....................cccceeeeeeeeeeeeeeeeeeeee e e e e e e 229 417 861 1,216
Provision fOr Credit IOSSES........ueiiirieeeeeee et (160) 287 131 1,816
Net interest income (loss) after provision for credit losses................................ 389 130 730 (600)
Other revenues:

Derivative related inCOMe (EXPENSE).......eeruerureruerueerieriereerierieeeerteeeeseeeeeseeenes 1 (42) 87 (261)

Gain (loss) on debt designated at fair value and related derivatives................. 33 (95 168 (399)

Servicing and other fees from HSBC affiliates........c..ccccevveniioeninincncenenee, 6 8 19 26

Lower of amortized cost or fair value adjustment on receivables held for sale 66 (50) 892 (1,597)

Other INCOME (10SS) ..cuvievreiieeieriieieeiiete et ete et ete st et e s e sbeessesteessesseeseenseens 8 35 (70) 27
TOLAL OLREY FEVERUES ... eiee et e eieesteesaeeseve e taessesbeesssaesee e 114 (144) 1,096 (2,204)
Operating expenses:

Salaries and employee Denefits .........ccovvevievierierieriieiceeeee e 51 55 166 134

Occupancy and equipment €Xpenses, NEt........c.ceveeruereererienenienieeeenieeeeneeens 8 11 26 32

Real estate OWNEd EXPENSES ......eeuveruieiiriieieeiieriesieeiesceneeeeeesieeeee st eee e eneeseeenes 16 22 58 71

Other servicing and administrative €XPEenSes........c.ceerverververreecrerreecvenseessenseens 63 104 216 264

Support services from HSBC affiliates .........ccceveeviinieninieniniiniieceeeneee, 78 84 213 229
Total OPErating eXPENSES.................cocccuveceeeceeeeieeeireeeieesereeeeesreestaesseesreesaeensee e 216 276 679 730
Income (loss) from continuing operations before income tax ...........cccceceverennnne. 287 (290) 1,147 (3,534)
Income tax (eXpense) DENETit........cccevcuieriieiieiiieeeee et 1) 98 (376) 1,325
Income (loss) from coOntinuing OPerations.....................cccocoeeeuveseeecureseeeseeseenns 196 (192) 771 (2,209)
Discontinued operations (Note 2):

Income (loss) from discontinued operations before income tax............c.c....... 33) (36) (228) 2,685

Income tax benefit (EXPENSE) ......c.evuveeerierierierieeierie ettt 4 91 70 (1,026)
Income (loss) from discontinued operations........................c.ccoeevveceenveceennennsn. 29) 55 (158) 1,659
INEt INCOME (I0SS) ...ttt e $ 167 § (137) § 613 $§ (550)

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 Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(in millions)
INEt INCOME (I0SS) ...ttt $ 167 $ (137) $ 613 $ (550)
Other comprehensive income, net of tax:
Net change in unrealized gains (losses), net of tax, on:
Derivatives designated as cash flow hedges..........coccovereiniiininiiniieee 32 34 238 84
Securities available-for-sale, not other-than temporarily impaired............... — 15 (115) 21
Other-than-temporarily impaired debt securities available-for-sale.............. — — 4] 1
Pension and postretirement benefit plan adjustments, net of tax — — 1 1
Foreign currency translation adjustments, net of taX ..........occoveeevereecienveciennens — 4 (11) 4
Other comprehensive inCome, REt Of tAX..............ccccccooueoueeeeceeieiiieieeie e 32 53 112 111
Total comprehensive iNCOME (L0SS)..................cooeveeeeceeeeecieeeeeeeeeeeeeeee e $ 199 $ 84) $ 725 $ (439)

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

September 30, December 31,
2013 2012

(in millions,
except share data)

Assets

CASNL.etitietteet ettt ettt ettt ettt b et a e bt s sttt a et bk s e bbb eseat s s ete st et e s sese s s ebesennanes $ 225§ 197
Interest bearing deposits With DanKS ...........ccooieiiiiriiiiieeeeee e — 1,371
Securities purchased under agreements t0 TeSCI1 .........c.ocvivieriiiciiniiieiceece e 6,196 2,160
Securities available-fOr-Sale..........cooiiiiiiiiiiie e e — 80

Receivables, net (including $4.5 billion and $4.9 billion at September 30, 2013 and December
31, 2012, respectively, collateralizing long-term debt and net of credit loss reserves of $3.7

billion and $4.6 billion at September 30, 2013 and December 31, 2012, respectively).................. 25,051 29,284
Receivables NEld fOI SALE .....coouviiiiii ittt e e e e s e enaae e e e sennaaaeeeas 4,717 6,203
Properties and eqUIPMENT, NEL.........ccieeierieiieriieitesieieeeeie et et et et e aeesae et esaesseesesseesesseesessnensenns 69 71
REAL ©SLALE OWINEA ....veeeiiiiciietieti ettt ettt ettt et e et et e e seesbeesaesaeesaesseessesseessesssenseessansanns 337 227
Deferred INCOME TAXES, NEL ......vvveiiieieieieiee et e e eeete et e e eeee e e e e e eeaaeeeeeeeeaaeeeeeeseataeeesssentaseeessenareeeeas 2,604 3,889
(011153 g T TSR 1,580 1,264
Assets of diSCONtINUEA OPETALIONS.........cvivvierierieiietieieeteteete e et e ste et e steebeereesseereeseeseesseesaesseessenseas 200 2,032
TOTAL ASSELS.................ccceeeeeeeeeeeeeeeeeeeeeee et e et e et e e et e st e e et e s et e e etteeseaaeesenneas $ 40,979 $ 46,778
Liabilities
Debt:

Due to affiliates (including $493 million and $514 million at September 30, 2013 and
December 31, 2012, respectively, carried at fair value).........ccceceeieeieeienieiieneecieseee e $ 8,965 §$ 9,089

Long-term debt (including $8.0 billion and $9.7 billion at September 30, 2013 and
December 31, 2012, respectively, carried at fair value and $2.5 billion and $2.9 billion at

September 30, 2013 and December 31, 2012, respectively, collateralized by receivables)...... 23,707 28,426
0 71 I [ o) SRR 32,672 37,515
Derivative related Habilities ........cc.coueoieiiiiiiiiiiieicreree ettt s 1 22
Liability for postretirement DENETILS ..........ccevueerierieriiiieieeieie et 240 263
(0141 g 1o 1 5 1RO 1,222 1,372
Liabilities of diSCONtINUEA OPETATIONS ....c.veerevieiieeiieeiierteetieste et eseeeteeseeesbeeseaeeeseesssessseeseessseenseens 114 1,501
TOtAL LIADIIITIES ...............c.oooeieeee ettt sttt 34,249 40,673
Shareholders’ equity

Redeemable preferred stock:

Series B (1,501,100 shares authorized, $0.01 par value, 575,000 shares issued and
OULSTANIAINE) ..vevveeetieiieiieiete ettt ste et e et et e te e b e st e b e etaesseessesbeessesseessesseessesssessesssessenssessenssensenns 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 September

30, 2013 and December 31, 2012, 1eSPECLIVELY) cvvevireieriieiieriieierieete st seesie e ere e eeees — —
Additional paid-TN-CapItal .......cccvieiieeiiieiiecieee et e e e eaeeaee s 23,967 23,974
AccUMUIAE AETICTE ...ouviiiiiieiiicii et ettt e b e e be e s b e e baeeabeebaesaseenseeas (18,667) (19,187)
Accumulated other cOmpPrehensive 10SS........ccvivieriiiieriiiieeeeee e (145) (257)

Total common shareholder’s EQUILY.......cceeuiriiriiiieiieeeeee et 5,155 4,530
Total Shareholders’ eqUILY....................c..cccueeeueeeieieeieeeie et et et ettt e st e et e s e eteesbeesseasbeesssessseanes 6,730 6,105
Total liabilities and shareholders’ equity ........................ccoccovereeieecesiieciieienieeeene e e sreeaeenees $ 40,979 $ 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)

Nine Months Ended September 30, 2013 2012
(dollars are in millions)
Preferred stock
Balance at the beginning and end of Period ...........ccocuieviiieiirieiicieeceee e $ 1,575 $§ 1,575

Common shareholder’s equity
Common stock

Balance at beginning and end Of Period ............covirierieiienieieeeeeee e — —
Additional paid-in-capital
Balance at beginning Of PEriod.........oouiiiiiiiiiiieieeee et 23,974 23,966
Employee benefit plans, including transfers and other ............ccocveieiininiiieieeeeeeee @) 8
Balance at end Of PEriod .......ceecviriieiiiieie ettt ettt ettt sa e s e et beesaessaesbenraens 23,967 23,974
Accumulated deficit
Balance at beginning Of PEriod..........couiiiiiiiiiiiee et (19,187) (18,219)
INEt INCOME (LOSS)..uvivreiieiieiieieete ettt ettt ettt et e st este s e et e e sae e esaesseenaeseensesseansesseensesneensesseensesseen 613 (550)
Dividends on Preferred StOCK........viviiiiiriiiieiecieie ettt st et eesbe b e sbeessesreens 93) (92)
Balance at end Of Period .......c.oeiiiuieiiiee e ettt en (18,667) (18,861)
Accumulated other comprehensive loss
Balance at beginning Of PEriod........c.coveriiiieriiiiiieieeetee ettt ettt e e saeseesbessaesseessensaens (257) (396)
Other COMPIENENSIVE INCOME ......ccuvieiieeiieeiieeiectieste ettt e ete et e sbeesteeseaeeseessseesseessaesnseesssasseenes 112 111
Balance at end Of Period .......c.eeiiriieiiriiee ettt ens (145) (285)
Total common shareholder’s equity at end of period..........................ccooocuevveceevieciinieceeeeseeieneeennnn 5,155 4,828
Total shareholders' equity at end of Period..........................ccoueeeueecuiiiuieiieiiieiieeie e e eeiee e eaee e $ 6,730 § 6,403

The accompanying notes are an integral part of the consolidated financial statements.
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CONSOLIDATED STATEMENT OF CASH FLOWS (UNAUDITED)
Nine Months Ended September 30,

2013

2012

Cash flows from operating activities

INEE INCOME (JOSS) .vveuvvieniieeiieiie it estte st est e ettt e e ete e teesbeesseesebeessbeesseesseeansaesseesnsaesssesnseessseenseensseanseenssennsens

Income (loss) from diSCONtINUE OPETALIONS.........eervervieieriieieeteieeiesteeeesteeaesseesesseeseseeesesseensesssensesssenes

Income (10ss) from CONtINUING OPEIATIONS .....euvetiriiitieieitieieet et ette ettt ettt ettt s e e sbe et ebe e seeeeenee

Adjustments to reconcile income (loss) to net cash provided by (used in) operating activities:
Provision fOr CIedit LOSSES ......eeuiruieiiiiei ettt ettt et sb et bt et s be et b et eae e
Lower of amortized cost or fair value adjustment on receivables held for sale ...........cccoocvevieeieirnnnn.
Loss on sale of real estate owned, including lower of amortized cost or fair value adjustments..........
Depreciation and amOTTIZATION .........cueecieriieeierieiesttetesieesteeeeeteesteseeseesseeseesseessesseessesseessesseensesssensenseenes
Mark-to-market on debt designated at fair value and related derivatives..........c.cceeereereneenenienienennn

Foreign exchange and derivative movements on long-term debt and net change in non-fair value
option related derivative assets and lHabilities .........oceeririirieiiiieeeee e

Net Change i OtheT @SSEES......cviriiiieriieierieieete ettt et te st e ste st e st e st e sbeesbesseessesseessesseessesssessesssessesssans
Net change in other HabIlItIes ..........coriiiiiiiieee ettt
(011 4 1=3 0 o 1= TR
Cash provided by operating activities — cONtiNUING OPETAIONS......c.eervereerureriereeieeeeeeseeerteeeeeieeeeesee e
Cash provided by (used in) operating activities — discontinued Operations .............cceeeveerrerverrerverrennnenn.
Cash provided by Operating aCtiVITIES. ......cevueeueriieieitieeet ettt ettt et ettt eesaeete st etesreenteeeeeseeneenes
Cash flows from investing activities
Securities:

Net change in short-term securities available-for-sale ...,
Net change in securities purchased under agreements to resell..........ccoecvvirciieieiiniienice e
Net change in interest bearing deposits With bBanks...........ccccooiioiiiiiiiniinii e
Receivables:

INEE COLLECLIONS ...ttt ettt et b ettt et et s bt et e s b e e b e s bt et e sb e et e es e et e eseenteeneesaeeneas

Proceeds from sales of TECEIVADIES .........cccviririririniiriecceetete et

Proceeds from sales of real estate OWNEd ..........coiiiiiiiiiiiiiieie e
Purchases of properties and SQUIPIMENL ...........c.evverierierieeieieeeeeetesteetesseeeesseesesseesesssensessaessesssensensaenes
Cash provided by investing activities — CONtINUING OPEIAtIONS .....cc.eervireerureierieeierieeieneeeee e eieeneeeeeene
Cash provided by investing activities — discontinued OPErations...........ccevveevereereereerierrerieseeeeereseeeenens

Cash provided by INVESTNG ACHIVITIES ....eeueertirieriiiieitietest ettt sttt et sbe et sbe e e b e e ebe e seeeeenee

(in millions)

613 $  (550)
(158) 1,659
771 (2,209)
131 1,816
(892) 1,597
8 37

6 6

75 715
(276) (743)
982 (574)
(189) (473)
78 337
694 509
(43) 2361
451 2,870
— (46)
— 89
— 123
80 (92)
(4,036) 20
1,371 (223)
2,253 2,210
3,588 —
455 474
) (3)
3,706 2,552
215 9,359
3,921 11911
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CONSOLIDATED STATEMENT OF CASH FLOWS (UNAUDITED) (Continued)
Nine Months Ended September 30, 2013 2012

(in millions)

Cash flows from financing activities

Debt:

Net change in COMMETCIAL PAPET........cc.eruiriiitiriirtiierietee ettt ettt ettt sttt ettt — (3,947)

Net change in due t0 affIlIALES ......ccoiruiriririee ettt (103) (490)

Long-term debt TEHIEA .........o.eciiuiiiiiieiieciieictretrec ettt (4,324) (9,472)
Shareholders” dIVIAENAS........cocuiiriiiiiiirier ettt sttt e et ene e 93) (92)
Cash used in financing activities — CONtINUING OPETALIONS. ...c..eveuvemrerieuieiieieeieeiesierteetestestesteeeseeeeneeeeeeneas (4,520) (14,001)
Cash used in financing activities — discontinued OPETrations .........c..cceceereeeirererinenerenienreneeeereeeeenens — (195)
Cash used in fINANCING ACHIVILIES ....c.evveuirieuirieirieirieirtct ettt ettt sa et sae ettt ee et eereseenenees (4,520) (14,1906)
Net Change 1N CASH....c.evuiiiieic ettt sttt sttt ettt (148) 585
Cash at beginning 0f PEIOA™!) ...........ovu it 397 318
Cash At @A OF PEFIOA™ ..ot e e e e e e e $ 249 § 903
Supplemental Noncash Investing and Capital Activities: -
Fair value of properties added to real estate OWNEd ..........cocevvevveiieieiieiiiinieinreeeceeeeeeeeeaen $ 576 $ 416
Transfer of receivables to held fOr Sale.........ooviiiiiiiiiiiii e 1,816 6,756
()

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 $24 million and $174 million for discontinued operations as of September 30, 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 $153 million in cash and recorded a gain on sale of $21 million ($13 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).
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The following table summarizes the operating results of our discontinued Insurance business for the periods presented:

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(in millions)
Net interest income and other reverues ™) .............oooveueeeeeeeeeeeeeeeeeeeeeeeeere e $ — $ 105 $ 70 $ 169
Income (loss) from discontinued operations before income tax.............ccevveevvennene A3 28 3 (72)

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.

Assets and liabilities of our discontinued Insurance operations, which are reported as a component of Assets of discontinued
operations and Liabilities of discontinued operations in our consolidated balance sheet, consisted of the following at September 30,
2013 and December 31, 2012:

September 30, December 31,

2013 2012
(in millions)
CASN ettt b et bttt et eb et b te b teebete b eseebest b e st ebe s ete s etesneteas $ — 3 2
Interest bearing deposits With Danks ............cccocviiiiiiiiiiiicieicee et — 29
AVAILADIE-TOr-SA1E SECUITLIES. ... .eeiiiiiiriiieieieeiee ettt e ettt e e e e et e e e e seaseeessesaaeeeesesanaseeeeas — 1,411
OLHET ASSEES ...ivieuviitietietiete ettt ettt et e e et e et e besteebeets e beessesbeess e beessaaseesseeseesseessessesssessessseseessansens — 226
Assets Of diSCONTINUEA OPETALIONS ......ccvirvieiieeieiieeieie ettt te sttt te et eteeneeseeneesseenneenes $ — 3 1,668
Insurance policy and CIAIM FESEIVES ........ccvivieruiiierieiieiieeiesteereete et eteese e e esseereesaesreesseessesseesnesens $ — 3 988
(035153 ol FE21 03115 PR SRTRS — 224
Liabilities of discontinued OPETAtiONS ...........c.ccviieeriieierieeieiteeeeeteeteeteeseeeesseeeesaesreesseesaesaeesserens $ — 3 1,212

Commercial 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. The
following table summarizes the operating results of our discontinued Commercial business for the periods presented:

Three Months Ended  Nine Months Ended

September 30, September 30,
2013 2012 2013 2012
(in millions)
Net interest income and other revenues' ..............co.covevvieeeeeeeeoeeeeeeeeee e, $ 2 3 1 $§ 10 $§ 23
Income from discontinued operations before iNCOMe taX...........cceeveeeeereeviereerreseernenenns 1 — 5 20

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 $11,786
million, which resulted in a pre-tax gain of $2,178 million ($1,407 million 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
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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.

The following table summarizes the operating results of our discontinued Card and Retail Services business for the periods
presented:

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(in millions)
Net interest income and other revenues™™”® ............o.oovioeeerieeeeee e $ — 3 (14) $ — $ 3,342
Income (loss) from discontinued operations before income tax®® ....................... 31 (64) (236) 2,737

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 nine months ended September 30, 2012, amount includes 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 nine months ended September 30, 2013, amount includes an incremental expense of $96 million recorded based on actions taken and to be taken in
connection with an industry review of enhancement services products. Additionally for the three and nine months ended September 30, 2013, the amounts
also reflect 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. For the nine months ended September
30, 2013 amounts also reflect a legal accrual of $40 million. See Note 15, "Litigation and Regulatory Matters," for further discussion of the legal matter.

Assets and liabilities of our discontinued Card and Retail Services business, which are reported as a component of Assets of
discontinued operations and Liabilities of discontinued operations in our consolidated balance sheet, consisted of the following at
September 30, 2013 and December 31, 2012:

September 30, December 31,

2013 2012
(in millions)
CASN .ttt b ettt e b e tb et e et b e teer b e eaeerbeert e beera e beerbebeesbeteessesreans $ 23 $ 197
OhEr ASSEES') ..o 96 84
Assets of diSCONINUEA OPETALIONS ......c.eeueeuieiieieiietietiete ettt ettt ettt ese et eseebe bt eeesbeebesaeeeeeas $ 119 $ 281
Other HADIIHES ™ .........covveoeeeoeeieis s $ 113§ 283
Liabilities of diScontinued OPETAtIONS ........cc.eeververierieeiestieieseeteeteeteeeeeteseeessesseessesaessesssessesnsenseens $ 113 $ 283

M At September 30, 2013 and December 31, 2012, other assets primarily consists of current and deferred taxes.

@ At September 30,2013 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 as well as certain legal accruals as discussed above.
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3. Securities

Securities Available-for-Sale During the first quarter of 2013, we liquidated our remaining securities available-for-sale portfolio
and, as a result, do not have any available-for-sale securities at September 30, 2013. Securities available-for-sale for continuing
operations consisted of the following at December 31, 2012:

Gross Gross
Amortized Unrealized Unrealized Fair
December 31, 2012 Cost Gains Losses Value

(in millions)
Money market funds ..........ccoeeeiiiiiniiii $ 80 $ — $ — $ 80
Securities available-fOr-sale..........ccooviiiiiiiiiiiiiiiiiee e $ 80 § — 3 — 3 80

Securities Purchased Under Agreements to Resell Securities purchased under agreements to resell ("Resale Agreements") are
treated as collateralized financing transactions and are carried on our balance sheet at the amount advanced plus accrued interest
with a balance of $6.2 billion and $2.2 billion at September 30, 2013 and December 31, 2012, respectively. Resale Agreements
are collateralized by securities, and the market value of the securities is regularly monitored, with additional collateral obtained
when appropriate. At September 30,2013 and December 31,2012, the market value of the securities obtained as collateral exceeded
the carrying value of the Resale Agreements.

4. Receivables

Receivables consisted of the following:

September 30, December 31,
3 2012

(in millions)

Real estate secured:

FATSE TEM1 ettt ettt ettt e e ea e et e et e et eea s et e eaeetesaeeaeeateaeent et e ennenns $ 24,682 $ 29,301

NTCTeTe) 4 T B V1SS o PP URRRRRRRRPRRN 3,162 3,638
Total real estate seCUred reCeIVADIES .........cocuviiieiiiicieee e 27,844 32,939
Accrued finance iNCOmME and OthET..........c.ovuieiirieiicieie et seesbeesaesaeennens 904 952
Credit 10SS 1€SETVE fOI TECEIVADIES ....veeciiiiiiieiieciit ettt e et esaeebeesabeeseessneens 3,697) (4,607)
TOtAl TECEIVADIES, TIET.....c.vviieieieie ettt ettt e e et e e e e eteeene e e teeeneseteeereeetessnseenseeanneans $ 25,051 $ 29,284

Net deferred origination fees and costs totaled $194 million and $221 million at September 30, 2013 and December 31, 2012,
respectively, and are included in the receivable balance. Net unamortized premium on our receivables totaled $109 million and
$127 million at September 30, 2013 and December 31, 2012, respectively.

Collateralized funding transactions Secured financings previously issued under public trusts with a balance of $2,486 million at
September 30, 2013 are secured by $4,494 million of closed-end real estate secured receivables. Secured financings previously
issued under public trusts with a balance of $2,878 million at December 31, 2012 were secured by $4,898 million 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 September 30,
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.
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Past Due Total Total
September 30, 2013 30 — 89 days 90+ days Past Due Current”  Receivables®
(in millions)
Real estate secured:
FIrst THeN..covivieiecieicceieeeee ettt $ 2661 $ 1577 $ 4238 $ 20444 $ 24,682
Second LIEN .......cvvviiiiiiicccc e 264 198 462 2,700 3,162
Total real estate secured receivables®...........ocoovvvvreinn.n. $ 2925 § 1,775 $§ 4,700 S 23,144 § 27,844
Past Due Total Total
December 31, 2012 30 — 89 days 90+ days Past Due Current® Receivables®
(in millions)
Real estate secured:
FIrst O ...veovieieiicieciceeeee e $ 2759 $ 2748 $ 5507 $ 23,794 $ 29,301
Second len ........coevererieniiniiiiicicee e 316 239 555 3,083 3,638
Total real estate secured receivables™ .............cccoovvrne. $ 3075 $ 2987 $ 6,062 $ 26877 $ 32,939

(]

)

3)

Receivables less than 30 days past due are presented as current.

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 of dollars of two-months-and-over contractual delinquency and nonperforming receivable account balances.

Our real estate secured receivables have historically been maintained on two mortgage loan servicing platforms which resulted in differences relating to
how contractual delinquency was determined. In April 2013, we moved all closed-end real estate secured receivables onto one platform which resulted in
the substantial majority of our real estate secured receivables utilizing the same platform. As a result of this move, we have experienced an increase in dollars
of two-months-and-over contractual delinquency, although much of the increase has been offset by improvements in credit quality in other parts of our real
estate secured receivable portfolio.

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 consisted of the following at September 30, 2013 and
December 31, 2012:

September 30, December 31,
2013 2012

(in millions)

Nonaccrual receivable portfolios:

Real S1Ate SECUTEA™! ..ot S 1,803 $ 3,032
Receivables NEld 0T SAIE! ........oo. oo 3,287 2,161
Total NONACCTUAL TECEIVADIES .....uvvvviiiiieiieiiee ettt e et e e et e e s eeaaae e e e s e esaaaeeeeeesnees S 5090 $ 5,193

(]

At September 30, 2013 and December 31, 2012, nonaccrual real estate secured receivables held for investment include $637 million and $1,748 million,
respectively, of receivables that are carried at the lower of amortized cost or fair value of the collateral less cost to sell. For a discussion of the movements
between the components of nonaccrual receivables, see Note 6, "Receivables Held for Sale," which includes discussion of the transfer of real estate secured
receivables that were carried at the lower of amortized cost or fair value of the collateral less cost to sell to held for sale during the second and third quarters
0f2013 as well as discussion regarding the formal program introduced in the second quarter of 2013 to transfer receivables (meeting pre-determined criteria)
to held for sale when the receivable is 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.
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The following table provides additional information on our total nonaccrual receivables:

Nine months ended September 30, 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............c.ooveevieiiiiiiiiiciceeeeee e $ 631 §$ 759

Interest income that was recorded on nonaccrual receivables included in interest income on
nonaccrual loans during the Period..........oecirieiirieie et 129 185

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 for a period of time 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.

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 and nine months ended September 30, 2013 and 2012 became classified as TDR Loans.

Three Months Ended Nine Months Ended
September 30, September 30,

2013 2012 2013 2012

(in millions)

Real estate secured:

FAESE TIOM..cueiiieiecieee ettt sttt ettt enn s ens $ 341 $§ 735 $ 1,329 § 2,745

SECONA TN ...ttt ettt et e et s e e teeeebeessaeesseessbeenseeseean 35 72 129 287
Total real estate SECUIEM ........ccvervieieriieierit ettt ettt et eeeens 376 807 1,458 3,032
Personal non-credit card...............coooieiuoeeeeeeeeeeeeeeee e — 27 28 267
Total®

......................................................................................................................... $ 376 $ 834 $ 1,486 $ 3299

M As discussed more fully in Note 6, "Receivables Held for Sale," we sold our personal non-credit card receivable portfolio on April 1, 2013.

@ The following table summarizes the actions taken during the three and nine months ended September 30, 2013 and 2012 which resulted in the above
receivables being classified as a TDR Loan.

Three Months Ended Nine Months Ended

September 30, September 30,
2013 2012 2013 2012
(in millions)
Interest rate MOITICATION ..........oovviiiieieie ettt ettt e e et e et e e eaeeeveeeaeeenneens $ 155 $ 332§ 547 $ 1,557
Re-age 0f PaSt AUE ACCOUNL ....c..oviuiriiiiiiiieiciieic ettt st 221 502 939 1,742

................................................................................................................................................ $ 376 $ 834 $ 1,48 S 3299
The decrease in the volume of new TDR Loans during the three and nine months ended September 30, 2013 is due to lower overall

volumes of re-ages as well as the fact that more of the account management actions taken during the three and nine months ended
September 30, 2013 were on accounts that were already classified as TDR Loans.
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Receivables and receivables held for sale reported as TDR Loans consisted of the following as of September 30, 2013 and
December 31, 2012.

September 30,  December 31,
2013 2012

(in millions)

TDR Loans: V®®
Real estate secured:
FITST L@ .ttt b bbbt b e bttt a et et ettt eaeebe b eae e $ 14,293 $§ 14,607
SECOMNA TIETL ...ttt sttt h et et et e st e bt e s e nbe e st e bt et e eaeeneas 1,115 1,205
Total Teal €SALE SECUTEA™ ... oo e e e e s re e 15,408 15,812
Personal NON-CIEdit CATA®..............oouieeeeeeeeee e e ee e — 592
TOtal TDR LOANS. ...ttt ettt b bbbt sttt se et ettt ese e $ 15408 $ 16,404

Credit loss reserves for TDR Loans:

Real estate secured:

FATST LIEI1. e+t ettt e e e et e et et e e e e re e s e e et e sane e et e st eeaeeseeeeaneeseneeaneenane $ 2,526 $ 3,104
SECONA LIEM ...ttt ettt et s re et e s te e beets e beess e beessasteesseereenseereennas 412 523
Total credit loss reserves for real estate secured TDR Loans™® ..........oooouvivoroieereeeeeeeeeeeeeens $ 2,938 $ 3,627
(" TDR Loans are considered to be impaired loans regardless of accrual status.
2)

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:

September 30, December 31,
2013 2012

(in millions)

Real estate secured:

FALST LHOIL ..ttt ettt ekttt ettt $ 17,296 $ 18,451
SECONA LB ...ttt ettt bbbttt ettt et e bbbt e s 1,256 1,345
Total real estate secured 18,552 19,796
Personal NON-CIEAIt CAIM ..........cueievietiieieieteiecee ettt ettt sttt et e bt et e e b e s e seeaeesese et eebessessesaesessessesesseseesessenseseesan — 1,139
TOtAl TDR LOANS..c..c.iuitinieiiitertetet ettt h ettt ettt h e st b bt eeb et et b e bt s e e st eb b et ese ettt es s ebesae st eseebenbe e eneeeen $ 18,552 $ 20,935

G At September 30, 2013 and December 31, 2012, $3,340 million of real estate secured receivables and $2,528 million (of which $1,936 million are 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.

