
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-3010

DIVISION OF

CORPORATION FINANCE

November 30 2007

Amy Goodman

Gibson Dunn Crutcher LLP

1050 Connecticut Avenue N.W
Washington DC 20036-5306

Re Hewlett-Packard Company

Incoming letter dated October 19 2007

Dear Ms Goodman

This is in response to your letters dated October 19 2007 and November 2007

concerning the shareholder proposal submitted to HP by Nick Rossi as custodian for

Katrina Wubbolding We also have received letters on the proponents behalf dated

October 24 2007 and November 12 2007 Our response is attached to the enclosed

photocopy of your correspondence By doing this we avoid having to recite or

summarize the facts set forth in the correspondence Copies of all of the correspondence

also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Jonathan Ingram

Deputy Chief Counsel

Enclosures

cc John Chevedden

                                      

                                         ***FISMA - OMB Memorandum M-07-16



November 30 2007

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Hewlett-Packard Company

Incoming letter dated October 19 2007

The proposal requests that the board adopt rule that any future poison pill be

subject to shareholder vote as soon as possible

There appears to be some basis for your view that HP may exclude the proposal

under rule 4a-8i1 Accordingly we will not recommend enforcement action to the

Commission if HP omits the proposal from its proxy materials in reliance on

rule 14a-8i10 In reaching this position we have not found it necessary to address the

alternative basis for omission upon which HP relies

Sincerely

William Hines

Special Counsel



Wi

iBSONDUNN CRUTCHERLLP
LAWYERS

REGISTERED LIMITED LIABILITY PARTNERSHIP

INCLUDING PROFESSIONAL CORPOPkTIONS

1050 Connecticut Avenue N.W Washington D.C 20036-5306

202 955 8500

www gibsondunn corn

agoodman@gibsondunn.com

October 19 2007
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VIA HAND DELIVERY
Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NB
Washington DC 20549

Re Stockholder Proposal ofNick Rossi Custodian forKatrina Wubbolding

Securities Exchange Act of 1934Rule 14a-8

Dear Ladies and Gentlemen

This letter is to inform you that our client Hewlett-Packard Company HP intends to

omit from its proxy statement and form of proxy for its 2008 Annual Meeting of Stockholders

collectively the 2008 Proxy Materials stockholder proposal the Proposal and

statements in support thereof received from Nick Rossi as custodian for Katrina Wubbolding

who has appointed John Chevedden to act on his behalf the Proponent

Pursuant to Rule 14a-8j we have

enclosed herewith six copies of this letter and its attachments

filed this letter with the Securities and Exchange Commission the Commission no

later than eighty 80 calendar days before HP intends to file its definitive 2008 Proxy

Materials with the Commission and

concurrently sent copies of this correspondence to the Proponent

Rule 14a-8k provides that stockholder proponents are required to send companies

copy of any correspondence that the proponents elect to submit to the Commission or the staff of

the Division of Corporation Finance the Staff Accordingly we are taking this opportunity to

inform the Proponent that if the Proponent elects to submit additional correspondence to the

LOS ANGELES NEW YORK WASHINGTON D.C SAN FRANCISCO PALO ALTO

LONDON PARIS MUNICH ORANGE COUNTY CENTURY CITY DALLAS DENVER
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Commission or the Staff with respect to the Proposal copy of that correspondence should

concurrently be furnished to the undersigned on behalf of HP pursuant to Rule 14a-8k

BASES FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be

excluded from the 2008 Proxy Materials pursuant to Rule 14a-8i10 because HP has

substantially implemented the Proposal by amending its Amended and Restated Bylaws to

provide that any poison pill adopted or extended by the HP Board of Directors the Board
without prior stockholder approval will expire within one year unless ratified by the

stockholders

Alternatively HP requests that the Staff concur that portion of the Proposals

supporting statement may be excluded under Rule 14a-8i3 because it is false and misleading

in contravention of Rule 14a-9

THE PROPOSAL

The Proposal is captioned Subject Any Future Poison Pill to Shareholder Vote and

states

RESOLVED Shareholders request that our Board act to adopt rule that our Board

subject any future poison pill to shareholder vote as separate ballot item as soon as

possible It is essential to this proposal that it be adopted through bylaw or charter

inclusion and that there be specific provision that sunset on poison pill will not

substitute for shareholder vote poison pill is such drastic step that required

shareholder vote on poison pill is important enough to be permanent part of our

bylaws or charter rather than fleeting short-lived policy

copy of the Proposal and supporting statements as well as related correspondence from the

Proponent are attached to this letter as Exhibit On behalf of our client we hereby

respectfully request that the Staff concur in our view that the Proposal may be excluded from the

