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1 Overview and Scope of Policy & Guidelines

In accordance with the EU (Capital Requirement) Regulations 2014 (as amended)
and Article 74 of Directive 2013/36/EU (“the Directive”), Hewlett-Packard
International Bank DAC. (“HPIB” or “the Bank”) is required to have in place a
remuneration policy for all staff. This policy also reflects the requirements set out in
the European Banking Authority Guidelines on sound remuneration policies (as
amended) issued under Article 74(3) and 75(2) of the Directive and disclosures
under Article 450 of Regulation (EU) N0.575/2013 (“the Guidelines”).

This Policy for all staff is set out to be consistent with the objectives of the Bank’s
business and risk strategy, corporate culture and values, long-term interests of the
Bank and is accessible to all employees of the Bank on the HPIB internal website
(policy sharepoint).

In accordance with HPE Group standards, this is a gender neutral remuneration
policy in that it is based on equal pay for male and female workers for equal work or
work of equal value.

It is the responsibility of the HR function of HPIB to ensure that the employees of
HPIB are aware of the location of this Policy and that it is accessible to all
employees. HR will notify employees each year when the policy is updated. When
significant changes are made, the policy will be reissued to staff or a communication
issued to notify staff that the policy has been updated. It does not encourage
conflicts of interest and/or excessive risk taking with the remuneration practices
aligned with our risk appetite, taking into account all risks, including reputational risks
and risks resulting from the mis-selling of products.

This Policy also applies to any subsidiary of HPIB, where relevant.
Included in this Policy are the following provisions;

a. the performance objectives for the Bank (which are approved by the Board on
an annual basis) and staff (which are specifically set out on the HPE HR
system, currently known as Workday);

b. the methods for the measurement of performance, including the performance
criteria,;

c. the structure of variable remuneration (including an overview of the
performance objectives and methods of measuring performance);

d. the ex ante and ex post risk-adjustment measures of the variable
remuneration; and

e. the role of the Remuneration Committee of HPIB (if applicable)

2 Overview of HPIB

The Central Bank of Ireland (Central Bank) has placed various restrictions upon
HPIB’s banking license as its parent (HPE Group) is a non banking institution.
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These restrictions significantly negate the ability of HPIB to engage in risk taking
activities associated with typical banking activities. These restrictions include
prohibiting HPIB from taking deposits from the public which is a core element of
traditional banking acitivy. Moreover, HPIB is restricted from expanding any of its
business activities and shall not extend any credit to, provide any guarantees to or
acquire any assets from affiliated companies without the prior approval of the Central
Bank.

HPIB is subject to higher Capital and solvency requirements as specified by the
Central Bank under its SREP. This higher solvency requirement, coupled with the
inability to raise deposits from the public limits any potential impact to the Irish
banking system in the event of the failure of HPIB. Failure of HPIB is deemed to
have occurred upon its winding up under insolvency proceedings, in accordance with
the Central Bank Preferred Resolution Strategy for the Bank.

The Board approved Schedules of Authorisation for the Bankinclude restrictions on
the decision making powers of the employees and management committees.

Based on the risk profile and appetite of the Bank, the fact that the remuneration of
Identified Staff is dependent on the overall Hewlett-Packard Enterprise group results
(where HPIB is responsible for about [3%] of the total revenue)/HPEFS results
(where HPIB is responsible for approximately [30%)] of this revenue) it is considered
appropriate that the minimum criteria set out in the Guidelines apply mindful that:

I.  The Bank is not a complex institution, limiting its business to the funding of IT
equipment and other ancillary services;

ii.  The group performance of Hewlett-Packard Enterprise Corporation is not
overly influenced by the performance of the Bank taking into account the
overall size of the Hewlett-Packard Enterprise group; and

lii.  The Bank structure is dependent on support from its non-financial parent
companies. It is also noted that HPIB is not engaged in a high level of risk
taking as evidenced by the relevant Risk Management policies of the Bank.
The scope, nature and complexity of the Bank business has been taken into
account when formulating this Policy.

In this regard, the type of customers of the Bank (predominantly corporate), the
stability and predictability of the business (financing of IT equipment) and the
complexity of the products (leases, loans and assignment of receivables) have been
carefully considered.

3 Proportionality

When formulating this Policy, the Board has taken into account a combination of
gualitative and quantitative aspects of the following matters into account;
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a) the quantity of assets held by the Bank;

b) the geographical presence of the Bank and the cross-border model;

c) the equity base of the Bank;

d) the type of authorised activity and services provided by the Bank;

e) the underlying business strategy including environmental, social and
governance (ESG ) risk-related objectives and risk culture;

f) the structure of the business activities and the predictability of the risks of the
business activities;

g) the funding structure of the institution;

h) the internal organisation of the institution, including the level of variable
remuneration that can be paid to identified staff;

i) the structure of profits and losses of the institution;

]) the type of clients of the Bank (e.qg. retail, corporate, small businesses, public
entity);

k) the lack of complexity of the products or contracts.

Taking into account these factors, the Board is of the view that it is not necessary to
implement more sophisticated risk measurement approaches than are applied in this
Policy.

Noting the current leverage that the Bank avails from HPE and the HPEFS Business
Unit in setting and applying the appropriate remuneration for Bank employees, it is
viewed that it is not necessary to set up a Remuneration Committee for the Bank.

In accordance with EU (Capital Requirement) Regulations 2014 (as amended) the
Bank is excluded from the application of the variable and deferred remuneration
requirements within the Guidelines in the following circumstances:

a) HPIB is not classified as a large institution as defined in point (146) of Article
4(1) of the Capital Requirements Regulation, and the value of the assets of
which is on average and on an individual basis in accordance with these
Regulations and the Capital Requirements Regulation equal to or less than
the threshold of €5,000,000,000 over the four-year period immediately
preceding the current financial year or

b) Where the Central Bank is satisfied that it is appropriate, taking into account
the nature, scope and complexity of HPIB’s activities, the internal organisation
or, if applicable, the characteristics of the HPE group;

c) The Central Bank may specify a threshold for HPIB, for the purposes of the
above paragraph where HPIB meets the criteria specified in points 145 (c), (d)
and (e) of Article 4(1) of the Capital Requirements Regulation, that is greater
than €5,000,000,000, but less than or equal to €15,000,000,000, and in any
other case, that is less than €5,000,000,000. Where the Central Bank
specifies a threshold for HPIB, they will notify HPIB accordingly;
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d) Where a staff member whose annual variable remuneration does not exceed
€50,000 and does not represent more than one third of the staff member's
total annual remuneration

4 Governance, Roles & Responsibilities
4.1 Board

The Bank Board of Directors is ultimately responsible for adopting and maintaining
this Policy, and overseeing its implementation to ensure it is fully operating as
intended and approves this Policy on an annual basis.

In approving this Policy, the Board takes into account input provided by (i) Human
Resources which has been involved in the preparation and evaluation of this Policy
and (ii) where applicable, the control functions to ensure that it is aligned with the
regulations and with the risk profile of the Bank.

In compliance with its duties, the Board shall also determine and oversee the
remuneration of the senior management team of the Bank as well as approve and
review the remuneration of the Chief Risk Officer, the Head of Compliance and the
Head of Internal Audit.

4.2 Remuneration Committee / Risk Committee

Taking into account the fact that HPIB is not considered a “significant” institution in
accordance with Article 95(1) of the CRD, the Board is of the view that it is not
necessary to set up a Renumeration Committee. On that basis, it is the
responsibility of the Risk Committee to oversee the implementation of the
remuneration policy and ensure that it has been correctly aligned to the risk
management framework.

4.3 Risk Management

It is the responsibility of the risk management function to ensure that HPIB’s
remuneration policy fits into its risk management framework and ensures the
effective management of risk. The risk management function will be involved in the
provision of suitable risk-adjusted performance measures (to inform ex ante and ex
post adjustments), as well as in assessing how the variable remuneration structure
aligns to the risk profile and culture of the Bank.

On an annual basis, in order to ensure that remuneration is aligned to risk
management, the Chief Risk Officer consults with the Head of Legal and Compliance
and the appropriate HR manager to

(1 Review the risk monitoring results for the previous financial year;

(i) Determine whether any risk appetite thresholds were breached;
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(i) With the assistance of the Head of Legal and Compliance, determine whether
any compliance irregularity occurred during the relevant period;

(iv)  Inthe event of any breach or irregularity, determine whether the behavior of
any Identified Staff resulted in any unusual risk monitoring results, breach of risk
appetite or compliance irregularity;

(v) Where relevant, review any decisions made by ldentified Staff that may create
future risks; and

(vi)  Formulate a recommendation to the Risk Committee in relation to the
awarding of variable remuneration for Identified Staff (including the application or
disapplication of any exclusions from the application of the variable and deferred
remuneration requirements within the Guidelines).

This process shall be supported by a document which identifies the Identified Staff
and their respective impact on the risk profile of the Bank.

4.4 Compliance

Whilst the implementation of the policy is the overall responsibility of the HR function,
the Compliance function will provide oversight to ensure adherence to policy and
related regulatory requirements.

4.5 Human Resources & HPE Group

This Policy is formulated in accordance with all specific and relevant sections of
Hewlett-Packard Enterprise’s policy with respect to remuneration insofar as they
relate to the employees of HPIB provided that the Guidelines are complied with. In
the event that there is a conflict between the Hewlett-Packard Enterprise (“HPE”)
group policies and the HPIB policy, this Policy shall take priority.

It is noted that the HPE group policies and charter (as set out in Annexes 1to 5
respectively) (being (i) the HPE Global Base Pay Policy, (i) HPE Global Short-term
Incentives Policy, (iii) HPE Global Equity and Long-term Incentive Policy, (iv) HPE
Financial Services HR & Compensation Committee Charter and (v) HPEFS Annual
Incentive Compensation Plan (ICP)) form the basis of this Policy and apply to the
Bank save as provided specifically herein. In this respect, the Bank Board of
Directors are satisfied that there exists independent and appropriate control
functions in setting these group policies at Group level and that this structure avoids
potential conflicts of interest with no employee of HPIB having an influence in
determining the relevant group policies.

On the basis that this Policy is adopting the HPE and HPEFS Policies unless
specifically noted herein, the Board is of the view that it is not necessary to obtain
shareholder approval of this Policy. Noting that the Bank is part of the HPE group,
the Board notes that the central and independent review of this policy shall be
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performed by the Human Resources department of HPE in accordance with Section
2.5 of the Guidelines and that the results will be made available to the Board on an
annual basis.

In line with the EBA Guidelines, the HR function will disclose and make available to
all members of the Board detailed information regarding remuneration policies and
practices for identified staff. By making this available, the Bank is being transparent
in its approach and the principles and objectives of compensation incentives. In
addition, the process in determining ldentified Staff of the Bank and the risk
alignment process shall be communicated to the relevant staff once the exercise in
determining the Identified Staff has been carried out. This exercise will be carried
out on an annual basis at least but the provisions of Clause 5.1 will need to be taken
into account also.

For clarity purposes, the following sets out the respective incentive plans that apply
to eligible employees of the Bank:

HPIB Qualified Staff Variable Compensation Details .

Function Incentive Bonus Plan Equity Plan
Managing Director HPEFS (Annex 5) HPE
Finance HPE (Annex 2) HPE
Treasury HPE HPE
Information Technology | HPE HPE
Operations HPEFS HPE
Risk HPEFS HPE
Internal Audit HPEFS HPE
Credit HPEFS HPE
Legal/Compliance HPE HPE
HR HPE HPE
Asset Life Cycle HPEFS Sales (Annex 8) HPE
Services




5 Staff impacted by Policy
All employees’ remuneration is identified either as

i) Executive members;

i) Senior Management responsible for day-to-day management;
iii) Staff responsible for independent control functions;

iv) Other risk takers; and

v) all other employees

This covered by one of the Hewlett Packard Enterprise (HPE) policies already in
place and listed in the Appendices to this document. It is recognised that the
requirements as set out in Regulation 80 of the EU (Capital Requirement)
Regulations 2014 (as amended) are duly met in this regard in that this Policy applies
to the categories of staff outlined under the relevant Regulation and whose
professional activities have a material impact on the risk profile of the Bank.