@ At September 30, 2013 and December 31, 2012, TDR Loans held for investment totaling $637 million and $1,488 million, respectively, are recorded at the

lower of amortized cost or fair value of the collateral less cost to sell.
© Included in credit loss reserves.

©®  As discussed more fully in Note 6, "Receivables Held for Sale," we sold our personal non-credit card receivable portfolio on April 1,2013.
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The following table discloses receivables and receivables held for sale which were classified as TDR Loans during the previous
12 months which subsequently became sixty days or greater contractually delinquent during the three and nine months ended
September 30, 2013 and 2012.

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012

(in millions)

Real estate secured:

FATSE TEM ettt ettt ettt et et ee et sae e $ 241 § 418 $ 871 § 1,848
SECONA TN ...ttt et e et e s eeae e s tbeebeeesaeenbeessaeenss 26 57 90 212
Total real estate SECUIEd.........cceiiiieeiiiiiieieecie ettt e 267 475 961 2,060
Personal non-credit Card ...........oovveieriiecienieieceee e — 34 21 236
TOMAL oottt et et ettt et tb e ete b e e ae e teenaeereenaeeres $ 267 § 509 $ 982 $ 2,296

The volume of TDR Loans which were classified as TDR Loans during the previous 12 months and became sixty days or greater
contractually delinquent during the three and nine months ended September 30, 2013 decreased as a result of the lower new TDR
volumes as compared with the year-ago periods.

The following table provides additional information relating to TDR Loans, including TDR Loans held for sale:

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012

(in millions)
Average balance of TDR Loans:
Real estate secured:

FISE LI@M .ttt $ 14,634 § 13,486 $ 14,715 § 13,738
SECONA LM ...ttt et eae e s eeaeesane s 1,129 1,152 1,160 1,146

Total real estate SECUTEd .......cccvieruiieriieiiieieeeie ettt 15,763 14,638 15,875 14,884
Personal non-credit Card............coveevvieeiiiiiiieeieeie e — 570 — 1,041
Total average balance of TDR Loans.........ccceeererienienienieieieieeeeeceeee e $ 15,763 $ 15208 $ 15,875 $ 15,925

Interest income recognized on TDR Loans:
Real estate secured:

FIFSt LIEI.....eviieecececctece ettt eneeneereeneenees $ 234 § 227 $ 719 3 629
SECONA LM ..ttt et ae e s veeaeeneae s 27 27 83 75

Total real estate SECUIEd .........c.evveeiereierieriee e 261 254 802 704
Personal non-credit card...........ooeevvieieviiiiiniiiece e — 44 40 132
Total interest income recognized on TDR Loans..........cccoecvevveieriiecienieeienennne $ 261 $ 298 $ 842 § 836

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 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:

16



HSBC Finance Corporation

September 30, 2013 December 31, 2012
Dollars of Delinquency Dollars of Delinquency
Delinquency Ratio Delinquency Ratio

(dollars are in millions)

Real estate secured:

FAESE O et e e e eeeeaee $ 5878 19.99% $ 5,821 18.01%

SECONA LIN...c.uiiiiiieieiicieie ettt aeerees 289 9.13 349 9.59

Total real estate SECUred..........oeeerueruenienienieieieieeeeeeececeese e 6,167 18.94 6,170 17.16
Personal non-credit card...........ccoovveviirieniiicienicee e — — 103 3.24
0] 71 SRRSO $ 6,167 18.94% §$ 6,273 16.03%

M Dollars of delinquency for first lien real estate secured receivables includes $3,411 million and $2,176 million of real estate secured receivables classified

as held for sale at September 30, 2013 and December 31, 2012, respectively.

Nonperforming The following table summarizes the status of receivables and receivables held for sale:

Nonaccrual
Accruing Loans Loans Total

(in millions)

At September 30, 2013
Real estate sectured P ...........cooooviriiieiene s $ 26041 $ 1,803 $ 27,844
Receivables held fOr Sale.... ..o 1,430 3,287 4,717
TOtAL ... ettt ettt ettt ettt et et b e b e b b e b et esbense st essetaeseetens $ 27471 $ 5,090 $ 32,561

At December 31, 2012 -
Real €State SECUTEA P ..o oot $ 29,907 $ 3,032 $ 32,939
Receivables held for Sale.........cooiveiniiniiiiniiiccnccc e 4,042 2,161 6,203
TOLAL ...ttt ettt ettt ettt et et et e s e et eneeneeneenea $ 33949 $§ 5,193 $ 39,142

)

At September 30, 2013 and December 31, 2012, nonaccrual real estate secured receivables held for investment include $637 million and $1,748 million,
respectively, of receivables that are carried at the lower of amortized cost or fair value of the collateral less cost to sell.

@ At September 30, 2013 and December 31, 2012, nonaccrual real estate secured receivables held for investment include $1,260 million and $2,096 million,

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.
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5. Credit Loss Reserves

The following table summarizes the changes in credit loss reserves by product/class and the related receivable balance by product
during the three and nine months ended September 30, 2013 and 2012:

Real Estate Secured

Personal Non-
First Lien Second Lien Credit Card Total

(in millions)
Three Months Ended September 30, 2013:

Credit loss reserve balances at beginning of period.........ccccevvevierenenenenenieieinenn $ 3,463 $ 635 $ — $ 4,098
Provision for Credit IOSSES ......ccrurueuiiririeueriniiieieinieietie ettt revenes (145) ®) @) (160)
Net charge-offs:

Charge-offs® 12) (72) — (284)

RECOVETIES. ...ttt 27 9 7 43
Total net Charge-01TS .......coieiiiiiiii e (185) (63) 7 (241)
Credit loss reserve balance at end of period .........cccoevveeievieiienieneneeeeeeeenen $ 3,133 $ 564 $ — $ 3,697
Nine Months Ended September 30, 2013: -
Credit loss reserve balances at beginning of period .8 3,867 $ 740 S — $ 4,607
Provision fOr Credit LOSSES ........coveiiiriririeirieieieetrtee et 121 54 (44) 131
Net charge-offs:

Charge-0fF8™) ..o (950) (260) — (1,210)
RECOVETIES ..ttt b ettt 87 30 44 161
Total net Charge-0ffS ........ooiieiee e (863) (230) 44 (1,049)

8 — — 8
Credit loss reserve balance at end of period .........cccoevveeieieeiierieneneeeeeeeenen $ 3,133 $ 564 $ — $ 3,697
Reserve components: -
Collectively evaluated for impairment............cceeveveriereninieienienieneneseeeeeeeeeenes $ 591 $ 151 § — 3 742
Individually evaluated for impairment™.....................ccooiooirioeeeeeeeeeeeeeees 2,490 412 — 2,902
Receivables carried at the lower of amortized cost or fair value of the collateral
1885 COSE 10 SEIL.c.uiiiieiiiiieicicirce et 51 1 — 52
Receivables acquired with deteriorated credit quality ........cecvevvevverierierereeieieieneen 1 — — 1
Total CTEAIt 10SS TESEIVES....uvviiiieeiieieeeiiee ettt e s e e eaae e e e eaaaeeeen $ 3,133 § 564 $ — $ 3,097
Receivables: -
Collectively evaluated for impairment............cccoeeererieereirerieerereeesee e $ 13475 $ 2,042 $ — $ 15,517
Individually evaluated for impairment™................cooooovvrrevrereeeeeereeeseeeseeceseeeeenes 10,362 1,069 — 11,431
Receivables carried at the lower of amortized cost or fair value of the collateral
1888 COSE L0 SCLLL...niiiieiiieietee ettt 835 48 — 883
Receivables acquired with deteriorated credit quality ..........ccceveevieveneneninenieee 10 3 — 13
Total receivables $ 24,682 $ 3,162 $ — § 27,844
Three Months Ended September 30, 2012: -
Credit loss reserve balances at beginning of period..........ccceevevienenenenenenieeeenee. $ 3,858 $ 750 $ — $ 4,608
Provision for credit 10SSES@ ............ovvivveeeeeeeeeeeeeeeeseee s 242 50 %) 287
Net charge-offs:
Chare-0fF) ......oooovoerei s (379) (109) — (488)
Recoveries 3 14 5 22
Total net charge-offS ... (376) (95) 5 (466)
Credit loss reserve balance at end of period .........cccoeceeeririeienieneneneeeeeeen $ 3,724 $ 705 $ — $ 4,429
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Real Estate Secured

Personal Non-
First Lien Second Lien Credit Card Total

(in millions)

Nine Months Ended September 30, 2012:

Credit loss reserve balances at beginning of period..........ccceevevievenenenenenieieenee. $ 4,089 $ 823 § 1,040 $§ 5952
Provision for credit 10SSES@ ..........o.ovwiivreeeeeeeeeereeeeev e 1,392 271 153 1,816
Net charge-offs:

Charge-0fFS) .......oooiveeceee e (1,777) (433) (389) (2,599)

RECOVETIES ...ttt ettt ettt 20 44 161 225
Total net Charge-0ffS ........ooiiiiieeeee e (1,757) (389) (228) (2,374)
Reserves on receivables transferred to held for sale............ccccooeiiiiiiiiniine. — — (965) (965)
Credit loss reserve balance at end of period .........cccoecveeeieeeierienenesececeeeeeenen $ 3,724 $ 705 $ — $ 4,429
Reserve components: -
Collectively evaluated for impairment.............ccocccveeieineinenieenieeneeeneeeeenens $ 572§ 178  $ — 3 750
Individually evaluated for impairment™..................co.cooovvoivrieeoeeeeeeeeeee s 3,065 525 — 3,590
Receivables carried at the lower of amortized cost or fair value of the collateral

1888 COSE L0 SEIL..c.uiiinieiiiiieiic et 82 1 — 33

Receivables acquired with deteriorated credit quality ..........cooveeveirineieneiineene 5 1 — 6
TOtAl CTEAIL LOSS TESEIVES ...ttt e e e e et eeeeeeeeee e e e e ereeeeeeeesesesaaaans $ 3,724 $ 705 $ — $ 4,429
Receivables: -
Collectively evaluated for impairment............ccoeeererieinerineneereeeeee e $ 17,501 $ 2,640 $ — $ 20,141
Individually evaluated for impairment™.................coocoovrimoiieeeeeeeeeeeeeeee e 10,854 1,112 — 11,966

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

1€8S COSE L0 SCIL ..ttt 1,775 65 — 1,840
Receivables acquired with deteriorated credit quality .........cceceevveveevevenieieieieene 13 3 — 16
TOtal TECEIVADIES ...ttt $ 30,143 §$ 3,820 $ — $ 33,963

1)

2

3)

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 $637 million and $1,001 million at September 30, 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 $36 million and $61
million at September 30, 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.

The nine months ended September 30, 2012 includes $112 million related to the lower of amortized cost or fair value attributable to credit for personal non-
credit card receivables transferred to held for sale at June 30, 2012. See Note 6, "Receivables Held for Sale," for additional information.

For collateral dependent receivables that are transferred to held for sale, existing credit loss reserves at the time of transfer are recognized as a charge-off.
We transferred to held for sale a pool of real estate secured receivables that were carried at the lower of amortized cost or fair value of the collateral less
cost and recognized the existing credit loss reserves on these receivables as additional charge-off totaling $21 million and $140 million during the three and
nine months ended September 30, 2013, respectively, and $333 million during the nine months ended September 30, 2012. See Note 6, "Receivables Held
for Sale," for additional information.

6. Receivables Held for Sale

Real Estate Secured Receivables 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, all of which at one time were greater than 180
days past due, 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. Selling 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
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intense and subject to foreclosure delays. Receivables which were at one time greater than 180 days past due require substantial
amounts of capital under U.K. banking regulatory 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.

During the second and third quarters of 2013, we sold two separate pools of real estate secured loans to a third-party investor with
an aggregate unpaid principal balance of $1,124 million (aggregate carrying value of $634 million) at the time of sale for aggregate
cash consideration of $632 million which resulted in a loss of $18 million during the nine months ended September 30, 2013
primarily related to transaction fees. On October 1, 2013 we completed the sale of an additional pool of real estate secured receivables
with an unpaid principal balance of $1,541 million (carrying value of $901 million) at the time of sale to a third-party investor for
cash consideration of $901 million. As these receivables were carried at the lower of amortized cost or fair value at September 30,
2013, we do not expect any significant impact to our earnings will be recorded during the fourth quarter of 2013.

The market demand for first lien partially charged-off accounts has been strong throughout the first nine months of 2013. As a
direct result of this increased market demand, in June 2013, we decided we no longer have the intent to hold for investment first
lien real estate secured receivables once they have been written down to the lower of amortized cost or fair value of the collateral
less cost to sell, subject to certain exceptions, principally receivables associated with secured financings which are not saleable.
As a result, we adopted a formal program to initiate sale activities for real estate secured receivables in our held for investment
portfolio when a receivable meeting pre-determined criteria is 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 (generally 180 days past due). During the three and
nine months ended September 30, 2013, we transferred real estate secured receivables to held for sale with an unpaid principal
balance of approximately $473 million and $3,077 million, respectively, at the time of transfer. The net realizable value (carrying
value) of these receivables prior to transfer after considering the fair value of the property less cost to sell was approximately $346
million and $2,101 million, respectively, for the three and nine months ended September 30, 2013.

As we now plan to sell these receivables to third party investors 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 may result in a lower estimate of fair value for
the cash flows associated with the receivables. Accordingly, during the three and nine months ended September 30, 2013 we
recorded a lower of amortized cost or fair value adjustment of $46 million and $145 million, respectively, associated with the
newly transferred loans, all of which was attributable to non-credit related factors and was recorded as a component of total other
revenues in the consolidated statement of income (loss).

We expect that receivables held for sale at September 30, 2013 will be sold in multiple transactions generally over the next 15
months 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. Accordingly, based on the projected timing of loan sales and the expected flow of foreclosure volume into
REO over the next 15 months, a portion of the real estate secured receivables classified as held for sale will ultimately become
REO. As a result, a portion of the fair value adjustment on receivables held for sale may be reversed in earnings over time. This
estimate of fair value 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 and nine months ended September 30, 2013, we transferred a portion of our
real estate secured receivable portfolio held for sale with a carrying value of $175 million and $405 million, respectively, 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 $1 million and $50 million, respectively. Additionally, during the three and nine months ended
September 30, 2013, we completed short sales on real estate secured receivables with a carrying value of $63 million and $151
million, respectively. As a result of these short sales, we reversed a portion of the lower of amortized cost or fair value adjustment
previously recorded totaling $11 million and $22 million during the three and nine months ended September 30, 2013, respectively,
as the agreed price was higher than the carrying value.
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Personal Non-Credit Card Receivables In the second quarter of 2012, we determined that, given market conditions for the personal
non-credit card receivable portfolio, a sale of our remaining personal non-credit card receivables would 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 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 expected 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. On April 1, 2013, we completed
the sale of our personal non-credit card receivable portfolio with a carrying value of $2,947 million at March 31, 2013 to the
Purchasers. Total cash consideration received was $2,964 million. During the second quarter of 2013, we recorded a loss on sale
of $11 million primarily related to transaction fees. On September 1, 2013, we completed the sale of the Facility to Springleaf and
recognized an immaterial gain on sale of the Facility. Additionally, on September 1, 2013 the personal non-credit card receivables
were converted onto the Purchaser's system and we transferred to the Purchaser over 200 employees who had performed servicing
activities for these and other receivables. Prior to the conversion of these receivable to the Purchaser's systems, we serviced these
personal non-credit card receivables for the Purchasers for a fee. Servicing fee revenues recorded for servicing these personal non-
credit card receivables during the three and nine months ended September 30, 2013 totaled $17 million and $29 million, respectively.

Receivables held for sale which are carried at the lower of amortized cost or fair value consisted of the following as of September
30, 2013 and December 31, 2012:

September 30, December 31,

2013 2012
(in millions)
First 1lien real eState SECUTEA™! . .....v oot e e e sees s e eeeeeeeen $ 4,717 $ 3,022
Personal NON-Credit CArd..........cc.oiieuviiiiiieeeieeeeee et e e et e e et eeeaeeeeeaaeeeeaneeeenes — 3,181
Total receivables NEld fOI SALE.........ooivviiiiiiii et eneees $ 4,717 §$ 6,203

M On October 1, 2013, we sold $901 million of the real estate secured receivables held for sale at September 30, 2013.
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The following table summarizes the activity in receivables held for sale during the three and nine months ended September 30,
2013.

Real Estate Personal Non-
Secured Credit Card Total

(in millions)

Three Months Ended September 30, 2013:

Receivables held for sale at beginning of period...........ccccceecvvceririeniininenienencnennene $ 4,991 $ — $ 4991
Receivable sales:

First lien real estate SECUTEd...........cvvveiriiiniiniiirieiecee e (404) — (404)
Lower of amortized cost or fair value adjustment on receivables held for sale......... 112 — 112
Carrying value of real estate secured receivables held for sale settled through

short sale or transfer t0 REO.........cccoiiiiininiiiiiiccicccencseese e (238) — (238)
Change in receivable balance, including collections (23) — 23)
Transfer of first lien real estatel secured into held for sale at the lower of

amortized cost or Fair VAIUE™ ..o 279 — 279
Receivables held for sale at end of period®.............cooveovvoeeeeeoeeeeeeeeeeeeeeeeeeeeeses $ 4,717 $ — $ 4717

Nine Months Ended September 30, 2013:
Receivables held for sale at beginning of period...........c.ccceveveirinenininineneneene $ 3,022 $ 3,181 $§ 6,203
Receivable sales:

First lien real estate SECUTEd.........coveuireirieinieiriiiniiieiieeeccreev et (634) — (634)

Personal non-credit card receivables .......c..coeovevienieieiiiinininineecceee — (2,947) (2,947)
Lower of amortized cost or fair value adjustment on receivables held for sale......... 1,119 (82) 1,037
Carrying value of real estate secured receivables held for sale settled through

short sale or transfer t0 REO.........occcveiniiniiiiiiicicceeccecesee (556) — (556)
Change in receivable balance, including collections..........c.ccccoeverveereineincennennn (50) (152) (202)
Transfer of first lien real estate secured into held for sale at the lower of

amortized cost or fair value™ ..........co.coooiivioioeeceeeeeeee e 1,816 — 1,816
Receivables held for sale at end of period®............ccoooovioeoeeeeeeeeeeeeeeeeeeeeeeeee $ 4,717 $ — $ 4717

M The lower of amortized cost or fair value adjustment on receivables transferred into held for sale during the three and nine months ended September 30,
2013 totaled $46 million and $145 million, respectively.
@ Net of a valuation allowance of $237 million at September 30, 2013. The following table provides a rollforward of our valuation allowance for the three
and nine months ended September 30, 2013:
Three Months Ended Nine Months Ended
September 30, 2013 September 30, 2013
(in millions)
Balance at beginning of PEriod ........c.ccveueririrueininieiinecerc ettt $ 309 $ 1,452
Initial valuation allowance for receivables transferred to held for sale during the period .................. 46 145
Release of valuation allowance resulting from improvements in fair value..........c.cccecvvereinincnnne 112) (1,037)
Release of valuation allowance for collections, loans sold, charged-off, transferred to REO or

SROTE SALE.......eiiiiiii (6) (323)

Balance at September 30, 2013 .....c..ciiiiiiiirieee ettt $ 237 $ 237
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The following table summarizes the components of the lower of amortized cost or fair value adjustment recorded in provision for
credit losses and other revenues during the three and nine months ended September 30, 2013 and 2012:

Lower of Amortized Cost or Fair Value
Adjustments Associated With

Fair Value REO Short Sales Total

(in millions)
(Income)/Expense:
Three Months Ended September 30, 2013:

Lower of amortized cost or fair value adjustments recorded as a
component of:

Other revenues:
Initial lower of amortized cost or fair value adjustment ............ $ 46 $ — 3 — $ 46
Subsequent to initial transfer to held for sale'”............cc.co......... (100) 0)) 11 (112)
Total recorded through other revenues............cccccevcvervrveirnnne. 54) 1) an (66)
Lower of amortized cost or fair value adjustment .................ccocveneenn. $ 54 $ @ s a1 s (66)

Three Months Ended September 30, 2012:

Lower of amortized cost or fair value adjustments recorded as a
component of:

Other revenues:
Initial lower of amortized cost or fair value adjustment ............ $ — 3 — 3 — 8 —
Subsequent to initial transfer to held for sale..............ccceueneee. 85 (26) 9) 50
Total recorded through other revenues............c.ccccceeevieveerennnnn. 85 (26) ) 50
Lower of amortized cost or fair value adjustment...................cocueneee. $ 8 (26) $ © $ 50

Nine Months Ended September 30, 2013:

Lower of amortized cost or fair value adjustments recorded as a
component of:

Other revenues:

Initial lower of amortized cost or fair value adjustment ............ $ 145 $ — 3 — 3 145

Subsequent to initial transfer to held for sale'”............cc.coo.c...... (965) (50) (22) (1,037)

Total recorded through other revenues..............cccoeveevieveenennnne. (820) (50) (22) (892)
Lower of amortized cost or fair value adjustment .............c.ccoeevenrenenne. $ (820) $ 50) $ 22) $ (892)

Nine Months Ended September 30, 2012:

Lower of amortized cost or fair value adjustments recorded as a
component of:

Provision for credit I0SSES ........ovvviuieveieieeeceeeeeeeeeeeeeee e $ 112§ $ — 112
Other revenues:

Initial lower of amortized cost or fair value adjustment ............ 1,547 — 1,547

Subsequent to initial transfer to held for sale 85 (26) 9 50

Total recorded through other revenues............cccccevevervevenieennne. 1,632 (26) 9) 1,597

Lower of amortized cost or fair value adjustment ..............cccceevennennn. $ 1,744 $ (26) $ 9 $ 1,709

M For the three months ended September 30, 2013, the fair value amount relates to an increase in the relative fair value of real estate secured receivables held

for sale. For the nine months ended September 30, 2013, the fair value of the lower of amortized cost or fair value adjustment reflects an increase in the
relative fair value of $1,047 million related to real estate secured receivables held for sale and an additional charge of $82 million related to personal non-
credit card receivables prior to the sale of this portfolio on April 1, 2013.

23



HSBC Finance Corporation

During the three and nine months ended September 30, 2013, we reversed $100 million and $1,047 million, respectively, of the
lower of amortized cost or fair value adjustment previously recorded primarily due to an increase in the relative fair value of the
real estate secured receivables held for sale during the first nine months of 2013 largely due to improved conditions in the housing
industry driven by increased property values and, to a lesser extent, lower required market yields and increased investor demand
for these types of receivables. During the first quarter of 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.

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. The following table summarizes fixed rate debt issuances
accounted for under FVO:

September 30, December 31,
2013 2012

(in millions)

Fixed rate debt accounted for under FVO reported in:

LONGEITN AEDE .....eevieeieiieiieiieitetiete ettt ettt et ese st et esbesbe s asbessessessesseseeneeseesesseesensenns $ 8,034 3§ 9,725
DUE 0 AFFTHALES ..euveveenieiieiieieeieet ettt b e 493 514
Total fixed rate debt accounted for under FVO.......cooovviiiiiiiiiiiiiiee et $ 8,527 § 10,239
Unpaid principal balance of fixed rate debt accounted for under FVO® ...............cc.ccco....... $ 7,896 $ 9,415
Fixed rate long-term debt not accounted for under FVO...................ccoooiiiiiiiiiiiniiieee, $ 7,340 $ 8,057

M Balance includes a foreign currency translation adjustment relating to our foreign denominated FVO debt which increased the debt balance by $200 million

and $247 million at September 30, 2013 and December 31, 2012, respectively.

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 14, "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 following table summarizes the components of the gain (loss) on debt designated at fair value and related derivatives for the
three and nine months ended September 30, 2013 and 2012:

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012

(in millions)

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

Interest rate COMPONENL ......cc.eiuiriiriirieieieie ettt ettt see e eene $ 48 3 38 253 % 94

Credit 11K COMPONENL .......cueiiiiiiiieiiieieeecreet e 43) (150) (61) (611)
Total mark-to-market on debt designated at fair value.........c.coceeeenrinecnccnecnn 5 (147) 192 (517)
Mark-to-market on the related derivatives'" 47) (36) (267) (198)
Net realized gains on the related derivatives.........cccceceeeeerininenenenesesee e 75 88 243 316
Gain (loss) on debt designated at fair value and related derivatives....................... $ 33 § (95 $ 168 $ (399)

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 loss of
$109 million and a loss of $53 million during the three months ended September 30, 2013 and 2012, respectively, and a loss of $28 million and a gain of
$31 million during the nine months ended September 30, 2013 and 2012, respectively. Offsetting gains (losses) recorded in derivative related income
(expense) associated with the related derivatives was a gain of $109 million and a gain of $53 million during the three months ended September 30, 2013
and 2012, respectively, and a gain of $28 million and a loss of $31 million during the nine months ended September 30, 2013 and 2012, respectively.
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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 derivatives and our debt and any realized gains or losses on those derivatives. 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 derivative 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. On a cumulative basis, we have recorded fair value option adjustments which increased the value of our
debt by $632 million and $824 million at September 30, 2013 and December 31, 2012, respectively.

The change in the fair value of the debt and the change in value of the related derivatives during the three and nine months ended
September 30, 2013 and 2012 reflect the following:

»  Interest rate curve — Rising long-term interest rates during the three and nine months ended September 30, 2013 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. During the three and nine months ended September 30, 2012, changes in market movements on certain debt
and related derivatives that mature in the near term 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. As these items near maturity, their values are less
sensitive to interest rate movements. Changes in the value of the interest rate component of the debt as compared with 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 FVO debt no
longer has any corresponding derivatives.

*  Credit — Our secondary market credit spreads tightened during the three and nine months ended September 30, 2013 and
2012 on overall positive economic news, although the tightening was more pronounced during the year-ago periods.

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 nine months ended September 30, 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 loan 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.
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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.

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.

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.

AtSeptember 30,2013 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 derivative 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 counterparties collateral in the form of cash which is recorded in our balance sheet as derivative
financial assets or derivative related liabilities. At September 30, 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 $818 million and $75
million at September 30, 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 September 30,
2013, we had derivative contracts with a notional amount of approximately $19.0 billion, including $18.9 billion outstanding with
HSBC Bank USA. At December 31, 2012, we had derivative contracts with a notional amount 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.
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The following table presents the fair value of derivative contracts by major product type on a gross basis. Gross fair values exclude
the effects of both counterparty netting and collateral, and therefore are not representative of our exposure. The table below presents
the amounts of counterparty netting and cash collateral that have been offset in the consolidated balance sheet.

September 30, 2013 December 31, 2012
Derivative Derivative Derivative Derivative
Financial Financial Financial Financial
Assets” Liabilities Assets® Liabilities
(in millions)
Derivatives?
Derivatives accounted for as fair value hedges
INLEIeSt TAtE SWAPS ..eeruviieiiiiiieiiee ettt e — 3 — 3 7 S —
CUITEINCY SWAPS ..c.utetientienieteenieseeeeesseenaesseesseeseeateeneenseensesseenseeseensesneenseeneas — — — —
Fair value Redges......ccovieiiriieieieeie e — — 7 —
Derivatives accounted for as cash flow hedges
INEETESE TALE SWAPS ..eevviiiiieiieeiie et eete et et e et et ve e st e et e e saeeveeseaeeveeseneas 18 (166) 24 (474)
CUITEICY SWAPS ..evvivienrierieteeteeteesesseesesseessesssesseessessesssesseessesseessesssessessees 407 398) 482 (38)
Cash fIoW Ned@ES .......oovieuiieiiciiceceecee et 425 (204) 506 (512)
Non-qualifying hedge activities
Derivatives not designated as hedging instruments
INEETESE TAE SWAPS ..vieiveieiieiiiieieeeiie et e ete et et et e st eesteesne e reeeereeree e 23 (254) 23 (1,111)
CUITEICY SWAPS ..veevvievieriereesteestesteesesseesesssessesssesseessesseessesseessessesssessees — 2n — @)
Derivatives not designated as hedging instruments..............cccccocveuenee. 23 (275) 23 (1,118)
Derivatives associated with debt carried at fair value
INEETESt TALE SWAPS 1..vieeeieiieiiiieieeeieetee ettt et ae e beesvesaee e 312 — 469 —
CUITENICY SWAPS ..vveeerieieriereerireesteessreeteesseesseesseesseessssesssessseessesssesssenes 520 — 678 —
Derivatives associated with debt carried at fair value.............c............. 832 — 1,147 —
Total derivatives...............ccoeviieiiiiiiiceece e 1,280 479) 1,683 (1,630)
Less: Gross amounts offset in the balance sheet™ ...........c..cco.cooovrivrernnnnn. 1,280 (478) 1,683 (1,608)
Net amounts of derivative financial assets and liabilities presented in
the balance SHEet™ ..o — % @ $ — (22)

(O]
2

3)

All of our derivatives are bilateral over-the-counter ("OTC") derivatives.

Derivative assets related to cash flow hedges and non-qualifying hedge activities are recorded within other assets in our consolidated balance sheet.

Represents the netting of derivative receivable and payable balances for the same counterparty under an enforceable netting agreement. Gross amounts offset

in the balance sheet includes collateral received as of September 30, 2013 and December 31,2012 of $818 million and $75 million, respectively. At September
30,2013 and December 31, 2012, we did not have any financial instrument collateral received/posted.