2008 Proxy Materials for the reasons set forth below

ANALYSIS

The Proposal May Be Excluded under Rule 14a-8i1O Because HP Has

Already Substantially Implemented the P-roposal

HPs Existing Bylaw Amendment Relating to Stockholder Rights Plans

The Proposal relates to stockholder rights plans which are sometimes referred to as

poison pills To be consistent with the Proponents terminology we will use the term poison

pill in this letter HP currently does not have poison pill in place as the Board terminated the
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previous stockholder rights plan and the preferred share purchase rights issued under the rights

plan effective January 21 2003 Later that year the Board adopted policy regarding any future

poison pills the HP Policy The HP Policy provided that the Board would submit any future

poison pill to stockholder vote unless in the exercise of its fiduciary duties under Delaware

law the Board determined that the adoption of poison pill prior to stockholder approval would

be in the best interests of stockholders in which case stockholder approval would not be

required

At the 2007 Annual Meeting of Stockholders the stockholders voted to approve

stockholder proposal to amend HPs Amended and Restated Bylaws to require that the Board

submit any future poison pill to vote of the stockholders In response to the stockholders

action at the 2007 Annual Meeting the Board approved an amendment to its Amended and

Restated Bylaws adding new Section 8.13 to Article VIII effective as of September 20 2007

the HP Bylaw The HP Bylaw attached as Exhibit 99.1 to Form 8-K filed with the

Commission on September 21 2007 is attached hereto as Exhibit The HP Bylaw provides

that HP will seek stockholder approval prior to its adoption of stockholder rights plan as

defined in the amendment unless the Board in the exercise of its fiduciary duties under

Delaware law determines that under the circumstances existing at the time it is in the best

interests of the stockholders of HP to adopt or extend stockholder rights plan without delay

The HP Bylaw further provides that if poison pill is adopted or extended by the Board without

prior stockholder approval the poison pill will expire unless ratified by HPs stockholders within

one year of adoption

Rule 14a-8z1O The Substantially Implemented Conclusion

Rule 14a-8il0 permits company to exclude stockholder proposal if the company

has substantially implemented the proposal The Commission stated in 1976 that the predecessor

to Rule 4a-8i 10 is designed to avoid the possibility of shareholders having to consider

matters which already have been favorably acted upon by the management See Proposed

Amendments to Rule 14a-8 Under the Securities Exchange Act of 1934 Relating to Proposals by

Security Holders Exchange Act Release No 12598 July 1976 In the 1983 amendments to

the proxy rules the Commission noted that in order to be excludable under Rule 14a-8i10
stockholder proposal need only be substantially implemented not fully effected

Amendments to Rule 14a-8 Under the Securities Exchange Act of 1934 Relating to Proposals by

Security Holders Exchange Act Release No 20091 at II.E.6 Aug 16 1983 The 1998

amendments to the proxy rules which among other things implemented the current

Rule 14a-8i10 reaffirmed this position See Amendments to Rules on Shareholder Proposals

Exchange Act Release No 40018 at n30 and accompanying text May 21 1998

The HP Bylaw Substantially Implements the Proposal

The HP Bylaw substantially implements the Proposal and accordingly the Proposal

properly may be excluded from the 2008 Proxy Materials in reliance upon Rule 14a-8i10
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Specifically the HP Bylaw requires that any poison pill be submitted to stockholder vote

before adoption unless the Board in the exercise of its fiduciary duties under Delaware law

determines that adopting or extending the poison pill without the delay required to seek

stockholder vote is in the best interests of HP and its stockholders referred to herein as

fiduciary out Moreover the HP Bylaw provides that in circumstances where the Board

determines it is necessary to exercise its fiduciary out and adopt or extend poison p111 without

stockholder approval the poison pill will expire unless approved by stockholders within one year

of adoption

The only substantive difference between the Proposal and the HP Bylaw is that the

Proposal requests that adoption of any future poison pill be put to stockholder vote as soon as

possible and the HP Bylaw provides that if poison pill is adopted or extended by the Board

without prior approval by the stockholders it will expire within one year of adoption unless

approved by stockholders In addressing similarpoison pill proposals the Staff consistently has

concurred that companies could exclude under Rule 4a-8i 10 stockholder proposals

substantially similarto the Proposal where the proposal differs from company bylaw or policy

only with regard to the time period in which poison pill must be submitted to stockholder

vote In substantially identical situation in Honeywell International Inc avail Jan 31 2007
the Proponent submitted stockholder proposal requesting any future or current poison pill be

subject to shareholder vote as soon as possible and that such vote could take place within

4-months of the adoption of new poison p111 Honeywells bylaws included provision

similar to the HP Bylaw providing that any poison pill adopted by the Board in the use of its

fiduciary out be approved by stockholders within one year of adoption The Staff concurred

that the proposal was substantially implemented by the Honeywell bylaws and was thus

excludable under Rule 14a-8i10 Similarly in Tffany Co avail Mar 14 2006
stockholder submitted proposal requesting that stockholder vote follow the adoption of any

poison pill as soon as may be practicable The Staff concurred that the company could exclude

the proposal under Rule 14a-8i10 because the company had policy that any poison pill

adopted without prior stockholder approval be submitted to stockholder vote within one year

after the effective date of the poison pill or expire on the first anniversary of its effective

date See also Sun Microsystems Inc avail Sept 12 2006 General Motors Corp avail

Apr 2006 The Boeing Co avail Mar 2005 The Home Depot avail Mar 2005
Therefore as supported by Staff precedent the HP Bylaw substantially implements the