In line with HPE policy, all employees are advised by their managers of the
conditions regarding the payment of variable remuneraton. In the first instance, this
information is provided when the employee joins or assumes a new role within the
Bank. Following this, the employee will be measured against specific metrics that
are agreed with the manager in advance and which will determine whether the
employee may be entitled to variable remuneration.

It is noted the roles that the CRO and the Head of Compliance play in assisting the
risk alignment process. In order to ensure that there is no potential for conflicts of
interests (on the basis that they are defined as Identified Staff) oversight of the
variable remuneration awards process for these control function roles shall be the
responsibility of the HR manager while taking into account the review of the
appropriate line managers. The process shall be apprised and the variable part of
the remuneration determined separately from the business they control, including
the performance which results from business decisions where the control function is
involved.

5.1 Identified Staff

It is the responsibility of the Bank to identify the members of staff whose professional
activities have a material impact on its risk profile. In this respect, the Bank shall
conduct annually a self-assessment in order to identify all staff whose professional
activities have or may have a material impact on the risk profile.

An exercise in identifying staff in accordance with the criteria provided in
Commission Delegated Regulation (EU) No 2021/923 (“Regulation”) and additional
internal criteria has been and will continue to be carried out with the relevant staff
identified in accordance with the criteria outlined in Annex 6 to this Policy. It is noted
that the identified staff primarily qualify under the qualitative criteria as defined in
Article 5 of the Regulation. Notwithstanding this, the quantitative criteria will also be
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applied in accordance with Article 6 of the Regulation to determine whether any
additional staff would be in scope. This review which is carried at least annually
(taking into account any senior management or business model changes) will apply
the criteria set out in Annex 6 to this Policy. In addition the self-assesment will be
periodically updated during the year, specifically to ensure that staff that fall under
the qualitative criteria in Article 5 of the Regulation for a period of at least three
months in a financial year are treated as identified staff. The findings will be
presented to the Risk Committee.

In the event that the Bank seeks to create a role that ensures that either the
gualitative or quantitative criteria may be met, a further review will be carried out as
and when required and where appropriate, the Board or Risk Committee will be
informed accordingly.

In carrying out the aforementioned assessment the following information is relevant;

a) the rationale underlying the self-assessment and the scope of its application;

b) the approach used to assess the risks emerging from the Bank’s business
strategy and activities;

c) the role and responsibilities of the internal functions involved in the design,
oversight, review and application of the self-assessment process; and

d) the identification process as highlighted in Annex 6.

For Identified Staff, their respective impact on the Bank is reviewed at the risk
adjustment process with the process provided to them by email or other written
correspondence.

The Bank will keep records of the identification process noting how staff have been
identified according to both the qualitative and quantitative criteria provided for in the
Regulation. These records will include the number of identified staff including the
number of staff identified for the first time, the job responsibilities and activities, the
allocation of the identified staff to business areas and a comparison with the results
of the previous year’s self-assessment. HR will be responsible for the ownership of
these records.

Taking into account the Bank model and risk appetite, no staff within the Bank has
been identified as requiring notification and prior approval for exclusion in
accordance with Article 6(2) of the Regulation.

As part of the governance process on identifying staff, the Board shall be presented
with the results of the identification process and, where appropriate,:

a) approve the identification process as noted above;

b) review and approve the design of the self-assessment;

c) ensure that the assessment for the identification of staff is properly made in
accordance with the Directive, the Regulation and the Guidelines;

d) oversee the identification process on an ongoing basis;
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e) approve any material exemptions from or changes to this Policy and carefully
consider and monitor their effect;

f) (where relevant) approve or oversee any exclusion of staff in accordance with
Article 62) of the Regulations where the Bank deems that the qualitative
criteria defined in the Regulations are not met by the staff, as they in fact do
not have a material impact on the institutions’ risk profile;

In carrying out the identification process, an assessment of the impact of the
Identified Staff activity on the Bank’s risk profile and, insofar as it applies, the related
variable remuneration will be provided and presented to the Board.

In relation to the Non-executive Directors, it is noted that the independent directors
are compensated a fixed amount which is not correlated to any financial Bank metric
(e.g. cash flow, net profit) and the other non-executives serve at the behest of the
Hewlett-Packard Enterprise group without compensation. The identification process
and its result will be subject to an independent review, as part of the annual review of
the remuneration framework noted in section 18 of the Policy.

6 Capital Base

In setting this Policy, the Board has ensured that the award, pay out and vesting of
variable remuneration, including the application of malus and clawback
arrangements, is not detrimental to maintaining a sound capital base for the Bank.

When assessing if the capital base is sound, HPIB is required to take into account its
overall own funds and in particular the Common Equity Tier 1 capital, the capital
requirement, including the combined capital buffer requirement as defined in Article
128(6) of Directive 2013/36/EU, the leverage ratio buffer requirement as defined in
Article 92(1a) of Regulation (EU) No 575/2013, the minimum requirement for own
funds and eligible liabilities as defined in Article 45c of Directive 2014/59/EU and any
capital add on and the restrictions on distributions set out in Articles 141 and 141b of
Directive 2013/36/EU and Article 16a of Directive 2014/59/EU which applies to the
variable remuneration of all staff as well as the result of the internal capital adequacy
assessment process.

In this respect, it is noted that HPIB’s capital structure does not correlate to the level
of fixed and variable remuneration paid to HPIB management or employees. Since
its inception, HPIB has always reported a solvency ratio in excess of 55%.

This is due to the tax operating model which HPE has chosen to implement for its
Irish subsidiary. Should HPE decide to change this operating model then the HPIB
Board of Directors will factor this into the annual assessment of the Policy. Itis also
noted that the impact of variable remuneration — on the Bank’s capital and liquidity is
minimal and has little or no impact on the Bank’s overall internal capital adequacy
assessment process. It is noted that the variable remuneration for the entire Bank
staff for FY’20 represents less than 1% of the HPIB capital. It is also acknowledged
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that variable remuneration will not be awarded or paid out when the effect would be
that the capital base of the Bank would no longer be sound.

7 Performance Objectives of the Bank and staff

The Strategy of the Bank is approved by the Board on an annual basis. This forms
the basis of the individual goals for the staff of HPIB against which they are
measured for the relevant period. The Financial Goals for the Bank are also set out
within its Board approved strategic plan.

8 Overview of HPIB Bonus Pool Determination

At the end of the relevant Financial Year (31st October), a review of the HPE
financial and other goals for the relevant period is carried out by the HPE
Compensation Committee. This review is carried out as soon as practical and
involves a review of the group’s performance for the relevant performance period.
Once it is determined that, subject to final approval by the Board, a pay-out of
variable remuneration is appropriate, the HPEFS business unit is advised through its
Board of Governors whether or not there is a bonus pool is available for
disbursement. In turn, the HPEFS senior managers (including directors of the Bank)
shall determine whether the Bank is provided with a bonus pool taking into account
the following quantitative metrics and performance metrics which are used to assess
performance and set a bonus pool:

* HPEFS Financing volume

» HPEFS Revenue

 HPEFS Owned Operating Profit
* HPE results.

These metrics will take into account the performance of HPIB in the current year
(noting that the Bank represents approximately 30% of the HPEFS portfolio) and
include the results of risk based decisions and actions (e.g. credit approvals/losses,
residual risk pricing/impairments, operational risk/ losses) taken in the current year or
recent preceding years (noting the three year business cycle) that would have
impacted profit in the current year.

9 Fixed and Variable Remuneration

The Board agrees that it is good practice to specifically identify what is fixed and
what is variable remuneration.

9.1 Fixed Remuneration

Fixed remuneration by its nature is non-discretionary reflecting the level of
professional experience and seniority of staff, is permanent (maintained over a
period tied to the specific role and organisational responsibilities), is non-revocable,
cannot be reduced, suspended or cancelled by the Bank without agreement with the
relevant staff and does not depend on performance. Specific Fixed remuneration is
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identified and listed below. The Bank does not envisage the payment of less than
100% of the fixed component of remuneration in cash.

1. Salary: This is currently paid in cash and monthly in arrears after relevant

taxes have been deducted.

Car Allowances: Amount fixed based on the level of seniority within the HPE
structure. It is not limited to Identified Staff and has not been provided to the
relevant personnel on the basis that they are Identified Staff.

Pension Contributions: These payments apply to all staff in the HPE group
with the contribution provided by the Bank based on the percentage of base
salary that the relevant employee is prepared to provide towards the relevant
fund. There are a very small number of staff that are on a Defined Benefit
scheme based on when they joined the group. Itis no longer open to staff
and is not provided to Identified Staff on that basis.

Health Insurance Contributions: The Bank (like the rest of the HPE group)
provides basic Health Insurance to its staff who can in turn pay for better
coverage should they so wish. This is open to all staff to avail of this facility.

9.2 Variable Remuneration based on Future Performance

The current practice is not to provide variable remuneration based on future
performance.

9.3 Retention Bonus

In the limited circumstances where the Bank may provide a retention bonus to an
employee of the Bank, the bonus will be based not on performance, but will be
allowed where the staff member stays in the Bank employment for a predetermined
period of time or until a certain event. Any retention bonuses will not be awarded to
merely compensate for performance-related remuneration not paid due to insufficient
performance or the institution’s financial situation but within the limited parameters
above. These parameters may include, but are not limited to:

Significant company restructuring that could put the identified staff at risk of
leaving;

Change of control,

Other factors creating risk of attrition, such as development needs, work life
balance issues or compensation concerns.

In line with the Guidelines, the Bank will define the retention period as a specific
period of time or by defining an event when the retention condition should be met
and the relevant bonus will be awarded after the retention period ends or the
retention condition is met.

—
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In line with the Guidelines, the Bank will define the retention period as a specific
period of time or by defining an event when the retention condition should be met
and the relevant bonus will be awarded after the retention period ends or the
retention condition is met. In the future, retention bonus letters will include the
rationale for awarding the bonus.

Retention bonuses awarded under this policy will be treated in accordance with
variable remuneration requirements under Section 147 of the Guidelines including
ex-post risk alignment, calculation of the fixed to variable ratio and resulting deferral
requirements, payment in instruments, malus and clawback etc.. In line with Section
150 of the Guidelines retention bonuses will be taken into account as variable
remuneration within the calculation of the ratio between the variable and the fixed
remuneration. The retention bonus will be taken into account either with an annual
amount in each year of the retention period or with the full amount when the
retention condition is met.

Ex ante risk adjustments are not necessary for retention bonuses as they are not
based on performance, but on the circumstance that the staff member stays in the
institutions for a predetermined period of time or until a certain event.

Any retention bonus made in accordance with the guidelines may need to be
reduced, depending on the maximum distributable amount (MDA) or other
restrictions imposed by competent authorities. When assessing and considering
whether the award of a retention bonus to identified staff is appropriate, the Bank or
the competent authorities may take into account at least the following:

. the concerns that lead to the risk that certain staff may choose to leave the
Bank;

. the reasons why the retention of that staff member is crucial for the Bank;

. the consequence if the staff member concerned leaves the Bank; and

. whether the amount of the awarded retention bonus is necessary and

proportionate to retain the targeted staff member.

A retention bonus should only be awarded if no reasons exist that lead to a situation
where the retention bonus should not be awarded, e.g. material compliance
breaches, misconduct or other failures of that staff member.

9.4 Discretionary Pension Benefits

The terms of the Bank’s pension scheme include pension benefits that are not based
on performance and which are consistently granted to a category of staff. Therefore,
such pension benefits are not considered discretionary, but will be considered as
part of routine employment packages. Pension Contributions are based on the base
salary of the HPIB employee and applied strictly in accordance with the Pension
Plans that apply to HPE Group employees. There is no facility for HPIB employees
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to receive discretionary pension benefits either during the term of their employment
or upon them leaving HPIB and this is reflected in the relevant Trustee powers.