“)

At September 30,2013 and December 31,2012, we had not received any cash or financial instruments not subject to an enforceable master netting agreement.

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. 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 USA Inc. in December 2012. 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.

27



HSBC Finance Corporation

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 Amount of Gain Amount of Gain Amount of Gain
(Loss) (Loss) (Loss) (Loss)
Recognized in Recognized in Recognized in Recognized in
Income Income Income Income
on the Derivative on Hedged Item on the Derivative on Hedged Item

Location of Gain
(Loss) Recognized Three Months Ended Three Months Ended  Nine Months Ended ~ Nine Months Ended

in Income on September 30, September 30, September 30, September 30,
Hedged Item and
Hedged Ttem Derivative 2013 2012 2013 2012 2013 2012 2013 2012
(in millions)

Interest Fixed rate Derivative

rate swaps.. borrowings related income § — § 1§ —$ OHO$S —$ @O — $ O
Currency  Fixed rate Derivative

SWaps......... borrowings related income — _ — _ — (17) — 19
Total.......... $ — 8 1§ —§$ IHs — 8§ (198 — § 17

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 $119 million and $329 million at September 30, 2013 and December 31,
2012, respectively. We expect $85 million ($55 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 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 (Eg:?)t;glelc?:s(s;iggd Income (Effective (i(())?sl)tllggc(:)fgﬁizlend on Derivative
(Effective Portion) from AOCI into Portion) in Income on the (Ineffective Portion)
2013 2012 Income 2013 2012 Derivative 2013 2012

(Effective Portion) (Ineffective Portion)

(in millions)
Three Months Ended September 30,

Derivative related
Interest rate swaps......... $ 20 $ 24 Interest expense $ @ s (1) income $ — $ 1

Derivative related
Currency swaps ............. 27 21 Interest expense 2) (5) income 6 6

Derivative loss
recognized on
termination of

hedges — —
Total......ooveeeieiiecee $ 47 $ 45 $ 3) $ (6) $ 6 S 7
Nine Months Ended September 30,
Derivative related
Interest rate swaps ......... $ 94 $ 61 Interest expense $ 2 $ (5) income $ 2 3 1
Derivative related
Currency swaps ............. 65 49 Interest expense 10) (16) income 25 5

Derivative loss

recognized on

termination of

hedges (199) —

) IR $ 159§ 110 $ (11 $ @1) $ 27§ 6
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Non-Qualifying Hedging Activities We have entered 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 duration of our liabilities to the structure and duration of our assets.

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)

Three Months Ended Nine Months Ended
Location of Gain (Loss) September 30, September 30,
Recognized In Income on 2013 2012 2013 2012
(in millions)
Interest rate contracts ..........ccceveeeveeennene Derivative related income $ @ $ 48) $ 260 $ (260)
CUITENCY CONLTACES.....vvevererereeriiereerenein, Derivative related income — (D @ (5)
TOtal.ooieeieceeeceee e $ 4 $ 49) $ 259 § (265)

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.

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. See Note 7, “Fair Value Option,” for further discussion.

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

Three Months Ended Nine Months Ended
September 30, September 30,
Location of Gain (Loss) 2013 2012 2013 2012

Recognized in Income on Derivative

(in millions)

Interest rate contracts.........c..c.ccene. Gain (loss) on debt designated at

fair value and related derivatives  $ 12§ 30 °$ 58 70
Currency contracts.........coeeevvevereenne Gain (loss) on debt designated at

fair value and related derivatives 16 22 (29) 48
017 F $ 28§ 52§ 24) $ 118
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Notional Amount of Derivative Contracts The following table provides the notional amounts of derivative contracts.

September 30, December 31,
2013 2012

(in millions)

Derivatives designated as hedging instruments:

INEETESE TALE SWADS ...veueeuierietietietietesteeteetesteseeteteeeseeseesee st eseeseesesseesessessensensesensensenseneeneeseesessesas $ 3582 § 4,949
CUITEIICY SWAPS ...vevventieureteenteestesesseessesseessesssesseassesseessesseensesseensesseensesssessesnsessesssessesssessesssessanns 4,248 6,063
7,830 11,012

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

TNEETESE TALE SWAPS ..eeuveeririeiieeiiieiie et erite sttt st et e et e st e et e atesabeesabeenbeessbeenbeesssesnseenasesnses 3,784 6,219
CUITEIICY SWAPS ..ntevtentiettenteeuteeteentesteetesueesaesatesteestesbeemtesbeenteebeen et sbeenaeestenbeemtesbeensesbeensenseans 122 122
3,906 6,341
Derivatives associated with debt carried at fair value:

TNEETESE TALE SWAPS ..eeuvreierierireeiieitteeiteestee et esteeeteestaeeteessteeseesseeesseessseesseessseeseessseenseennsennses 4,343 5,573
CUITEIICY SWAPS ...eteniientieiietieieeete et ettt sttt et ettt e et eae e e e eaeeae et e s et eanesaeennesueennenaneas 2,892 3,134
7,235 8,707

TOMAL .ttt ettt ettt ettt et e e e e teeab e te e s b e te e s b e e te e b e ett e beeta e beeraesaeenbeeaeensesreenseereens $ 18,971 § 26,060

The decrease in the notional amount of our derivative contracts at September 30, 2013 as compared with December 31, 2012
reflects maturities of $3.4 billion and 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 changed after the issuance of $1.5 billion
in fixed rate debt to HSBC USA Inc. 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 an affiliate, HSBC Finance Capital Trust IX
("HFCT IX"). HFCT IX, which is a related but unconsolidated entity, which issued trust preferred securities to third party investors
to fund the purchase of the junior subordinated notes. Under the Notices of Proposed Rulemaking ("NPR") issued by the U.S.
regulators which would implement the capital provisions of Basel III and was largely unchanged by the final rule that was adopted
on July 2, 2013, 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.
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9.  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.

2013 2012

(in millions)
Three Months Ended September 30,
Unrealized gains (losses) on cash flow hedging instruments:
Balance at beginning Of PEriod.........c.eeiuiiieiiiieieeree ettt ettt neene $ (152) $ (444)
Other comprehensive income for period:

Net gains arising during period, net of tax of $17 million and $15 million, respectively.............
30 30
Reclassification adjustment for losses realized in net income, net of tax of $1 million and $2
MHTON, TESPECIVELY™ ... 2 4
Total other comprehensive iINCOmMe fOr PEriod..........coeviririiiriniinereeeeee e 32 34
Balance at end of PEriod............cooiiiiiiiiiiii s (120) (410)
Unrealized gains (losses) on securities available-for-sale, not other-than temporarily impaired:
Balance at beginning Of PETiod........co.eeoiiiiiiiiiiieeee e ettt — 109
Other comprehensive income for period:
Net unrealized holding gains arising during period, net of tax of $- million and $11 million,
TESPECTIVELY ..ttt eh bbbt b e bbbttt ettt h bbbt be b e aen — 20
Reclassification adjustment for gains realized in net income, net of tax of $- million and $(3)
LlON, TESPECHVELY'! ...t — %)
Total other comprehensive inCome for PEriod..........ccveveiiieierieierieeeee et — 15
Balance at end Of PEIiOd.......cccviiiiiiiiiieiiiieie ettt ere b st sb e e re e ae b e be b e sbeesaenreens — 124
Unrealized gains (losses) on other-than-temporarily impaired debt securities available-for-sale:
Balance at beginning Of PEriOd.........ccvevuiiieriiiieiiiierie ettt st esae e sessaesseessesseensenseens — —
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..........ccocevvrverrnnne. — 1
Reclassification adjustment for gains realized in net income, net of tax of $- million and $-
MT1ON, TESPECHIVELY ! .......ooroe e — (D
Total other comprehensive iNCOME fOr PETIOM........eevviieriierieiiieie ettt eaeeeeee s — —
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 (25) (10)
Other comprehensive income for period:
Total other comprehensive income for PEriod..........ccveveiiieieriieierieeeeee e — —
Balance at end of Period..........ccociiiiiiiiiiiiiiiii e 25) (10)
Foreign currency translation adjustments:
Balance at beginning Of PEriOd.........ccvevviiieriiiiieiiiierie ettt et e s e e sessaesseessesseessenseens — 7
Other comprehensive income for period:
Translation gains, net of tax of $- million and $1 million, respectively..........ccocevvrvrrinieenrennenne. — 4
Reclassification adjustment for gains realized in net income, net of tax of $- million and $-
ITHON, TESPECHVELY ... e — —
Total other comprehensive income for PEriod..........ccvvveiiirierieiirieeeeee et — 4
Balance at end Of PEIiOd........cviiiiiiiiiieiiiieie ettt et st sb e s re e be et beesbesbeesbenreens — 11
Total accumulated other comprehensive loss at end of period.........................ooo, $ (145) $ (285)
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2013 2012

Nine Months Ended September 30,

Unrealized gains (losses) on cash flow hedging instruments:
Balance at beginning of period

Other comprehensive income for period:

Net gains arising during period, net of tax of $56 million and $39 million, respectively

Reclassification adjustment for losses realized in net income, net of tax of $75 million and $7
million, respectively®

Total other comprehensive income for period
Balance at end of period

Unrealized gains (losses) on securities available-for-sale, not other-than temporarily impaired:
Balance at beginning of period

Reclassification of unrealized losses on other-than-temporary impaired debt securities, net of tax
of $- million and $- million, respectively

Other comprehensive income (loss) for period:

Net unrealized holding gains arising during period, net of tax of $- million and $19 million,
TESPECEIVELY ..ttt ettt ettt ettt et a et e et et saeeaeenean
Reclassification adjustment for losses realized in net income, net of tax of $(62) million and
$(7) million, respectively"

Total other comprehensive income (loss) for period

(in millions)

Balance at end of period

Unrealized gains (losses) on other-than-temporarily impaired debt securities available-for-sale:
Balance at beginning of period

Reclassification of unrealized gains on other-than-temporary impaired debt securities, net of tax
of $- million and $- million, respectively

Other comprehensive income (loss) 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

Reclassification adjustment for gains realized in net income, net of tax of $(1) million and $-
million, respectively"

Total other comprehensive income (loss) for period

Balance at end of period

Pension and postretirement benefit plan liability:
Balance at beginning of period

Other comprehensive income for period:

Change in unfunded pension and postretirement liability, net of tax of $- million and $-

MITHON, TESPECLIVELY ..e.vienvieiiiieiecieeieeteet ettt ettt sttt este e b e etae b e essesseessesseensesseensesseas

Reclassification adjustment for gains realized in net income, net of tax of $- million and $1
million, respectively'

Total other comprehensive income for period
Balance at end of period

(358) $  (494)
102 71
136 13
238 84

(120) (410)
115 102
— 1
— 35

(115) (14)

(115) 21
— 124

1
(1)
— 1
1)
€)) 1

(26) (11)
1 1
1 1

(25) (10)
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2013 2012

Foreign currency translation adjustments:

Balance at beginning Of PETiOd.........c.eeiuiiieiiiieiie ettt ettt 11 7
Other comprehensive income (loss) for period:
Translation losses, net of tax of $(1) million and $1 million, respectively............ccccccceeieeennes o) 4
Reclassification adjustment for gains realized in net income, net of tax of $(9) million and $-
IHON, TESPECHVELY™) ... oo (6) —
Total other comprehensive income (10Ss) fOr Period...........ccuevvieiirieriisiieriieiee e (11) 4
Balance at end Of Period........cueouieiieiieieeiee ettt sttt ereens — 11
Total accumulated other comprehensive loss at end of period...............c.cocccoeiniininninninnnn. $ (145) $ (285)

(in millions)

M The amounts reclassified during the three and nine months ended September 30, 2013 are included in income (loss) from discontinued operations in our
consolidated statement of income (loss).

@ The amounts reclassified during the three and nine months ended September 30, 2013 are included as a component of salaries and employee benefits in our

(3) consolidated statement of income (loss).

in our consolidated statement of income (loss).

See the tables below for the components of the amounts reclassified during the three and nine months ended September 30, 2013 into income and location

The following table provides additional information related to the amounts classified into the consolidated statement of income
(loss) out of accumulated other comprehensive income during the three and nine months ended September 30, 2013.

Amount Reclassified
from Accumulated
Other Comprehensive

Details about Accumulated Other Comprehensive Income Components Income (Loss)

Affected Line Item in the Statement

of Income (Loss)

(in millions)

Three Months Ended September 30, 2013:

Unrealized gains (losses) on cash flow hedging instruments:

Interest rate and CUITENCY SWAPS.......cceevveeverreererieeieereeveeeenens $ A3)
Total BEOIE TAX ...uviivieieeeeeeee ettt A
Tax expense (DeNETit)........ccieveerrieveerieieieeieseeie e Q)
D[S 0] 3 2. SRR S ?2)

Nine Months Ended September 30, 2013:
Unrealized gains (losses) on cash flow hedging instruments:
Interest rate and CUITENCY SWAPS.......cccevveeeeireereireeieereereereereens $ 12)
Derivative loss recognized on termination of hedge (199)
TelatioNSNIP ..o
Total BEOrE taX ...uveeviiieieceiie ettt (211)
Tax expense (DENefit).......ccccccvierieriiiiiiieeie e 75)
INEE OF TAX .ttt ettt et et eae et eanas S (136)
Foreign currency translation adjustments:
Sale of InSUrance buSINeSs ............ccceeeeeueeeeiieeeiieeeeee e S (24)
Closure of foreign legal entity ........c..ccccoveveevereneniniencneneneneenee 9
Total BETOTE TAX ...uveivieiiieetee ettt ettt et as)
Tax expense (DENefit)..........c..cccoveveuiveeeeeeeeeeeeeeeeee e ()]
INEE OF TAX. ..ot $ (6)

M Amounts in parenthesis indicate expenses recognized in the consolidated statement of income (loss).
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10. Pension and Other Postretirement Benefits

Defined Benefit Pension Plans The following table reflects the components of pension expense for the defined benefit pension
plan recorded in our consolidated statement of income (loss) and reflects 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 Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(in millions)
Service cost — benefits earned during the period..........ccocoooeviriierinenereceee $ 2 3 1 3 6 $ 5
Interest cost on projected benefit Obligation............eecveevieeieriesieriiere e 14 14 42 35
EXpected return ON @SSELS.......ccieierierieieeieieesieeetesteetesteessesseesesseessesseessesssesseessens (16) (19) (52) (46)
Recognized losses 8 11 30 23
Curtailment gain ........... — @) — 4
PeNSION EXPENSEC...cvieuiieeieiietieitieieeteete st ete st e ste et e sbeessesseessesseessesseessesssessesssesseessans $ 8 3 39 26 $ 13

Pension expense was higher during the nine months ended September 30, 2013 due to higher interest costs and higher recognized
losses, partially offset by higher expected returns on plan assets due to higher asset levels. The year-ago periods benefited from a
curtailment gain that is fully described in Note 17, "Pension and Other Postretirement Benefits," in our 2012 Form 10-K.

Postretirement Plans Other Than Pensions The following table summarizes the components of the net periodic benefit for our
postretirement medical plan benefits other than pensions:

Three Months Ended Nine Months Ended
September 30, September 30,

2013 2012 2013 2012

(in millions)

Service cost — benefits earned during the period...........ccceeeevevinenirininieneneneneneenn $ — S — $ — % —

TNEETEST COST .ttt e e e e e e e eeeeeeeeeeeeese s sssaararararerreaeens 6
6

2
Net periodic postretirement benefit COSt .........ccuvvirieriiriiinieierieeeee e $ 2

$ $

11. 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 and discussions below present the more significant related party balances and the income (expense) generated by
related party transactions for continuing operations:
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September 30, December 31,
2013 2012

(in millions)

Assets:

CASH .ttt b e bbbttt ettt et eb e bbbt b b $ 226 $ 193
Securities purchased under agreements to resell"... 6,196 2,160
Other aSSELS ..oeevveeeereieieriieieeeee e 51 105
TOEAL @SSELS ...ttt ettt ettt et ee et e st e e e eat et e e st e s e ess et e esseeasensesssensesasessesasensesatensesrnesseannens $ 6,473 $ 2,458
Liabilities:

DUE 10 AFFIHAES ........ooooceeoeeeeeeceeeeee e $ 8,965 $ 9,089
Derivative related liability... — 18
Other liabilities.... — 83
TOLAl THADIIIEIES ...c.eeveeeieeieeietiete ettt ettt ettt te st et esbesbe s e b e s e s e s enseneeneeneeneeneeseenas $ 8,965 § 9,190

M Securities under an agreement to resell are purchased from HSBC Securities (USA) Inc. ("HSI") and generally have terms of 90 days or less. The collateral
underlying the securities purchased under agreements to resell, however, is not with HSI. Interest income recognized on these securities is reflected as
interest income from HSBC affiliate in the table below.

@ Due to affiliates includes amounts owed to HSBC and its subsidiaries as a result of direct debt issuances as well as HSBC's ownership of our subordinated
debt and excludes preferred stock.

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(in millions)
Income/(Expense):
Interest income from HSBC affiliates .. ...eeeeeeeeeeeeeeeeeeeeeee e eeeeeeeeeeeeeeees $ 1 3 1 3 3 3 3
Interest expense paid to HSBC affiliates')............c..coocooovviivocrirereeeeenns (113) (140) (371) (420)
Net interest iNCOME (LOSS) ...cveverveirieririeririenirieieteret ettt $ @d12) § (1390 $ (368) § (417)
Gain (loss) on FVO debt with affiliate...........cceeeveineineineinencincreeenes $ 16) $ (35) $ 21§ (54)
Servicing and other fees from HSBC affiliates.........ccccceoveveinvinninininicnincnennns 6 8 19 26
Support services from HSBC affiliates .........c.cccveerecineinennenecnecneenccnenens (78) (84) (213) (229)
Stock based compensation expense with HSBC? ..............cco.coovverunrrerereernnnne. 1 2) A3 (6)

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 hedges related to non-affiliated debt.

@ Employees participate in one or more stock compensation plans sponsored by HSBC. These expenses are included in Salary and employee benefits in our
consolidated statement of income (loss). Employees also participate in a defined benefit pension plan and other postretirement benefit plans sponsored by
HSBC North America which are discussed in Note 10, “Pension and Other Postretirement Benefits.”

Funding Arrangements with HSBC Affiliates:

We have historically used a variety of HSBC affiliates to fund a portion of our borrowing needs. However, in the first quarter of
2012, we revised our funding strategies and as a result, all of our ongoing funding requirements have been integrated into the
overall HSBC North America funding plans and our funding requirements are now sourced primarily through HSBC USA, Inc.
Due to affiliates consists of the following:
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September 30, December 31,

2013 2012
(in millions)

HSBC Private Banking Holdings (Suisse) S.A. and subsidiaries ..........c.ccoceveverveieceeccncncncnnenne. $ 4,525 $ 5,625
HSBEC USA INC.tiiiiieiiricereeerertc ettt sttt sttt st 3,012 2,012
HSBC Holdings plc (includes $493 million and $514 million at September 30, 2013 and

December 31, 2012 carried at fair value, reSpectively) ....ccuovieverierierieieeiereeeeie et 818 842
HSBC North America HOIdIngs INC.........cccoiiiiiiiiiiiiiiececeereereeeee e 600 600
HSBC Asia HOIAINES BV ...ttt 10 10
DUE 10 @FFIIHALES ...ttt ettt sttt ettt ettt $ 8,965 §$ 9,089

HSBC Private Banking Holdings (Suisse) S.A.and subsidiaries - We have various debt agreements with maturities between 2013
and 2016.

HSBC USA Inc. - We have a $4.0 billion, 364-day uncommitted revolving credit agreement with HSBC USA Inc. which expires
during the fourth quarter of 2014. The credit agreement allows for borrowings with maturities of up to 15 years. Of the amounts
outstanding at September 30, 2013, $512 million matures in September 2017, $1.5 billion matures in January 2018 and $1.0 billion
matures in September 2018.

HSBC Holdings plc - We have a public subordinated debt issue with a carrying amount of $3,000 million at September 30, 2013
which matures in 2021. Of this amount, HSBC Holdings plc holds $818 million.

HSBC North America Holdings Inc. - We have a $600 million loan agreement with HSBC North America which provides for three
$200 million borrowings with maturities between 2034 and 2035.

HSBC Asia Holdings BV - We have two $5 million loan agreements with maturity dates in 2014 and 2015.

We have the following funding arrangements available with HSBC affiliates, although there are no outstanding balances at either
September 30, 2013 or December 31, 2012:

*  $1.5 billion uncommitted secured credit facility with HSBC Bank USA which currently matures in November 2013. Any
draws on this credit facility require regulatory approval,

*  $2.0 billion committed revolving credit facility with HSBC USA Inc. which expires in May 2017,

*  $100 million committed revolving credit facility with HSBC Investments (Bahamas) Limited which matures in April 2014;
and

e $455 million, 364-day uncommitted revolving credit facility with HSBC North America which currently matures in January
2014.

Aspreviously discussed, 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
affiliate and third-party debt liabilities. HSBC Bank USA is our primary counterparty in derivative transactions. The notional
amount of derivative contracts outstanding with HSBC Bank USA totaled $18.9 billion and $26.0 billion at September 30, 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 or in the form of securities which are not
recorded on our balance sheet. The fair value of our agreements at September 30, 2013 and December 31, 2012 with HSBC Bank
USA required HSBC Bank USA to provide collateral to us of $818 million and $75 million, 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. See Note 8, “Derivative Financial Instruments,” for additional information about our
derivative portfolio.

In addition to the lending arrangements discussed above, during the fourth quarter of 2010, we issued 1,000 shares of Series C
preferred stock to HSBC Investments (North America) Inc. ("HINO") for $1.0 billion. Dividends paid on the Series C Preferred
Stock totaled $21 million and $64 million for the three and nine months ended September 30, 2013, respectively, compared with
$21 million and $64 million during the three and nine months ended September 30, 2012, respectively.

Services Provided Between HSBC Affiliates:

Under multiple service level agreements, we provide services to and receive services from various HSBC affiliates. The following
summarizes these activities:

»  Servicing activities for real estate secured receivables across North America are performed both by us and HSBC Bank USA.
As a result, we receive servicing fees from HSBC Bank USA for services performed on their behalf and pay servicing fees
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to HSBC Bank USA for services performed on our behalf. The fees we receive from HSBC Bank USA are reported in Servicing
and other fees from HSBC affiliates. This includes fees received for servicing real estate secured receivables (with a carrying
amount of $1.0 billion and $1.2 billion at September 30, 2013 and December 31, 2012, respectively) that we sold to HSBC
Bank USA in 2003 and 2004. Fees we pay to HSBC Bank USA are reported in Support services from HSBC affiliates.

*  Wealso provide various services to HSBC Bank USA, including processing activities and other operational and administrative
support. Fees received for these services are included in Servicing and other fees from HSBC affiliates.

*  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. HTSU also provides
certain item processing and statement processing activities for 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
certain administrative services to them as well as receiving rental revenue from HTSU for certain office space. The fees and
rental revenue we receive from HTSU are included in Servicing and other fees from HSBC affiliates.

*  Weuse 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 are included in Support services from HSBC affiliates.

*  Banking services and other miscellaneous services are provided by other subsidiaries of HSBC, including HSBC Bank USA,
which are included in Support services from HSBC affiliates.

Transactions with HSBC Affiliates 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. In each of
these 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. In March 2012, we sold the account relationships we had previously purchased in
July 2004 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. As discussed in Note 2, “Discontinued Operations,” on May 1, 2012, we sold our Card
and Retail Services business to Capital One, which included these account relationships and receivables.

During the nine months ended September 30, 2012, we sold a cumulative total of $10.4 billion of receivables on a daily basis to
HSBC Bank USA prior to the sale of our Card and Retail Services business which resulted in gains on the daily sales of receivables
during 2012 through the date of sale of $89 million during the nine months ended September 30, 2012. Fees received for servicing
these receivable portfolios during 2012 through the date of sale totaled $207 million during the nine months ended September 30,
2012. The gains on the daily sale of these receivables as well as the fees received for servicing these receivable portfolios during
2012 through the date of the sale of our Card and Retail Services business are included as a component of income from discontinued
operations in the consolidated statement of income (loss).

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.
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12. Business Segments

We have one reportable segment: Consumer. Our Consumer segment, which consists of our run-off Consumer Lending and
Mortgage Services businesses, is described in Note 19, "Business Segments," in our 2012 Form 10-K.

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 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 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 in Note 19,
"Business Segments," in our 2012 Form 10-K. Except as noted below, there have been no significant changes since December 31,
2012 in the differences between U.S. GAAP and IFRSs impacting our results. As it relates to loan impairment charges, prior to
the second quarter of 2013, we concluded that for IFRSs the estimated average period of time from last current status to write-off
for real estate secured loans collectively evaluated for impairment using a roll rate migration analysis was 10 months. In the second
quarter of 2013, we updated our review under IFRSs to reflect the period of time after a loss event that a loan remains current
before delinquency is observed. This review resulted in an estimated average period of time from a loss event occurring and its
ultimate migration from current status through to delinquency and ultimately write-off for real estate secured loans collectively
evaluated for impairment using a roll rate migration analysis of 12 months.

The following table reconciles our IFRSs segment results to the U.S. GAAP consolidated totals:
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IFRSs
Consumer U.S. GAAP
Segment IFRSs IFRSs Consolidated
Totals Adjustments”  Reclassifications® Totals
(in millions)

Three Months Ended September 30, 2013:
NEt INLEIESt INCOIMIL ...ttt ettt et ene e esese e $ 491 $ 187) $ 75) $ 229
Other operating income (Total other revenues).............cccccocereciiinccnnnns (28) 63 79 114
Total operating income (10SS)..........ccceuueee. 463 (124) 4 343
Loan impairment charges (Provision for credit 10S8€s) .........ccccceurccrccnncnes 115 275) — (160)
Net interest income and other operating income less provision for credit

JOSSES .o 348 151 4 503
OPETating EXPEIISES .....evvemrrvereriteresirietereentesesertesesetssesestsseseseessesesesseseseseesenens 207 5 4 216
Profit (108S) DEFOIe taX ....cueevreeiiiiiiieiieiecriiec e $ 141 $ 146 $ — 3 287
Three Months Ended September 30, 2012:
Net INtErESt INCOIML ...ttt $ 630 $ (124) $ ®9) $ 417
Other operating income (Total other revenues)... 171) (76) 103 (144)
Total operating iNCOMe (I0SS).........ccueuiuiuiiiiiiiiiiiiiiciccccccccaees 459 (200) 14 273
Loan impairment charges (Provision for credit 10S8€s) .........ccccccerccrecunuaes 493 (206) — 287
Net interest income and other operating income less provision for credit

LOSSES ... 34 6 14 14)
Operating expenses 248 14 14 276
Profit (10SS) DEFOre taX ......c.cuvvmiueuerriieeierririieieiieieicieie et eseieseeeaenesseseaenen $ (282) $ ®) $ — 3 (290)
Nine Months Ended September 30, 2013:
Net interest income $ 1,620 $ (514) $ (245) $ 861
Other operating income (Total other revenues)... (343) 1,183 256 1,096
Total operating inCome (10SS)........c.coveveuerurreuerirnueiririereineeeeeeree e seenenene 1,277 669 11 1,957
Loan impairment charges (Provision for credit 10Sses) ...........cccccovviiicnanes 558 427) — 131
Net interest income and other operating income less provision for credit

LOSSES ...ttt b ettt sttt 719 1,096 11 1,826
OPEIating EXPENSES ......cuvviviiiuiieiiieiciieeieieies e essaeeas 615 53 11 679
Profit (10SS) DEFOIe taX .....c.coveueuiirieieiiieicerineeceree et $ 104 $ 1,043 $ — 3 1,147
Balances at end of period: -
Customer loans (ReCeivables).........cevveieririeiiiinieietinesieiereieeee e $ 32,436 $ 4,553) $ 39 S 27,844
AASSEES .ttt ettt b et b et b sttt b ettt neneenen 42,774 (1,995) — 40,779
Nine Months Ended September 30, 2012:
Net INterest INCOME .......cvovvviiiiiiiciciciciceee s $ 1,897 § (373) $ (308) $ 1,216
Other operating income (Total other revenues).............cccccccereiiiiiccnenes 919) (1,639) 354 (2,204)
Total operating income (10SS)..........covrueuriiiiiiiiiiiiins 978 (2,012) 46 (988)
Loan impairment charges (Provision for credit 10S8€s) .........cccccercuiiccnucnes 2,068 (252) — 1,816
Net interest income and other operating income less provision for credit

LOSSES ...ttt (1,090) (1,760) 46 (2,804)
OPETating EXPEIISES .....evvemrrvereriteresirietereentesesertesesetssesestsseseseessesesesseseseseesenens 658 26 46 730
Profit (loss) before tax $ (1,748) $ (1,786) $ — 3 (3,534)
Balances at end of period: -
Customer loans (Receivables).........cocoeiriiiiiinieiiineieeese e $ 38,754  $ (4,746) $ 45) $ 33,963
AASSEES o evveeeeee e eeeeee e eeeee e s s st eeees e eeeeesr e eeeeees 48,688 (3,248) — 45,440

M IFRSs Adjustments consist of the accounting differences between U.S. GAAP and IFRSs.
2
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13. 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 assets and liabilities of these consolidated secured financing VIEs consisted of the following as of September 30, 2013 and
December 31, 2012:

September 30, 2013 December 31, 2012
Consolidated Consolidated Consolidated Consolidated
Assets Liabilities Assets Liabilities

(in millions)

Real estate collateralized funding vehicles:

CASN . $ 1 $ — 6 $ —
Receivables, net 3,926 — 4,197 —
Other HabIlItes ........ooveieieieieeeieee e — (42) — 39)
Long-term debt ........cccoveiririririnincreee e — 2,486 — 2,878
TOUAL e e e e e e e e e s see e e eeeene $ 3927 $ 2444 S 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 September 30, 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.