Proposal and accordingly the Proposal is excludable under Rule 14a-8i10

II Alternatively Portion of the Proposal Is Excludable Pursuant to

Rule 14a-8i3 Because It Is False and Misleading in Violation of Rule 14a-9

Should the Staff determine that the Proposal in its entirety is not excludable under

Rule 14a-8i10 we respectfully request that the Staff concur that portion of the Proposals

supporting statement is excludable pursuant to Rule 14a-8i3 Rule 14a-8i3 permits

company to exclude portions of stockholder proposal or supporting statement from its proxy
materials if the proposal or supporting statement is contrary to any of the Commissions proxy
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rules or regulations including Rule 14a-9 which prohibits materially false and misleading

statements in proxy materials We believe that HP may exclude the last sentence of the

Proposals supporting statement pursuant to Rule 14a-8i3 because it is materially false or

misleading in violation of Rule 14a-9 The last sentence of the supporting statement is irrelevant

to the subject matter of the Proposal and rather gives the false impression that the Proposal

relates to an entirely different topic

The last sentence of the Proposals supporting statement provides The above status

shows there is room for improvement and reinforces the reason to take one step forward now and

vote yes to Adopt Simple Majority Vote emphasis added The phrase Adopt Simple

Majority Vote is wholly unrelated to the Proposal which requests that HP adopt bylaw or

charter provision to subject any future poison pills to stockholder vote Moreover the entire

last sentence needs to be excluded because once Adopt Simple Majority Vote is deleted it

will be unclear what the remainder of the sentence refers to

In Staff Legal Bulletin No 14B Sept 15 2004 SLB 14B the Staff noted that in

reliance on Rule 4a-8i3 company may exclude statement where portions of the

supporting statement are irrelevant to consideration of the subject matter of the proposal such

that there is strong likelihood that reasonable shareholder would be uncertain as to the matter

on which she is being asked to vote The Staff added that exclusion may be appropriate where

the proposal and supporting statement when read together are so vague and indefinite as to

result in the same uncertainty among stockholders See SLB 4B Moreover the Staff has

concurred on numerous occasions that where some or all of supporting statement is unrelated

to the stockholder proposal those portions or the entire supporting statement are excludable

under Rule 14a-8i3 See e.g Bob Evans Farms Inc avail Jun 26 2006 permitting

exclusion under Rule 4a-8i3 of portions of supporting statement that listed the five largest

stockholders of the company as unrelated to proposal on declassifying the companys board of

directors Exxon-Mobil Corp avail Mar 27 2002 concurring that in reliance on

Rule 14a-8i3 the company could exclude portions of supporting statement in which the

proponents discussed their views on certain company statements regarding global warming from

proposal related to executive compensation and the consideration of social and environmental

factors in determining compensation Freeport-McMoRan Copper Gold Inc avail

Feb 22 1999 noting that portions of proposals supporting statement were excludable by the

company under Rule 4a-8i3 unless revised by the proponent to delete the discussion of

Wall Street Journal article regarding alleged conduct by the companys chairman and directors

that was irrelevant to the proposals subject matter

Accordingly we request that the Staff concur that HP may exclude the last sentence of

the Proposals supporting statement pursuant to Rule 14a-8i3 As noted above it is unclear

how Adopt Simple Majority Vote is relevant to or has any connection with the Proposal on

poison pills Further if the last sentence asking stockholders to Adopt Simple Majority Vote
is not omitted from the Proposal stockholders are likely to be confused as to the matter on which

they are being asked to vote Thus consistent with the guidance in SLB 14B and the no-action
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letters cited above should the Staff not agree that the Proposal is excludable in its entirety the

last sentence of the Proposal may be excluded under Rule 14a-8i3 as irrelevant to the subject

matter of the Proposal

CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concur that it

will take no action if HP excludes the Proposal from its 2008 Proxy Materials in reliance on Rule

14a-8i10 Alternatively HP requests that the Staff concur that portion of the Proposals

supporting statement may be excluded under Rule 14a-8i3 We would be happy to provide

you with any additional information and answer any questions that you may have regarding this

subject If we can be of any further assistance in this matter please do not hesitate to call me at