9.5 Guaranteed Variable Remuneration including Sign-On Bonus, Buy-out
bonus, Minimum Bonus and Guaranteed Bonus

In line with the type of business carried out by HPIB, the standard practice is that no
sign-on bonus facility is provided to HPIB employees and that any such facility would
be provided on an exceptional basis and only in the context of hiring new staff. In
such exceptional event, the guaranteed variable remuneration shall not be for a
period longer than one year from the start of the employment period. In addition,
there is no scope to provide a guaranteed or minimum bonus in the employment
contract of a HPIB employee. For the avoidance of doubt, the payment of any
guaranteed variable remuneration will only be paid where there is no impact on the
maintenance of a sound capital base of HPIB. HPIB will include the amount of any
sign-on bonus in the calculation of the ratio between the fixed and variable
components of the total remuneration for the first performance period. Sign-on
bonuses will be awarded only once to the same single staff member when joining
HPIB.

It is the Bank’s policy not to provide remuneration packages relating to compensation
or buy-out from previous employment contracts. In the exceptional event that such
package is contemplated, consent from the appropriate HR manager and the
manager of the proposed candidate is required noting that such offer needs to be
aligned with the interests of HPIB and shall include retention, deferral, performance
and clawback arrangements (where relevant). Any buy-out awards that are made will
not be awarded for longer than the first year of employment and such remuneration
should be considered as being granted as compensation for the buyout of a previous
contract where the deferred variable remuneration of the staff member was reduced
or revoked by the previous employer because of the termination of the contract.

9.6 Severance Pay

The Severance Policy of HPIB provides for compliance with the Irish employment
legal requirements including the HPE group custom regarding previous instances of
payments. There is no provision for a fixed or variable guaranteed amount to be
paid where any employee of HPIB leaves voluntarily as no such facility is provided
for in the relevant employment contract. In this regard, failure within HPIB is not
rewarded, with no “golden parachute” in place. In order to be eligible for severance
pay, the employee must have a minimum of 2 years services within HPIB. This is in
line with the with the Redundancy Payments Act 1967-2014 (“the Redundancy
Acts”).

In determining and approving severance pay, this role is carried out by the HR
function of the Bank and HPE and in compliance with the HPE group policy which
sets out the maximum severance pay that an employee of HPIB is entitled to. Itis
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noted that the HPE group policy insofar as it is applicable to HPIB sets out a
framework in which severance pay is determined and approved. The criteria for
determining the value of severance pay is determined by the HPE practices and
policy relating to Irish employees within the HPE group and which may be subject to
change from time to time. In line with section 168 of the Guidelines, documented
evidence will be held on file by HR, outlining severance payments granted, reason
for granting and the criteria used for determining the value. In line with section 163 of
the Guidelines, severance payments related to Senior management roles require
Board approval. Any severance payments are not intended to provide for a
disproportionate reward, but for an appropriate compensation of the staff member in
cases of early termination of the contract. Severance pay will not be awarded where
there is an obvious failure which allows for the immediate cancellation of the contract
or the dismissal of staff.

Where there has been a failure on the part of an identified staff, this will be assessed
on a case-by-case basis but the following factors will be considered;

a) where a member of the Leadership team is no longer considered as meeting
appropriate standards of fithess and probity;

b) where the identified staff member participated in or is directly responsible for
conduct which resulted in operating losses greater than $5 million by the
Bank noting that credit default circumstances occur within the Bank model;

c) where an identified staff member acts contrary to internal rules, values or
procedures based on intent or gross negligence.

In addition, severance pay will not be awarded where a staff member resigns
voluntarily in order to take up a position in a different legal entity. Notwithstanding the
above, it is accepted that severance payments may include redundancy
remuneration for loss of office, and may be subject to a non-competition clause in
the contract. In addition, in line with section 167 of the Guidelines, in the following
situations, additional payments made, because of the early termination of a contract,
will be considered, as a severance payment:

. redundancy remuneration for loss of office in case of an early termination
of the contract by the Bank or its subsidiary;
. remuneration awarded for a limited time period that is agreed to introduce

a cooling-off period after the termination of the contract and is subject to a
non-competition clause;

. the Bank terminates the contracts of staff because of a failure of the Bank
or early intervention measures;
. the Bank wants to terminate the contract following a material reduction of

the Bank’s activities in which the staff member was active or where
business areas are acquired by other institutions without the option for
staff to stay employed in the acquiring institution;
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. the Bank and a staff member agree on a settlement in case of an actual
labour dispute that could otherwise realistically lead to an action in front of
a court.

Where relevant in line with section 172 of the Guidelines. severance payments are
considered as variable remuneration for the purpose of the calculation of that ratio
and for the application of deferral and the pay out instruments except in the following
scenarios:

a) severance payments mandatory under national labour law or mandatory
following a decision of a court;

b) severance payments under (i) and (ii) below where the Bank is able to
demonstrate the reasons and the appropriateness of the amount of the
severance payment:

I severance payments calculated through an appropriate predefined
generic formula (e.g. gardening leave) set within the remuneration
policy in the cases referred to in paragraph 167 of the guidelines;

Ii. severance payments corresponding to the additional amount due in
application of a non-competition clause in the contract and paid out in
future periods, up to the amount of the fixed remuneration which would
have been paid, for the noncompetition period, if staff were still
employed;

c) severance payments under paragraph 167, not fulfilling the condition in point
(i) of paragraph 172(b), where the Bank has demonstrated to the competent
authority the reasons and the appropriateness of the amount of the severance
payment.

When calculating the amount that is not taken into account in the calculation of the
ratio between the variable and fixed components of remuneration, the fact that a
non-competition clause is included in the contract does not necessarily imply that the
whole amount paid for the early termination of the contract is paid to compensate the
identified staff for committing to not competing for a certain period of time. Only
those amounts of the settlement specifically identified in the contract as
compensation for the non-competition clause would comply with B (ii) above.

When calculating the ratio between the variable and the fixed components of the
total remuneration the following amounts of severance pay will be taken into account
as variable remuneration for the purpose of the calculation of that ratio for the last
performance period:

. the sum of any amount higher than the fixed remuneration for the future
periods under point (b) (ii) above;
. any other severance pay not listed in points a, b and ¢ above.

Regular remuneration payments related to the duration of a notice period should not
be considered as severance payments. The payment of an appropriate fixed amount
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after the regular end of an employment contract (i.e. after coming to its regular end
or being cancelled by staff in line with the applicable notice periods) and to
compensate staff where the Bank restricts the taking up of an occupational activity
should not be subject to the requirements applicable to variable remuneration. Such
payments should not be made to replace severance payments.

Additional payments in the context of the regular end of a contractual period or of the
appointment as member of the Board, e.g. awarded discretionary pension benefits,
should not be treated as severance payments. Where such components are variable
remuneration and are paid to identified staff, they are subject to all specific
requirements for variable remuneration and the provisions within these guidelines.

In certain situations (e.g. reorganizations, business reduction, relocation or closure) it
may be necessary to reduce the size of the workforce. Where this is necessary, this
Policy will apply in order to select Bank employees for redundancy and/or for
redeployment. In any such selections, the competencies of the affected Bank
employee(s) will be evaluated against the Bank’s current and future requirements.
The Bank will endeavor to retain those employees whose competencies best match
its requirements, either in their existing role or elsewhere in the HPE Group. If no
match can be found, the employee’s employment will be terminated by reason of
redundancy.

Additionally, employees whose jobs no longer exist, or who are working where
excess capacity exists should have preference in filling open positions within the
Bank or the HPE Group provided there is a current and future business need for the
competencies the employee possesses and that those competencies are
comparable, with internal and external talent.

The payment of any severance to an employee will comprise of statutory redundancy
in compliance with the Redundancy Acts which oblige employers by law to pay
redundant employees what is known as " statutory redundancy entitlement". The
amount is related to the employee's length of service and normal weekly earnings
(gross weekly wage, average regular overtime and payment-in-kind, all added
together, up to a maximum wage as set out in statutory limits. .

The Bank reserves the right to award any additional severance on top of statutory at
its sole and absolute discretion. Such enhanced redundancy terms will be
communicated to the employee providing they are willing to enter into a compromise
agreement. The employee’s base salary is applied for the calculation of the
redundancy. The Bank reserves the right to add a cap to all severance payments
above statutory. Where relevant, for sales employees On Target Earnings (OTE) is
applied.
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10 Remuneration of the Board

The remuneration of the members of the management body in its management
function and the identified staff is consistent with its powers, tasks, expertise and
responsibilities. In addition, save for the Managing Director of the Bank acting in his
or her executive role, the members of the Board, where applicable, are compensated
only with fixed remuneration. Incentive-based mechanisms based on the
performance of the Bank are excluded.

11 Remuneration of Control Functions of the Bank

The Bank recognises that the internal control functions of the Bank is independent
and has sufficient resources, knowledge and experience to perform their tasks with
regard to the Bank’s remuneration policy. In addition, the Bank acknowledges that
the remuneration of staff in the independent control functions allows the Bank to
employ qualified and experienced personnel in these functions. The remuneration of
independent control functions is predominantly fixed, to reflect the nature of their
responsibilities. In addition, the remuneration of the senior officers in the risk
management and compliance functions is directly overseen by the
Board/Remuneration Committee in compliance with Article 92(2)(f) of the Directive.

Noting the role of the control functions within the Bank, the criteria in providing
variable remuneration shall be based on the specific objectives of the relevant
control function which are agreed in advance and are clearly set out in line with best
practices for the respective roles. Notwithstanding this, it is noted that any control
function variable remuneration will also be based also on the performance of the
Bank and HPE. In order to ensure that there is no potential conflict of interest
between the roles of the control functions and the payment of variable remuneration,
the control function staff remuneration is predominantly fixed. In addition, the Bank
has considered setting a lower ratio between the variable and the fixed components
of remuneration for control functions compared to the business units they control and
have adapted accordingly, noting the seniority and expertise of the respective
occupants of the control function roles and, where applicable, any dual roles held by
the relevant control function staff.

The process in assessing the variable remuneration of the control functions involves
the following steps:

1. Atthe start of the performance period, the control function employee agrees
with its manager the specific goals for the relevant period. These goals will
reflect the focus of the Bank insofar as it relates to the role of the control
function but in any event will not be connected to the promotion and sale of
financial products.

2. At or near the end of the performance period, a self-assessment of the goals
for the applicable period is carried out by the control function employee.
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3. The line manager which includes the Managing Director and the HPEFS
Global Head of Legal will then review against the pre-determined goals and
where relevant seek input from other managers of HPIB.

4. The line manager will then provide a report on the performance of the
employee which shall be available to the employee to review and comment
further, if necessary.

5. After this review, the managers will recommend the appropriate variable
remuneration to HR who have overall oversight and responsibility to
determine the variable remuneration.

6. Once agreement has been reached on the suitable remuneration, the variable
remuneration will be presented to the Risk Committee for review and if
agreed, it will be presented to the Board.

12 Remuneration policy for Identified Staff

For the Identified Staff save for the support functions of Finance, Legal/Compliance,

IT, Treasury and HR, the HPEFS Annual Incentive Compensation Plan (ICP) (Annex
5) shall apply for the executive employees noting the provisions in Section xvi above
with respect to the non-executives.

The HPE Global Base Pay Policy (Annex 1), the HPE Global Short-term Incentives
Policy (Annex 2) and HPE Global Equity and Long-term Incentive Policy (Annex 3)
shall apply for staff supporting Finance, Legal/Compliance, IT, Treasury and HR
including the relevant Identified Staff.