14. 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
the fair value of a group of financial assets and financial liabilities with offsetting credit risk and/or market risks based on the exit
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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.

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.

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;

*  collaboration of pricing by reference to other independent market data such as market transactions and relevant benchmark
indices;

*  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. 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.

We have various controls over our valuation process and procedures for receivables held for sale. As these fair values are generally
determined using value estimates from third party and affiliate valuation specialists, the controls may include analytical reviews
of quarterly value trends, corroboration of inputs by observable market data, direct discussion with potential investors and results
of actual sales of such receivable, all of which are submitted to the U.S. Valuation Committee for review.

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 September 30, 2013 and December 31, 2012.
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September 30, 2013
Carrying  Estimated
Value Fair Value Level 1 Level 2 Level 3

(in millions)

Financial assets:

CASN .ottt et eas $ 225§ 225 $§ 225 § — 3 —
Interest bearing deposits with banks.............ccoceveeeriecienieciieieeeeee e — — — — —
Securities purchased under agreements to resell ...........ccccoceverenenenene. 6,196 6,196 — 6,196 —
Real estate secured receivables":

FIrSt HEM oottt 22,308 19,496 — — 19,496

NTCTeTe) 4 L6 B U 1SS o DTSRRI 2,743 1,491 — — 1,491

Total real estate secured receivables............ooovvvvveviviieeieeieiieeeeieeens 25,051 20,987 — — 20,987
Receivables held fOr Sale ........oovvivvviiiiiiiieeeceeeee e 4,717 4,717 — 901 3,816
Due from affiliates .......cccveerieeeiiiiiiccieeeie et 50 50 — 50 —
Financial liabilities:
Due to affiliates carried at fair value ..........coceveveeeriecienieiieieeeeee 493 493 — 493 —
Due to affiliates not carried at fair value .........ccccceeeviveiviieiiiiiieeeceeies 8,472 8,573 — 8,573 —
Long-term debt carried at fair value ..........coccoevevieiiecienieeeeeee 8,034 8,034 — 8,034 —
Long-term debt not carried at fair value..........cccoceveecieniecreeieieeeee 15,673 16,119 — 13,800 2,319
Derivative financial lHabilities..........ccecvvieveeriieiciienieceeee e 1 1 — 1 —

December 31, 2012
Carrying  Estimated
Value Fair Value Level 1 Level 2 Level 3

(in millions)

Financial assets:

L7 -] 1 TSRS $ 197 % 197 $ 197 §$ — —
Interest bearing deposits with banks............ccceevevveevieienieieeieeeeee 1,371 1,371 — 1,371 —
Securities purchased under agreements to resell ...........coccoeverencnenenn. 2,160 2,160 — 2,160 —
SECUITHICS. 1. vvevreeieeieeteeteetestete st ete et e sbeesaesteessesseesseeseessesseessesssesesssensens 80 80 80 — —
Real estate secured receivables'":

FAESt LIEI c.vevive ettt et 26,218 19,586 — — 19,586

NTcTelo )1 T B TS 4 ORI 3,066 1,113 — — 1,113

Total real estate secured receivables.........cooovvvviiviiiiieiiiiiiiieeeeeeines 29,284 20,699 — — 20,699
Receivables held for sale .........cooeevieiiiiiiiiiiecieeee e, 6,203 6,203 — — 6,203
Due from affiliates.......cccecvievieriiieriicierecie e e 105 105 — 105 —
Financial liabilities:
Due to affiliates carried at fair value .........cccoccvvevieeciieiiecieeee e, 514 514 — 514 —
Due to affiliates not carried at fair value ...........cccoovvevieiveeiicieeeeecene. 8,575 8,654 — 8,654 —
Long-term debt carried at fair value .........c.cceeeveveeviieienieieeeeceee 9,725 9,725 — 9,725 —
Long-term debt not carried at fair value..........ccooeeveeieiiniinieeeee 18,701 19,172 — 16,537 2,635
Derivative financial Habilities.........ccccovveverieiienieieieieseeeeeee 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 several 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.
For certain consumer receivables, investors incorporate numerous assumptions in predicting cash flows, such as future interest
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rates, higher charge-off levels, slower voluntary prepayment speeds, different default and loss curves and estimated collateral
values 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 September
30, 2013 and December 31, 2012 reflect these market conditions. The increase in the relative fair value of real estate secured
receivables during the first nine months of 2013 is largely due to improved conditions in the housing industry driven by increased
property values and, to a lesser extent, lower required market yields and increased investor demand for these types of receivables.

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 September 30, 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)
September 30, 2013
Derivative financial assets:
Interest rate swaps — 3 353 § — 3 — 3 353
CUITENCY SWAPS ...t — 928 — — 928
Derivative NEHHNE ......covvveveuerireeierinreieirieieestsier e — — — (1,281) (1,281)
Total derivative financial assets..........oeeerirrereririeecnineenene. — 1,281 — (1,281) —
TOtal ASSEIS.....ocvuiiiiiiricicecc e — 3 1,281 $ — 3 (1,281) $ —
Due to affiliates carried at fair value..........coccoceevecinncccennnne — $—(4ﬁ93) s — 5 — $—(493)
Long-term debt carried at fair value..........ccoeccevrreinniccnnnnnene — (8,034) — — (8,034)
Derivative related liabilities:
INErest rate SWAPS .....covvvevererereereririeieirieiesesesieseeseereseeeeenens — 421) — — (421)
CUITENCY SWAPS ..ottt — (59) — — (59)
Derivative NEttINgG .......ccevveerierieiriereiecsereeeeeeseeee e — — — 479 479
Total derivative related liabilities..........cccccovueeverccinnncnne. — (480) — 479 1)
TOtal HADIIEES .. ovvvvoc.ooeeeee oo — S 9,007) $ — 479 $ (8,528)
December 31, 2012 -
Derivative financial assets:
INEETEST TALE SWADS ..vvvevereceetiseeeieseseiesesssie e sessssseesesnses — 524§ — S — S 524
CUITENICY SWAPS -.eeeveeineiereneteeesereeteseseeeeteneseeseseesseseneasesenenes — 1,159 — — 1,159
Derivative NetHNE .......ccoveueuieireeierieieieieeieeseeietee e — — — (1,683) (1,683)
Total derivative financial assets..........coeeeereruererereerccrreuenenes — 1,683 — (1,683) —
Available-for-sale securities:
Money market funds 80 — — — 80
Total available-for-sale securities 80 — — — 80
TOAl ASSELS...vevevereeaceeesreeieeseieeseiseee e ese e s seesaeeces 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............ccccoeveveiiiinnnnne — 9,725) — — (9,725)
Derivative related liabilities:
INterest rate SWAPS ......covevveveererieririereiieeneneeeereereeee e — (1,585) — — (1,585)
CUITENCY SWAPS ..ottt — (45) — — (45)
Derivative NEttINgG .......coevveerierieirericieicsereeeeieseeee e — — — 1,608 1,608
Total derivative related liabilities.............ccccoeeeuevicennane — (1,630) — 1,608 (22)

Total liabilities

1)

$  (11,869) $ — 3 1,608 $

(10,261)

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 September 30, 2013 or December 31, 2012.
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Significant Transfers Between Level 1 and Level 2 There were no transfers between Level 1 and Level 2 during the three or nine
months ended September 30, 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 or nine months ended September 30, 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 September 30, 2013 and 2012, and indicates the fair
value hierarchy of the valuation techniques utilized to determine such fair value.

Non-Recurring Fair Value

Measurements as of Total Gains Total Gains
September 30, 2013 (Losses) for the (Losses) for the
Three Months Ended Nine Months Ended
Level 1 Level 2 Level 3 Total September 30, 2013 September 30, 2013

(in millions)
Receivables held for sale:

Real estate secured..........cccouenneee. $ — $ 901 $ 3816 $ 4717 $ 66 $ 974
Personal non-credit card................. — — — — — (82)
Total receivables held for sale............. — 901 3,816 4,717 66 892
Real estate owned"..........co.cooveveenee.. — 392 — 392 (20) (55)
Total assets at fair value on a non-
recurring basis........cooeeveevereenennn $ — $ 1,293 §$ 3,816 $ 5109 $ 46 $ 837

Non-Recurring Fair Value

Measurements as of Total Gains Total Gains
September 30, 2012 (Losses) for the (Losses) for the
Three Months Ended Nine Months Ended
Level 1 Level 2 Level 3 Total September 30, 2012 September 30, 2012

(in millions)
Receivables held for sale:

Real estate secured ........coceevvueeenenee $ — $ — $ 3,181 $ 3,181 $ 45 § (1,304)
Personal non-credit card................... — — 3,180 3,180 95) (405)
Total receivables held for sale............... — — 6,361 6,361 (50) (1,709)
Real estate owned™ ........ocoovvevveeennn — 231 — 231 (23) (76)
Total assets at fair value on a non-
recurring basis.........cooeevevevevevreenane, $§ — § 231 $ 6361 $ 6592 3 (73) § (1,785)

(M 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.
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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 September 30, 2013 and December 31, 2012:

Fair Value Range of Inputs
Sept. 30, Dec. 31, Significant September 30, December 31,
Financial Instrument Type 2013 2012 Valuation Technique = Unobservable Inputs 2013 2012

(in millions)

Receivables held for sale carried at fair

value:

Real estate secured............... $ 3,816 $ 3,022 Third party appraisal  Collateral loss 0% - 91% 0% - 92%
valuation based on severity rates
estimated loss Expenses incurred 5% - 10% 5% - 10%
severities, including through collateral
collateral values, disposition
cash flows and
market discount rate  \farket 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

ﬂ_ows and market Market discount — - — 10% - 15%
discount rate rate

M 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 rates averaged 28 percent and 37 percent at September 30,
2013 and December 31, 2012, respectively. In the current market conditions, investors also take into consideration the fact that the most recently available

broker's price opinion may not capture all of the home price appreciation due to the timing of the receipt of the opinion.
@ Our personal non-credit card portfolio held for sale was classified as Level 3 at December 31, 2012. This portfolio of receivables was sold on April 1,2013
as previously discussed.

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 the liquid nature of cash.
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 and receivables held for sale: The estimated fair value of our receivables is 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.
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Real estate owned: Fair value is determined based on third party valuations 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 is 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 are 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.

15. 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
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International, Inc., et al. (N.D. Ill. 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 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 $2.2 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. We previously reported that the range of a possible final judgment, prior to imposition of prejudgment interest (if any), was
between approximately $1.5 billion and $2.2 billion, of which approximately $1.5 billion related to claims where there remained
no unresolved objections relating to the claims form submissions and approximately $510 million related to claims which remained
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. In addition, approximately $179 million in claims were subject to supplemental notices that
were subject to further potential objections.

On July 30, 2013, the defendants filed post-trial motions for judgment as a matter of law or, in the alternative, for a new trial, and
the plaintiffs also filed motions seeking entry of a partial final judgment as to certain claims (totaling approximately $1.5 billion)
and a determination of prejudgment interest as to those claims. Briefing on these motions was complete by mid-September. On
October 4, 2013, the District Court denied defendants' motions and granted plaintiffs' motions for a partial final judgment and
awarded pre-judgment interest at the Prime Rate, compounded annually. Subsequently, on October 17, 2013, the District Court
entered a partial final judgment against the defendants in the amount of approximately $2.5 billion. In addition to the partial
judgment that has been entered, there also remain approximately $527 million, prior to imposition of pre-judgment interest, in
claims that still are subject to objections that have not yet been ruled upon by the District Court.

Defendants will appeal the partial final judgment. Despite the jury verdict, the various rulings of the District Court and the partial
final judgment, we continue to believe that we have meritorious grounds for appeal. Pending that appeal, defendants will be required
to provide security for the partial final judgment in order to stay execution of the judgment while the appeal is ongoing. The timing
and outcome of the ultimate resolution of this matter is uncertain.

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 application of pre-
judgment interest at the Prime Rate as ordered by the District Court, may lie in a range from a relatively insignificant amount to
an amount exceeding $3.5 billion. Once a judgment is entered (such as the approximately $2.5 billion partial final judgment entered
on October 17, 2013), post-judgment interest accrues on the judgment at a rate equal to the weekly average of the 1-year constant
maturity treasury yield as published by the Federal Reserve System. 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
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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 are providing documentation and information
responsive to the Massachusetts Attorney General and will continue to do so.

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 US4, N.A. et al.
(S.D. Fla. 13-CV-21104). A new putative class action was filed against HSBC Bank USA and HSBC Mortgage Corporation (USA)
in the Southern of District of New York on August 21, 2013 entitled, Ross F. Gilmour v. HSBC Bank USA, N.A., et al. (S.D.N.Y.
Case No. 1:13-cv-05896-ALC). 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.
HSBC filed motions to dismiss the complaints in the Montanez, Lopez, Weller and Hoover matters. The Court denied the motion
to dismiss in the Lopez matter and we await the court’s ruling on the other motions. In addition, in Montanez, plaintiffs filed a
motion for multi-district litigation treatment to consolidate the action with Lopez, which was denied on July 25, 2013. In West,
discovery is ongoing.

Mortgage Securitization Activity In the course of 2012 and 2013, 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. These recently filed actions include (i) Deutsche Bank, as Trustee of MSAC 2007-HEG v. Decision One and HSBC
Finance Corp.; (ii) Seagull Point LLC, individually and on behalf of the MSAC 2007-HES Trust v. Decision One Mortgage Company
LLC, et al.; and (iii) Deutsche Bank, as Trustee of HASCO 2007-HE2 v. Decision One, HSBC Finance Corp. and HSBC Bank.
These actions all seek to have Decision One and HSBC Finance repurchase mortgage loans originated by Decision One and
securitized by third parties. In the aggregate, these actions seek repurchase of loans, or compensatory damages, totaling
approximately $970 million. The range of reasonably possible losses in excess of our recorded repurchase liability is between zero
and $148 million at September 30, 2013 related to claims that have been filed. Furthermore, real estate secured receivables sold
during 2007 for which additional claims could be filed totaled approximately $5.5 billion. We believe that we would have strong
defenses against any additional claims brought against us.

We expect these types of claims may continue. 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.

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 (JQG)); Jethro
Holdings, Inc., et al. v. Visa U.S.A., Inc. et al. (E.D.N.Y. No. 05-CV-4521(JQ)); 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 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. A class settlement
was preliminarily approved by the District Court 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.
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Numerous merchants-including absent class member large and small merchants and certain named plaintiff merchants and trade
associations-have objected and/or opted out of the settlement during the exclusion period, which ended on May 28, 2013. Visa's
and MasterCard's analysis of the data determined that the defendants had the right to terminate the settlement agreement because
the volume threshold was reached, but elected not to do so. We anticipate that most of the larger merchants who opted out of the
settlement will initiate separate actions seeking to recover damages. A hearing on class plaintiffs' motion for final approval of the
class settlement was held on September 12, 2013, before the District Court. The parties are awaiting the District Court's decision.

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. II1. 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
in the Esslinger matter. In February 2012, the District Court granted preliminary approval of the settlement. The plaintiff in 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 Esslinger 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 Esslinger 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 was voluntarily dismissed. The Essl/inger settlement became effective
on May 1, 2013, and the District Court entered the final distribution order in October 2013, with payments to be made by October
31,2013.

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
civil money penalties and injunctive relief. 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 Ess/inger 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 appealed the decision to the Ninth Circuit, which is still pending.

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
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Federal court and the Attorney General filed a motion to remand, which was denied. The Attorney General is seeking interlocutory
review of certain issues regarding the denial of remand, oral argument on which is scheduled for November 6, 2013.

In April 2013, the Attorney General for the State of New Mexico also filed suit against nine credit card companies, including our
subsidiaries HSBC Bank Nevada and HSBC Card Services Inc. and our affiliate HSBC Bank USA, N.A. In the action, captioned
State of New Mexico ex rel Gary King, Attorney General, v. HSBC Bank Nevada, N.A., HSBC Card Services, Inc., and HSBC Bank
USA, N.A., the Attorney General alleges substantially similar claims as those alleged by the Attorneys General of West Virginia,
Mississippi and Hawaii, discussed above, in connection with debt cancellation and suspension and other ancillary products
marketed, administered and sold in connection with credit cards. The Attorney General seeks an injunction, restitution and civil
money penalties, among other relief. The action was removed to Federal court in June 2013. Defendants filed a motion to dismiss
on August 7, 2013.

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. The court denied defendants' motion to dismiss on September 26, 2013.

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. These two
actions have been consolidated into a single action entitled: 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.). 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) although similar cases filed against other financial institutions have been resolved for amounts significantly less than
these statutory damage amounts. The parties currently are engaged in discovery in Mills. The other actions are in various stages
of proceedings.

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 (together the
"IFR Settlement Agreements"), 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 IFR Settlement Agreements, HSBC North America has
made a cash payment of $96 million into a fund 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. Rust Consulting, Inc., the paying agent, began mailing checks to eligible borrowers in the second quarter
0f2013. Borrowers who receive compensation will not be required to execute a release or waiver of rights and will not be precluded
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 the IFR Settlement Agreements will satisfy the Independent
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Foreclosure Review requirements of the Servicing Consent Orders, including the wind down of the Independent Foreclosure
Review. While we believe compliance related costs have permanently increased to higher levels due to the remediation requirements
of the Servicing Consent Orders, the IFR Settlement Agreements 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 IFR Settlement 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 Servicing Consent Orders, provided the terms of the IFR Settlement 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 IFR Settlement 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. Following the February 2012 settlement, these government agencies initiated discussions with other
mortgage industry servicers. HSBC Finance Corporation, together with our affiliate 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 2011 (which was reduced by $14 million in
the second quarter of 2013) reflecting the portion of the HSBC North America accrual 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.

16. New Accounting Pronouncements

The following new accounting pronouncements were adopted effective January 1, 2013:

* Disclosures About Offsetting Asset and Liabilities In December 2011, the FASB issued an Accounting Standards Update
("ASU") that required entities to disclose information about offsetting and related arrangements to enable users ofits 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 ASU to clarify the instruments and
transactions to which the guidance in the previously issued ASU would apply. The adoption of the guidance in these ASUs
did not have an impact on our financial position or results of operations. The new disclosure requirements of this ASU are
included in Note 3, "Securities" and Note 8, "Derivative Financial Instruments."

* Accumulated Other Comprehensive Income In February 2013, the FASB issued an ASU that adds new disclosure
requirements for items reclassified out of accumulated other comprehensive income. The new guidance was effective 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 ASU are
included in Note 9, "Accumulated Other Comprehensive Income."

There were no accounting pronouncements issued during the first nine months of 2013 that had a significant impact on our financial
position or results of operations.
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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 EENT3

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 to improve at a modest pace during the first nine months of 2013. GDP is
expected to grow at an annualized rate of less than 2 percent in 2013, which remains well below the economy's potential growth
rate. Consumer confidence rose to a six year high in July based on the University of Michigan's Consumer Confidence Index as
consumers continue to feel better about their household finances due to rising home values and subdued inflation. Nonetheless,
with continuing high gasoline prices, the increase in payroll taxes at the beginning of the year and the onset of budget sequestration
in March, consumer confidence remains under pressure as domestic fiscal uncertainties, including federal budget and debt ceiling
debates, continue to affect consumer sentiment. During the second quarter and continuing into the third quarter of 2013, long-term
interest rates began to rise in part out of concern that the Federal Reserve may begin to slow its quantitative easing program if the
economy continues to strengthen. These concerns subsided to a certain extent in September when the Federal Reserve announced
its bond buying program would continue at current levels to support the slow growing economy. 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.

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. Although unemployment rates, which are a major factor influencing credit quality, fell from 7.8 percent at
the beginning of the year to 7.2 percent in September 2013, unemployment remains high based on historical standards. Also, a
significant number of U.S. residents are no longer looking for work and are not reflected in the U.S. unemployment rates.
Unemployment has continued to have an impact on the provision for credit losses in our receivable portfolio and in receivable
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 will continue to impact our results during the remainder of 2013 and beyond.
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The housing market continued the strong rebound in 2013 with overall home prices moving higher in many regions as demand
increased and the supply of homes for sale remained restricted. However, the sharp decline in the share of foreclosed home sales
currently being experienced, which is contributing to the increase in home sale prices, may not continue as the impact of servicers
resuming foreclosure activities and the listing of the underlying properties for sale along with the recent increases in mortgage
interest rates could slow down future price gains. 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 a significant number of foreclosures come to market at
the same time, due to the backlog or other delays in processing, it could have an adverse impact on home prices.

Business Focus On March 29, 2013, we sold our interest in substantially all of our insurance subsidiaries in our Insurance
operations to Enstar Group Ltd. (“Enstar”). As a result, we recorded a gain on sale of $21 million ($13 million after-tax). 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. 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 and
recorded a loss on sale of $11 million during the second quarter of 2013, primarily related to transaction fees. On September 1,
2013, we completed the sale of the Facility to Springleaf and recognized an immaterial gain on sale of the Facility. Additionally,
on September 1, 2013 the personal non-credit card receivables were converted onto the Purchaser's system and we transferred to
the Purchaser over 200 employees who had performed servicing activities for these and other receivables. See Note 6, “Receivables
Held for Sale,” in the accompanying consolidated financial statements for additional information.

During the second and third quarters of 2013, we sold two separate pools of real estate secured loans to a third-party investor with
an aggregate unpaid principal balance of $1,124 million (aggregate carrying value of $634 million) at the time of sale to a third-
party investor for aggregate cash consideration of $632 million which resulted in a loss of $18 million during the nine months
ended September 30, 2013 primarily related to transaction fees. On October 1, 2013 we completed the sale of an additional pool
of real estate secured receivables with an unpaid principal balance of $1,541 million (carrying value of $901 million) at the time
of sale to a third-party investor for cash consideration of $901 million. As these receivables were carried at the lower of amortized
cost or fair value at September 30, 2013, we do not expect any significant impact to our earnings will be recorded during the fourth
quarter of 2013.

The market demand for first lien partially charged-off accounts has been strong throughout the first nine months of 2013. As a
direct result of this increased market demand, in June 2013, we decided we no longer have the intent to hold for investment first
lien real estate secured receivables once they have been written down to the lower of amortized cost or fair value of the collateral
less cost to sell, subject to certain exceptions, principally receivables associated with secured financings which are not saleable.
As a result, we adopted a formal program to initiate sale activities for real estate secured receivables in our held for investment
portfolio when a receivable meeting pre-determined criteria is 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 (generally 180 days past due). During the three and
nine months ended September 30, 2013, we transferred real estate secured receivables to held for sale with an unpaid principal
balance of approximately $473 million and $3,077 million, respectively, at the time of transfer. The net realizable value (carrying
value) of these receivables prior to transfer after considering the fair value of the property less cost to sell was approximately $346
million and $2,101 million, respectively, for the three and nine months ended September 30, 2013. As a result of the transfer of
these receivables to held for sale, during the three and nine months ended September 30, 2013 we recorded a lower of amortized
cost or fair value adjustment of $46 million and $145 million, respectively, to the newly transferred loans, all of which was
attributable to non-credit related factors (e.g. differences in overall cost of capital assumptions) and was recorded as a component
of total other revenues in the consolidated statement of income (loss). We currently expect additional real estate secured receivables
with an aggregate carrying amount of approximately $370 million could be 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 during the remainder of 2013 and, as a
result, would be transferred to held for sale. We believe credit losses related to these receivables are substantially covered by our
existing credit loss reserves. However, based on the current fair value of our existing receivables held for sale portfolio, the lower
of amortized cost or fair value adjustment for non-credit related factors on these receivables could be in the region of $25 million
to $30 million. Our estimate of both the volume of loans which will become 180 days past due as well as the fair value adjustment
required for the aforementioned pool of loans is influenced by factors outside our control such as changes in default rates, estimated
costs to obtain properties, home prices and investors' required returns amongst others, as well as loans which will not be saleable.
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There is uncertainty inherent in these estimates making it reasonably possible that they could be significantly different as factors
impacting the estimates continually evolve.

At September 30, 2013 and December 31, 2012, the fair value of the real estate secured receivables held for sale totaled $4,717
million and $3,022 million, respectively, including the receivables which were transferred into held for sale during the three and
nine months ended September 30, 2013 as discussed above. During the three and nine months ended September 30, 2013, we
reversed $100 million and $1,047 million, respectively, of the lower of amortized cost or fair value adjustment recorded during
the year ended December 31, 2012 primarily due to an increase in the fair value of the real estate secured receivables held for sale
during the first nine months of 2013 largely due to improved conditions in the housing industry driven by increased property values
and, to a lesser extent, lower required market yields and increased investor demand for these types of receivables. As noted in the
preceding paragraph, these fair value estimates are influenced by numerous factors outside of our control and these factors have
been highly volatile in recent years. Accordingly, the improving trend in the fair value of receivables held for sale during the first
nine months of 2013 should not be considered indicative of fair value changes in future periods as deterioration in these factors
would likely require increases to our valuation allowance in future periods. We expect that receivables held for sale at September 30,
2013 will be sold in multiple transactions generally over the next 15 months, the exact timing of which may impact our previously
recorded accrual with respect to foreclosure and other mortgage servicing practices as our accrual has certain assumptions regarding
the level of modifications that will be made to loans that are classified as held for sale 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.

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 held for investment, which
totaled $27,844 million at September 30, 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, our loan prepayment rates have slowed when
compared with 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 be less than $17.0 billion by
the end of 2016. 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 an elongated foreclosure process.

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. Since 2011, 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. Our focus on cost optimization 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.

As disclosed in prior filings, we had been working to surrender the national bank charter of our subsidiary, HSBC Bank Nevada,
N.A. ("HSBC Bank Nevada"), to the OCC. In August 2013, we completed the surrender of the national bank charter to the OCC
and merged HSBC Bank Nevada into HSBC Finance Corporation.

Performance, Developments and Trends The following table sets forth selected financial highlights of HSBC Finance Corporation
for the three and nine months ended September 30,2013 and 2012 and as of September 30, 2013, June 30, 2013 and December 31,
2012.
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Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(dollars are in millions)
Income (loss) from continuing Operations..............ccoeveevveereerereenennas $ 19¢ §$§ (192) $ 771§ (2,209)
Return on average assets ("ROA"), annualized........c..c.cceevvevrnennnn. 1.9% (1.6)% 2.4% (5.8)%
Return on average common shareholder's equity ("ROE"),

ANNUALZEA ... 11.8% (17.3)% 17.0% (55.00%
Net interest margin, annualized™ ..............cc.coovoreireoeeereereeeeeeenn. 2.36% 3.71 % 2.81% 3.19 %
Consumer net charge-off ratio, annualized®...............cccocoveverrennn... 3.40% 542 % 4.58% 7.61 %
Efficiency 1atio™® ..o 63.0% 101.1 % 34.7% (73.9)%

September 30, June 30, December 31,
2013 2013 2012

(dollars are in millions)

Real estate secured receivables™ $ 27,844 $ 29,112 $ 32,939

CrEdit LSS TESETVES ..o s e 3,697 4,098 4,607
Two-months-and-over contractual delinquency ratio for real estate secured
TECEIVADIES™ ...ttt 18.94% 17.22% 17.16%

M See "Results of Operations" for a detailed discussion of trends in our net interest margin and efficiency ratio.

@ See "Credit Quality" for a detailed discussion of trends in credit loss reserve levels as well as delinquency and charge-off ratios.

®  Ratio of total costs and expenses from continuing operations to net interest income and other revenues from continuing operations.
@ See "Receivables Review" for a detailed discussion of changes in real estate secured receivable levels.

We reported net income of $167 million and $613 million during the three and nine months ended September 30, 2013, respectively,
compared with a net loss of $137 million and $550 million during the three and nine months ended September 30, 2012, respectively.
Income from continuing operations was $196 million and $771 million during the three and nine months ended September 30,
2013, respectively, compared with a loss from continuing operations of $192 million and $2,209 million during the year-ago
periods. We reported income from continuing operations before taxes of $287 million and $1,147 million during the three and nine
months ended September 30, 2013, respectively, compared with a loss from continuing operations before tax of $290 million and
$3,534 million during the year-ago periods. Our results in all 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 Nine Months Ended
September 30, September 30,
2013 2012 2013 2012

(in millions)
Income (loss) from continuing operations before income tax, as reported.......... $ 287 $§  (290) $ 1,147 $ (3,534

Fair value movement on own fair value option debt attributable to credit
SPICAM ...evviietiiieiiettet ettt ettt et te et et e et et e e e te e et e et e ra et e ert e beeraesaeereenaeeneas 43 150 61 611

Underlying income (loss) from continuing operations before income tax'" ....... $ 330 § (140) $ 1,208 $ (2,923)

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

Excluding impact of fair value movement on fair value option debt attributable to credit spread as presented in the table above,
underlying income from continuing operations before tax for the three and nine months ended September 30, 2013 improved $470
million and $4,131 million compared with the year-ago periods. The improvement in both periods reflects significantly lower
provisions for credit losses, higher other revenues and lower operating expenses, partially offset by lower net interest income. The
increase in other revenues during the three and nine months ended September 30, 2013 was driven by a reversal of $100 million
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and $1,047 million, respectively, of the lower of amortized cost or fair value adjustment recorded during the year ended
December 31, 2012 primarily due to an increase in the fair value of the real estate secured receivables held for sale during the first
nine months of 2013 as well as improvements in derivative related income (expense). As discussed above, the increase in the
relative fair value of the real estate secured receivables held for sale is largely due to improved conditions in the housing industry
driven by increased property values and, to a lesser extent, lower required market yields and increased investor demand for these
types of receivables.