202 955-8653 or David Ritenour HPs Senior Counsel at 650 857-3059

Sincerely

Amy Goo an

ALGIj 1k

Enclosures

cc David Ritenour Hewlett-Packard Company

Joim Chevedden

100312290 8.DOC
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P.O Box 249

BooriVille CA 95415-0249

Mr Mark Hurd

Chairman

Hewlett-Packard Company HPQ
3000 Hanover Street

Palo Alto CA 94304

PH 650-857-1501

FX 650-857-5518

Rule 4a-8 Proposal

Dear Mr 1-lurd

This Rule 4a-R proposal is respectfullY
submitted in support of the long-term performance

of

our company This proposal is submitted for the next annual shareholder meeting Rule 4a-8

requirements are intended to be met including the continuous ownership of the required stock

value until after the date of the respective
shareholder meeting and the presentation

of this

proposal at the annual meeting This submitted format with the sbareholder.suPPliCd emphasis

is intended to be used for definitive proxy publication
This is the proxy

for John Chevedden

and/or his designee tO act on my behalf regarding
this Rule 14a-8 proposal for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all future communication to John Chevedden at

                                        

In the interest of saving company expenses please
communicate via email

PH                        

                                      

                                         

Your consideration and the consideration of the Board of Directors is appreciated
in support of

the long-term performance
of our company Please acknowledge receipt of this proposal by

email

Sincerely

cc Charles Charnas

Corporate Secretary

FX 650 857-4837

FX 650-236-1450

***FISMA - OMB Memorandum M-07-16

***FISMA - OMB Memorandum M-07-16

***FISMA - OMB Memorandum M-07-16

***FISMA - OMB Memorandum M-07-16
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89/20/2087 1351

Rule 14a-8 Proposal September 20 2OO7

Subject Any Future Poison Pill to Shareholder Vote

RESOLVED Shareholders request that our Board act to adopt rule that our Board subject any

future OlSOfl pifl to shareholder vote as separate
ballot item as soon as possible It is essential

to this proposal that it be adopted through bylaw or charter inclusion and that there be specific

provision
that sunset on poison pill

will not substitute for shareholder vote poison pill is

such drastic step
that required shareholder vote on poison pill is important enough to be

permanent part
of our bylaws or charter rather than fleeting short-lived policy

The Corporate Library

an independent investment research

firm said We support the adoption of policies requiring
shareholder approval of poison pills

either before adoption or within short time thereafter six months is sufficient time we think

for board to explore
alternatives in the event of hostile bid but not so long that shareholders

are completely disempoWered

We gave this proposal topic an impressive 73% yes-vote at our 2007 annual meeting

Nick Rossi Boonville Calie who sponsored number of proposals on this topic said the

advantage for adopting this proposal should be considered in the context of our companys

overall corporate governance
For instance in 2007 the following governance status was reported

and certain concerns are noted

The Corporate Library rated our compaflY

in Overall Board Effectiveness

Very High Concern in CEO Compensation $23 millionin one year

Highs in Overall Governance Risk Assessment

The Corporate Library said our CEO Mr 1-lurd received $5 millionpayment for

reimbursement of declines in his former employers stock NCR as covered by his vested

options Shareholders should not be required to compensate Mr Hurd for his failure at his

former employer

Our Lead Director Mr Hackborn should be independent
and not director linked to our

company for decades

Our directors also served on boards rated by The Corporate Library

Mr Ryan
CitigroUp

D-rated

United Health UNl 1-rated

Mr Thompson
Wachovia WB 1-rated

Mr lamrnergrefl
McKessOn MCK D-rated

We have not yet graduated to majority-Vote
election standard

No shareholder right to cumulative voting

No shareholder right to act by written consent

No shareholder right to call special meeting

Directors Mr Baldauf and Mr Thomson each owned less than 400 shares of our stock

Director Mr Hammergrefl was designated as an Accelerated Vesting director by The

Corporate Library This was due his involvement with board that accelerated the vesting of

stock options in order to avoid recognizing the related expense just prior to implementation

of FAS 123R policies

The above status shows there is room for improvement and reinforces the reason to take one step

forward now and vote yes to

Adopt Simpk Majority Vote

***FISMA - OMB Memorandum M-07-16
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Yes on

Notes

Nick Rossi                                                         ponsorS this proposal

The above format is requested for publication
without re-editing or re-formatting

The company is requested to assign proposal number represented by above based on the

chronological order in which proposalS are submitted The requested designation of or

higher number allows for ratification of auditors to be item

This proposal is believed to conform with Staff Legal Bulletin No 4B CFSeptember 15

2004 including

Accordingly going forward we believe that would not be appropriate for companies to

exclude supporting statement language and/or an entire proposal in reliance on rule 4a-8iX3 in

the following circumstances

the company objects to factual assertions because they are not supported

the company objects
to factual assertions that while not materially false or misleading may

be disputed or countered

the company objects to factual assertions because those assertions may be interpreted by

shareholders in manner that is unfavorable to the company its directors or its officers

and/or

the company objects to statements because they represent the opinion of the shareholder

proponent or referenced source but the statements are not identified specifically as such