Under the ICP Scheme, the specific targets relating to Financing Volume, “Owned”
Revenue and “Owned” Operating Profit are identified with specific reference to the
agreed Strategy and targets of the Bank which are approved by the Board on an
annual basis. The specific bonus targets of the relevant Identified Staff are assigned
based on the job level of the relevant employee and are expressed as a percentage
of the annual base salary. The terms of the ICP Scheme in Annex 5 set out the Year
End Bonus Calculation noting the roles of the managers of the respective ldentified
Staff in determining the appropriate level of bonus to be paid.

A fully flexible policy on variable remuneration for identified staff applies where the
amount of variable remuneration awarded appropriately reacts to changes of the
performance of the staff member and the Bank. The applicable policies integrated
into this Policy specify how the variable remuneration reacts to performance changes
and the performance levels and provides instances where variable remuneration
may decrease to zero. In addition, unethical or non-compliant behaviour with the
Bank Standards of Business Conduct requirements will impact staff member’'s
variable remuneration including identified staff.
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When setting the fixed remuneration for Identified Staff, the Bank takes into account
the level of education, the degree of seniority, the level of expertise and skills, the job
experience, the relevant business activity and remuneration level of the Irish market.
This remuneration is fixed at a sufficiently high level to ensure that any variable
remuneration may be reduced to zero so that the identified staff is not dependent on
the award of variable remuneration.

In adopting this Policy, the Bank has set the appropriate level of the maximum ratio
between the variable and fixed components of total remuneration for all identified
staff. This level takes into account the business activities, the risks and the impact
that different categories of staff have on the risk profile. It is noted that the metrics in
calculating variable remuneration are not limited to Revenue but cover a number of
key and important components relating to the business of HPIB and Hewlett-Packard
Enterprise group and therefore outside the control of any individual employee of
HPIB. In addition, it is also noted that the possibility to pay no variable remuneration
is applicable depending on the overall results of HPEFS and the HPE group
respectively. The intent of the compensation plans is to ensure that there is
sufficient incentivising to HPIB for safe and sound performance. Noting that all
Identified staff that are entitled to variable remuneration are based in Ireland and the
monoline nature of the business, the Bank takes the view that the applicable ratios
applied are appropriate and takes into account the corporate and internal control
functions and the different categories of Identified Staff. When calculating the
maximum ratio, the Policy identifies the specific requirements under Section 13.2 of
the Guidelines.

13 Risk Alignment Process
13.1 Risk Management and Risk Appetite Framework

The variable remuneration of Identified Staff is aligned to all material risks and the
performance of the Bank and the individual and is balanced to indicate the relevant
importance of each goal. In order to ensure that there is alignment between the
practices identified in this Policy and the risk appetite of the Bank, the CRO and the
Head of Compliance shall review the goals of the Identified Staff annually to ensure
that these are not at variance to the Bank’s Strategy and Risk Appetite Statement
(“RAS”). In the event that the RAS and/or Strategy is amended in any material
manner, a further review will be required to be carried out. In all instances, this
review shall be carried out with the assistance of the relevant HR manager and
recorded appropriately. In addition to this review, an assessment of the impact of
the Identified Staff activity on the risk profile of the Bank will also be carried out on an
annual basis. This assessment process shall take into account the current and any
potential future risks for the Bank as identified within its risk management framework.

In carrying out a risk assessment, the objectives of the Bank are taken into account
and are derived from its business and risk strategy & framework, corporate values,
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risk appetite and long-term interests. In determining the material risks of the Bank
for the purposes of the assessment, the same factors are taken into account as are
used for the Internal Capital Adequacy Assessment Process (ICAAP) and the
Internal Liquidity Adequacy Assessment Process (ILAAP), ensuring a consistent
approach to risk management. In practice, this means that the following risk metrics
which form part of HPIB's risk management framework are applied to determine the
requirement for any variable remuneration adjustments within HPIB:

e Significant issues arising due to breaches of HPE standards of business
conduct

¢ Significant deterioration in Capital adequacy (which would incorporate
profitability)

e Significant deterioration in Liquidity adequacy

e Trigger of HPIB recovery plan (relates to capital and liquidity adequacy)
e Regulatory compliance breaches

e Risk appetite breaches

While it is a matter for the CRO, the Head of Compliance and the relevant HR
manager to ensure that there is appropriate alignment of remuneration to risk over
suitable time horizon, it should be noted that the primary products provided by the
Bank involve medium terms of 3 to 5 years (with operating leases focused on 3 year
terms) and the Bank is of the view that the setting of the accrual period (one year)
and the pay out periods for any deferred remuneration (pro-rata over 3 years) are at
an appropriate length. When the variable remuneration has been approved, there is
a clear differentiation between remuneration which will be paid upfront and
remuneration that will be paid after deferral and (where applicable) retention periods.

13.2 Linkage to individual staff performance

The intention is that absolute performance measures are set on the basis of the
Bank strategy (approved by the Board annually) and take into account its risk profile
and risk appetite. The relative performance measures specific to the Identified Staff
involve the comparison of performance with peers within the HPE organisation.
Identified Staff achievements during the relevant period will be measured against
their specific objectives that are provided by the relevant line manager at the start of
the applicable financial year. In addition to this, it is noted that there may be an
element of judgment on the part of the relevant manager when measuring
performance but this is limited.

In determining, both quantitative and qualitative, including financial and non-financial,
performance criteria for staff (including Identified Staff), the Bank shall not incentivise
excessive risk taking or mis-selling with the appropriate balance between the two
measurements being applied. The criteria used to measure risk and performance
are to be linked as closely as possible to the decisions made by the Identified Staff
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with the award process having an appropriate impact on the relevant staff's
behaviour. As a result of this, the performance criteria will include achievable
objectives and measures on which the Identified Staff member has some direct
influence. These objectives and measures are agreed at the start of the relevant
financial year and recorded on the HR system used within the HPE group.

13.3 Qualitative Criteria

he qualitative criteria relevant in determining the performance of Identified Staff shall
include the achievement of strategic targets, customer satisfaction (through TCE or
other customer survey/feedback), adherence to risk management policy, compliance
with internal and external rules, leadership, team work, creativity, motivation and
cooperation with internal control and corporate functions.

13.4 Other Criteria

It is identified that operating efficiency indicators (e.g. productivity, costs and volume
metrics) or some market criteria (e.g. share price and total shareholder’s return) do
not incorporate explicit risk adjustment and are very short-term and therefore not
sufficient to capture all risks of the identified staff member’s activities, while still
forming a part of the risk assessment. Such performance criteria require additional
risk adjustments. Noting that the leasing and loan portfolio of HPIB is responsible for
operating profit and revenue over the period of the financial instrument, it is viewed
that these metrics can be used in capturing the identified staff member’s activities.
In addition to these criteria, financial figures which relate to the budget of functions
(e.g. for corporate function, including legal and human resources) or to their
operational risk profile will also be factors. These criteria will be used in conjunction
with the other risk management quantitative and qualitative criteria set out above to
determine risk adjustment requirements.

14 Payout Process for Variable Remuneration

To ensure compliance with the EBA Guidelines, where relevant, prior to the payment
of any deferred cash or the vesting of the RSUs, a reassessment of the performance
and, if necessary, an ex post risk adjustment will be applied to align variable
remuneration to additional risks that have been identified or materialised after the
initial award. The schedule (including any deferral) implemented by the Bank
adequately aligns the remuneration of staff with the Bank’s activities, business cycle
and risk profile as well as the activities of the Identified Staff allowing an adjustment
to variable remuneration for risk events that have arisen over time through ex post
risk adjustments. Considering the monoline nature of the Bank’s activities, it is
considered appropriate that a deferral schedule whereby the non-cash instruments
are paid out over a three year period may apply to all Identified Staff.

The Bank is required to set in advance the maximum ratio between the variable and
fixed components of total remuneration for identified staff and for the purposes of this
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policy, the limits set out in the ICP will apply noting the maximum limit of 200% in
accordance with the Guidelines. In lines with section 210 of the Guidelines the
effective ratio is calculated as the sum of all variable components of remuneration
that have been awarded for the last performance year, including amounts awarded
for multi-year accrual periods, divided by the sum of fixed elements of remuneration
awarded for the same performance year. Notwithstanding this, it is acknowledged
that the standard practice of HPIB is that variable remuneration shall not exceed
100% of the fixed component of the total remuneration for each individual. In the
exceptional instances where there is a recommendation to apply a percentage
greater than 100%, approval of the shareholder of the Bank shall be required,
provided always that the overall level of the variable component shall never exceed
200%. Shareholder approval shall be recorded in writing. In addition, the Central
Bank will be notified accordingly.

14.1 Ex Ante Risk Adjustment

Once the HPE results are announced at the end of November/start of December, the
decision to allow for a bonus pool is finalised with the relevant senior managers
advised. Following this, the Risk Committee of the Bank will be presented with the
recommendations in accordance with the process set out under the heading
“Governance” above. The presentation will be made by the HR manager or the
CRO.

Noting the ex ante adjustment embedded in this process, for Identified Staff, an
assessment of the need for adjustment for risk shall be undertaken to determine that
the variable remuneration is fully aligned with the risks taken over the relevant
performance period. This assessment process shall be carried out by the CRO, the
Head of Compliance and the relevant HR manager prior to the Board meeting that
approves the pay-out of the variable remuneration for the relevant performance
period with the results of the review being presented to the Risk Committee which in
turn shall report to the Board.

As part of this process, reference is made to the ex-ante adjustment at the bonus
pool level for level of performance (e.g. less than 90% performance results in no
payout in accordance with the ICP plan). In addition, the bonus pool is adjusted for
financial performance that includes impairments and/or bad debts.

Furthermore, ex-ante adjustments may be applied to the bonus pool where there is a
deterioration in the quality of assets and liquidity within the Bank as evidenced by the
(i) capital ratio and (ii) the liquidity coverage ratio.

In determining the risk adjusted performance criteria (both ex-ante and ex-post),
examples of the qualitative indicators that are taken into account include (but is not
limited to) leadership, people management, customer satisfaction and promotion of
culture within the Bank. When assessing the performance of these Identified Staff,
their managers shall provide feedback to the relevant HR manager indicating
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whether these qualitative criteria have been met and this will be reflected on the HPE
Workday system.

With respect to the additional quantitative criteria that apply to Identified Staff (after
the setting of the bonus pool), it is relevant to note that

0] within the ICP Plan (as defined), there is already an ex-ante adjustment at
the bonus pool level for level of performance of the relevant employee

(i) the bonus pool is adjusted for financial performance of the Bank that
includes a collective allowance for impairments / bad debts which will
cover risks and business decisions taken by the Bank within the previous
three year period,

In addition to these, if further ex-ante adjustments are required, the existing
measures within the Bank that are used for other risk management purposes will
apply. These shall include capital ratio, liquidity coverage ratio (key risk
management measures of the Bank), risk appetite adherence which includes risk
and compliance limits.

In particular, in the event that the Recovery Plan is enacted durng the relevant
period, this impact will be factored into any bonus payment taking into account the
respective roles of the relevant employee and the reason behind the activation of the
Recovery Plan. Depending on the reason, it may be considered appropriate that no
bonus is paid out.

In order to determine whether any ex-ante adjustments require to be implemented,
an assessment will be carried out by the relevant HR manager together with the
assistance of the Head of Compliance and the CRO to review the performance of the
Identified Staff during the relevant period, such review to be carried out immediately
after the end of relevant period. At this juncture, further qualitative ex ante risk
adjustments could be made in relation to risk appetite adherence (which includes risk
limit and compliance breaches). These assessments will be recorded and in the
event that be any determination that an adjustment is required to be made, this will
be presented to the Risk Committee as part of the annual review and approval
process.