See "Results of Operations" for a more detailed discussion of our operating trends. In addition, see "Receivables Review" for
further discussion on our receivable trends and "Credit Quality" for additional discussion on our credit trends.

Our return on average common shareholder’s equity (“ROE”) was 11.8 percent and 17.0 percent for the three and nine months
ended September 30, 2013, respectively, compared with (17.3) percent and (55.0) percent for the year-ago periods. Our return on
average assets (“ROA”) was 1.9 percent and 2.4 percent for the three and nine months ended September 30, 2013, respectively,
compared with (1.6) percent and (5.8) percent for the year-ago periods. 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 and nine months ended September 30, 2013
largely due to net income during the three and nine months ended September 30, 2013 as discussed above compared with a net
loss in the year-ago periods.

Funding and Capital During the nine months ended September 30, 2013 and 2012, we did not receive any capital contributions
from HSBC Investments (North America) Inc. ("HINO"). During the nine months ended September 30, 2013, we retired $4,324
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 sale of pools of real estate secured receivables 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 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.

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 and certain rating agencies to evaluate capital adequacy. This ratio excludes from equity the impact of
unrealized gains (losses) on cash flow hedging instruments, postretirement benefit plan adjustments and unrealized gains (losses)
on investments 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
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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 income (loss)
on an IFRSs basis:

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(in millions)
Net income (10s8) — U.S. GAAP DaSIS ....cvooviviiiiiieieecieeieceeeeeee e $ 167 $§ (137) $§ 613 $§ (550)
Adjustments, net of tax:
Lower of amortized cost or fair value adjustments on loans held for sale'”.... (146) (89) (886) 981
Loan impairment® .............coooiueiueeeeeeeeeeeee oo . 28 68 184 116
Loss on sale of Insurance business — (106) 92) 58
Liti@ation EXPEINSES.....ecveeueertieriereeeiereeeneestessesneessesseessesseesseensesseensesseensesneensesnes 1 (56) 27 (56)
Credit card receivables transferred to held for sale and included in
discontinued operations for U.S. GAAP........cccecvvirirvnininnininenesencneene — — — 345
Derivatives and hedge accounting (including fair value adjustments) ............ 1) (7 ?2) (10)
Loan origination cost deferrals...........coccovieiiiieiiinieiieeeee e 2 2 5 7
INtErest TECOZNILION.....c.vieeieiieiietieieeieeteete et e et eresseeeaesteeneeeseenseeseenseees 1 4) (10) (5)
Present value of long term insSurance CONracts............eceveeverreecreereerueeeennennes — (5) 1 —
Pension and other postretirement benefit COStS ........ccovruerirrinieiinieincee 3 10 10 13
ORCT .ttt 9 31 10 35
Net income (108S) — IFRSS DaSIS ....ccveevieiieiieiieiicieieeie et 64 (293) (140) 934
Tax (expense) benefit — IFRSS basis.........cccoovovviviiiiiniii (46) 153 103 (478)
Income (loss) before tax — IFRSS Dasis......c.ccovvevivverivieriiieiiiieecieeeveeeveeeveevenas $ 110 $§ (446) $ (243) § 1412

M The amounts presented above reflects the differences between U.S. GAAP and IFRSs related to the following (1) the lower of amortized cost or fair value

adjustment that was recorded on loans held for sale under U.S. GAAP that was not recorded under IFRSs; (2) the difference between the loss on sale of
receivables sold during the period under U.S. GAAP and IFRSs; and (3) loan impairment charges recorded on these receivables under IFRSs which are not
recorded under U.S. GAAP while the receivables are classified as held for sale. A more detailed description of these differences can be found in our 2012
Form 10-K.

@ The amounts presented above reflect the differences between determining loan impairment charges between U.S. GAAP and IFRSs as well as the difference

in reporting impairment charges for receivables held for sale as discussed above. A more detailed description of these differences can be found in our 2012
Form 10-K.

A summary of the significant differences between U.S. GAAP and IFRSs as they impact our results are presented in our 2012
Form 10-K. Except as noted below, there have been no significant changes since December 31, 2012 in the differences between
U.S. GAAP and IFRSs impacting our results. As it relates to loan impairment charges, prior to the second quarter of 2013, we
concluded that for IFRSs the estimated average period of time from last current status to write-off for real estate secured loans
collectively evaluated for impairment using a roll rate migration analysis was 10 months. In the second quarter of 2013, we updated
our review under IFRSs to reflect the period of time after a loss event that a loan remains current before delinquency is observed.
This review resulted in an estimated average period of time from a loss event occurring and its ultimate migration from current
status through to delinquency and ultimately write-off for real estate secured loans collectively evaluated for impairment using a
roll rate migration analysis of 12 months.

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 of Non-U.S. GAAP Financial Measures to U.S. GAAP Financial Measures.”
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Receivables Review

The following table summarizes receivables at September 30,2013 and increases (decreases) since June 30,2013 and December 31,
2012:

Increases (Decreases) From

June 30, 2013 December 31, 2012
September 30,
2013 $ % $ %
(dollars are in millions)
Receivables:
Real estate secured:
FIrSt LBM c.venciieciiceccccec s $ 24,682 $ (1,116) 4.3)% $§ (4,619 (15.8)%
Second Hen.......coeieeieieiiieiiceee e 3,162 (152) (4.6) (476) (13.1)
Total real estate secured receivables ............cccccooovvrrnenen. $ 27844 § (1,268) 4.4)% $ (5,095) (15.5)%
Receivables held for sale:
First lien real estate secured............cccooveviiniiniiicncnnne. $ 4,717 $ (274) (5.5% $§ 1,695 56.1 %
Personal non-credit card ...........cocooeveneneneneniieeee — — — (3,181)  (100.0)
Total receivables held for sale® ..........ccoccoovvviioriiren. $ 4717 $ (274 (5.5)% $ (1,486)  (24.0)%

Total receivables and receivables held for sale:

Real estate secured:

First lien ........ $ 29399 § (1,390) (45)% § (2,924) 9.0)%

Second lien................ 3,162 (152) (4.6) (476) (13.1)
Total real estate secured 32,561 (1,542) 4.5) (3,400) 9.5
Personal non-credit card — — — (3,181)  (100.0)
Total receivables and receivables held for sale®®............... $ 325561 § (1,542) (4.5)% $ (6,581) (16.8)%

M At September 30, 2013, June 30, 2013 and December 31, 2012, real estate secured receivables held for investment includes $883 million, $871 million and

$2,109 million, 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.
@ At September 30, 2013, June 30, 2013 and December 31, 2012, receivables and receivables held for sale includes $1,415 million, $1,581 million and $1,712
million, respectively, of stated income loans.
@ At September 30, 2013, June 30, 2013 and December 31, 2012, approximately 60 percent, 59 percent and 58 percent, respectively, of our real estate secured
receivables and real estate secured receivables held for sale have been either modified and/or re-aged.
@ See Note 6, "Receivables Held for Sale," in the accompanying consolidated financial statements for detail information related to the movements in the real
estate secured and personal non-credit card receivables held for sale balances between periods.

Real estate secured receivables The decrease since June 30, 2013 and December 31, 2012 reflects the continued liquidation of
the real estate secured receivable portfolio which will continue going forward as well as the transfer of additional pools of real
estate secured receivables to held for sale with a carrying value prior to transfer of approximately $346 million and $2,101 million,
respectively, during the second and third quarters of 2013 as discussed above. 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. The following
table presents refreshed loan-to-value ratios (“Refreshed LTVs”) for our real estate secured receivable portfolio held for investment
as of September 30, 2013 and December 31, 2012.
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Refreshed LTVs P®®

September 30, 2013 December 31, 2012
First Second First Second
Lien Lien Lien Lien
LTV S 80%0. ittt s 39% 14% 37% 13%
B0% LTV CO0%0 ettt s 17 10 17 10
90% S LTV < T00%0 ittt e e e 17 17 16 16
LTV 2 10090ttt ettt sttt sttt et sttt e st 27 59 30 61
Average LTV for portfolio........cciiieriiiieiieieiieieeit ettt ens 86 105 87 108
Average LTV for LTVZ10090 .....coevevirininininiiienienieieeeeeeeieeeeeeiese e 115 122 119 125

M Refreshed LTVs for first liens are calculated using the receivable balance, excluding any accrued finance income, 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 significantly differ from 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 September 30, 2013
and December 31, 2012 information in the table above reflects current estimated property values using HPIs as of June 30, 2013 and September 30, 2012,
respectively.

®  Excludes the purchased receivable portfolios which totaled $856 million and $931 million at September 30, 2013 and December 31, 2012, respectively.

Receivables held for sale Receivables held for sale were $4,717 million at September 30, 2013 compared with $4,991 million at
June 30, 2013 and $6,203 million at December 31, 2012. The decrease compared with both periods reflects the sale of real estate
secured receivables with a carrying value of $404 million and $634 million during the three and nine months ended September
30, 2013, short sales of receivables held for sale which occurred during the period, the transfer of receivables held for sale to REO
and, as compared with December 31, 2012, the sale of our personal non-credit card receivable portfolio on April 1, 2013 as
previously discussed. The decrease was partially offset by the transfer of additional real estate secured receivables which had 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 into receivables held for sale with a fair value of approximately $279 million and $1,816 million at the time transfer
during the three and nine months ended September 30, 2013 as discussed above. The decrease was also partially offset by an
increase during the three and nine months ended September 30, 2013 in the fair value of the real estate receivables held for sale.
See Note 6, “Receivables Held for Sale,” in the accompanying consolidated financial statements 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 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
Sept. 30, June 30, Mar. 31, Dec. 31, Sept. 30,
2013 2013 2013 2012 2012

Number of REO properties at end of period ...........cccceeuenene. 4,599 3,984 3,242 2,914 2,619
Number of properties added to REO inventory in the period . 2,727 2,659 2,130 1,688 1,458
Average loss on sale of REO propertiest”...........cccocovvunrnnn. 4% 1% 3.4% 5.3% 4.1%
Average total loss on foreclosed properties®............cco......... 51.2% 50.3% 52.5% 53.4% 53.3%
Average time to sell REO properties (in days) 150 150 160 163 168

" 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 nine months ended September
30,2013, we added 7,516 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 and our receivable sale program
as many of the properties currently in the process of foreclosure will be sold prior to taking title.

The number of REO properties at September 30, 2013 increased as compared with June 30, 2013 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
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. While the volume of REO properties has increased throughout 2013, future increases will be tempered
by the extended foreclosure timelines and our receivable sale program as discussed above.
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The average loss on sale of REO properties and the average total loss on foreclosed properties were essentially flat as compared
with the prior 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 and nine months
ended September 30, 2012 includes less than $1 million and $29 million, respectively, 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 and nine months ended September 30, 2013, there was no interest
expense allocated to our discontinued operations.

2013 A 2012 A

(dollars are in millions)

Three Months Ended September 30:

Finance and other interest iNCOME .............ocovveeevveeeeireeeeineeeeeeeeeereeeennen $ 557 5.74% $ 833 7.42%
INEETESt EXPEINSE ...cevviiiiiiiiieiieeiie ettt 328 3.38 416 3.71
Net INEETESt INCOME ....vviviieiieeieeeceeeeee ettt eaens $ 229 236% $ 417 3.71%

Nine Months Ended September 30:

Finance and other interest iNCOME ........c.overierierieneieieceeeceeeeeeeie e $ 1,921 6.27% $ 2,598 6.98%
INtEIESt EXPEISE ....evventieiiiiieiiiiiete ettt 1,060 3.46 1,411 3.79
INEt INEETESE INCOIMIE ...veeuvvieiiieiieeiiereieeieesieeteesreeteesseeereesaeesseessaeesseenes $ 861 2.81% $ 1,187 3.19%

M 9% Columns: comparison to average interest-earning assets.

Net interest income decreased during the three and nine months ended September 30, 2013 due to the following:

* Average receivable levels decreased largely as a result of the sale of our portfolio of personal non-credit card receivables
on April 1, 2013 as well as real estate secured receivable liquidation.

* Overall receivable yields decreased during the three and nine months ended September 30, 2013 as a result of a significant
shift in receivable mix to higher levels of lower yielding first lien real estate secured receivables as a result of the sale of
our higher yielding personal non-credit card receivable portfolio and continued run-off in our second lien real estate secured
receivables portfolio. While overall receivable yields decreased, receivable yields in our real estate secured receivable
portfolio during the nine months ended September 30, 2013 were positively impacted by improvements in credit quality.
Real estate secured receivable yields during the three months ended September 30, 2013 were essentially flat. Prior to the
sale of our personal non-credit card receivable portfolio on April 1, 2013, receivable yields in this portfolio had improved
during 2013 due to a lower percentage of nonaccrual receivables as compared with the prior year.

* Interest expense decreased resulting from lower average borrowings and lower average rates.

Net interest margin was 2.36 percent and 2.81 percent for the three and nine months ended September 30, 2013, respectively,
compared with 3.71 percent and 3.19 percent for the year-ago periods. The decrease during the three and nine months ended
September 30, 2013 was driven by the lower overall receivable yields largely due to the sale of our higher yielding personal non-
credit card receivable portfolio as discussed above, partially offset by a lower cost of funds as a percentage of average interest
earning assets.
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The following table summarizes the significant trends affecting the comparability of net interest income and net interest margin:

Three Months Ended Nine Months Ended
September 30, 2013 September 30, 2013
(dollars are in millions)
Net interest income/net interest margin from prior year ............ccoeeeveecverieevennens $ 417 3.71% $ 1,187 3.19%
Impact to net interest income resulting from: - -
LOWET ASSEt LEVEIS....cuiiiieiieiieiieiiee ettt (185) (480)
Receivable YIEldS .....coviiiiiiciciieicit e 93) (190)
Cost of funds (rate and VOIUME) .........cooeriiiiiiiiiiieeeeeee e 88 352
(0 15T TP 2 ®)
Net interest income/net interest margin for current year..........cocoeeveveecverreevennens $ 229 2.36% $ 861 2.81%

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:

2013 2012

(in millions)

Three Months Ended September 30:
Provision for credit losses:

REAl €STALE SECUIEA ....viieiieeiiiiie ettt ettt et et e et e e e b e ebe e s b e ebaeetbeesbaassseenseesaseenseessseenseensnean $ (153) $ 292
Personal NON-Credit CArd.........c.ooiiiiiieiiiieie ettt ettt ae s e b e sse e sessaesseessesseessenseens @) 5)
TOTAL .ttt ettt ettt ettt et s b e st et e st et e st e b e st eb e st et e st et e e ebe s et e s et e eseRees e Rt ebeseebe st ebe st ebe st ebeneesensesennns $ (160) $ 287

Nine Months Ended September 30:
Provision for credit losses:

REAl €STALE SECUIEA ....viiiiiieiieiii ettt ettt et e et e et e e b e e te e s b e ebaeetbeesbaassseenseessseesseessseansaensnean $ 175 $ 1,663
Personal NON-CIedit CATd............coviiuiiiiiiiiie ettt ettt ettt et e ae e ete e aeeteeeveebeesaneereenanaen (44) 153
TOLAL ...ttt ettt ettt ettt ettt aeeaeeaeeteeteeteete et e et et et et ent et et ersereeaeeteersereeteereans $ 131 § 1,816

Our provision for credit losses decreased significantly during the three and nine months ended September 30, 2013 as compared
with the year-ago periods as discussed below:

* The provision for credit losses for real estate secured loans improved reflecting the impact of lower loss estimates due to
lower receivable levels, lower dollars of delinquency on accounts less than 180 days contractually delinquent as compared
with the year-ago periods and improved credit quality during the three and nine months ended September 30, 2013. The
improvement also reflects, in part, the transfer of certain real estate secured receivables to held for sale during the second
and third quarters of 2013 as well as 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 improvement in the provision for credit losses for the three and nine months ended September 30,
2013 also reflects lower new TDR Loan volumes and lower reserve requirements on TDR Loans as a result of updates in
loss and severity estimates based on recent trends in the portfolio.

¢ As previously discussed, during the second quarter of 2012 we transferred our entire personal non-credit card receivable
portfolio to held for sale. 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 and nine months ended September 30, 2013 and the three months ended September 30, 2012
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 during the nine months ended
September 30, 2013, $10 million of cash proceeds received from the bulk sale of recovery rights of certain previously
charged-off personal non-credit card receivables.
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Net charge-offs totaled $241 million and $1,049 million for the three and nine months ended September 30, 2013, respectively,
compared with $466 million and $2,374 million for the three and nine months ended September 30, 2012, respectively. The decrease
reflects the impact of the transfer of our personal non-credit card receivable portfolio to held for sale in the second quarter of 2012
as well as, to a lesser extent, the transfer of certain real estate secured receivables to held for sale during the second and third
quarters of 2013 and the second quarter of 2012 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. The decrease in net charge-offs during the current year
periods also reflects lower charge-off on accounts that reach 180 days contractual delinquency as a result of improvements in home
prices. See “Credit Quality” for further discussion of our net charge-offs.

Credit loss reserves at September 30, 2013 decreased as compared with June 30, 2013 and December 31, 2012 as the provision
for credit losses was lower than net charge-offs by $401 million and $918 million for the three and nine months ended September
30, 2013, respectively. The decrease compared with June 30, 2013 and December 31, 2012 reflects the transfer to held for sale of
additional pools of real estate secured receivables during the second and third quarters of 2013 which had been written down to
the lower of amortized cost or fair value of the collateral less cost to sell as previously discussed. Credit loss reserves associated
with these receivables prior to their transfer to held for sale totaled $21 million and $140 million during the three and nine months
ended September 30, 2013, respectively, and was recognized as an additional charge-off at the time of the transfer to held for sale.
Excluding the impact on credit loss reserves of the transfer of these receivables to held for sale, credit loss reserves remained lower
as compared with June 30,2013 and December 31, 2012 due to lower reserve requirements on TDR Loans, lower receivable levels,
and as compared with December 31, 2012, lower levels of two-months-and-over contractual delinquency on accounts less than
180 days contractually delinquent. Reserve requirements on TDR Loans were lower at September 30, 2013 due to lower new TDR
Loan volumes as well as the impact of improvements 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 the components of other revenues:

Increase (Decrease)
2013 2012 Amount %
(dollars are in millions)

Three Months Ended September 30:

Derivative related inCOmMe (EXPENSE) .....evverveveriereeieieieieeteeeeeeeereseeseeseeseeneens $ 1 3 42) $ 43 *
Gain (loss) on debt designated at fair value and related derivatives............. 33 95) 128 *
Servicing and other fees from HSBC affiliates..........cccocvecvvvievienieniineennne, 6 8 2) (25.00%
Lower of amortized cost or fair value adjustment on receivables held for

SALE L.t 66 (50) 116 *
Other INCOMIE ..ottt ettt sttt st e e ene 8 35 27 (77.1D)%
Total OthEr TEVENUES.......cvevivieievieietieieiieetet ettt $ 114 $§ (144) $ 258 *

Nine Months Ended September 30:

Derivative related inCOMe (EXPENSE) .......cverveveeveriereriereierererreereesereeseseeseseens $ 87 $ (261) $ 348 *
Gain (loss) on debt designated at fair value and related derivatives............. 168 (399) 567 *
Servicing and other fees from HSBC affiliates ..........ccccceeeivieiininncncene. 19 26 7 (26.9%
Lower of amortized cost or fair value adjustment on receivables held for

SALE .. 892 (1,597) 2,489 *
OthEr INCOMIE .....evveeeietieiiietieie ettt et et steeaesteesaesbeessesseessessaesseesaensenns (70) 27 97) *
TOtal OtHET TEVETIUES. .......vveiieeieeeeeee ettt ettt e e ae e e eaeeeennes $ 1,096 $ (2,204) $ 3,300 *

* Not meaningful.

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 nine
months ended September 30, 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. The
following table summarizes derivative related income (expense) for the three and nine months ended September 30, 2013 and
2012:
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Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(in millions)
Net realized gains (I0SSES)....c..eerveuirieuirieirieirieiiiieeeeeee et $ 26) $ 45) $ 79 § (123)
Mark-to-market on derivatives which do not qualify as effective hedges............ 21 @) 338 (142)
Hedge accounting ineffectiVeness ........ccueoveeeuiririniineneniinieneseeteeeeeeeee e 6 7 27 4
Derivative loss recognized on termination of hedges ..........ccccoevveveneninciicincnnn. — — (199) —
TOTAL ottt ettt $ 1 $ 42) $ 87 § (261)

Derivativerelated income (expense) improved during the three and nine months ended September 30,2013. As previously discussed,
our real estate secured receivables are remaining on the balance sheet longer due to lower prepayment rates. At September 30,
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 USA Inc. 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
September 30, 2013 were primarily longer-dated pay fixed/receive variable interest rate swaps with an average life of 10.6 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 economically lock in fixed interest rates for a set period of time which results in
funding that is better aligned with longer term assets when considered in conjunction with variable rate borrowings.

Rising long-term interest rates during the three and nine months ended September 30, 2013 had a positive impact on the mark-to-
market for this portfolio of swaps in both periods. A decrease in long-term U.S. interest rates during the three and nine months
ended September 30, 2012 resulted in a loss on the mark-to-market on this portfolio in both periods. Net realized losses improved
during the three and nine months ended September 30, 2013 as compared with the year-ago periods due to lower interest settlements
during the first nine months of 2013 as we held fewer hedge positions. Ineffectiveness during the three and nine months ended
September 30, 2013 and 2012 was primarily related to our cross currency cash flow hedges that are approaching maturity.

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 ("NPR") issued by
the U.S. regulators which would implement the capital provisions of Basel III and was largely unchanged by the final rule that
was adopted on July 2, 2013, 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 nine months ended September 30, 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 nine months ended September 30, 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 decreased modestly during the three and nine months
ended September 30, 2013 due to a decrease in services provided for HSBC affiliates.
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Lower of amortized cost or fair value adjustment on receivables held for sale during the three and nine months ended September
30, 2013 totaled $66 million and $892 million, respectively, primarily reflecting an increase in the fair value of the real estate
receivables held for sale during the first nine months of 2013, partially offset during the nine months ended September 30, 2013
by adecrease in the fair value of the personal non-credit card receivables held for sale during the first quarter of 2013. As previously
discussed, the increase in the relative fair value of the real estate secured receivables held for sale is largely due to improved
conditions in the housing industry driven by increased property values and, to a lesser extent, lower required market yields and
increased investor demand for these types of receivables. The lower of amortized cost or fair value adjustment during the three
and nine months ended September 30, 2013 also includes a reduction in fair value of $46 million and $145 million, respectively,
related to the transfer of additional pools of real estate secured receivables to held for sale during the second and third quarters of
2013 which had been written down to the lower of amortized cost or fair value of the collateral less cost to sell as discussed above,
all of which was attributable to non-credit related factors.

During the second quarter of 2012, we transferred certain real estate secured receivables and our entire personal non-credit card
receivable portfolio to receivables held for sale. This resulted in a lower of amortized cost or fair value adjustment during the three
and nine months ended September 30, 2012 of $50 million and $1,597 million, respectively, which was recorded as a component
of other revenues.

See Note 6, "Receivables Held for Sale," in the accompanying consolidated financial statements for additional discussion.

Other income decreased during the three and nine months ended September 30, 2013 due to an increase in the estimated repurchase
liability during the periods, primarily related to receivables sold by Decision One Mortgage LLC ("Decision One") in prior years,
losses on sales of real estate secured receivables as previously discussed and lower credit insurance commissions, partially offset
by servicing fees received for servicing the personal non-credit card receivables sold on April 1, 2013 as previously discussed.
While we increased the estimated repurchase liability during the three and nine months ended September 30, 2013 and 2012, the
increase was larger during the current year periods. Additionally, the nine months ended September 30, 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 in previous years.
Our repurchase liability of $134 million at September 30, 2013 represents our best estimate of the loss that has been incurred
resulting from various representations and warranties in the contractual provisions of our loan sales. Because the level of loan
repurchase losses are dependent upon investor strategies for bringing claims or pursuing legal action for losses incurred, primarily
related to Decision One loans, the level of the liability for loan repurchase losses requires significant judgment. As we have limited
information of the losses incurred by investors, 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 is between zero and $148
million at September 30, 2013 related to claims that have been filed.
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Operating Expenses The following table summarizes the components of 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.

Increase (Decrease)
2013 2012 Amount %

(dollars are in millions)

Three Months Ended September 30:

Salaries and employee benefits .........c.cooeverererieneneeeee e $ 51 $ 55 $ @  (73)%
Occupancy and equipment €Xpenses, Net............coeruerrreerreeerereeereereneans 8 11 3 27.3)%
Real estate OWNed EXPENSES .........eceruerierierierieieieieteeeeeeeieee e 16 22 ©®  (27.3)%
Other servicing and administrative eXpenses...........cccocccveeveeneeeneencnnnn 63 104 41) (3949%
Support services from HSBC affiliates.........ccccocecevveineincccnenncncncnenn 78 84 6 (7.1)%
OPEIALING EXPEIISES ....vveveueruerrirrertertintertententetetentesteseeseesessessessessensensens $ 216 $ 276 $ 60) (Q21.H)%

Nine Months Ended September 30:

Salaries and employee benefits ........cccverirerieirieenieirieeeeeeeee e $ 166 $ 134 §$ 32 23.9%
Occupancy and equipment €Xpenses, Net...........covvwerrueerueeereneeereeenenns 26 32 6) (18.8)%
Real estate OWNed EXPENSES .........eeueruirierieriirieienieieteeeeeeeie e 58 71 (13)  (18.3)%
Other servicing and administrative eXpenses...........ccocceveeveereeencencnnnn 216 264 (48) (18.2)%
Support services from HSBC affiliates..........cccocevevveineineccnenncnncnnnn 213 229 (16)  (7.0)%
OPEIALING EXPEIISES ....vveveueruerrirrertertintertententetetentesteseeseesessessessessensensens $ 679 $ 730 $ ¢ (7.00%

Compliance costs continued to be a significant component of our operating expenses totaling $12 million and $60 million during
the three and nine months ended September 30, 2013, respectively, compared with $59 and $148 million during the three and nine
months ended September 30, 2012, primarily within other servicing and administrative expenses. While we believe compliance
related costs have permanently increased due to the remediation requirements of the Federal Reserve Servicing Consent Order,
our agreement in the first quarter of 2013 with the Federal Reserve to cease the Independent Foreclosure Review has positively
impacted our compliance cost trends as the significant resources working on the Independent Foreclosure Review are no longer
required.

Salaries and employee benefits were essentially flat during the three months ended September 30, 2013 and increased during the
nine months ended September 30, 2013. The increase in the year-to-date period reflects 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 second 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. Salaries and employee benefits were essentially flat during the three months ended
September 30, 2013 as the impact of increased staffing levels discussed above was partially offset by an increase in costs of $17
million during the year-ago quarter associated with our supplemental retirement plan due to a number of large lump-sum payments
made during the third quarter of 2012 which triggered a settlement charge. Salary and employee benefits in both periods were
positively impacted by the conversion of the personal non-credit card receivables to the Purchaser's system on September 1, 2013
which also resulted in the transfer of over 200 employees to the Purchaser as discussed more fully in Note 6, "Receivables Held
for Sale."

Occupancy and equipment expenses, net were slightly lower during the three and nine months ended September 30, 2013 as
compared with the year-ago periods reflecting the continuing reduced scope of our business operations.

Real estate owned expenses decreased during the three and nine months ended September 30, 2013 reflecting lower estimated and
actual losses on REO property as a result of improvements in home prices, partially offset by higher holding costs for REO properties
due to a higher average number of REO properties held during the periods.

Other servicing and administrative expenses decreased during the three and nine months ended September 30, 2013 reflecting
lower fees for consulting services related to various cost initiatives and foreclosure remediation efforts associated with the
requirements of the Federal Reserve Servicing Consent Order, including the cessation of the Independent Foreclosure Review.
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The decrease also reflects the continuing reduction in the scope of our business operations and the impact of entity-wide initiatives
to reduce costs, including during the nine months ended September 30, 2013, a reduction in an accrual related to mortgage servicing
matters of $14 million. These decreases were partially offset by higher expenses for lender-placed hazard insurance.

Support services from HSBC affiliates decreased during the three and nine months ended September 30, 2013 as support services
from HSBC affiliates reflects lower technology support costs as well as 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 from continuing operations was 63.0 percent and 34.7 percent for the three and nine months ended September
30, 2013, respectively, compared with 101.1 percent and (73.9) percent for the three and nine months ended September 30, 2012,
respectively. 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 improved during the three and nine months ended September 30, 2013 as a result of significantly higher other
revenues driven by an increase in the fair value of real estate secured receivables held for sale as discussed above and, to a lesser
extent, improvements in derivative related income (expense) as well as lower operating expenses.