See also Sun Microsystems Inc July 21 2005

Please note that the title of the proposal is part
of the argument in favor of the proposal In the

interest of clarity and to avoid confusion the title of this and each other ballot item is requested to

be consistent throughout all the proxy materials

Please advise if there is any typographical question

Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting

Please acknowledge this proposal by email within 14-days and advise the most convenient fax

number and email address to forward broker letter if needed to the Corporate Secretarys

office

***FISMA - OMB Memorandum M-07-16

***FISMA - OMB Memorandum M-07-16
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Exhibit 99.1

AMENDED AND RESTATED

BYLAWS

OF

HEWLETT-PACKARD COMPANY
DELAWARE CORPORATION

ARTICLE

CORPORATE OFFICES

1.1 REGISTERED OFFICE The registered office of Hewlett-Packard Company HP will be fixed in the Certificate of

Incorporation of HP

1.2 OTHER OFFICES The Board of Directors may at any time establish branch or subordinate offices at any place or places

where HP is qualified to do business

ARTICLE II

MEETINGS OF STOCKHOLDERS

2.1 PLACE OF MEETINGS Meetings of stockholders will be held at any place within or outside the State of Delaware

designated by the Board of Directors In lieu of holding stockholders meeting at designated place the Board of Directors in its

sole discretion may determine that any stockholders meeting may be held solely by means of remote communication In the absence

of any such designation stockholders meetings will be held at the registered office of HP

2.2 ANNUAL MEETING

The annual meeting of stockholders will be held each year on date and at time designated by the Board of Directors

or its delegate At the meeting directors will be elected and any other proper business may be transacted

At an annual meeting of the stockholders only such business will be conducted as will have been properly brought

before the meeting To be properly brought before an annual meeting business must be specified in the notice of meeting or any

supplement thereto given by or at the direction of the Board of Directors iiotherwise properly brought before the meeting by or at

the direction of the Board of Directors or iii otherwise properly brought before the meeting by stockholder of record at the time of

giving notice provided for in these Bylaws who is entitled to vote at the meeting and who complies with the notice procedures set

forth in this Section 2.2

For business to be properly brought before an annual meeting by stockholder the stockholder must have given timely

notice thereof in writing to the secretary of HP To be timely stockholders notice must be delivered to or mailed and received at

the principal executive offices of HP not later than the close of business on the ninetieth 90th day nor earlier than the close of

business on the one hundred twentieth 120th day prior to the first anniversary of the preceding years annual meeting or not less

than the later of the close of business on the forty-fifth 45th day nor earlier than the close of business on the seventy-fifth 75th day

prior to the first anniversary of the date on which HP first sent or gave its proxy statement to stockholders for the preceding years

annual meeting whichever period described in clause or of this sentence first occurs provided however that in the event that

no annual meeting was held in the previous year or the date of the annual meeting is more than thirty 30 days before or more than

sixty 60 days after the anniversary date of the previous years annual meeting notice by the stockholder to be timely must be so

received not earlier than the close of business on the one hundred twentieth 120th day prior to the annual meeting and not later than

the close of business on the later of the ninetieth 90th day prior to the annual meeting and the tenth 10 day following the

date on which public announcement of the date of such meeting is first made For purposes of this Section 2.2 public

announcement will mean disclosure in press release reported by the Dow Jones News Service Associated Press or comparable

national news service or in document publicly filed by HP with the Securities and Exchange Commission or in notice pursuant to

the applicable rules of an exchange on which the securities of HP are listed In no event will the public announcement of an

adjournment of stockholders meeting commence new time period for the giving of stockholders notice as described above

Source HEWLETT PACKARD Ca 8-K September21 2007



stockholders notice to the secretary will set forth as to each matter the stockholder proposes to bring before the

annual meeting brief description of the business desired to be brought before the annual meeting and the reasons for conducting

such business at the annual meeting the name and address as they appear on HPs books of the stockholder proposing such

business the class and number of shares of HP which are owned by the stockholder including shares beneficially owned and

shares held of record any material interest of the stockholder in such business and any other information that is required to be

provided by the stockholder pursuant to Regulation 14A under the Securities Exchange Act of 1934 as amended the 1934 Act in

his or her capacity as proponent of stockholder proposal

Notwithstanding the foregoing in order to include information with respect to stockholder proposal in the proxy statement

and form of proxy for an annual meeting stockholders must provide notice as required by the regulations promulgated under the 1934

Act Notwithstanding anything in these Bylaws to the contrary no business will be conducted at any annual meeting except in

accordance with the procedures set forth in this Section 2.2 The chairman of the annual meeting may determine and declare if the

facts warrant at the meeting that business was not properly brought before the meeting and in accordance with the provisions of this