14.2 Deferred Remuneration (where applicable)

It is agreed that the first deferred portion will not vest sooner than 12 months after
the start of the deferral period. This is in line with current HPE and HPEFS policy
with the deferred remuneration spread out over several payments in the course of
the deferral period on a pro-rata basis. In addition, (save in exceptional
circumstances) vesting will not take place more frequently than on a yearly basis to
ensure a proper assessment of risks before the application of ex post adjustments.
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In the event that an interim variable award has been approved by the Board to be
paid, this will be conditional upon a full recalibration at the end of the entire
performance period in order to ensure compliance with this Policy. In this regard,
noting the products provided by the Bank, the HPE deferral schedule of 3 years is
appropriate to align with the business cycle and risk profile of the Bank, noting that
adjustments can be made for additional risks identified after the initial award. It is
also noted that due to the monoline nature of the business provided by the Bank,
there is no benefit in varying the deferral schedule between the Identified Staff and
that the HPE deferral schedule will apply to all. In reaching this view, the Bank has
considered a longer retention period and does not believe it appropriate or
necessary.

In the absence of HPIB availing of an exclusion from the application of the variable
and deferred remuneration requirements within the Guidelines, at least 40% of the
total variable remuneration shall be deferred over the minimum period of 4 years and
the total variable remuneration shall comprise a maximum of 50% in cash and a
minimum of 50% in non-cash instruments. In addition, a minimum 50% of any
variable remuneration in instruments will be applied equally to the non-deferred and
the deferred part. Responsibility for the calculation of the respective ratios to ensure
compliance will be overseen by the relevant HR manager and presented to the
Board when appropriate.

In addition, it is confirmed that the HPE policy ensures that the deferred
remuneration is spread out over several payments in the course of the deferral
period and will vest pro rata over that period. In the exceptional event that it is
proposed that certain deferred remuneration is accelerated, the Board must approve
this on the basis that such action does not run counter to the requirements of the
Guidelines and this Policy

14.3 Non-cash instruments

The Restricted Stock Units that are applied as non-cash instruments are based on
the market price of HPE shares which is a listed company. In addition, upon vesting,
it entitles the holder of the RSU to the equivalent shares of HPE rather than share-
based instruments. In the circumstances, it is the view of the Bank that the RSUs
issued by HPE are suitable instruments to be used in the award of variable
remuneration.

It is acknowledged that no interest or dividend on instruments which have been
awarded as variable remuneration under any deferral arrangements to identified staff
shall vest to the identified staff and that any such payments will be treated as
received and owned by the Bank.

The retention period applied to RSUs paid as variable remuneration has been set at
a period of 12 months with the view that this is an appropriate length in order to align
incentives with the longer-term interests of the Bank.
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14.4 Malus and Clawback

Where applicable, before paying out the deferred part of cash or the vesting of
deferred instruments, a reassessment of the performance and, if necessary, an ex
post risk adjustment will be applied to align variable remuneration to additional risks
that have been identified or materialised after the award.

Noting the requirements of Article 94(1)(n) of the Directive, the Bank will apply malus
and clawback up to 100% of the variable remuneration with any ex post risk
adjustment being performance or risk related. On the basis of the products provided
by the Bank, it is considered appropriate that the minimum period (being the deferral
and retention period) apply, i.e. four years.

The specific criteria for malus and clawback will be set out in the Bonus Agreement
to be signed by the relevant Identified Staff shall include the following circumstances;

) Relevant employee participated in or was responsible for conduct which
resulted in significant losses to the Bank;

(i) Relevant employee failed to meet appropriate standards of fithess and
propriety as defined in the Standard of Business Conduct;

(i) A significant downturn in the Bank’s financial performance (e.g. specific
business indicators like liquidity and capital ratios) occurs;

(iv) A significant failure of risk management occurs;
(V) A significant increase in the Bank’s regulatory capital base occurs; and

(vi)  Any regulatory sanctions imposed on the Bank where the conduct of the
identified staff member contributed directly to the sanction.

(vii)  Any evidence of fraud or material dishonesty on the part of the relevant
employee;

(viii) The Bank is required to restate its accounts to a material extent;

(ix)  The Bank becomes aware of any material wrongdoing on the part of the
relevant employee that would have resulted in the relevant award not
being made had it known about such material wrongdoing at the time the
relevant award was made;

(x)  The Bank becomes aware of a material error in assessing the
performance of the relevant employee against the relevant performance
conditions at the time that the award was made; or

(xi)  The relevant employee has acted in any manner which in the opinion of
the Bank has brought or is likely to bring the Bank or any HPE group
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company into material disrepute or is materially adverse to the interests of
the Bank or any HPE group company

(xi)  The Recovery Plan of the Bank is implemented by the Bank where the
conduct of the identified staff members contributed to this implementation.

The circumstances behind any risk adjustment event and the extent and impact of
the issue arising will be assessed by the Board or a Committee to determine whether
clawback is appropriate or required. This will include a determination as to whether
Identified Staff had knowledge, control or oversight and whether there was a direct
linkage between the action of the relevant Identified Staff and the outcome. The
malus and clawback arrangements imposed by the Bank will cause a reduction of
the variable remuneration where appropriate and no explicit ex post risk adjustment
shall lead to an increase of the initially awarded variable remuneration or, where
malus or clawback was already applied in the past, to an increase of the reduced
variable remuneration.

In line with Section 252 of the Guidelines, when measuring the profitability of the
institution and its business units, the measurements being applied will take into
account direct and indirect costs related to its activities. It is noted that the Bank will
not exclude costs recharged for corporate functions, e.g. IT costs, group overheads
or discontinued businesses when measuring this profitability.

14.5 High Earners

In accordance with the Guidelines, it is noted that the Bank is required to identify a
particularly high level of variable remuneration whereby 60% deferral requirement
will apply (in the event that HPIB is unable to avail of an exclusion from the
application of the variable and deferred remuneration requirements within the
Guidelines). In this regard, the Bank will take into account the average remuneration
paid within the Bank, the EBA remuneration benchmarking report and any specific
threshold set by the Central Bank and on that basis, considers €1 million to be an
appropriate high level.

14.6 Resignation/Early Retirement

In the event of Identified Staff leaving/resigning from the Bank and leaving the HPE
group (whether by early retirement or otherwise), subject to the clawback provisions
that will apply, the Identified Staff will be entitled (where relevant) to the deferred
cash element of the variable remuneration in accordance with the deferral schedule
but in accordance with HPE policy will lose entitlement to the vesting of the RSUs
that may have been awarded but not vested prior to the resignation. There is no
HPIB early retirement program.
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15 Hedging

Noting the restriction in the Guidelines on hedging the downside risks of variable
remuneration, it is a requirement on the part of identified staff to not use personal
hedging strategies or insurance to undermine the risk alignment effects embedded in
their respective variable remuneration arrangements and this is reflected in the HPE
policy. In order to maintain an effective structure to ensure compliance, the Bank
shall seek a declaration of self-commitment by the identified staff member that he or
she will refrain from concluding personal hedging strategies or insurances for the
purpose of undermining the risk alignment effects and this declaration will be noted
in the annual bonus agreement that each Identified Staff must sign prior to being
eligible to receive variable remuneration.

16 Disclosures

In adherence with the EBA Guidelines, the Bank will disclose the different ratios
between the variable and fixed remuneration components of total remuneration
implemented on a consolidated basis with a breakdown between senior
management and other identified staff in accordance with Article 96 of CRD IV. In
addition, when providing quantitative information on remuneration as required by
points (g) to (h) of Article 450(1) of Regulation (EU) 575/2013 and paragraph 2 of
that Article, the Bank shall report the information separately for the management
body in its management and supervisory function, the internal control functions and,
where applicable, the corporate functions. This information will be broken down by
senior management and other identified staff. Furthermore, it is noted that the
aggregate figures on the total number of staff and their total remuneration shall be
broken down into the fixed and variable remuneration components.

17 Records

The Bank will leverage off its parent HPE group in ensuring that records are
maintained on how the bonus pool and the staff’'s remuneration were determined. In
addition, any judgemental approach is required to be well documented and recorded
on the relevant system.

18 Review of Remuneration Policy

As the control of the HPE Remuneration Policies rests with officers of Hewlett-
Packard Enterprise employed outside the Bank, any review that is carried out is
done through the appropriate supervisory channels and carried out at least on an
annual basis. In addition an independent validation exercise will be carried on the
Remuneration Policy and framework also on an annual basis. Where this review
identify that the policies do not operate as intended or where recommendations are
made, the Audit Committee will ensure a remedial action is proposed, approved and
implemented in a timely manner. Both the results of the review and the remedial
actions required will be documented in report form.
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In addition to this, the Board of the Bank carries out an annual review and approval
of the Policy. In the event that the Policy is required to be amended for any reason,
the marked up amendments will be presented to the Board.
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Annex 1 - HPE Global Base Pay Policy

Organization: Human Resources Policy Number: HP052-03
Effective Date: 1 November 2018 Revision Date:
Expiration Date: N/A Support: Contact HR

Table of Contents

1.0 Competitive Positioning 6.0 Payroll International Transfers
2.0 Salary Ranges 7.0 New Hire Base Pay
3.0 Focal Point Review Increases 8.0 Interns and Co-op Salaries

4.0 New Hire Merit Increase Program 9.0 External Market
Study/Compensation Consultants

5.0 Other Base Pay Changes (Off-
cycle Salary Adjustments)

Philosophy

As one part Total Rewards @HPE, HPE provides base pay intended to attract
and retain a competitive workforce. HPE uses data from relevant markets to
construct competitive salary ranges. Increases in base pay are driven primarily
through an annual performance and Focal Point Review process. Generally, an
employee may not receive an increase that would result in the employee's
salary being above the maximum of the range. Increases are funded based on
business performance, affordability, and/or investment trade-offs within the Total
Rewards program. In addition to the above, adjustments in base pay are
influenced by individual performance relative to peers.
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Scope

This policy applies to all regular HPE employees worldwide with the exception of
Section 16 Officers. This policy also applies to temporary employees where
mandated by local legislation. In cases where there may be a conflict between
local law and HPE Base Pay policy, local legislation supersedes HPE policy.

Policy

1.0 Competitive Positioning

HPE annually reviews the market competitiveness of our Total Rewards
programs, with base pay being one element. HPE defines peer groups of
companies, obtains and analyzes market data from compensation surveys, and
implements appropriate pay grade and/or salary structure adjustments within
each country. Broader peer groups may be utilized to better represent the local
competitive market when the defined peer group data is unavailable or
unreliable.

2.0 Salary Ranges

Salary ranges are assigned to each position in each country to define a range of
pay which is appropriate and market competitive.

3.0 Focal Point Review Increases

Managers are responsible for conducting annual performance and base pay
reviews as part of the Focal Point Review process. Increases are based upon
manager recommendations utilizing individual performance relative to peers and
contribution. An employee whose salary is over pay range maximum is not
eligible for a Focal Point Review Increase except as mandated by local

law. The Focal Point Review Increase program is subject to HPE's Total
Rewards annual budget review and business affordability.

4.0 New Hire Merit Increase Program

Regular new hire employees who started on or after May 1st, 2014 in
professional management levels, Specialist and below, including Support roles,
are eligible to participate in two increase programs during the first 15 months
with HPE; the company's annual Focal Point Review increase program and New
Hire Merit increase program with increases effective in August. Funding and
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eligibility rules for the New Hire Merit and Focal Point Review increase programs
are generally the same and subject to HPE Total Rewards annual budget review
and business affordability.

5.0 Other Base Pay Changes (Off-cycle Salary Adjustments)

Base pay changes that occur outside of Focal Point Review and New Hire Merit
Increase are known as off-cycle salary adjustments.

HPE businesses may apply discretion and grant off-cycle salary adjustments
within the Total Cost of Workforce (TCoW) goals. Businesses will determine and
communicate their approval path to ensure alignment with TCoW targets.

Before submitting any off-cycle increase or decrease, managers should consult
their human resources and/or compensation contacts to discuss business-
specific guidance, considerations and management approval. Total Rewards at
HPE provides additional details, guidelines and country-specific requirements.

5.1 Off-Cycle Increases

Promotion: The manager should assess the position of salary on the new pay
grade and adjust if appropriate in accordance with business specific guidance
for promotional increases. In general, salary increases will become effective at
the next pay cycle after approval.