Income taxes The following table provides an analysis of the difference between effective rates based on the total income tax
provision attributable to pretax income and the statutory U.S. Federal income tax rate:

2013 2012
Three Months Ended September 30,..............cocooiiiiiiiiiiiecee e
Tax expense (benefit) at the U.S. federal statutory income tax rate..........ccccoeeceeeeeerenenerienenenennens 35.0% (35.0)%
Increase (decrease) in rate resulting from: .......ooouiiiiiiiiiiiiieeee e
State and local taxes, net of Federal benefit...........cococevevieniniinininiiiiiicccnecee e 3 (7)
Adjustment with respect to tax for prior periods™)............c.coveioiereeeeeee e — 34
Change in valuation allowance reServes ...........ccoourvurvierverveosrienseessesse e (7) 1.9
Uncertain tax adjustments® ............co..ccoovoviuorveoeeeeeeeceee e (2.0) (3.2)
Other non-deductible/non-taxable items'™ ............c..ccoovrrvirrverrieosreeieseesee e 3) 9
OBRET ...ttt ettt h et b ettt sttt ettt ettt b e (.6) (1.1)
Total income tax eXpense (DENETIL) .........couerieiriiiriririieeererert ettt 31.7% (33.8)%
Nine Months Ended September 30, ...............ccoooiiiiiiiiiiiiiieceeeee et e
Tax expense (benefit) at the U.S. federal statutory income tax rate...........coeceveerveeruerneeereereneeennenes 35.0% (35.0)%
Increase (decrease) in rate resulting from:
State and local taxes, net of Federal benefit..........occcvevrenininninniniicc e .6 (.5)
Adjustment with respect to tax for prior periods'"............ccooovvirreerieeee e, 2.1 (1.9)
Adjustment of tax rate used to value deferred taxes.........c.ccocevererereneneenee. (1.0) (.2)
Change in valuation allowance reserves @ ........ ettt (-6) 5
Uncertain tax adjustments® .............co.coooiuoiueeeeeeeeeeeeee e (1.0) (4)
Other non-deductible/non-taxable items™ ...............cc.coovorvireeiiecnieeee. (2.5) 1)
2 —
— 1

32.8% (37.5)%

M For 2013 and 2012, the amounts relate to corrections to current and deferred tax balance sheet accounts.

@ For 2013 and 2012, the amounts relate to changes in valuation allowance on states with net operating loss carryforward periods of 12 to 20 years.

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

@ For 2013, the amount includes a change in the estimated deductibility of accrued costs for certain regulatory matters and other non-deductible or non-taxable

items.

67



HSBC Finance Corporation

Segment Results — IFRSs 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.

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 as
operating results are monitored and reviewed and trends are evaluated on an IFRSs. However, we continue to monitor liquidity
and capital adequacy, establish dividend policy and report to regulatory agencies on a U.S. GAAP basis.

68



HSBC Finance Corporation

Consumer Segment The following table summarizes the IFRSs results for our Consumer segment for the three and nine months
ended September 30, 2013 and 2012 and as of September 30, 2013 and 2012.

Increase (Decrease)
2013 2012 Amount %

(dollars are in millions)

Three Months Ended September 30,

Net INEETESt INCOME ...vvviveeiieeieteiiet ettt bbb b eans $ 491 $§ 0630 $ (139)  (22.1)%
Other Operating INCOME........cc.evvieierrieieereetesteeeeseetesreessesreessesssesseessesseeseenns (28) (171) 143 83.6%
Total Operating INCOME. ..........ccuirieriieiirieie sttt 463 459 4 9%
Loan impairment Charges...........cceeveeverierienieie et 115 493 378 76.7%
Net interest income and other operating income after loan impairment
ChArges.......coiiiiii 348 34 382 *
OPETAtING EXPEISES ..nvererenrierienteeiienteeitenteetesteetesteetesbeetesbeensesseenseeseensesseenee 207 248 41 16.5%
Income (10SS) DEfOre taX......cveevieiierieiiereeieeteeie ettt $ 141 $ (282) $ 423 *
NEt INEIESt MATGIN .....vievverieeietieeieeieeteete e ste e e eaeseeeaeseeebessaeseesaeseeseenns ~ 5.05%  533% — —
EffICIENCY TATI0..c.eiitieieiiieiceee et 44.7 54.0 — —
Return (after-tax) on average assets ("ROA™")......cccoceveevireiinieeeieeen, 9 (1.5) — —

Nine Months Ended September 30,

NE INEErESt INCOIME ...veevvieeieeeieeetie ettt ettt eree e e ereeeree e $ 1,620 $ 1,897 $ 277) (14.6)%
Other OpPerating INCOME........ccverviererriererreerestteteseeteseeseseeessesssenseessensenseenns (343) 919) 576 62.7%
Total Operating IMNCOME. ..........coueriiriieiiriieie sttt 1,277 978 299 30.6%
Loan impairment Charges..........cccevieieriereniee e 558 2,068 1,510 73.0%
Net interest income and other operating income after loan impairment

CRATEES ...ttt ettt ne s e 719 (1,090) 1,809 *
OPETatiNG EXPEISES ...vvevverrieerereeresreetesreesesseessesseessesseessesseessesssessesssessesseenns 615 658 43 6.5%
Income (10SS) DEfOre taX......ccuevvieiierieiicieeiecieeie ettt $ 104 $ (1,748) $ 1,852 *
Net INEETESt MATZIN .. .eevieeieireieriieeeeeerieseestesee e saestesaesseessenseeseesseensesseenses T 521% 5.06% 00 —  —
EffiCIENCY TALI0..c.viivieiieeieiieieieeteteetete sttt 48.2 67.3 — —
Return (after-tax) on average assets ("ROA™")......ccooceveniieienenieieee 3 (2.6) — —

Balances at end of period:
CUSEOMET LOANS.....evveiieeietieeieieeiete ettt e st e e eae e esseseeebessaeseessesseeseanns $32436 $ 38,754 § (6,318) (16.3)%
AASSELS ettt ettt ettt a e eae et beebe et e tete s enteneeneenea 42,774 48,688 (5,914) (12.1)

*  Not meaningful.

Our Consumer segment reported income before tax during the three and nine months ended September 30, 2013 as compared with
losses before tax during the year-ago periods. The reported improvements reflect significantly lower loan impairment charges,
higher other operating income and lower operating expenses, partially offset by lower net interest income. In the nine months
ended September 30, 2013, higher other operating income was partially offset by the loss on sale of our personal non-credit card
loan portfolio as discussed below.

Loan impairment charges improved during the three and nine months ended September 30, 2013. In the second quarter of 2013,
we updated our review under IFRSs to reflect the period of time after a loss event that a loan remains current before delinquency
is observed which resulted in an estimated average period of time from a loss event occurring and its ultimate migration from
current status through to delinquency and ultimately write-off for real estate secured loans collectively evaluated for impairment
using a roll rate migration analysis of 12 months. This resulted in an incremental loan impairment charge of approximately $110
million under IFRSs during the second quarter of 2013. Excluding the impact of this incremental loan impairment charge during
the year-to-date period, loan impairment charges remained significantly lower during the three and nine months ended September
30, 2013 as discussed below.
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* The decrease in loan impairment charges for the real estate secured loan portfolio during the three and nine months ended
September 30, 2013 reflects lower levels of new impaired loans as a result of modification program enhancements as
discussed below as well as a decrease in loan impairment allowances as a result of significant improvements in market
value adjustments on loan collateral driven by improvements in home prices. The decrease also reflects lower loan balances
outstanding as the portfolio continues to liquidate as well as lower loss estimates due to lower delinquency levels as
compared with the prior year periods.

* Loan impairment charges for personal non-credit card loans decreased during the three and nine months ended September
30, 2013 as compared with the year-ago periods. As previously discussed, our portfolio of personal non-credit card
receivables was sold on April 1, 2013.

Loan impairment charges were $266 million lower than net charge-offs during the nine months ended September 30, 2013 compared
with loan impairment charges lower than net charge-offs of $248 million during the nine months ended September 30, 2012. Credit
loss reserves decreased to $3,509 million at September 30, 2013 from $4,414 million at December 31, 2012 as a result of lower
levels of new impaired loans, improvements in market value adjustments on loan collateral due to improvements in home prices
and lower delinquency levels. The lower levels of new impaired loans reflect the impact of modification program enhancements
as we seek to achieve a better balance between economics and customer-driven variables. The decrease also reflects the impact
of the transfer of real estate secured loans to held for sale during the first nine months of 2013 which had credit loss reserves
totaling $127 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. The decrease in the first nine months of 2013
was partially offset by an increase in credit loss reserves of $110 million related to the change in the estimated average period of
time from a loss event occurring and its ultimate write-off for real estate loans collectively evaluated for impairment as discussed
above.

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. During the second and third quarters of
2013, we sold two separate pools of real estate secured loans to a third-party investor with an aggregate unpaid principal balance
of $1,124 million (aggregate carrying value after loan impairment allowance of $613 million) and recorded an aggregate gain of
$3 million as a result of these transactions. Assuming we had completed the sale of the entire pool of real estate secured loans held
for sale under U.S. GAAP on September 30, 2013, based on market values at that time, we would have recorded a loss of
approximately $42 million before consideration of transaction costs. On October 1, 2013, we completed the sale of real estate
secured receivables with an aggregate unpaid principal balance of $1,541 million (carrying value after impairment allowance of
$915 million) at the time of sale to a third-party investor and do not anticipate a material impact to earnings during the fourth
quarter of 2013.

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 recorded a loss of $271 million during the second quarter of 2013
which was recorded as a component within other operating income.

Net interest income decreased during the three and nine months ended September 30, 2013 due to lower average loan levels
primarily as a result of the sale of our portfolio of personal non-credit card loans on April 1, 2013 and lower overall loan yields,
partially offset by lower interest expense. Overall loan yields during the three and nine months ended September 30, 2013 were
negatively impacted by the sale of our higher yielding personal non-credit card loan portfolio which resulted in a significant shift
in mix to higher levels of lower yielding first lien real estate secured loans, although the impact was more pronounced during the
three months ended September 30, 2013. Overall loan yields were modestly lower during the nine months ended September 30,
2013 as the impact of the shift in mix to higher levels of lower yielding receivables was partially offset by the impact of improved
credit quality for real estate secured loans and lower levels of impaired personal non-credit card loans. Lower interest expense
during the three and nine months ended September 30, 2013 reflects lower average borrowings and a lower cost of funds. Net
interest margin decreased during the three months ended September 30, 2013 due to lower overall loan yields driven by the shift
in mix to higher levels of lower yielding receivables as discussed above, partially offset by a lower cost of funds as a percentage
of average interest earning assets. For the nine months ended September 30, 2013, net interest margin increased reflecting the
lower cost of funds as a percentage of average interest earning assets, partially offset by modestly lower overall loan yields as
discussed above.
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Other operating income improved during the three and nine months ended September 30, 2013. The following table summarizes
significant components of other operating income for the periods presented:

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(in millions)
Trading income (1088) ! ..........coourvrrieeeeeeceeeee e $ 22 $ 42) $ S $ @79
Income (loss) from debt designated at fair value.........c.coccevecerccencencnncneennes (26) (148) 96) (661)
Loss on sale of personal non-credit card loan portfolio...........c.ccceevrcencneenns — — 27) —
OBhET .. s 20 19 29 21
Total other operating INCOME..........ccecueiriririnirininene ettt $ 28 $ (171) $ ((B343) $ (919

M Trading income primarily reflects activity on our portfolio of non-qualifying hedges and, for the nine months ended September 30, 2013, a derivative loss

on the termination of a hedge relationship, as well as provisions for mortgage loan repurchase obligations.

Trading income (loss) improved during the three and nine months ended September 30, 2013 largely due to improvements in
trading income associated with non-qualifying hedges due to rising long-term interest rates. These improvements were partially
offset by an increase in the estimated repurchase liability for receivables sold as previously discussed and, in the nine months
ended September 30, 2013, a $199 million derivative loss recognized on the termination of a hedge relationship. Income (loss)
from debt designated at fair value improved during the current year periods as a result of rising long-term interest rates. Other
operating income also reflects lower losses on REO properties due to lower estimated and actual losses on REO properties as a
result of improvements in home prices and lower credit insurance commissions. The prior year-to-date period 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.

Operating expenses decreased during the three and nine months ended September 30, 2013 reflecting lower fees for consulting
services related to various cost initiatives and foreclosure remediation efforts associated with the requirements of the Federal
Reserve Servicing Consent Order, including the cessation of the Independent Foreclosure Review and, in the nine months ended
September 30, 2013, a reduction in an accrual related to mortgage servicing matters of $54 million. These decreases were partially
offset by an increase in pension expense of $6 million and $18 million during the three and nine months ended September 30,
2013, respectively, as a result of a change in accounting requirements related to interest costs effective January 1, 2013 as well as
higher REO expenses due to a higher average number of REO properties held in the current year periods.

The efficiency ratio improved during the three and nine months ended September 30, 2013 due to higher other operating income
and lower operating expenses, partially offset by lower net interest income as discussed above.

ROA improved during the three and nine months ended September 30, 2013 primarily driven by lower loan impairment charges,
higher other operating income and lower operating expenses, partially offset by the impact of lower average assets.
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Customer loans Customer loans for our Consumer segment consisted of the following:

Increases (Decreases) From

September 30, June 30, 2013 December 31, 2012
2013 $ % $ %
(dollars are in millions)
Loans:
Real estate SEcUred..........ccevveverveeeivieirieerieereeeeeeennes $ 32421 § (2,077) 6.00% $ (5,135) (13.7)%
Personal non-credit card............ccoeveeviiiieniiieeneciene, 15 15 100.0 15 100.0
Total 10ANS......ceoevieeieiieiiecteeeeeteeee e $ 32436 § (2,062) (6.00% $ (5,120) (13.6)%
Loans held for sale:...............cccooveiininiiiieeeee e, -
Real estate SeCUred ..........ccooveveieieierieieeeeeeeeeeee e $ 915 § 509 * $ 915 100.0 %
Personal non-credit card...........cccoevvevuieeiienieeieeeeeee e — — — (3,420)  (100.0)
Total loans held for sale...........coovevveveeeeeeeeeeeeceeenene. $ 915 § 509 * $  (2,505) (73.2)%
Total loans and loans held for sale: .......................c.......... -
Real estate SECUred .........c.ccoeveveeveeereeereeeeeeeeeeeeeeveeennes $ 3333 $ (1,568) 4.5)% $§ (4,220) (11.2)%
Personal non-credit card..............coceeeveeeiieiieeiieciieeeene. 15 15 * (3,405) (99.6)
Total loans and loans held for sale............c.cceevrrueennnnnn. $ 33351 § (1,553) 4.5% § (7,625) (18.6)%

* Not meaningful.

Customer loans decreased to $32,436 million at September 30, 2013 as compared with $34,498 million at June 30, 2013 and
$37,556 million at December 31, 2012. During the three and nine months ended September 30, 2013, a pool of real estate secured
loans met the IFRSs criteria to be classified as held for sale with an unpaid principal balance of $1,764 million and $2,982 million,
respectively, at the time of transfer and are now reported within other assets net of impairment allowances. The decrease in our
real estate secured loan portfolio also reflects the continued liquidation of this portfolio which will continue going forward. The
liquidationrates in our real estate secured loan portfolio continue to be impacted by declines in loan prepayments as fewer refinancing
opportunities for our customers exist and the trends impacting the mortgage lending industry as previously discussed. As discussed
previously, on April 1,2013 we completed the sale of the personal non-credit card loan portfolio. Personal non-credit card receivables
at September 30, 2013 reflects estimated future recoveries on loans which were fully charged-off prior to the sale of the personal
non-credit card loan portfolio on April 1, 2013.

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
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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 and reserves as a percentage of receivables. 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.

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 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.

Asdiscussed in Note 4, "Receivables," in the accompanying consolidated financial statements, we historically utilized two different
servicing platforms for real estate secured receivables which resulted in differences relating to how contractual delinquency was
measured. In April 2013, we moved all closed-end real estate secured receivables onto one servicing platform and now the substantial
majority of our real estate secured receivables utilize the same servicing platform with a consistent measurement of delinquency
being applied to these receivables. During the third quarter of 2013, we continued to see an increase in dollars of two-months-
and-over contractual delinquency as a result of this move to the same servicing platform, although much of the increase continues
to be offset by improvements in credit quality in other parts of our real estate secured receivable portfolio.

The following table sets forth credit loss reserves and related credit loss reserve ratios as of September 30, 2013 compared with
June 30, 2013 and December 31, 2012.

September 30, June 30, December 31,

2013 2013 2012
(dollars are in millions)
Credit 1088 TESEIVES: ) et $ 3,697 $ 4098 $ 4,607
Reserves as a percentage of:
Receivables ™ s 12.1% 12.9% 12.9%
Nonacerual TeCeiVabIES®™ ... oo, 186.2 215.6 140.1

M At September 30, 2013, June 30, 2013 and December 31, 2012, credit loss reserves include $52 million, $63 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 September 30, 2013, June 30, 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
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and are not classified as held for sale. The following table shows these ratios excluding these receivables and any associated credit loss reserves for all
periods presented.

September 30, June 30, December 31,

2013 2013 2012
Reserves as a percentage of:
RECEIVADIES ...ttt b ettt a et b e s bbbt sa et ebenae e 12.3% 13.0% 13.4%
NONACCTUAL TECEIVADIES. ...ttt sttt ettt b et et eaeneen 283.4 336.4 320.5

®  Reserves associated with accrued finance charges, which totaled $340 million, $358 million and $360 million at September 30, 2013, June 30, 2013 and

December 31, 2012, respectively, 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.

Credit loss reserves at September 30, 2013 decreased as compared with June 30, 2013 and December 31, 2012 reflecting the
transfer to held for sale of additional pools of real estate secured receivables during the second and third quarters of 2013 which
had been written down to the lower of amortized cost or fair value of the collateral less cost to sell as previously discussed. Credit
loss reserves associated with these receivables prior to their transfer to held for sale totaled $21 million and $140 million during
the three and nine months ended September 30, 2013 and was recognized as an additional charge-off at the time of the transfer to
held for sale. Excluding the impact on credit loss reserves of the transfer of these receivables to held for sale, credit loss reserves
remained lower as compared with June 30, 2013 and December 31, 2012 due to lower reserve requirements on TDR Loans, lower
receivable levels and as compared with December 31, 2012, lower levels of two-months-and-over contractual delinquency on
accounts less than 180 days contractually delinquent. Reserve requirements on TDR Loans were lower at September 30, 2013 due
to lower levels of new TDR Loan volumes as well as the impact of improvements in loss and severity estimates based on recent
trends in the portfolio.

At September 30, 2013, 79 percent of our credit loss reserves are associated with TDR Loans held for investment which total
$12,068 million 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 at September 30, 2013 and
provisions for credit losses for TDR Loans for the three and nine months ended September 30, 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.

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:

September 30, December 31,
2013 2012
(in millions)

Total real estate secured receivables held for INVEStMENt..........uvevviiiiiiiiiiiieeeeeeeeeeee e $ 27,844 $ 32,939
Real estate secured receivables carried at the lower of amortized cost or fair value of the

collateral 185S COSt 10 SEIL...c..iiiiiiiiiiiieieie et $ 883 § 2,109
Real estate secured TDR LOANS! ... oot enee e 11,431 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 ............. $ 12,314 § 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 .........vevvvieriiecienirieeeeeee e 44.2% 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.
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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 September 30, 2013 as compared with June 30, 2013 and December 31,
2012 as the decrease in credit loss reserves as discussed above, out paced the decrease in receivables.

Reserves as a percentage of nonaccrual receivables at September 30, 2013, June 30, 2013 and December 31, 2012 were impacted
by nonaccrual real estate secured receivables carried at the lower of amortized cost or 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 these ratios,
reserves as a percentage of nonaccrual receivables decreased as compared with June 30, 2013 reflecting lower credit loss reserves
as discussed above and modestly higher nonaccrual real estate secured receivables as more discussed fully below. Excluding
receivables carried at fair value of the collateral less cost to sell and any associated credit loss reserves from these ratios, reserves
as a percentage of nonaccrual receivables were also lower as compared with 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 and nine months ended September 30, 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.

The following table 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”). As previously discussed, during the three and nine months ended September 30, 2013, we transferred
additional real estate secured receivables carried at the lower of amortized cost or fair value of the collateral less cost to sell to
receivables held for sale. As a result the carrying value of these receivables has been reduced by the lower of amortized cost or
fair value adjustment recorded at the time of transfer as well as the credit loss reserves associated with these receivables prior to
the transfer, which creates a lack of comparability between dollars of contractual delinquency and the delinquency ratio for the
quarter ended September 30, 2013 and prior periods.
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September 30, June 30, December 31,
2013 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 less cost to SelI™® ..o $ 4080 § 4356 § 3,960
Remainder:
Individually evaluated for impairment® ...............c.cccoooooerirrerreeeeeeeeeen, 1,624 1,459 1,714
Collectively evaluated for impairment.............ccoeeeveeriereerieneesieeeesieeeenens 463 500 496
TOtal TEMAINAET........ooiiiiiiiiiee ettt e e et e e e eaaaeeeees 2,087 1,959 2,210
Total real estate secured 6,167 6,315 6,170
Personal non-credit card — — 103
TOMAL .ttt ettt et ettt et et e b e eat e re et e eaeeaeeaeebeeraereas $ 6167 $ 6,315 $ 6,273
Delinquency ratio:
Real estate secured:
Receivables carried at the lower of amortized cost or fair value or fair value
of the collateral 165 COSt t0 SEll......cooviviviiriririieeeeeteeeeeeeeeeee e 72.86% 74.37% 77.18%
Remainder:
Individually evaluated for impairment............ccceeevieriereerienieieseeeeeeeees 14.18 12.39 13.95
Collectively evaluated for impairment.............cceeeveveeviereerieseesieseesreeeenens 2.99 3.03 2.67
Total TEMAINAECT.......cccviiieiieiieciit ettt e e v e e be e s beenaeeenas 7.74 6.94 7.17
Total real estate secured 18.94 18.52 17.16
Personal non-credit card — — 3.24
TOMAL vttt ettt ettt ettt ettt et e et et e et e re et e e aeeaeereebeeraeteas 18.94% 18.52% 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 $2,769 million,
$2,891 million and $2,615 million at September 30, 2013, June 30, 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.

®  Receivables carried at the lower of amortized cost or fair value or fair value of the collateral less cost to sell includes $3,411 million, $3,688 million and
$2,176 million of real estate secured receivables classified as held for sale as of September 30, 2013, June 30, 2013 and December 31, 2012, respectively.

Dollars of delinquency for real estate secured receivables at September 30, 2013 decreased $148 million and $3 million since June
30, 2013 and December 31, 2012, respectively. As compared with June 30, 2013, the decrease was driven by lower dollars of late
stage delinquency as a result of the sale of a pool of real estate secured receivables on August 1, 2013 which consisted of accounts
carried at the lower of amortized cost or fair value, partially offset by an increase in dollars of delinquency on accounts less than
180 days contractually delinquent due to a decrease in re-age volumes on TDR Loans. As compared with December 31, 2012,
dollars of delinquency were essentially flat as lower dollars of delinquency on accounts less than 180 days contractually delinquent
were largely offset by higher dollars of late stage delinquency. Lower dollars of delinquency on accounts less than 180 days
contractually delinquent as compared with December 31, 2012 reflects lower receivables levels and the continued improvements
in economic conditions, partially offset by the impact of the move of all closed-end real estate secured receivables onto one servicing
platform in April 2013 as previously discussed. Higher dollars of late stage delinquency as compared with December 31, 2012
largely reflects an increase during the first nine months of 2013 in the fair value of real estate secured receivables held for sale as
previously discussed which increases the carrying value of these receivables partially offset by the impact of the transfer to held
for sale of additional real estate secured receivables during the second and third quarters of 2013 which had previously been carried
at the lower of amortized cost or fair value of the collateral less cost to sell for which the carrying amount of these receivables has
now been further reduced by the lower of amortized cost or fair value adjustment as well as the credit loss reserves associated with
these receivables prior to the transfer. As discussed above, our personal non-credit card receivable portfolio was sold on April 1,
2013.

76



HSBC Finance Corporation

The delinquency ratio for real estate secured receivables was 18.94 percent at September 30, 2013 compared with 18.52 percent
at June 30, 2013 and 17.16 percent at December 31, 2012. The delinquency ratio for real estate secured receivables increased as
compared with June 30, 2013 and December 31, 2012 reflecting the lower levels of real estate secured receivables as previously
discussed.

See “Customer Account Management Policies and Practices” regarding the delinquency treatment of re-aged and modified accounts.

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 the lower of amortized cost or fair value and, accordingly, 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 September 30, 2013 and June 30, 2013 are not comparable
to the amounts and ratios for the quarter ended September 30, 2012.

September 30, June 30, September 30,
Three Months Ended® 2013 2013 2012

(dollars are in millions)

Net charge-off dollars:

Real €State SECUIEA™) ............ovuiveieeeeeeeeeeeeeee e $ 247 $ 487  $ 471
Personal non-credit card® ..............cooovoieieeeeeeeeeeeeee e (6) %) (5)
TOLAL ettt ettt a e ae et eae e $ 241 3§ 482  § 466
Net charge-off ratio:
Real €SLAte SECUIEA?) ...t e 3.48% 6.31% 5.47%
Personal non-credit card® ..............coocoviiiivoeeeeeeeeeeeee e — — —
TOTAL ettt ettt b ettt s 3.40% 6.24% 5.42%
Real estate charge-offs and REO expense as a percent of average real estate

SECULEA TECEIVADIES ....evviiieiiieeieie ettt sne s 3.72% 6.57% 5.72%

M 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.

@ Net charge-off dollars and the net charge-off ratio for real estate secured receivables for the quarters ended September 30, 2013 and June 30, 2013 includes
$21 million and $119 million, respectively, of credit loss reserves that were recognized as additional charge-off at the time of the transfer of real estate
secured receivables to held for sale which were carried at the lower of amortized cost or fair value of the collateral less cost to sell at the time of the transfer.
See our 2012 Form 10-K for additional information.

®  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 September 30, 2013 and June 30, 2013 we received recoveries on fully charged-off personal non-credit card receivables which are reflected in the
table above. 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 September 30, 2013 and June 30, 2013
although these recoveries are reflected in the total net charge-off ratio for these periods.

During the second and third quarters of 2013, we transferred real estate secured receivables to held for sale which consisted of
real estate secured receivables which had been written down to the lower of amortized cost or fair value of the collateral less cost
to sell. Because these receivables were collateral dependent, the credit loss reserves on these receivables at the time of transfer of
$21 million and $119 million during quarters ended September 30, 2013 and June 30, 2013, respectively, was recognized as an
additional charge-off at the time of the transfer to held for sale. Excluding this additional charge-off for the quarters ended September
30,2013 and June 30, 2013, net charge-off dollars for real estate secured receivables remained lower as compared with the quarter
ended June 30, 2013 due to the impact of lower receivable levels.

The net charge-off ratio for real estate secured receivables for the three months ended September 30, 2013 decreased as compared
with the prior quarter due to the impact of lower dollars of net charge-offs as discussed above partially offset by the impact of
lower average receivable levels.

As discussed above, dollars of net charge-offs and the net charge-off ratio at September 30, 2013 are not comparable to September
30,2012 as aresult of the transfer of real estate secured receivables to receivables held for sale during the second and third quarters
of 2013.
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Real estate charge-offs and REO expenses as a percentage of average real estate secured receivables for September 30, 2013
decreased as compared with June 30, 2013 due to lower dollars of net charge-offs as discussed above and lower REO expenses,
partially offset by the impact of lower average receivable levels. See “Results of Operations” for further discussion of REO
expenses.

Nonperforming Assets Nonperforming assets consisted of the following:

September 30, June 30, December 31,
2013 2013 2012

(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

COSE 10 SEI®) ... $ 637 $ 642 $ 1,748
Remainder:
Individually evaluated for impairment™ ...............c..coooiimoiiiieeeeeeeeeee e 853 767 958
Collectively evaluated for impairment..........ccocvecveviecieneesieeiereeiesie e sieeenns 313 326 326
TOtAl TEMAINACT ......c..vviiieiieiciee ettt ee e e et eessnaeessaaeeenaeeenns 1,166 1,093 1,284
Total nonaccrual real estate secured receivables held for investment™®.............ccocovvvvn.... 1,803 1,735 3,032
Real €State OWNEM. ... .ccveiiieieiieieeieie ettt sttt sa e seesaesseensesseeneas 337 298 227
Nonaccrual receivables held for SAIe™ ..., 3,287 3,570 2,161
Total NONPEIfOrMING ASSEES™) .........o.iviveeeeeeeeeeeeee e $ 5427 § 5,603 $ 5,420

M 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 $407 million,
$408 million and $1.1 billion at September 30, 2013, June 30, 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 September 30, 2013, June 30, 2013 and December 31, 2012, nonaccrual second lien real estate secured receivables totaled $228 million, $215 million
and $284 million, respectively.

G At September 30, 2013, June 30, 2013 and December 31, 2012, nonaccrual receivable held for sale includes $2,224 million, $2,353 million and $1,414
million, respectively, of real estate secured receivables held for sale which are also classified as TDR Loans.