Section 2.2 and if he or she should so determine he or she will so declare at the meeting that any such business not properly brought

before the meeting will not be transacted

Only persons who are nominated in accordance with the procedures set forth in this paragraph will be eligible for

election as directors Nominations of persons for election to the Board of Directors of HP may be made at an annual meeting of

stockholders by or at the direction of the Board of Directors or by any stockholder of record of HP at the time of giving notice

provided for in these Bylaws who is entitled to vote in the election of directors at the annual meeting and who complies with the

notice procedures set forth in this Section 2.2

Such nominations other than those made by or at the direction of the Board of Directors will be made pursuant to

timely notice in writing to the secretary of HP in accordance with the provisions of paragraph of this Section 2.2 Such

stockholders notice will set forth as to each person
if any whom the stockholder proposes to nominate for election or re-election

as director the name age business address and residence address of such person the principal occupation or employment

of such person the class and number of shares of HP which are owned by such person and including shares beneficially owned

and shares held of record description of all arrangements or understandings between the stockholder and each nominee and any

other person or persons naming such person or persons pursuant to which the nominations are to be made by the stockholder and

any other information relating to such person that is required to be disclosed in solicitations of proxies for elections of directors or

is otherwise required in each case pursuant to Regulation l4A under the 1934 Act including without limitation such persons written

consent to being named in the proxy statement if any as nominee and to serving as director if elected ii as to such stockholder

giving notice the information required to be provided pursuant to paragraph of this Section 2.2 and iii written statement

executed by such nominee acknowledging that as director of such corporation such person will owe fiduciary duty under the

General Corporation Law of the State of Delaware exclusively to HP and its stockholders At the request of the Board of Directors or

the chairman of the Board of Directors any person nominated by stockholder for election as director will furnish to the secretary of

HP that information required to be set forth in the stockholders notice of nomination which pertains to the nominee No person will

be eligible for election as director of HP unless nominated in accordance with the procedures set forth in this paragraph

The chairman of the meeting may determine and declare if the facts warrant at the meeting that nomination was not

made in accordance with the procedures prescribed by these Bylaws and in such event the defective nomination will be disregarded

2.3 SPECIAL MEETING special meeting of the stockholders may be called at any time by the Board of Directors or by any

of the following persons with the concurrence of majority of the Board of Directors the chairman of the Board of Directors or the

chief executive officer or the secretary but such special meetings may not be called by any other person or persons except as provided

in Section 3.4 below Only such business will be considered at special meeting of stockholders as will have been stated in the notice

for such meeting

2.4 ORGANIZATION Meetings of stockholders shall be presided over by the chairman of the Board of Directors if any or in

his or her absence by person designated by the Board of Directors or in the absence of person so designated by the Board of

Directors by the chief executive officer or in his or her absence by the chief financial officer or in his or her absence by the

secretary if any or in his or her absence by chairman chosen at the meeting by the vote of majority in interest of the stockholders

present in person or represented by proxy and entitled to vote thereat The secretary or in his or her absence an assistant secretary

or in the absence of the secretary and all assistant secretaries person whom the chairman of the meeting will appoint will act as

secretary of the meeting and keep record of the proceedings thereof

The Board of Directors of HP will be entitled to make such rules or regulations for the conducLofnieetingofstaclthnlders as it

will deem necessary appropriate or convenient Subject to such rules and regulations of the Board of Directors if any the chairman

of the meeting will have the right and authority to prescribe such rules regulations and

Source HEWLETT PACKARD CO 8-K September21 2007



procedures and to do all such acts as in the judgment of such chairman are necessary appropriate or convenient for the proper

conduct of the meeting including without limitation establishing an agenda or order of business for the meeting rules and

procedures
for maintaining order at the meeting and the safety of those present limitations on participation in such meeting to

stockholders of record of HP and their duly authorized and constituted proxies and such other persons as the chairman will permit

restrictions on entry to the meeting after the time fixed for the commencement thereof limitations on the time allotted to questions or

comments by participants and regulation of the opening and closing of the polls for balloting and matters which are to be voted on by

ballot Unless and to the extent determined by the Board of Directors or the chairman of the meeting meetings of stockholders will

not be required to be held in accordance with rules of parliamentary procedure

2.5 NILCE OF STOCKHOLDERS MEETINGS All notices of meetings of stockholders will be sent or otherwise given in

accordance with Section 2.6 of these Bylaws not less than ten 10 nor more than sixty 60 days before the date of the meeting The

notice will specify the place if any date and hour of the meeting and the means of remote communications if any by which

stockholders and proxyholders may be deemed to be present in person and vote at the meeting and in the case of special meeting

the general nature of the business to be transacted no business other than that specified in the notice may be transacted or ii in the

case of the annual meeting those matters which the Board of Directors at the time of giving the notice intends to present for action

by the stockholders but any matter properly may be presented at the meeting for such action The notice of any meeting at which

directors are to be elected will include the name of any nominee or nominees who at the time of the notice the Board of Directors

intends to present for election Any previously scheduled meeting of the stockholders may be postponed and unless the Certificate of

Incorporation otherwise provides any meeting of the stockholders may be cancelled by resolution of the Board of Directors upon

public notice given prior to the date previously scheduled for such meeting of stockholders

2.6 MANNER OF GIVING NOTICE AFFIDAVIT OF NOTICE Notice of any meeting of stockholders will be given either

personally by mail express mail courier service or with the actual or constructive consent of the stockholder entitled to receive such

notice by facsimile electronic mail or other means of electronic transmission If sent by mail express mail or courier service such

notice will be sent postage or charges prepaid and will be addressed to the stockholder at the address of that stockholder appearing on

the books of HP or given by the stockholder to HP for the purpose of notice and such notice will be deemed to have been given