Movement from a Sales to a non-Sales position or vice versa: The manager
should assess the position of salary on the new pay grade and adjust if
appropriate in accordance with Sales Conversion guidelines, available on the
Base Pay Homepage under Resources..

A job architecture realignment which results in the job being positioned
on a higher pay grade or job level: The manager should assess the position
of salary on the new pay grade and adjust if appropriate in accordance with
business specific off cycle salary adjustment guidelines.

Year-round interns who have advanced to the next level in school:
Increases should follow practices for the intern program.

Retention offer for a high-performing, critical skill employee: The manager
should obtain the verifiable external offer if possible, assess the employee’s
current position on the pay grade, the terms of the external offer being received,
and the appropriateness of change relative to those in current job

classification. Retention increases may also be deemed necessary in other
situations where an external offer is not presented.

Employees who secure a position after being placed in the Work Force
Reduction program: If the employee was not considered for a Focal Point

—
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Review pay increase, the manager should assess the position of salary on the
pay grade and appropriateness of a base pay increase relative to those in new
job classification.

Moving to a higher cost of labor area, country or Salary Administration
Plan (SAP) within a country: If an increase is appropriate, the salary should be
increased to place the employee’s new salary at approximately the same
relationship to the pay grade midpoint as before the change. The increase
should become effective at start of employment in new location.

Other Off-Cycle Increases: Off-cycle increases may occur for other reasons
not otherwise covered. Increases must follow business-specific approval
process and be within the TCoW goals.

5.2 Off-cycle Decreases

Demotion: The manager should assess the position of salary on the new pay
grade and adjust if appropriate where allowed by local law. Salary should be in
line with those in new job classification and not be over maximum of the new
pay grade. All exceptions MUST be approved in advance by the
Business/Global Function HR VP (see note).

Salary reductions in general will become effective at the next pay cycle after
approval; however timing is dependent on any required notification period.

Movement from a Sales to a non-Sales position or vice versa: The manager
should assess the position of salary on the new pay grade and adjust if
appropriate where allowed by local law in accordance with Sales Conversion
Guidelines available on the Base Pay homepage under Resources.

A job architecture realignment which results in the job being positioned
on a lower pay grade or job level: The manager should assess the position of
salary on the new pay grade and adjust if appropriate where allowed by local
law. Salary should not be over maximum of the new pay grade and in line with
those in new job classification.

Salary is currently above pay grade maximum: If the salary exceeds
maximum as a result of pay grade change from HPE'’s annual market
competitiveness review process, the salary should be reduced to pay grade
maximum where allowed by local law. In instances where a salary reduction is
not allowed, the salary should be frozen. If the salary exceeds maximum for any
other reason not already covered by this policy, the salary should be reduced to
pay grade maximum where allowed by local law.

Moving to a lower cost of labor area, country or Salary Administration Plan
(SAP) within a country: Unless extenuating circumstances deem a decrease is

—

35



not appropriate pay should be decreased, where allowed by local law, to place
the employee’s new salary at approximately the same relationship to the pay
grade midpoint as before the change. The decrease should become effective at
start of employment in new location.

Note: Before initiating any base pay decreases, the manager must follow the
practices of the country in which the employee works and comply with local legal
requirements; details can be found in Total Rewards @HPE. Exceptions to
base pay reductions require Business VP HR review and approval.

6.0 Payroll International Transfers

In situations involving an employee permanently transferring from one country to
another, the manager should consult with the human resources and/or
compensation contacts to determine the appropriate salary and total rewards.
The employee’s new salary should be appropriate for the position in the new
country and should take into consideration the new salary range, the employee’s
skills, experience, and performance and those in current job classification. It is
not appropriate to simply convert currency from the employee’s departing
country salary to destination country salary.

7.0 New Hire Base Pay

New hires should be brought into the company within the established salary
range for a given job. Hiring managers should consult with their assigned
recruiters to determine appropriate base pay offers.

8.0 Interns and Co-op Salaries

Intern salary guidelines are established at the country level annually and are
based on competitive survey data. Intern salary guidelines are typically based
on such factors as field of study, years of completed schoolwork, previous
related work experience, and in some cases, the geographic location of the work
to be performed. Managers should use discretion within the salary guidelines to
compensate interns and co-ops.

9.0 External Market Study/Compensation Consultants

The services of external special-project market study consultants are intended
to supplement HPE's approved, regionally-administered compensation survey
efforts. These should be considered only in special situations that require data
beyond what is supplied by the approved surveys. Such studies will be paid for
and managed by the Business Unit requiring them with accountability for fees
and policy compliance of third parties, approved in advance by the Global
Rewards VP and the results shared between HPE's business, global, and
geographic compensation departments, regardless of the paying unit.

—
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HPE will enlist the services of only those consultants that comply with all legal
and fair compensation practices requirements. Further, such consultants are
expected to sign confidentiality agreements with HPE and are precluded from
using HPE data either individually or in aggregate summary form without the
prior written consent of HPE. All such studies will comply with HPE Data Privacy

Policy.

To ensure consistency, all compensation consulting engagements will be
coordinated through the Total Rewards department.

The Total Rewards VP is responsible for ensuring that fees and procedures for
any services requested of a consultant meet the company's stipulations.
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Annex 2 - HPE Global Short-term Incentives Policy

Organization: Human Resources Policy Number: HPE052-09
Effective Date: 01-Nov-2018 Revision Date:
Expiration Date: N/A Support: Contact HR

Table of Contents

Introduction 4.0 Non-Standard Programs

1.0 Competitive Positioning 5.0 Transition via Acquisition or Merger

2.0 Non-Executive Non-Sales
Employees

3.0 Executive Non-Sales Employees

Philosophy

As one part of HPE's Total Rewards program, HPE uses short-term incentive
programs to reward strong and consistent company and individual
performance. Employees may participate in only one short-term incentive
program.

Scope

This policy applies to all HPE employees.
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Policy

Introduction

Short-term incentive programs are based on a pay-for-performance
philosophy. Funds available for Short-term incentive programs are determined
by business performance, affordability and leadership discretion. HPE is
generally expected to achieve minimum performance goals in a given period to
generate funding for its short-term incentive programs.

1.0 Competitive Positioning

HPE uses global market data from a blend of peer competitor companies to
construct its Short-term incentive programs. Short-term incentive programs
balance market practice, the competitive position of our Total Rewards
program, and affordability, and are annually reviewed and approved by the
CEO.

2.0 Non-Executive Non-Sales Employees

All full-time and part-time employees of HPE and its designated affiliates are
eligible to be considered for a bonus. Bonuses are discretionary and can be
differentiated by business, job function, job level, and individual performance.
Programs are standardized and world wide. For eligibility and further
information, refer to the Variable Performance Bonus (VPB) program.
(https://content.int.hpe.com/sites/STI/Home.page)

3.0 Executive Non-Sales Employees

Participation in executive Short-term incentive programs is based on level of
responsibility and HPE job grade. As level of responsibility in the organization
increases, the portion of total compensation that is variable increases as

well. Executive Short-term incentive programs emphasize each individual's
responsibility for high achievement and provide a strong link between pay and
performance at both a company and individual level. Performance can be
measured through financial, customer, and other operational metrics. For
further information, refer to the Pay for Results (PfR) program*
(https://content.int.hpe.com/sites/STI/Home.page)

4.0 Non-Standard Programs

Non-standard Short-term incentive programs are used on a limited basis with
appropriate Total Rewards approval and only where business requirements
and the need to maintain market competitiveness warrant them. All non-
standard programs will be reviewed and approved prior to adoption and
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annually. Review will include an evaluation of the program's return to the
business. Eligibility for these programs is on a selective basis, and precludes
participation in any other Short-term incentive programs unless required by
law. Plan design will align with HPE's Short-term incentive philosophy,
framework and guidelines, and other Short-term incentive plans. An
appropriate governing body will define performance goals and metrics at the
beginning of the performance period. Metrics will be measurable and
auditable, have appropriate gates/payment restrictions, and provide linkage to
company goals and key business objectives. Plan payouts will be
commensurate with performance level. All exceptions must receive prior
approval from the Total Rewards,and under certain circumstances the HR
Committee of the Board of Directors.

5.0 Transition via Acquisition or Merger

Employees joining through acquisition or merger will transition to HPE's Short-
term incentive programs as soon as is practicable. In certain acquisitions
where it is advantageous for HPE to maintain separate legal plans, it may be
necessary to continue with the acquired company's Short-term incentive
programs for a period of time. If the legal entity structure is more permanent,
then the transition time period is not required.

*Excerpt from variable pay programs:

Annual Variable Performance Bonus Process

R STEP 1: DETERMINE HPE's PERFORMANCE

O Overall plan funding is determined by HPE revenue and net profit results
at the end of each fiscal year. HPE net profit must meet a minimum level
of performance before the plan can fund.

STEP 2: ALLOCATE FUNDING *
f If the plan funds, each business or global function receives an allocation

from the funding pool based on their results.

0 STEP 3: DECIDE BONUS BUDGET AND DISTRIBUTION
ﬁﬁ Based on the allocation received, leaders determine bonus budgets for
their respective organizations. Managers decide how they distribute their
budgets amongst the people they manage according to individual
performance, job level and job role guidelines.

— -



STEP 4: BONUSES PAID

If you are recommended to receive a bonus, your manager will let you
know during your annual Focal Point Review discussion. Bonus
recommendations are approved and communicated as a percentage (%)
of eligible earnings (as defined in Appendix C), and paid in local currency
as soon as administratively possible following the end of the bonus
planning period.

Annual Pay for Results (PfR) Bonus Process

<)

STEP 1. DETERMINE HPE's PERFORMANCE
Overall funding is determined by HPE revenue and net profit results. HPE

net profit must meet a minimum level of performance before the plan can
fund.

STEP 2: ALLOCATE FUNDING *
If the plan funds, each business/global function receives an allocation
from the funding pool based on their results.

STEP 3: DECIDE BONUS BUDGET

Your bonus target for the fiscal year is expressed as a % of salary based
on your position's level of responsibility, position’s pay grade. Your
manager has the discretion, within guidelines, to determine your actual
bonus award based on business, organizational and individual
performance.

STEP 4: BONUSES PAID

If you are recommended to receive a bonus, your manager will let you
know during your annual Focal Point Review discussion. Bonus
recommendations are approved and communicated as a percentage (%)
of eligible earnings, and paid in local currency as soon as administratively
possible following the end of the bonus planning period.
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Annex 3 - HPE Global Equity and Long-term Incentive Policy

Organization: Human Resources Policy Number: HPE052-08

Effective Date: 01-November-2018 Revision Date:

Expiration Date: Support: Contact HR

Table of Contents

1.0 Competitive Positioning

2.0 Long-term Incentives

3.0 Employee Stock Purchase Plan

Philosophy

As one part of Total Rewards program, HPE provides long-term incentive
compensation intended to attract and retain a talented workforce. The purpose of
HPE's long-term incentive programs is to strengthen employee's alignment to
company goals and encourage their focus on creating long-term value for
shareowners. Rewards are linked to an employee's contribution to the company
and are intended to encourage employee ownership.

HPE uses market data, from a blend of high-technology and general industry
companies, to construct competitive long-term incentive programs.
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Scope

This policy applies to all HPE employees. Not all long-term incentive programs
are offered in every country due to local rules and regulations.

Policy

1.0 Competitive Positioning

HPE conducts long-term incentive surveys which consist of data collected from
a combination of high tech and general industry companies to determine the
competitive position. HPE's actions in response to its competitive positioning
also takes into account shareowner's dilution and affordability to the company,
and is annually reviewed and approved by the HR & Compensation Committee
(HRC) of the Board of Directors.