Nonaccrual real estate secured receivables held for investment at September 30, 2013 increased modestly as compared with June
30,2013 due to a decrease in re-age volumes on TDR Loans as discussed above. As compared with December 31,2012, nonaccrual
receivables held for investment decreased as a result of lower receivable levels, including the transfer of additional receivables to
held for sale during the second and third quarters of 2013 and improvements in economic conditions. Nonaccrual receivables held
for sale decreased as compared with June 30, 2013 primarily as a result of the sale of a pool of real estate secured receivables. The
increase in nonaccrual receivables held for sale as compared with December 31, 2012 reflects the transfer of additional receivables
to held for sale during the second and third quarters of 2013 as well as an increase during the first nine months of 2013 in the fair
value of real estate secured receivable held for sale as previously discussed which impacts the carrying value of these receivables.

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.

September 30, June 30, December 31,
2013 2013 2012
(in millions)
Rl €SLALE SECUTEA ...ttt ettt ettt ettt e et sae st saeeanas $ 3,484 $ 3,528 § 3,510
Personal Non-Credit Card.............couoeveeeiiiiieeeeeee et — — 67
o] 72 TR $ 3,484 § 3,528 % 3,577

See Note 4, “Receivables,” in the accompanying consolidated financial statements for further details regarding TDR Loan balances.
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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
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 395 thousand real estate secured loans with an
aggregate outstanding principal balance of $45.4 billion at the time of modification and/or re-age under our foreclosure avoidance
programs which are described below. The following table 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 September 30, 2013: of Loans Modification Action
Current or less than 30-days delinquent 31% 29%
30- t0 59-days delINQUENT.......c.ccieierieieeieie ettt 5 5
60-days or MOre deliNQUENT.........cc.eiieriiitieiieietieeete ettt ste e ste et sreebe e eseeeeens 14 19
Paid-In-TULL ....ooiiiiiiiie ettt 12 12
Charged-off, transferred to real estate owned or sOld .........cccevveviinieriincienieieeeen, 38 35

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.
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September 30, 2013:

ColleCtion T€-2ZE ONLY ..cvevvirtiiiiiieieieiete ettt
MOdIfICAtION ONLY ...ccuviiieiieiieiecii ettt e b e sseenees
MOAIfICALION TE-AZE ...veuveeeverrieeieerieieeeeteeteste st estestesteessesseeesesseessesseessesseessessaessennnes
Total loans modified and/or re-aged®

June 30, 2013:

ColleCtion T€-aZE ONLY ...cueitieiiiiieieeieeee ettt ettt et e see s
MOdIfICAtION ONLY ...ccuviiieiieiieiecii ettt e b e sseenees
MOAIfICALION TE-AZE ...vevvievverieeiieiieteeteeteeteste et e steeetesbeesesteeesesteessesseesseeseessessaeseeseas
Total loans modified and/or 1e-aged®.............ccooovvoeoeeeeeeeeeeeeeeee e,

December 31, 2012:

CollECtion T€-aZE ONLY ...ecuvevieiieiieiieeeieeterte ettt ste et ste e e sre e b e sseessesreesessaesseennas
MoOdIfICation ONLY ....c.eeiuiiiiiieiee e
MOIfICAION TE-AZE ...c.vevirereeeteieteteiteieet ettt ettt sttt ettt ebe bt sae e
Total loans modified and/or 1e-aged®.............ooveveeeeeeeeeeeeeeeeeeeeeee e,

1)

2

3)

Number of Outstanding Receivable
Accounts Balance
(accounts are in

thousands) (dollars are in millions)

108.8 $ 8,653

8.8 862

93.9 10,010

2115 § 19,525

1115 § 8,875

9.4 929

98.7 10,478

219.6 $ 20,282

1153 $ 9,129

10.9 1,033

105.4 10,649

2316 $ 20,811

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 September 30, 2013, June 30, 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
September 30, 2013:
Collection re-age only .................... 66% 10% 24% 65% 11% 24%
Modification only .............ccocuvnennnn. 77 3 20 79 3 18
Modification re-age............c.c.ovevee. 56 9 35 57 9 34
Total loans modified and/or re-
Aged ..o 62% 9% 29% 61% 10% 29%
June 30, 2013:
Collection re-age only .................... 68 % 9% 23% 68 % 10% 22%
Modification only ..............cocvvenen. 76 3 21 78 3 19
Modification re-age 58 8 34 58 9 33
Total loans modified and/or re-
AZEd .. 64 % 8% 28% 63 % 9% 28 %
December 31, 2012:
Collection re-age only .................... 67 % 9% 24% 68 % 10% 22%
Modification only ..............cocvevenen. 74 3 23 80 3 17
Modification re-age.............ccc........ 55 8 37 60 9 31
Total loans modified and/or re-
AZEd .. 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.
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The following table provides additional information regarding real estate secured modified and/or re-aged loans during the three
and nine months ended September 30, 2013:

Three Months Ended Nine Months Ended
September 30, 2013 September 30, 2013
(in millions)
Balance at beginning of period ...........ccceevirieiiiieii i $ 20,282 §$ 20,811
Additions due to an account management action” ...............ccoovviiiieieieenn. 220 749
PAYIMENS? ..ottt (335) (909)
Net Charge-0fFS.....cc.ociiiieiee e (235) (996)
Transfer to real estate OWNEd .........cceevviiiiiiiiiiiiiece et (164) (432)
Receivables held for sale that have subsequently been sold..............ccoccvvenennnne. (349) (535)
Change in lower of amortized cost or fair value on receivables held for sale...... 106 837
Balance at end of Period ..........cccvevvieiiiieiiiice e e $ 19,525 §$ 19,525

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

@ 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-lieu 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 adjustable
rate mortgage ("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.
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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.

The following table summarizes loans modified during the nine months ended September 30, 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"@:
Nine months ended September 30, 2013

Nine months ended September 30, 2012

9.6 $ 1.3
15.6 2.2

M Includes all loans modified during the nine months ended September 30, 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. The average payment relief provided on modifications
has increased due to modification program enhancements which have resulted in a lower overall volume of modifications as we
seek to achieve a better balance between economics and customer-driven variables.

Quarter Ended
Sept. 30, June 30, Mar. 31, Dec. 31, Sept. 30,
2013 2013 2013 2012 2012
Weighted-average contractual rate reduction in basis points
on account modifications during the period"®................ 410 383 351 342 341
Average payment relief provided on account modifications
as a percentage of total payment prior to modification® .. 31.8% 29.4% 26.3% 25.7% 25.7%

M 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 $843 million, $872 million and $917 million at September 30, 2013, June 30,
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.
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We continue to monitor and track information related to accounts that have been re-aged. 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.

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®

September 30, June 30, December 31,
2013 2013 2012
NEVET TE-AZEA ...ttt sttt ettt ettt ebe b sae e 44.7% 44.9% 47.9%
Re-aged:
Re-aged in the last 6 months™ ...............cooooiiiiiiioeeeeeeeeeeeeeeeeee e, 9.3 10.3 10.4
Re-aged in the last 7-12 months™ ..., 10.5 10.7 9.6
Previously re-aged beyond 12 months ..........ccoeveeveriieienieiieiieieseeeeeeeeeeenn 35.5 34.1 32.1
Total @Ver 18-aZE.....c.iiiiiiieiiiieee e 55.3 55.1 52.1
TOLAL .ottt ettt ettt ettt s bbb e b nb et st st naeneeseenas 100.0% 100.0% 100.0%
Re-aged by Product®®
September 30, 2013 June 30, 2013 December 31, 2012
(dollars are in millions)
Real estate SeCUured .......ooovveeeeeeeeeeeeeeeeeeeeeeeeeeeeeenens $ 18,017 55.3% $ 18,798 55.1% $ 19,340 53.8%
Personal non-credit card..........c..cceevvreneinecnecnnee — — — — 1,069 33.6
TOtAL..eeeieeieeeetee e $ 18,017 55.3% §$ 18,798 55.1% § 20,409 52.1%

M 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 September 30, 2013, June 30, 2013 and December 31, 2012, the unpaid principal balance of re-ages
without receipt of a payment totaled $685 million, $733 million and $760 million, respectively.

®  During the nine months ended September 30, 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 September 30, 2013, June 30, 2013 and December 31, 2012, $5,090 million (28 percent of total re-aged loans in the Re-age
Table), $5,150 million (27 percent of total re-aged loans in the Re-age Table) and $5,083 million (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.
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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-prime consumers. Such customers are individuals who have limited credit histories, modest
incomes, high debt-to-income ratios or have experienced credit problems evidenced by occasional delinquencies, prior charge-
offs, bankruptcy or other credit related actions. The substantial 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 September 30, 2013 or 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.

Percentage of Receivables at Percentage of Receivables at
September 30, 2013 December 31, 2012
Personal
Real Estate Real Estate Non-Credit
Secured Total Secured Card Total
California.......coeveriirieniriecceeeeeeee e 9.4% 9.4% 9.4% 4.5% 9.0%
NEW YOIK ..o 7.4 7.4 7.4 6.8 7.4
Pennsylvania..........ccooceioieiiieniieeeee e 6.2 6.2 6.2 7.0 6.3
FLOTId@.c..eeiiiiiieiiccececce e 5.9 5.9 5.8 5.8 5.8
ORIO e 5.5 5.5 55 6.5 5.6
VITZINIA ettt 5.1 5.1 53 3.1 5.1

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 o affiliates totaled $8,965 million and $9,089 million at September 30,2013 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 September 30, 2013 and December 31, 2012, there was a total
of $3.0 billion and $2.0 billion, respectively, outstanding under the $4.0 billion credit facility. There were no balances outstanding
at September 30, 2013 or December 31, 2012 under the other credit facilities. At September 30, 2013 and December 31, 2012, we
also have a credit facility totaling $100 million with an HSBC affiliate to provide funding for corporate purposes.

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 September 30, 2013 and December 31, 2012, there were no amounts
outstanding under this credit facility.

We have derivative contracts with a notional amount of $18.9 billion, or approximately 99.6 percent of total derivative contracts,
outstanding with HSBC affiliates at September 30, 2013 and $26.0 billion, or approximately 99.7 percent at December 31, 2012.

Short-Term Investments Securities purchased under agreements to resell totaled $6,196 million and $2,160 million at September
30, 2013 and December 31, 2012, respectively. Securities purchased under agreements to resell increased as compared with
December 31, 2012 as a result of the proceeds from the sale of our personal non-credit card receivable portfolio on April 1,2013,
the sale of various pools of real estate secured receivables, $1.0 billion funding received from HSBC USA Inc. during the third
quarter of 2013, the run-off of our liquidating receivable portfolios, the sale of REO properties and a requirement to post collateral
with us under our derivative agreements, partially offset by the retirement of long term debt.

Interest bearing deposits with banks totaled $1,371 million at December 31, 2012. As previously discussed in August 2013, we
completed the surrender of the national bank charter of HSBC Bank Nevada to the OCC. As a result, during the third quarter of
2013 we liquidated our interest bearing deposits with banks and invested it in securities purchased under agreements to resell.
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Long-Term Debt decreased to $23,707 million at September 30, 2013 from $28,426 million at December 31, 2012. The following
table summarizes maturities of long-term debt at September 30, 2013, including secured financings, conduit facility renewals and
capital lease obligations:

(in millions)

2003 ettt ettt ettt eteeteeteeteeteete b et et e et esterteatetsereeteeteeteete et et et et eatestertentersereeasereeteereetessenten $ 2,885
0 (OO 3,934
2015 ettt ettt ettt ettt et t ettt e et ettt e e b e b e b e b e s b estes s es b eR b es s et s et e es e ek e ke eh e ke b e b e s b ensenbestes s et b et s eseeseeteeseebeebeebessensan 6,728
2006 oottt ettt a1t e te et e et e et e bt et et esterteatetsereeteets et e ete et e be b et entesterteasessereetsereeteeteetesaentens 5,443
2 (1 OO 1,734
N TSN 1 SRR 2,983
TOLAL ..ttt ettt ettt ettt ettt e teete et e et e et e b et e s et eatertetteteereeteeteeteete et et et et entesteatensersereereeteeteereeresaetens $ 23,707

The following table summarizes issuances and repayments of long-term debt for continuing operations during the nine months
ended September 30, 2013 and 2012:

Nine Months Ended September 30, 2013 2012

(in millions)
LONG-1rM dEbt ISSUCH.....eeviieeiieiiieiiietcsteeete ettt ettt ettt st sa et e b e e b ebe e ese e ebeneesensesennens $ — 3 —
Repayments of 1ong-term debt..........cccoeiiiiiieiiiee ettt nne e (4,324) (9,472)
Net long-term debt retired from continuing OPETAtioNS ...........cc.eeverieeierieeiierieeiesteeeeseetesreeaeseeaenseens $ 4324) § (9,472)

At December 31,2012, we had a third-party back-up line of credit totaling $2.0 billion principally to support our commercial paper
program which we terminated in 2012. We eliminated this third-party back-up line of credit in 2013. As discussed above, at
September 30, 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 called $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 September 30, 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 September 30, 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
to renew 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 $2,486 million at September 30, 2013 are secured by $4,494 million of closed-end real estate secured
receivables. Secured financings previously issued under public trusts of $2,878 million at December 31, 2012 were secured by
$4,898 million 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 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 nine months ended September 30, 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. 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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The following table summarizes selected capital ratios:

September 30, December 31,

2013 2012
Tangible common equity to tangible assets'” 12.68% 9.87%
Common and preferred equity to total assets 16.42 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 The following table summarizes our current range of estimates for funding needs and sources for 2013:

Actual Jan. 1 Estimated October 1
through through December 31, Estimated Full Year
Sept. 30,2013 2013 2013

(in billions)

Funding needs:

Term debt MAtULIHES «....covvverueriririnireeeceeceee e $ 59 2 - 39 7 -
Secured financing Maturities..........ceeeverveervereerreseereeeereeeeenns — 1 - 1 1 -
Litigation bond..........ccceeieiiriinie e — 1 - 1 1 -
Total funding NEEds..........eocuerieiierieieeiee e $ 59 4 - 598 9 - 10
Funding sources:
Net asset attrition) ............coooovviivioeoeeeeeeeeeeeeeeeee e $ 2 3 1 - 3 - 3
Liquidation (purchases) of short-term investments ................ A3 4 - 4 1 - 1
Asset sales and transfers .........cococevererenenenenee 4 — - 1 4 - 5
HSBC and HSBC subsidiaries, including capital infusions.... 1 — - — 1 - 1
OhEr'™ ..o, 1 Q) - (1) — - —
Total funding SOUTCES........ccvevevieiirierieriereteieiee e $ 58 4 - 598 9 - 10

" 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.

We had previously estimated the funding need for a litigation bond to be in the range of $3.0 to $4.0 billion. We have evaluated
alternative structures to secure a stay of execution of the $2.5 billion partial final judgment entered by the court on October 17,
2013 involving the Jaffe litigation pending appeal of that judgment and determined the most efficient option is to obtain a third
party surety bond. As a result, we expect the litigation bond funding need and funding sources involving HSBC subsidiaries
borrowings and short-term investment liquidations will be reduced as shown in the table. The remaining litigation bond funding
need estimate of $1.0 billion contemplates the potential for an additional Jaffe litigation judgment which may involve the posting
of cash depending upon the economic circumstances present at that time. See Note 15, "Litigation and Regulatory Matters," in the
accompanying consolidated financial statements for additional information.

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 (loss) on debt
designated at fair value and related derivatives for the nine months ended September 30, 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
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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
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.
At September 30, 2013 and December 31, 2012, our Level 3 assets recorded at fair value on a non-recurring basis included
receivables held for sale totaling $3,816 million and $6,203 million, respectively. At September 30, 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
and nine months ended September 30, 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 September 30, 2013 or December 31,
2012 as we liquidated our remaining securities available-for-sale portfolio during the first quarter of 2013. During the three months
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ended March 31, 2013, we transferred our personal non-credit card receivable portfolio held for sale from Level 3 to Level 2.
During the three months ended September 30, 2013 we transferred $901 million of real estate secured receivables held for sale
from Level 3 to Level 2. These real estate secured receivables were sold on October 1, 2013. We did not have any transfers into
or out of Level 3 classifications during the three months ended September 30, 2013. We did not have any transfer into or out of
Level 3 classifications in our continuing operations during the three and nine months ended September 30, 2012.

See Note 14, “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.

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 derivative 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 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 September 30,2013 or December 31,
2012. The fair value of our agreements with an affiliate counterparty required the affiliate to provide collateral to us of $818 million
and $75 million at September 30, 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.

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 Banking 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 liquid assets to survive a significant stress scenario lasting 30 days, and the
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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.

In October 2013, the Federal Reserve Board, the OCC and the FDIC issued for public comment a rule to introduce a quantitative
liquidity requirement in the United States, applicable to certain large banking institutions, including HSBC North America. The
LCR proposed by the Federal Reserve Board is generally consistent with the Basel Committee guidelines, but is more stringent
in several areas including the range of assets that will qualify as high-quality liquid assets and the assumed rate of outflows of
certain kinds of funding. Under the proposal, U.S. institutions would begin the LCR transition period on January 1, 2015 and
would be required to be fully compliant by January 1, 2017, as opposed to the Basel Committee's requirement to be fully compliant
by January 1, 2019. The Federal Reserve Board's Proposed rule does not address the NSFR requirement, which is currently in an
international observation period. Based on the results of the observation period, the Basel Committee and U.S. Banking regulators
may make further changes and the U.S. regulators are expected to issue a proposed rulemaking implementing the NSFR in advance
of its scheduled global implementation in 2018.

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.

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 table summarizes our credit ratings at September 30, 2013 and December 31, 2012:

Standard & Moody’s

Poor’s Investors
Corporation Service Fitch, Inc.

As of September 30, 2013:

N T30 (0] g 1<) o SO TSR UPRT SRRt A Baal A+

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

ShOTt-term DOTTOWINGS .....evveeieieieieitieieetieieetee et eete et eee et ete st eeeseeeaesseeteeseeseeneeneeens A-1 P-2 F1

Series B preferred StOCK ........c.iviiieiieieieeeet e BBB+ Baa3 -
As of December 31, 2012:

SENIOT AEDE.....vievieiieeieii ettt ettt ettt e eseesteesaesreessesseessesssessesssenseessensenns A Baal A+

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

ShOTt-term DOTTOWINGS .. ..ecveeeeriieieitieieeiieieeieieeeteteeeesseeeesseeaesseesesseesesseeseessensenns A-1 P-2 F1

Series B preferred StOCK .......ocviiiiiiiieiicieieietetee ettt BBB+ Baa3 -

As of September 30, 2013, there were no pending actions from these rating agencies in terms of changes to the ratings presented
in the table above for HSBC Finance Corporation.

Separately, in August 2013, Moody's Investor Service ("Moody's") announced that they had completed their review for the debt
securities issued by our secured financing trust. As a result of this review, 10 tranches were downgraded, generally by one notch,
as a result of recent performance of the underlying pools and errors in the cash flow models previously used by Moody's in rating
these securities. Additionally, two tranches were upgraded one notch and the ratings of the remaining 36 tranches were reaffirmed.

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
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the Great Britain pound and the U.S. dollar related to certain legacy assets maintained in Ireland prior to the closure of this foreign
legal entity 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 September 30, 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 September 30, 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 September 30, 2013 and December 31, 2012 broken
down by currency risk:

September 30, December 31,
2013 2012

(in millions)
$ 1394 § 1.566
.009 .010
$ 1.403 $ 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:

September 30, 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 ...........ccooceeveniinencnnennen. $ 6 S 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 ...........ccooceeveniinencnnennen. 1)) (1

The increase in net interest income following a hypothetical rate rise and increase in net interest income following a hypothetical
rate fall as compared with 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 real estate
secured receivable pools 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.
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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:

IFRSs Segment Results A non-U.S. GAAP measure of reporting results in accordance with IFRSs. For a reconciliation of IFRSs
results to the comparable owned basis amounts, see Note 12, “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 The following table
provides a reconciliation for selected equity ratios:

September 30, December
2013 31,2012

(dollars are in millions)

Tangible common equity:

Common Shareholder’s EQUILY ........coeviriririreree ettt ettt $ 5155 $§ 4,530
EXCIUAR: .ttt et et s ettt

Fair value option adjusStment ..........coeverierienieieieie ettt ettt ettt (104) (182)

Unrealized (gains) losses on cash flow hedging instruments...........ccoccevereereiienenienenieneene 119 358

Postretirement benefit plan adjustments, net 0f taX ........cccocevviririniineninereeeeeeeeee 25 26

Unrealized (gains) losses on investments and interest-only strip receivables ...........cccoceerenene — (116)
Tangible COMIMON EUILY......cceetrtiririetirterte ettt ettt ettt sttt ettt et et ene e $ 5195 $ 4,616
Tangible shareholders’ equity: -
Tangible COMMON EQUILY......cceetririerirtirerte ettt ettt ettt ettt sttt sttt e et ene e eae e $ 5195 $ 4,616
PrEferTed STOCK ..o.viiviiiieiiiciicieeect ettt ettt ettt ettt et e e te b e ete e b e e e e saeesaesteesbesaeesseeseenseessenns 1,575 1,575
Mandatorily redeemable preferred securities of Household Capital Trusts........c.ccoevvecveieeeerenncne 1,000 1,000
Tangible shareholders” EQUILY.........ciiiiriiirireee ettt sttt $ 7,770 $ 7,191
Tangible assets: -
TOtAL ASSELS ...vevieutieiieitieiteete et ete et et et e et e s teestesteesbesbeesbeaseessesseesseesaesseeseeseeseesseensesseensesssenseesaensenseenns $ 40,979 $ 46,778
Exclude:

Derivative fINancial @SSELS.........ceveirieirieirieirieirieietee ettt ettt ettt ettt — —
TANZIDIC ASSELS ...ueutenreiieiieiieiieieete ettt ettt ettt ettt et a e et b bttt ettt ene et $ 40,979 $ 46,778
Equity ratios: -
Common and preferred equity t0 tOtal SSETS.......coverueuerieiririiiiirere e 16.42% 13.05%
Tangible common equity to tangible @SSELS ......c..evuerierierieieieieeeeet e 12.68 9.87
Tangible shareholders’ equity to tangible aSSets.........c.ccvvevvieieiiieieeiieieere et 18.96 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 September 30, 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 15, “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 13 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 third quarter of 2013.
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Bank Melli and Bank Saderat acted as sub-participants in three of the aforementioned loans. In the third 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 and is administered
under license from the relevant European Government. No repayments were made under this loan in the third quarter of 2013.

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 third 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 third quarter of 2013, which includes interest and
fees, was approximately $415,000. Estimated net profit for HSBC during the third quarter of 2013 was approximately $269,000.
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 has 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. One was canceled during the third quarter of 2013.

There was no measurable gross revenue or net profit generated by this activity in the third quarter of 2013. 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
U.A.E., 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. HSBC has implemented automated and manual controls in order to preclude settling check
transactions with these institutions. There was no measurable gross revenue or net profit generated by this activity in the third
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 third 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
pension schemes in accordance with Hong Kong laws and regulations.

* 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. During the third quarter of 2013, HSBC used
this account to pay tax equivalent to approximately $20,000 to Iran's Social Security Organization. HSBC has been
authorized by the U.S. Government (and by relevant non-U.S. regulators) to make these types of payments in connection
with the liquidation and deregistration of the representative office in Tehran, and anticipates making the last of such
payments by early 2014.

Estimated gross revenue to HSBC for the third quarter of 2013 for all Iranian bank-related activity described in this section, which
includes fees and/or commissions, was $41,880. 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.
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2013 Activity related to U.S. Executive Order 13224 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 third 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
third quarter of 2013.

HSBC previously reported that it was closing the U.K. account of an individual sanctioned under Executive Order 13224. That
individual has been sanctioned by the U.K. and U.N. Security Council, but was delisted in 2012. The account was closed during
the second quarter, and the account balance was returned to the individual. There was no measurable gross revenue or net profit
generated to HSBC in the second or third quarters of 2013.

HSBC holds a frozen account for an individual who was designed under Executive Order 13224 during the second quarter.
Subsequent to designation and prior to the freezing of the account in the second quarter, there were several transactions. Estimated
gross revenue in the second quarter of 2013 was approximately $250. There has been no activity in the third quarter and no
measurable gross revenue or net profit generated.

2013 Activity related to U.S. Executive Order 13382 HSBC held an account for a customer in the United Arab Emirates that was
sanctioned under Executive Order 13382 in the second quarter of 2013. The account was closed in the third quarter of 2013, and
the funds were moved into unclaimed balances. There was no measurable gross revenue or net profits generated to HSBC in the
third quarter of 2013.

Frozen accounts and transactions HSBC maintains several accounts that are frozen under relevant sanctions programs and on
which no activity, other than the posting of nominal amounts of interest, took place during the third quarter of 2013. In the third
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:

10.2 Service Agreement between HSBC Finance Corporation and Patrick J. Burke, dated July 5, 2013.
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'®

(" This exhibit shall 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.

@ 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

September 30, 2013, formatted in eXentsible Business Reporting Language (“XBRL”) interactive data files: (i) the Consolidated Statement of Income (Loss)
for the three and nine months ended September 30, 2013 and 2012, (ii) the Consolidated Statement of Comprehensive Income (Loss) for the three and nine
months ended September 30, 2013 and 2012, (iii) the Consolidated Balance Sheet as of September 30, 2013 and December 31, 2012, (iv) the Consolidated
Statement of Changes in Shareholders’ Equity for the nine months ended September 30, 2013 and 2012, (iv) the Consolidated Statement of Cash Flows for
the nine months ended September 30, 2013 and 2012, and (v) the Notes to Consolidated Financial Statements.
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Index

Account management policies and practices 79

Assets:
by business segment 39

fair value of financial assets 42
fair value measurements 40
nonperforming 17, 78

Balance sheet (consolidated) 5

Basel III 30, 64, 88

Basis of reporting 56

Business:
consolidated performance review 54
focus 53

Capital:
2013 funding strategy 86
common equity movements 85
consolidated statement of changes 6

selected capital ratios 85

Cash flow (consolidated) 7

Cautionary statement regarding forward-looking statements
52

Compliance risk 91
Consumer business segment 38, 69
Controls and procedures 93
Credit quality 72
Credit risk:
concentration 84
management 88
Current environment 52
Derivatives:
cash flow hedges 28
fair value hedges 27
income (expense) 63
non-qualifying hedges 29
notional amount 30
Discontinued operations 9
Equity:
consolidated statement of changes 6
ratios 86
Estimates and assumptions 9

Executive overview 52

Fair value measurements:

assets and liabilities recorded at fair value on a recurring
basis 43

assets and liabilities recorded at fair value on a non-
recurring basis 44

fair value adjustments 41
financial instruments 41
hierarchy 86
transfers into/out of Level 1 and Level 2 44, 87
transfers into/out of Level 2 and Level 3 44, 87
valuation control framework 41
valuation techniques 45
Financial highlights metrics 55
Financial liabilities:
designated at fair value 24
fair value of financial liabilities 42
Forward looking statements 52
Funding 56, 84

Gain (loss) from debt designated at fair value and related
derivatives 24, 64

Geographic concentration of receivables 84

Impairment:
credit losses 18, 62
nonaccrual receivables 13, 78
nonperforming assets 17, 78
Income taxes 67
Interest income:
net interest income 61
sensitivity 90
Interest rate risk 90
Key performance indicators 55
Legal proceedings 46, 93
Liabilities:
financial liabilities designated at fair value 24
lines of credit 84
long-term debt 85
Liquidity and capital resources 84
Liquidity risk 88
Litigation and regulatory matters 46, 93
Loans and advances - see Receivables

Loan impairment charges - see Provision for credit losses
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Market risk 89
Market turmoil - see Current environment
Model risk 91
Mortgage lending products 12, 58
Net interest income 61
New accounting pronouncements 51
Operating expenses 66
Operational risk 90
Other revenues 63
Pension and other postretirement benefits 34
Pension risk 91
Performance, developments and trends 54
Profit (loss) before tax:
by segment - IFRSs basis 39
consolidated 3
Provision for credit losses 18, 62
Ratios:
capital 86
charge-off (net) 77
credit loss reserve related 73
delinquency 76
earnings to fixed charges - Exhibit 12
efficiency 67
financial 55
Re-aged receivables 83
Real estate owned 59
Receivables:
by category 12, 58
by charge-off (net) 77
by delinquency 76
geographic concentration 84
held for sale 19, 53
modified and/or re-aged 80
nonaccrual 13,78
overall review 58
risk concentration 84
troubled debt restructures 14, 74

Reconciliation of Non-U.S. GAAP financial measures to U.S.
GAAP financial measures 92

Reconciliation of U.S. GAAP results to IFRSs 57
Related party transactions 34

Repurchase liability 48, 65
Reputational risk 91
Results of operations 61
Risk elements in the loan portfolio by product 84
Risk management:
credit 88
compliance 91
interest rate 90
liquidity 88
market 89
model 91
operational 90
pension 91
reputational 91
security and fraud 91
strategic 91
Securities 12
Security and fraud risk 91
Segment results - [FRSs basis:
consumer 39, 69
overall summary 68
Selected financial data 55
Sensitivity:
projected net interest income 90
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 91
Table of content 2
Tangible common equity to tangible assets 86
Taxes 67
Troubled debt restructures 14, 74

Variable interest entities 40
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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:  November 4, 2013

HSBC FINANCE CORPORATION

By: /s MICHAEL A. REEVES
Michael A. Reeves
Executive Vice President
and Chief Financial Officer
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Exhibit Index
10.2 Service Agreement between HSBC Finance Corporation and Patrick J. Burke, dated July 5, 2013.
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®

(O]

)

This exhibit shall 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.