Notice given by electronic transmission pursuant to this subsection will be deemed given if by facsimile telecommunication

when directed to facsimile telecommunication number at which the stockholder has actually or constructively consented to receive

notice if by electronic mail when directed to an electronic mail address at which the stockholder has actually or constructively

consented to receive notice if by posting on an electronic network together with separate notice to the stockholder of such specific

posting upon the later of such posting and the giving of such separate notice and if by any other form of electronic

transmission when directed to the stockholder

An affidavit of the mailing or other means of giving any notice of any stockholders meeting executed by the secretary

assistant secretary or any transfer agent or mailing agent of HP giving the notice will be prima facie evidence of the giving of such

notice or report

2.7 OUORUM The holders of majority in voting power of the stock issued and outstanding and entitled to vote thereat present

in person or represented by proxy will constitute quorum at all meetings of the stockholders for the transaction of business except as

otherwise provided by statute or the Certificate of Incorporation If however such quorum is not present or represented at any

meeting of the stockholders then either the chairman of the meeting or iithe stockholders by the vote of the holders of majority

of the stock present in person or represented by proxy at the meeting will have power to adjourn the meeting from time to time in

accordance with Section 2.8 each without notice other than announcement at the meeting until quorum is present or represented

At such adjourned meeting at which quorum is present or represented any business may be transacted that might have been

transacted at the meeting as originally noticed

When quorum is present at any meeting the vote of the holders of majority of the stock having voting power present in

person or represented by proxy will decide any matter properly brought before such meeting unless the matter is one upon which

by express provision of the laws of the State of Delaware or of the Certificate of Incorporation or these Bylaws vote of different

number or voting by classes is required in which case such express provision will govern and control the decision of the matter or ii
the matter is brought pursuant to the rules of an exchange upon which the securities of HP are listed in which case such rules will

determine the vote required

If quorum be initially present the stockholders may continue to transact business until adjournment notwithstanding the

withdrawal of enough stockholders to leave less than quorum

2.8 ADJOURNED MEETING NOTICE Any meeting of stockholders annual or special whether or not quorum is present

may be adjourned for any reason from time to time by either the chairman of the meeting or ii the stockholders by the vote of the

holders of majority of the stock represented at the meeting either in person or by proxy In the absence of quorum no other

business may be transacted at that meeting except as provided in Section 2.7 of these Bylaws
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When any meeting of stockholders either annual or special is adjourned to another time or place ifany notice need not be

given of the adjourned meeting if the time and place if any thereof and the means of remote communications if any by which

stockholders and proxyholders may be deemed to be present in person and vote at such adjourned meeting are announced at the

meeting at which the adjournment is taken However if new record date for the adjourned meeting is fixed or if the adjournment is

for more than thirty 30 days from the date set for the original meeting then notice of the adjourned meeting will be given Notice of

any such adjourned meeting will be given to each stockholder of record entitled to vote at the adjourned meeting in accordance with

the provisions of Sections 2.5 and 2.6 of these Bylaws At any adjourned meeting HP may transact any business which might have

been transacted at the original meeting

2.9 yQIllG The stockholders entitled to vote at any meeting of stockholders will be determined in accordance with the

provisions of Section 2.12 of these Bylaws

Except as may be otherwise provided in the Certificate of Incorporation by these Bylaws or as required by law each

stockholder will be entitled to one vote for each share of capital stock registered in such stockholders name on the books of HP on the

record date fixed for determination of stockholders entitled to vote at such meeting

Any stockholder entitled to vote on any matter may vote part of such stockholders shares in favor of the proposal and refrain

from voting part or all of such stockholders remaining shares or except when the matter is the election of directors and plurality

voting applies may vote part or all of them against the proposal but if the stockholder fails to specify the number of shares which the

stockholder is voting affirmatively it will be conclusively presumed that the stockholders vote is with respect to all shares which the

stockholder is entitled to vote

2.10 VALIDATION OF MEETINGS WAIVER OF NOTICE CONSENT The transactions of any meeting of stockholders

either annual or special however called and noticed and wherever held will be as valid as though they had been taken at meeting

duly held after regular call and notice if quorum be present either in person or by proxy

Attendance by person at meeting also will constitute waiver of notice of and presence at that meeting except when the

person objects at the beginning of the meeting to the transaction of any business because the meeting is not lawfully called or

convened Attendance at meeting is not waiver of any right to object to the consideration of matters required by law to be included

in the notice of the meeting but not so included if that objection is expressly made at the meeting