2.0 Long-term Incentives

HPE's long term incentives are designed to encourage the creation of long-
term value for shareowners, strengthen employee's alignment to company
goals and encourage employee ownership. HPE's long term incentives consist
of time-vested stock options, performance-contingent stock options, restricted
stock, restricted stock units, performance based restricted stock units and
stock appreciation rights. HPE may also offer cash-based long-term incentive
programs from time to time. HPE uses some or all of these vehicles in any
given year depending on business conditions, competitive practices and global
labor supply. These vehicles typically require an employee to perform for one
or more years before they earn the right to the award, and in certain cases
require performance thresholds to be met in order to earn the award.

Local customization (typically within a country) is only permitted where
required by local rules and/or regulations, or where the need for customization
is compelling and only it is approved by the leader of Total Rewards.

2.1 Eligibility

Employees are eligible to receive long-term incentive awards, consistent with
company objectives, competitive practice and affordability. Guidelines are
developed annually with regard to participation rates and grant amounts to
allow managers to recognize significant differences in sustained employee
performance. Grant guidelines also provide managers the opportunity to
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deliver above market option grants to top performers. The actual grant
amounts are also influenced by the overall performance of HPE as a company,
individual business groups, and/or global functions.

2.2 In-hire

HPE'’s policy regarding in-hire grants is evolving such that strategic new hires
should receive long-term incentives. However, not all in-hires receive an equity
award and it is generally determined by the employee's level in the
organization and the criticality of his/her skill set. In-hire grants for VP’s and
above require prior approval by Executive Compensation, while in-hire grants
for Directors and below require prior approval by Global Rewards Long-term
Incentives team or its delegate. All in-hire grants are subject to approval. Most
in-hire long-term incentive will be approved by the Plan Committee, while
some in-hire equity awards will still need to be approved by the HRC. Any
grant recommendation denominated in USD for approval by the Human
Resources and Compensation Committee (or its delegate), will be converted
into the number of shares or units using the closing price on the date of grant
and the bank rounding methodology (round down to the next whole share if
less than 0.5, round up to the next whole share if 0.5 or greater). Once the
grant is approved and the USD value is converted, the grant and the number
of shares underlying the grant will be communicated to the employee.

2.3 Treatment of Equity upon Termination

The treatment of equity is dependent on the type of termination and is
governed by individual grant agreements, plan documents and Board
resolutions. The provisions are reviewed and determined annually or biennially
by the HRC. For more information, refer to the Long-term Incentives website.

3.0 Employee Stock Purchase Plan

HPE offers employees the opportunity to share in the value they create and
encourages employee ownership through broad based stock purchase plans
by providing incentives, such as allowing an outright discount and/or matching
a percentage of the shares purchased. For more information, refer to the
Employee Stock Purchase Plan website.

3.1 Eligibility

All employees are eligible to participate except where business requirements,
local rules or regulations prohibit the offering of these types of plans.
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Annex 4 - HPE Financial Services HR & Compensation Committee Charter

L Purpose

The purpose of the HE. and Compensation Committee (the “Committee™) of the
Board of Govemors (the “Board™) of Hewlett-Packard Financial Services Company
("HPFS57)is:

1. To discharge the responsibilities of the Board relating to compensation of
HPFS executives and other emplovees;

b=

To provide general oversight of HPFS® compensation structure and plans;
3. Toreview and provide guidance of HPFS™ HE programs and initiatives; and

4. To perform such other duties and responsibilities as are enumerated in and
consistent with this charter.

II. Membership

1. Membership and Appointment. The Committee will consist of four
directors, or such greater number of directors as the Board appoints.

2. Qualifications; Independence. Each director on the Committee will have
such qualifications as the Board determines.

3. Removal. The entire Committee or anv individual director on the Committee
mav be removed with or without cause by the affirmative vote of a majority of the Board.

4. Chairman. The Board mav designate a Chairman of the Committee (the
“Chaimman™). Inthe absence of such designation, the Committee may designate the
Chairmman by majority vote of the Committee. From time to time the Chairman may
establish such other rules as are necessary and proper for the conduct of the business of
the Committee.

II1. Procedures

1. Number of Meetings. The Committee will convene at least two times each
vear, with additional meetings as appropriate.

2. Agenda. The Chairman will establish the agenda, with input from
management, staff and other directors on the Committee and the Board as appropriate.

3. Execufive Sessions. As appropriate, the Committee mayv meet in executive
sessions.
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5. Authority to Retain Advisors. Inthe course of its duties, the Committee will
have sole authornity, at HPFS' expense, to engage and terminate outside compensation
consultants, counsel, and other experts and advisors as the Committee deems advisable,
with respect to the evaluation of director, Chief Executive Officer ("CEQ”) or executive

compensation or other marters, including the sole authonty to approve the consultant or
adwvisor's fees and other retention terms.

6. Charter Review. The Committee annually will review and reassess the
adequacy of this charter and will submit any recommended changes to the charter to the
Board for approval.

7. Performance Review. The Committee annually will undertake an evaluation

assessing its performance with respect to its purposes and its duties and tasks set forth in
this charter, and will report the results of such evaluation to the Board.

8. Reporting to the Board. The Committes will report regularly to the Board
will respect to the Committee's activities, As a matter of practice, the Committee expects
to discuss with the Board significant matters, such as material changes to HPFS
compensation and severance plans and amangements, and other significant matters.

IV.  Responsibilities

The following responsibilities of the Committes are set forth as a guide to the
Committee with the understanding that the Committee may alter or supplement them as
appropriate under the circumstances 1o the extent permitted by applicable laws,
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1. Evaluation Human Resources and Compensation Strategies. The
Committee will oversee and evaluate HPFS® overall human resources and compensation
structure, policies and programs, and assess whether these establish appropriate
incentives and leadership development opportunities for management and other
emplovees.

2. Oversee Executive Succession Planning and Leadership Development.
The Committee will review senior management selection and oversee executive
succession planning. As part of this process, the Committee will review the leadership
development process for senior management positions. The Committee also will review
compensation, incentive and other programs to promote such development.

3. Ovwersight of Incentive Compensation Plans. The Committee will supervise
and administer HPFS' incentive compensation plans and may approve, amend, modify,
interpret or ratify the terms of, or terminate, any such plan subject to obtaining
appropriate approvals of Hewlett-Packard Company; make recommendations to the
Board with respect to incentive compensation plans; and delegate certain of such
functions to the extent set forth herein

4. Monitor Workforce Management Programs. The Committee will monitor
the effectiveness of workforce management programs that are global in scope, including
global restructuring programs. The Committee also will periodically review reports in
order to monitor workforce diversity and equal emplovment opportunity issues.

Approval Process

Formal approval of bonus by 4 of the HR & Compensation Committee Board

A Unanimous Written Consent (“UWC”) of the HPEFS HR & Compensation
Committee is required to approve the Company’s ICP funding factors. Annual
metrics are presented
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Annex 5 - HPEFS Annual Incentive Compensation Plan (ICP)
November 1, 2018
HPE Financial Services (HPEFS)
PLAN DESCRIPTION AND GUIDELINES

Plan Purpose and Objectives

The HPEFS Incentive Compensation Plan (“ICP” or “Plan”) is intended to align the
behaviors and results of eligible participants to financial metrics which are specific to
HPEFS. The plan objectives are to reward eligible participants with competitive
levels of variable compensation commensurate with the achievement of quarterly
and annual HPEFS financial objectives.

Plan Eligibility

Eligible jobs are those non-sales roles that are primarily engaged in the support and
delivery of HPEFS services, support and business development activities.

Employees in functional roles directly supporting HPEFS (Finance, IT, HR & Legal)
are not part of this plan as they participate in the relevant HP variable compensation
plan (PfR or VPB). However, the employees in functional roles are eligible to receive
additional funding at the discretion of the HPEFS President, CEO, and in conjunction
with the Horizontal Managers approval.

Plan participants will fall into the following methodology.
Bonus Funding Methodology

HPEES ICP Participants

Three weighted HPEFS financial metrics determine funding:

ICP Funding Metrics Weight
Equipment Financing Volume 33.3%
HPEFS “Owned” Revenue 33.3%
HPEFS “Owned” Operating Profit 33.3%

For HPEFS ICP Participants, the metrics are examined on an annual basis.
Participants are eligible for annual incentive payments.
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Funding Threshold and Maximum FY18

While each metric is measured independently, funding is based on overall
performance. For all incentive plan metrics combined, a minimum of 90.0% of target
performance (the Threshold) must be achieved for the Plan to fund. Maximum
funding under the Plan is 200% of target, which is achieved at 135.0% of target. The
table below summarizes the ICP funding schedule.

Performance Result Bonus Funding Percentage
135.0% 200.0%

130.0% 185.7%

120.0% 157.1%

110.0% 128.6%

100.4% 101.2%

100.0% 100.0%

95.0% 85.0%

90.0% 70.00%

Below 90.0% 0.00%

Funding for any level of performance between 90.0% and 135.0% will be
interpolated on a linear basis between the foregoing bonus funding
percentages.

Bonus Targets

Each participant will be assigned a bonus target percent based on his/her job level
for non-Executive employees, and based on salary grade for Executive employees.
The bonus target is expressed as a percentage of annual base salary. A
participant’s annual cash bonus opportunity at target (or bonus target amount) will be
determined by applying the bonus target percentage to the participant’s eligible
earnings for the current Plan Year (fiscal year).

Year-End Bonus Calculation

Upon the completion of the fiscal year, annual financial performance results will be
measured against the ICP metrics. Depending on plan performance, a bonus pool
will be calculated. The HPEFS ICP bonus pool is calculated as follows: An
organization’s bonus pool will be the sum of all the organization’s participants’
funded bonus amounts, or the sum of each participant’s bonus target amount
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multiplied by the bonus funding percentage. The total HPEFS ICP bonus pool
cannot be exceeded. Managers review each participant’s performance during the
Plan Year against organization and individual goals. Managers then determine each
participant’s actual bonus amount using guidance from the individual performance
factors.

Bonuses can range from 0 to three times (3X) the bonus target. Management may
also exercise discretion to set a Company Factor at a percentage lower than the
overall bonus funding percentage. This step allows a portion of the overall funded
pool to be directed to high performing participants.

For example, assume a participant has eligible earnings of 40,000€ and a bonus
target of 10 percent. Also assume all metrics have been achieved such that overall
corporate funding is 125 percent of target. The participant’'s manager would have
the flexibility to adjust the bonus amount of 5,000€ based on the participant’s
performance, resulting in a potential bonus opportunity that can range from 0€ to
12,000€. See the calculation of this participant’s annual bonus opportunity in the
chart below.

Eligibl Bon Bon Compa Individ Fund Actual
e us % us ny ual ed Bonus

Earnin Targ Factor Factor Bonu Range
gs et S

40,000 x 10% = 400 x 125% x 100% = 5,000 |0 t 12,00
€ 0€ € € o0 0€

Year-End Organizational Bonus Allocation Process
The following steps summarize the year-end calculation and payment process:

1. The HPEFS Board of Governors (“BOG”) certifies the Fiscal year equipment
financing volume, HPEFS owned revenue, and HPEFS owned operating profit
results.

2. HPEFS Total Rewards and HPE Total Rewards will use the performance data to
determine an overall funded bonus pool. The sum of the funded bonus amounts for
all participants will determine each organization’s funded bonus pool.

3. Managers will receive a list of all eligible participants in their organization along
with the calculated funded bonus amount. Managers are then responsible for
reviewing the list and assigning a recommended bonus for each by adjusting the
funded bonus amount (as previously outlined) to further reflect individual
performance based on the manager’s assessment of the participant’s performance
against his/her individual goals.
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4. Managers will review their bonus recommendations and make any additional
adjustments necessary to ensure the aggregate amounts do not exceed the
organization’s funded bonus pool.

5. Each manager’s list of bonus recommendations requires approval by the
appropriate HPEFS Senior Executive, ensuring the aggregate amounts do not
exceed the funded bonus pool for the combined organization.

6. Once approved, the final list of recommendations is returned to HPEFS TR to
facilitate payments. All payments under the Plan are expected to be paid on or
before 31 January of the following fiscal year.