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
September 30, 2013, formatted in eXentsible Business Reporting Language (“XBRL”) interactive data files: (i) the Consolidated Statement of Income (Loss)
for the three and nine months ended September 30, 2013 and 2012, (ii) the Consolidated Statement of Comprehensive Income (Loss) for the three and nine
months ended September 30, 2013 and 2012, (iii) the Consolidated Balance Sheet as of September 30, 2013 and December 31, 2012, (iv) the Consolidated
Statement of Changes in Shareholders’ Equity for the nine months ended September 30, 2013 and 2012, (iv) the Consolidated Statement of Cash Flows for
the nine months ended September 30, 2013 and 2012, and (v) the Notes to Consolidated Financial Statements.
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THIS AGREEMENT is dated July 5, 2013 and is made BETWEEN:

HSBC Finance Corporation (hereinafter called the “Company”); and

Patrick J. Burke of (hereinafter called the “Executive”).

WITNESSETH THAT:

WHEREAS, the Executive is currently employed by the Company; and

WHEREAS, the Company desires to continue to employ the Executive and the Executive
desires to continue such employment on the following terms and conditions;

NOW THEREFORE, in consideration for continued employment of the Executive and
a one-time off-cycle award as approved by the HSBC Holding plc Remuneration
Committee on January 16, 2013, the terms of which are shown in Appendix A of this
Agreement, the Company and the Executive, each intending to be legally bound, hereby
mutually covenant and agree as follows:

1

3.1

3.2

APPOINTMENT

The Company shall continue to employ the Executive as an Executive of the
Company and the Executive shall continue his employment with the Company
until this Agreement is terminated in accordance with clause 8 (“the Term”).

SCOPE AND DUTIES OF THE EMPLOYMENT

The Executive shall serve as GGM SEVP and CEO HBIO of the Company and
shall have all powers and duties consistent with such position, subject to the
reasonable direction of the Board, including the requirement to perform services
for Affiliates of the Company. The Executive shall devote substantially his entire
time during reasonable business hours (reasonable sick leave and vacations
excepted) and use all best efforts to fulfill faithfully, responsibly, and to the best
of his ability, his duties hereunder. However, the Executive may, with the approval
of the Board and subject to any approvals required by Parent Group policies in
effect from time to time, serve on corporate, civic, and/or charitable boards and
committees. The Executive shall serve as a member of the Board if elected as
such. As used in this Agreement, “Affiliates” shall mean all companies,
corporations, and entities that are affiliated with the Company, including without
limitation HSBC Holdings plc (“Parent”) and its subsidiaries and their respective
successors and assigns, and “Parent Group” shall mean Parent and its
subsidiaries and their respective successors and assigns and all other Affiliates.

SALARY AND VARIABLE PAY

Base Salary. For services performed by the Executive for the Company pursuant
to this Agreement during the Term, the Company shall pay the Executive an
annual base salary of $ 700,000.00 payable in substantially equal installments
in accordance with the Company’s regular payroll practices.

Salary Adjustments. During the Term, the base salary of the Executive shall be
reviewed by the Board no less frequently than annually to determine whether
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3.3

3.4

5.1

or not the same should be adjusted in light of the duties and responsibilities of
the Executive and his performance thereof.

Variable Pay. During the Term, including, but not limited to, the year in which
the Date of Termination (as defined by Section 8.6.3) occurs and notwithstanding
any requirements that the Executive be employed at the end of the performance
year or on the date of payment to be eligible for a variable pay award under the
terms of any then existing bonus plan, the Board of Directors of the Parent (“the
Parent Board”) may at its sole discretion, both as to whether to pay or award
any variable incentive compensation (including any bonus or deferred bonus in
the form of cash or equity) (“Variable Pay”) and if so, how much, pay the
Executive Variable Pay of such amount as the Parent Board may determine in
respect of each complete financial year of the Company.

3.3.1  The Executive acknowledges that he has no contractual right to receive
any Variable Pay and that no Variable Pay shall be deemed earned or
accrued until it is specifically declared in writing by the Parent Board (or
an appointed committee thereof) in respect of the financial year to which
it relates and that he will not acquire such a right on the basis that during
the Executive’s employment he has received one or more Variable Pay
awards.

3.3.2 The Parent Board will determine the payment date for any Variable Pay
from time to time. The granting or awarding of and all arrangements
relating to any such Variable Pay (including the form thereof), will be at
the absolute discretion of the Parent Board, which may, in its absolute
discretion, terminate, replace, or amend any such arrangement. Any
Variable Pay which may be paid to the Executive shall be in addition to
the Base Salary to which the Executive is entitled under this Agreement.

Equity Incentive Compensation. The Executive may be eligible to participate in
the HSBC Share Plan or any other employee equity plan established by the
Parent from time to time. Any such right to participate is subject to the rules of
the relevant plan and at the discretion of the Parent Board.

OTHER BENEFITS

During the Term, in addition to the compensation described in clause 3 the
Executive shall also be entitled to participate in all of the various retirement,
welfare, fringe benefit, executive perquisite, and expense reimbursement plans,
programs, and arrangements of the Company as in effect from time to time for
similarly situated senior executives of the Company, to the extent the Executive
is eligible for participation under the terms of such plans, programs, and
arrangements.

TAX WITHHOLDING AND COMPLIANCE

The Company shall provide for the withholding of any taxes required to be
withheld by federal, state, or local law with respect to any payment in cash,
shares of stock and/or other property made by or on behalf of the Company to
or for the benefit of the Executive under this Agreement or otherwise. The
Company may, at its option: (i) withhold such taxes from any cash payments
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5.2

6.1

6.2

owing from the Company to the Executive, (ii) require the Executive to pay to
the Company in cash such amount as may be required to satisfy such withholding
obligations and/or (iii) make other satisfactory arrangements with the Executive
to satisfy such withholding obligations.

Certain payments under this Agreement may be nonqualified deferred
compensation subject to Internal Revenue Code Section 409A and the
regulations promulgated thereunder (“Section 409A”). The Company believes
that all nonqualified deferred compensation payable under the terms of this
Agreement will be paid in compliance with Section 409A, including, but notlimited
to, the requirement that payments made to a specified employee on account of
a voluntary Separation from Service be delayed until at least six months after
such Separation from Service. The Agreement shall at all times be interpreted,
construed, and administered so as to avoid insofar as possible the imposition
of excise taxes and other penalties under Section 409A.

NONCOMPETITION AND CONFIDENTIALITY

Noncompetition. During the Term and during the six month period following the

Date of Termination (as defined in clause 8.6.3) the Executive shall not become
associated with the Comparator Group, whether as a principal, partner,
employee, consultant or shareholder (other than as a holder of 1% or less of
the outstanding voting shares of any publicly traded Company in the Comparator
Group) without the written consent of the Company, such consent not to be
unreasonably withheld if Executive will be working for a member of the
Comparator Group in a role or business that does not directly or indirectly
compete with the Company. For purposes of this clause 6, “Comparator Group”
means the following companies and entities, subject always to amendment from
time to time by the HSBC Group’s Remuneration Committee and as notified to
the Executive by no later than 30 days after any such amendment: Banco
Bradesco, Banco Itau, Banco Santander, Bank of America, Bank of China,
Barclays, BBVA, BNP Paribas, Citigroup, Credit Suisse Group, DBS Group,
Deutsche Bank, Fortis, ICBC, JP Morgan Chase, Lloyds Banking Group,
National Australia Bank, Royal Bank of Canada, Royal Bank of Scotland, Societe
Generale, Standard Chartered, UBS, Unicredito Italiano and Wells Fargo (and
all group companies of the companies and entities set out in this clause 6) and,
where any companies or entities set out in this clause 6 are the subject of a
takeover or undergo any form of reconstruction, the entities to which the relevant
business assets of such companies or entities are transferred from time to time.

Nonsolicitation. During the Term and during the one year period following the

Date of Termination (as defined in clause 8.6.3) the Executive:

6.2.1 will not directly or indirectly induce any employee of the Company or its
Affiliates to terminate employment with any such entity, and shall not,
directly or indirectly, either individually or as owner, agent, employee,
consultant or otherwise, hire, employ or offer employment or assist in
hiring, employing or offering employment to any person who is or was
employed by the Company or an Affiliate unless such person shall have
ceased to be employed by such entity for a period of at least six months;
and

5 OF 14



6.3

6.4

6.5

6.6

7.1

6.2.2 shall not solicit the business of, or otherwise attempt to establish any
business relationship of a nature that is competitive with the business
relationship of the Company or its Affiliates with any person or entity who
was a significant commercial customer or client of the Company or its
Affiliates within six months immediately prior to the Date of Termination.

Confidentiality. During and after the period of employment with the Company,

the Executive shall not, without prior consent from the CEO or the General
Counsel of the Company, directly or indirectly disclose to any individual,
company or other entity, other than to the Company or the Parent Group or their
officers, directors or employees entitled to such information or any other person
or entity to whom such information is disclosed in the normal course of the
business of the Company, or use for the Executive’s own benefit or for the benefit
of any other individual, company or other entity, any Confidential Information of
the Company or of the Parent Group. For purposes of this Agreement,
“Confidential Information” is information relating to the Company or Parent
Group (i) which is not generally known to the public or in the industry, (ii) which
has been treated by the Company or the Parent Group as confidential or
proprietary, (iii) which provides the Company or Parent Group with a competitive
advantage, or (iv) in the confidentiality of which the Company or any Affiliate in
the Parent Group has a legally protectable interest. Confidential Information
which becomes generally known to the public or in the industry, or in the
confidentiality of which the Company and the Parent Group cease to have a
legally protectable interest, shall cease to be subject to the restrictions of this
clause 6.

Company Property. By no later than the Termination Date (as defined in clause

8.6.3), the Executive shall return to the Company all property of the Company
and the Parent Group and all copies thereof in the Executive’s possession or
under his control.

Injunctive Relief with Respect to Covenants. The Executive acknowledges and
agrees that the covenants and obligations of the Executive under this clause 6
with respect to Noncompetition, Nonsolicitation, Confidentiality, and Company
Property relate to special, unique, and extraordinary matters and that a violation
of any of the terms of such covenants and obligations will cause the Company
irreparable injury for which adequate remedies are not available at law.
Therefore, the Executive agrees that the Company shall be entitled to an
injunction, restraining order or other such equitable relief (without the
requirement to post bond) restraining the Executive from committing any
violation of the covenants and obligations contained in this clause 6. These
injunctive remedies are cumulative and are in addition to any other rights and
remedies the Company may have at law or in equity.

Survival. The provisions of this clause 6 shall continue to apply after the Date

of Termination (as defined in clause 6).
INTELLECTUAL PROPERTY RIGHTS
The Executive may make inventions or create other intellectual property during

the Employment. In this respect the Executive has a special responsibility to
further the interests of the Company and the Parent Group given the Executive’s
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7.2

7.3

7.4

8.1

8.2

position at the Company and the remuneration paid to the Executive under this
Agreement.

In recognition of the Executive’s position, remuneration and responsibility, the
Executive acknowledges and agrees that any invention, improvement, design,
process, information, copyright work, trade mark, trade name or get-up or any
other intellectual property (together the “Intellectual Property”) made, created
or discovered by him during the Term (whether capable of being patented or
registered or not) in conjunction with or in any way affecting or relating to the
business of the Company or the Parent Group or capable of being used or
adapted for use in the Company or the Parent Group or in connection therewith
shall be immediately disclosed to the Company and shall belong to and be the
absolute property of the Company or such Affiliate as the Company may direct.
The Executive hereby assigns all right, title, and interest in and to all such
Intellectual Property to the Company.

The Executive acknowledges that he has no rights, interests or claims, either
during the Term or after its termination, in or to any such Intellectual Property
and he shall not use such Intellectual Property other than during the Term and
solely for the purpose of the Company or the Parent Group.

If and whenever requested by the Company, whether during the Term or after
its termination, the Executive shall at the expense of the Company or such
Affiliate of the Company as the Company shall direct:

7.4.1 apply or join with the Company or such Affiliate in applying for letters
patent or other protection or registration in any part of the world for any
such Intellectual Property; and

7.4.2 execute and do all instruments and things necessary for vesting the said
letters patent or other protection or registration when obtained and all
right title and interest to and in the same absolutely and as sole beneficial
owner in the Company or such Affiliate or such other person as the
Company may specify.

TERMINATION

Until terminated in accordance with the provisions of this clause 8, the Company
shall continue to employ the Executive and the Executive shall remain employed
by Company. Clause 9 hereof sets forth certain obligations of the Company in
the event the Executive’s employment hereunder is terminated. Certain
capitalized terms used in this Agreement are defined in clause 8.6, below.

The Company and the Executive agree that effective by the Date of Termination
for any reason, the Executive shall resign or shall have resigned from all
positions, titles, duties, authorities, and responsibilities with, arising out of or
relating to his employment with the Company including any directorships and
agrees to execute all additional documents and take such further steps as may
be required to effect such resignation. The Executive hereby irrevocably
appoints any member of the Board from time to time, jointly and severally, to be
his attorney in his name and on his benefit to sign any documents and do things
necessary or requisite to give effect to this clause. In favor of any third party a
certificate in writing signed by any member of the Board or by the Secretary of
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8.3

8.4

8.5

the Company that any instrument or act that falls within the authority hereby
conferred shall be conclusive evidence that such is the case.

Death or Disability. Except to the extent otherwise provided in clause 8 with

respect to certain post-Date of Termination payment obligations of the Company,
this Agreement shall terminate immediately as of the Date of Termination in the
event of the Executive’s death or in the event that the Executive becomes
disabled. The Executive will be deemed to be disabled if (i) he is unable to
engage in any substantial gainful activity by reason of any medically
determinable physical or mental impairment that can be expected to result in
death or can be expected to last for a continuous period of not less than 12
months or (ii) he is, by reason of any medically determinable physical or mental
impairment that can be expected to result in death or can be expected to last
fora continuous period of notless than 12 months, receiving income replacement
benefits for a period of not less than three months under an accident and health
plan covering employees of the Company or Parent Group. Notwithstanding
the foregoing, the Executive will be deemed to have a Separation from Service
(as defined in clause 8.6.4) as of the date six months after the date on which
the Executive initially commenced a bona fide disability leave, whether or not
such disability meets the definition set forth in this clause 8.3, and any
compensation or benefits payable as a result of such Separation from Service
shall be paid in accordance with the requirements of Section 409A, including,
but not limited to, the requirement for a six-month delay of payments to a
Specified Employee and any payment so delayed shall be paid as of the first
day of the seventh month following the month in which the Separation from
Service took place.

Discharge for Cause. In accordance with the procedures hereinafter set forth,
the Board may discharge the Executive from his employment hereunder for
Cause. Except to the extent otherwise provided in clauses 6 and 9 with respect
to certain post-Date of Termination obligations of the Executive and the
Company, this Agreement shall terminate immediately as of the Date of
Termination in the event the Executive is discharged for Cause. Any discharge
of the Executive for Cause shall be communicated by a Notice of Termination
to the Executive. For purposes of this Agreement, a “Notice of Termination”
means a written notice which (i) indicates the specific termination provision in
this Agreement relied upon; (ii) sets forth in reasonable detail the facts and
circumstances claimed to provide a basis for termination of the Executive’s
employment under the provision so indicated, and (iii) specifies the Date of
Termination, which may be as early as the date of the giving of such notice. No
purported termination of the Executive’s employment for cause shall be effective
without a Notice of Termination. Notwithstanding the foregoing, any nonqualified
deferred compensation subject to the requirements of Section 409A, as such
compensation is defined by Section 409A, that is owed as a result of a discharge
for Cause, shall be payable on account of the Executive’s Separation from
Service (as defined in clause 8.6.4) whether such Separation from Service
occurs on the same date as the Date of Termination or not.

Termination for Other Reasons. The Company may discharge the Executive
without Cause by giving written notice to the Executive at least six months prior
to the Date of Termination. The Company can provide the six month notice by
having the Executive continue to perform his duties hereunder or by placing the
Executive on garden leave for all or part of that period and continuing to pay the
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8.6

Executive his Base Salary and provide benefits due under clause 4 until the six
month period has elapsed. The Executive may resign from his employment by
giving written notice to the Company at least six months prior to the Date of
Termination. The Company, in its sole discretion, may require that the Executive
continue to perform his duties hereunder or may place the Executive on garden
leave for all or part of that period and continue to pay the Executive his Base
Salary and provide benefits due under clause 4 until the six month period has
elapsed. Notwithstanding the foregoing, if the Executive resigns and has been
designated as a Specified Employee in the sole discretion of the Administrative
Committee of HSBC North America Holdings Inc., as of the date he has a
Separation from Service (as defined by clause 8.6.4), the Base Salary payments
and other compensation and benefits subject to Section 409A required as result
of such Separation from Service shall be paid in accordance with the
requirements of Section 409A, including, but not limited to, the requirement for
a six-month delay of payments to a Specified Employee and any payment so
delayed shall be paid as of the first day of the seventh month following the month
in which the Separation from Service took place.

Definitions. For purposes of this Agreement, the following capitalized terms

shall have the meanings set forth below:

8.6.1 “Accrued Obligations” shall mean, as of the Date of Termination to the
extent not theretofore paid, the sum of (A) the Executive’s Base Salary
under clause 3.1 through the Date of Termination, and (B) any vacation
pay, expense reimbursements, and other cash entitlements accrued by
the Executive as of the Separation from Service. For the purpose of this
clause 8.6.1, amounts due under (A) and (B) shall be deemed to accrue
ratably over the period during which they are earned.

8.6.2 “Cause” shall mean the Executive: (A) committed an act constituting a
misdemeanor involving moral turpitude or a felony under the laws of the
United States, any state or political subdivision thereof or any jurisdiction
in which the Executive is performing his Duties under this Agreement at
the direction of the Company or any member of the Parent Group;
(B) violated laws, rules or regulations applicable to banks, investment
banks, broker dealers, investment advisors, or the banking and securities
industry generally; (C) committed an act constituting a breach of fiduciary
duty, negligence or misconduct; (D) engaged in conduct that violated
internal policies or procedures; (E) committed an act of fraud, dishonesty
or misrepresentation (other than negligent misrepresentation);
(F) engaged in a conflict of interest or self-dealing; (G) engaged in
material insubordination; or (H) breached the obligations as set forth in
this Agreement or failed to perform duties as an employee of Company
or Affiliate other than as a result of death or disability. Notwithstanding
the foregoing, you shall not be Discharged for Cause under clause (D)
unless the Company first provides you with written notice referring to this
Agreement, of the circumstances constituting Cause and giving you
reasonable opportunity to cure the same.

8.6.3 ‘“Date of Termination” shall mean (A) in the event of a discharge of the
Executive by the Board for Cause, the date specified in the Notice of
Termination, (B) in the event of a discharge of the Executive without
Cause or resignation by the Executive, the date specified in the written
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8.7

9.1

9.2

9.3

Notice of Termination to the Executive (in the case of discharge) or to
the Company (in the case of resignation), which date shall be no less
than six months from the date of such written notice, (C) in the event of
the Executive’s death, the date of the Executive’s death, and (D) in the
eventoftermination of the Executive’s employment by reason of disability
pursuant to clause 8.3, the date the Executive receives written notice of
such termination.

8.6.4 “Separation from Service” means that the Executive ceases to be
employed by the Company or any ERISA Affiliate (defined as an entity
that is related to the Company within the meaning of Internal Revenue
Code Section414(b)or414(c), including, but not limited to, any Company
or other entity that is 80 percent or more owned directly or indirectly by
the Parent) for any reason, voluntary or involuntary, other than by reason
of death or an approved leave of absence. Whether a Separation from
Service has occurred shall be determined in accordance with Treasury
Regulation § 1.409A-1(h)(1).

8.6.5 “Qualifying Termination” shall mean termination of the Executive’s
employment under this Agreement by reason of the discharge of the
Executive by the Company other than for Cause, death or disability.

Continuing Obligations. Notwithstanding the termination of this Agreement
pursuantto clauses 8.3, 8.4 or 8.5 above, the respective covenants, agreements
and obligations of the Company and the Executive set forth hereinafter shall
continue.

OBLIGATIONS OF THE COMPANY UPON TERMINATION

The following provisions describe the obligations of the Company to the
Executive under this Agreement upon termination of his employment, subject
in all cases to compliance with all applicable laws including in particular, Section
409A. However, except as explicitly provided in this Agreement, nothing in this
Agreement shall limit or otherwise adversely affect any rights which the
Executive may have under applicable law, under any other agreement with the
Company or any of its subsidiaries, or under any compensation or benefit plan,
program, policy or practice of the Company or any of its subsidiaries.

Death, Disability or Retirement. In the event this Agreement terminates by

reason of the death or disability of the Executive or retirement under a retirement
plan of the Company, the Company shall pay to the Executive (or his heirs or
estate in the event of the Executive’s death), to the extent not theretofore paid,
all Accrued Obligations and the amount of Variable Pay (if any) awarded to the
Executive on a pro-rated basis to the date of the Separation from Service, in a
lump sum within sixty (60) days after the date of the Separation from Service,
save for any deferred Variable Pay which shall vest in accordance with the
vesting schedule issued to the Executive at the time of any such award;

Discharge for Cause or Resignation. In the event this Agreement terminates by

reason of the discharge of the Executive by the Company for Cause or by reason
of the resignation of the Executive, the Company shall pay to the Executive all
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9.4

10

11

12

Accrued Obligations to the extent not theretofore paid, in a lump sum within sixty
(60) days after the date of the Separation from Service.

Qualifying Termination. In the event of a Qualifying Termination, the Executive

shall receive the following benefits provided the Executive has executed and
not revolved a release of liability satisfactory to the Company.

9.4.1 To the extent not theretofore paid, payment of all Accrued Obligations
togetherwith the amount of Variable Pay (if any) awarded to the Executive
on a pro-rated basis to the Date of Termination, in a lump sum within
sixty (60) days after the date of the Separation from Service, save for
any deferred Variable Pay which shall vest in accordance with the vesting
schedule issued to the Executive at the time of any such award.

9.4.2 Severance pay under the HSBC — North America (U.S.) Severance Pay
Plan as in effect at the time of the Separation from Service.

9.4.3 Vesting of all equity awards to the Executive which are not otherwise
fully vested, subject to and in accordance with the relevant plan or award
rules in force as at the date of the Separation from Service.

STATUS UNDER FDIC REGULATIONS

The payments under this Agreement, including without limitation pursuant to
clause 3 hereof, shall be reduced to the extent required by the applicable Federal
Deposit Insurance Company (“FDIC”) regulations.

BINDING EFFECT

This Agreement shall be binding upon and inure to the benefit of the heirs and
representatives of the Executive and the successors and assigns of the
Company. This Agreement shall be binding upon any successor of the Company
in accordance with the operation of law, and such successor shall be deemed
the “Company” for purposes of this Agreement.

NOTICES

All notices, requests, demands and other communications hereunder shall be
in writing and shall be deemed to have been duly given if delivered by hand or
by recognized commercial delivery service or if mailed, within the continental
United States by first class certified mail, return receipt requested, postage
prepaid, addressed as follows:

If to the Board or the Company, to:

HSBC Finance Corporation
26525 N. Riverwoods Blvd.
Suite 100

Mettawa, IL 60045

Attention: General Counsel
If to the Executive, to the most recent address for the Executive on the

files of the Company.
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Such addresses may be changed by written notice sent to the other party at the last
recorded address of that party.

13

14

15

16

17

NO ASSIGNMENT

Except as otherwise expressly provided herein, this Agreement is not assignable
by any Party and no payment to be made hereunder shall be subject to
anticipation, alienation, sale, transfer, assignment, pledge, encumbrance or
other charge.

EXECUTION IN COUNTERPARTS

This Agreement may be executed by the Parties hereto in two or more
counterparts, each of which shall be deemed to be an original, but all such
counterparts shall constitute one and the same instrument, and all signatures
need not appear on any one counterpart.

SEVERABILITY

If any provision of this Agreement shall be adjudged by any court of competent
jurisdiction to be invalid or unenforceable for any reason, such judgment shall
not affect, impair or invalidate the remainder of this Agreement. Furthermore,
if the scope of any restriction or requirement contained in this Agreement is too
broad to permit enforcement of such restriction or requirement to its full extent,
then such restriction or requirement shall be enforced to the maximum extent
permitted by law, and the Executive consents and agrees that the contract may
be so modified in any proceeding brought to enforce such restriction or
requirement.

INDEMNIFICATION

To the full extent permitted by law, the Company shall, both during and after the
term of the Executive’s employment, indemnify the Executive (including the
advancement of expenses) for any judgments, fines, amounts paid in settlement
and reasonable expenses, including attorneys’ fees, incurred by the Executive
in connection with the defense of any lawsuit or other claim to which he is made
a party by reason of being (or having been) an officer, director or employee of
the Company or any Affiliate in the Parent Group.

PRIOR UNDERSTANDINGS

This Agreement embodies the entire understanding of the parties hereto and
supersedes all other oral or written agreements, including the Employment
Protection Agreement entered into between the Executive and Household
International, Inc. on March 1, 2002, or understandings between them regarding
the subject matter hereof. No change, alteration or modification hereof may be
made except in writing, signed by each of the Parties hereto. The headings in
this Agreement are for convenience of reference only and shall not be construed
as part of this Agreement or to limit or otherwise affect the meaning hereof.
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IN WITNESS WHEREOF the Parties hereto have executed and delivered this
Agreement as of the day and year first above written.

HSBC Finance Corporation

By: /s/ Mary Bilbrey

Title: EVP Head of HR HSBC USA

Patrick J. Burke

/s/ Patrick Burke
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APPENDIX A

Patrick J Burke

March 2013 RSU Award Terms & Conditions

Group Band Level:

Band O

Fixed Pay:

Unchanged at USD700,000

Discretionary Variable Pay:

Eligible for consideration of the annual discretionary
variable pay award. The amount to be determined in
line with the pay review timeline and guidelines.

Off Cycle Award.

USD1,300,000 in the form of HSBC Restricted Share
Units. The award would be conditional and vest on 1
October 2014 if:

1) conduct of the executive is aligned with HSBC
Values until vesting date or cessation of employment
if earlier

2) executive has achieved his business objectives until
vesting date or cessation of employment if earlier,

3) the CML transaction has closed to the satisfaction
of CEO HSBC Bank Inc., and

4) executive has experienced an involuntary job loss
as aresult of no alternative new role being found which
is commensurate with his current Global Career Band
and is in both parties reasonable opinion appropriate
in all the circumstances

Should the executive remain employed, his award will
lapse on the day prior to the vesting date (1 October
2014) even though the other performance conditions
may have been met.

Vesting will not be pro-rated if the employee leaves
HSBC or closure occurs prior to 1 October 2014

Other good and bad leaver terms

Death and cessation of employment due to injury,
disability or ill health will be afforded good leaver
treatment but no acceleration of vesting or pro-rating

All other good leaver provisions in the rules will be
disapplied (eg redundancy, retirement, sale of
business, sale of company)
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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

Nine Months Ended September 30, 2013 2012
(dollars are in millions)
Income (10ss) from cONtINUING OPETALIONS ......ceueruietietiriieiieterterteetetereeieeeeee et eseeteeteeaesbesseseestesseseensennens $ 771 $ (2,209)
Income tax (EXPense) DENETIL ......ccuiiuieiiiiieii ettt ettt see st neas (376) 1,325
Income (loss) from continuing operations before income tax (expense) benefit...........ccooceeverevereneenen. 1,147 (3,534)
Fixed charges:
INEEIEST EXPEIISE ...vvevvivieniieiieiieetete et e it etesteetesteebesttessesseesseessessaessenseessanseesseaseensesseensesseensesssessenssensens 1,060 1,382
Interest POrtion OF TENAS!) .............o.ov oo 3 6
Total fIXEA CRATZES ..ottt ettt ettt et st ae bt e et sbe e aesaeeneas 1,063 1,388
Total earnings from continuing operations as defined............ccoeoeiiriiiieiineie e $ 2210 § (2,146)
Ratio of earnings t0 fiXed ChArZES.......ccoeieiiiiiee et T 208 0 (1.55)
Preferred Stock divIdends'® ..............cco.oovuivecoeeeeeeeeeeeeeee e $ 145 $ 142
Ratio of earnings to combined fixed charges and preferred stock dividends............ccevervenirieneniennene 1.83 (1.40)

(1) Represents one-third of rentals, which approximates the portion representing interest.
(2) Preferred stock dividends are grossed up to their pretax equivalents.



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: November 4, 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;

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;

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

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

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: November 4, 2013

/s MICHAEL A. REEVES

Michael A. Reeves
Executive Vice President and
Chief Financial Officer




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 September 30, 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: November 4, 2013

/s/ PATRICK J. BURKE

Patrick J. Burke
Chairman of the Board and Chief Executive
Officer




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 September 30, 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: November 4, 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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