NOTE : All bonuses are rounded to the nearest unit of currency (dollars, euros, yen,
etc.) using standard rounding techniques.

Plan Administrative Details

Global Application

The Plan is intended to be applied globally, unless contrary to applicable local law.

Plan Effective Date and Plan Year

This Plan is effective from 1 November through 31 October of the current Fiscal
Year.

New Hires, Partial Year Participation in the Plan and HPEFES Position Changes

Individuals assigned to an eligible HPEFS position after the start of the Plan Year
may be eligible to receive a prorated bonus amount, based on the number of months
they would be eligible for any bonus payment under the Plan (see Eligibility for
Payment below). An individual who becomes an ICP participant at any point during
a given month (Effective Date) will receive credit from the effective HPEFS hire date
for purposes of calculating his/her funded bonus amount. If a participant's HPEFS
position change results in a change in bonus target during the Plan Year, the funded
bonus amount he/she is eligible to receive, if any, will be the sum of the funded
prorated bonus amounts attributable to each bonus target, based on the number of
months the participant was assigned to each respective HPEFS position/bonus
target. Bonus targets, for purposes of calculating prorated bonus amounts, will be
based on the HPEFS position with corresponding bonus target assigned to the
individual on the last day of the month, i.e. change during the month from 10% to
15% and participant’s percentage at month end is 15% that would apply to the entire
month. Participants who become ineligible to participate in the Plan as a result of
being removed from an eligible HPEFS position or switches to a different HPE
approved bonus Plan during the Plan year may be eligible to receive a prorated
bonus amount, based on the time they were eligible for any bonus payment under
the Plan. Bonus targets, for purposes of calculating prorated bonus amounts, will

— .



be based on the last bonus target assigned to the individual at the time the employee
was removed from the eligible position.

Certification of Financial Results

For purposes of this Plan, final equipment financing volume, HPEFS owned revenue
and HPEFS owned operating profit results must be approved by the HPEFS BOG
and may be adjusted, upward or downward, to reflect the impact of certain changes
to HPEFS’ operating structure or other such extraordinary events determined at the
sole discretion of the BOG. Additionally, performance targets approved by the
HPEFS BOG at the beginning of the Plan Year cannot be changed during the Plan
Year.

Eligibility for Payment

To be eligible to participate in the Bonus Plan a participant must be an active
employee on HPEFS/HP’s or its Affiliate’s payroll on the last day of each applicable
Performance Period.

Participants who retire are eligible for a payout on a Pro-Rata basis.

Employees covered by the workforce reduction (WFR) are eligible to participate in
the Plan only if their termination date is within the fourth quarter of the Fiscal year

Leave of Absence (“LOA”")

If a participant goes on a LOA at any time during the Plan year, the participant may
remain eligible for a payment under the terms of this Plan, determined at the sole
discretion of HPEFS senior management (as permitted by applicable law), including
and without limiting HPEFS’ discretion to determine the amount of payment to be
made, if any.

Death

In the event of death, any funded bonus amount that the participant was eligible to
receive may, at the discretion of HPEFS, be paid out to the participant’s estate as
soon as practicable.

Tax Implications

In most countries, bonus payments under this Plan will be considered taxable
compensation upon receipt and may be subject to certain deductions including
withholding for income taxes. Participants should consult their personal tax adviser
regarding any applicable federal, foreign, state and local taxes, and any other tax
consequences of participation in the Plan.
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Plan Revisions

This document and the information it contains are the property of HPE and are made
available only to relevant HPE and HPEFS employees. HPE and HPEFS retain the
right to change, modify, suspend, interpret or eliminate any provision in this
publication, at any time, with or without notice. The basis for determining eligibility,
participation in the Plan and method of calculating payments are governed by the
HPEFS BOG and HPE and HPEFS TR, and may be changed at any time as deemed
appropriate.

Terms of Employment

None of the information contained herein is intended to give special rights or
privileges to specific individuals or to entitle any person to remain employed by HPE.
Unless contrary to applicable law or the terms of a written contract executed by an
officer of HPE, employment at HPE is not guaranteed for any definite period and
may be terminated at any time by HPE or by an employee with or without cause or
previous notice. Although some of the guidelines set forth herein may suggest, even
strongly, that certain procedures or steps be followed, these procedures should not
be interpreted as altering an individual’s employment relationship and do not
constitute an employment contract. In addition, any bonus payment under the Plan
is not to be construed or interpreted as an integral part of the participant’s
compensation for purposes of acquired rights. Participation in the Plan in any given
year does not guarantee participation in subsequent years; nor is there any
guarantee the Plan itself will be in effect in subsequent years.

Glossary of Terms

Actual Bonus Amount — Represents planned bonus payment to participant adjusted
for organizational and individual performance.

Bonus Pool — A pool of funds made available by HP from which an organization
allocates individual bonus amounts within the parameters of the Plan.

Bonus Target Amount — A bonus value calculated based on a participant’s base
salary (or eligible earnings) and bonus target percent.

Bonus Target Percent — A targeted bonus percent assigned by HPEFS TR for each
eligible job code.

Effective Date — The date reflected in the Plan administrator’'s records as the date
the employee was hired or transferred into, or out of, an eligible job code
under the ICP.

Eligible Earnings — Sum of earnings during Plan Year used as baseline for bonus
funding.
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Equipment Financing Volume — Actual volume of equipment and software financed
by HPEFS and its subsidiaries, expressed in U.S. dollars.

Funded Bonus Amount — An initial bonus value calculated based on a participant’s
eligible earnings, bonus target and the achievement of financial performance
metrics measured against goals.

PE — Hewlett-Packard Enterprise Company, and all subsidiaries and affiliates,
including but not limited to HPEFS.

Owned Operating Profit — HPEFS revenue less HPEFS operating expenses.

Owned Revenue — U.S. dollar amount of revenue earned as a result of business
operations, services performed or merchandise sold by HPEFS.

Plan Year — Period from 01 November to 31 October of current Fiscal Year,
consistent with the HP fiscal calendar.

*Employees in sales job codes are not eligible for the HPEFS ICP

**Plan participation is dependent upon job and organization affiliation; quarterly
participants are individual contributors in the Leasing; Customer Delivery and
Portfolio Management organizations

This publication is only intended as a guideline. This publication and the information
it contains are the property of Hewlett-Packard Enterprise Company and are made
available only to employees of Hewlett Packard Enterprise. HPE retains the right to
change, modify, suspend, interpret, or eliminate any provision in this publication, at
any time, with or without notice.
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Annex 6 - ldentified Staff

Qualitative Criteria

The qualitative criteria in the Staff Identification Standards are:

In addition to staff members identified under the criteria set out in Article 92(3),
points (a), (b) and (c) of Directive 2013/36/EU, staff members shall be deemed to
have a material impact on an institution’s risk profile where one or more of the
following qualitative criteria are met:

(a)the staff member has managerial responsibility for:
(i) legal affairs;
(i) the soundness of accounting policies and procedures;
(i) finance, including taxation and budgeting;
(iv) performing economic analysis;
(v) the prevention of money laundering and terrorist financing;
(vi) human resources;
(vii) the development or implementation of the remuneration policy;
(viii)information technology;
(ix) information security;

(x) managing outsourcing arrangements of critical or important functions as
referred to in Article 30(1) of Commission Delegated Regulation (EU) 2017/565;

(b)the staff member has managerial responsibilities for any of the risk categories set
out in Articles 79 to 87 of Directive 2013/36/EU, or is a voting member of a
committee responsible for the management of any of the risk categories set out in
those Articles;

(c)with regard to credit risk exposures of a nominal amount per transaction,
representing 0,5 % of the institution’s Common Equity Tier 1 capital and which is at
least EUR 5 million, the staff member meets one of the following criteria:

(i) the staff member has the authority to take, approve or veto decisions on such
credit risk exposures;

(i) the staff member is a voting member of a committee which has the authority to
take the decisions as referred to in point (i) of this point (c);

(d)in relation to an institution for which the derogation for small trading book
businesses set out in Article 94 of Regulation (EU) No 575/2013 does not apply,
the staff member meets one of the following criteria:
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(i) the staff member has the authority to take, approve or veto decisions on
transactions on the trading book that in aggregate represent one of the
following thresholds:

— where the standardised approach is used, an own funds requirement for
market risks that represents 0,5 % or more of the institution’s Common
Equity Tier 1 capital;

— where an internal model-based approach is approved for regulatory
purposes, 5 % or more of the institution’s internal value-at-risk limit for
trading book exposures at a 99th percentile (one-tailed confidence interval
level);

(i) the staff member is a voting member of a committee that has the authority to
take the decisions mentioned in point (i) of this point;

(e)the staff member heads a group of staff members who have individual authorities
to commit the institution to transactions and either of the following conditions is met:

(i) the sum of those authorities equals or exceeds the threshold referred to in point
(c)(i) or in point (d)(i), the first indent;

(i) where an internal model-based approach is approved for regulatory purposes,
those authorities amount to 5 % or more of the institution’s internal value-at-risk
limit for trading book exposures at a 99th percentile (one-tailed confidence
interval level); where the institution does not calculate a value-at-risk at the level
of that staff member, the value-at-risk limits of staff under the management of
this staff member shall be added up;

(f) the staff member meets either of the following criteria with regard to decision on
approving or vetoing the introduction of new products:

(i) the staff member has authority to take such decisions;

(i) the staff member is a voting member of a committee that has authority to take
such decisions.

Quantitative Criteria

1. The quantitative criteria in the Staff Identification Standards are:In addition to staff
members identified under the criteria set out in Article 92(3), points (a) and (b), of
Directive 2013/36/EU, staff members shall be deemed to have a material impact
on an institution’s risk profile where any of the following quantitative criteria are
met:

a the staff members, including staff members as referred to in Article 92(3), point
(c), of Directive 2013/36/EU, have been awarded in or for the preceding financial
year a total remuneration that is equal to or greater than EUR 750 000;

b where the institution has over 1 000 members of staff, the staff members are
within the 0,3 % of staff, rounded to the next higher integral figure, which has,

— .



within the institution, been awarded the highest total remuneration in or for the
preceding financial year on an individual basis.

2. The criteria laid down in paragraph 1 shall not apply where the institution
determines that the professional activities of the staff member do not have a
material impact on the institution’s risk profile, because the staff member, or the
category of staff to which the staff member belongs, meet any of the following
conditions:

a the staff member or categories of staff only carry out professional activities and
has authorities in a business unit that is not a material business unit;

b the professional activities of the staff member or category of staff have no
significant impact on the risk profile of a material business unit having regard to
the criteria set out in Article 3.

3. The application of paragraph 2 by an institution shall be subject to the prior
approval of the competent authority responsible for prudential supervision of that
institution. The competent authority shall only give its prior approval where the
institution can demonstrate that one of the conditions set out in paragraph 2 are
satisfied.

4. Where the staff member was awarded a total remuneration of EUR 1 000 000 or
more in or for the preceding financial year, the competent authority shall only give
its prior approval under paragraph 3 in exceptional circumstances. In order to
ensure the consistent application of this paragraph, the competent authority shall
inform the EBA before giving its approval in respect of such a staff member.

The existence of exceptional circumstances shall be demonstrated by the institution
and assessed by the competent authority. Exceptional circumstances shall be
situations that are unusual and very infrequent or far beyond what is usual. The
exceptional circumstances shall be related to the staff member.

List of Identified Staff
a. Non-executive Directors (4)
b. Independent Non-Executive Director (2)
c. Executive Director (1)
d. Chief Risk Officer
e. Head of Finance
f. Head of Operations

g. Head of Legal/Compliance
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. Head of Internal Audit

Head of Human Resources

Head of Credit

. Chief Information Officer

Head of Treasury
. Head of Asset Lifecycle Services

. Operational Risk Leader
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Annex 7 - Strategy and Financial Targets of Bank for FY’'21

See Supporting Strategic Plan.
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