2.11 ACTION BY WRITTEN CONSENT Subject to the rights of the holders of the shares of any series of Preferred Stock or any

other class of stock or series thereof having preference over the Common Stock as to dividends or upon liquidation any action

required or permitted to be taken by the stockholders of HP must be effected at duly called annual or special meeting of stockholders

of HP and may not be effected by any consent in writing by such stockholders

2.12 RECORD DATE FOR STOCKHOLDER NOTICE VOTING GIVING CONSENTS For purposes
of determining the

stockholders entitled to notice of any meeting or to vote thereat the Board of Directors may fix record date which will not precede

the date upon which the resolution fixing the record date is adopted by the Board of Directors and will not be more than sixty 60
days nor less than ten 10 days before the date of any such meeting and in such event only stockholders of record on the date so fixed

are entitled to notice and to vote notwithstanding any transfer of any shares on the books of HP after the record date except as

otherwise provided in the Certificate of Incorporation by these Bylaws by agreement or by applicable law

If the Board of Directors does not so fix record date the record date for determining stockholders entitled to notice of or to

vote at meeting of stockholders will be at the close of business on the day next preceding the day on which notice is given or if

notice is waived at the close of business on the day next preceding the day on which the meeting is held

determination of stockholders of record entitled to notice of or to vote at meeting of stockholders will apply to any

adjournment of the meeting unless the Board of Directors fixes new record date for the adjourned meeting but the Board of

Directors will fix new record date if the meeting is adjourned for more than thirty 30 days from the date set for the original

meeting

The record date for any other purpose will be as provided in Section 8.1 of these Bylaws

2.13 PROXIES Every person entitled to vote for directors or on any other matter shall have the right to do so either in person or

by one or more agents authorized by written proxy which may be in the form of facsimile or other means of electronic

transmission signed by the person and submitted to the secretary of HP or HPs proxy solicitor but no such proxy will be voted or

acted upon after three years
from its date unless the proxy provides for longer period proxy

will be deemed signed if the

stockholders name is placed on the proxy whether by manual signature typewriting facsimile
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signature or otherwise by the stockholder or the stockholders attorney-in-fact or in the case of an electronically transmitted proxy

the submission has been properly authorized duly executed proxy will be irrevocable if it states that it is irrevocable and if and

only as long as it is coupled with an interest sufficient in law to support an irrevocable power stockholder may revoke any proxy

which is not irrevocable by attending the meeting and voting in person or by filing an instrument in writing revoking the proxy or by

submitting another duly executed proxy bearing later date with the secretary

proxy
is not revoked by the death or incapacity of the maker unless before the vote is counted written notice of such death

or incapacity is received by HP

2.14 TN1ECTORS OF ELECTION Before any meeting of stockholders the Board of Directors will appoint an inspector or

inspectors of election to act at the meeting or its adjournment The number of inspectors will be either one or three If any

person appointed as inspector fails to appear or fails or refuses to act then the chairman of the meeting may and upon the request of

any stockholder or stockholders proxy will appoint person to fill that vacancy

Such inspectors will

determine the number of shares outstanding and the voting power of each the number of shares represented at the

meeting the existence of quorum and the validity of proxies

receive votes and ballots

hear and determine all challenges and questions in any way arising in connection with the votes and ballots submitted

that may be resolved by an inspector of elections during review and challenge process and

count and tabulate all votes and ballots

The inspectors of election will perform their duties impartially in good faith to the best of their ability and as expeditiously as

is practical If there are three inspectors of election the decision act or certificate of majority is effective in all respects as the

decision act or certificate of all Any report or certificate made by the inspectors of election is prima facie evidence of the facts stated

therein

ARTICLE III

DIRECTORS

3.1 POWERS Subject to the provisions of the General Corporation Law of Delaware and to any limitations in the Certificate of

Incorporation or these Bylaws relating to action required to be approved by the stockholders or by the outstanding shares the business

and affairs of HP will be managed and will be exercised by or under the direction of the Board of Directors In addition to the powers

and authorities these Bylaws expressly confer upon them the Board of Directors may exercise all such powers
of HP and do all such

lawful acts and things as are not by the General Corporation Law of Delaware or by the Certificate of Incorporation or by these

Bylaws required to be exercised or done by the stockholders

3.2 NUMBER The authorized number of directors will be not less than eight nor more than seventeen 17 Within such

limits the exact number of directors will be ten 10

3.3 ELECTION AND TERM OF OFFICE OF DIRECTORS Except as provided in Section 3.4 of these Bylaws at each annual

meeting of stockholders directors elected to succeed those directors whose terms then expire will be elected for term of office to

expire at the succeeding annual meeting of stockholders after their election with each director to hold office until such directors

successor will have been duly elected and qualified or until his or her earlier resignation or removal

Directors need not be stockholders unless so required by the Certificate of Incorporation or by these Bylaws wherein other

qualifications for directors may be prescribed Each director including director elected to fill vacancy will hold office until his or

her successor is elected and qualified or until his or her earlier resignation or removal

Election of directors at all meetings of the stockholders at which directors are to be elected will be by ballot

Each director shall be elected by the vote of the majority of the votes cast with respect to the nominee at any meeting for the

election of directors at which quorum is present provided however that the directors shall be elected by plurality of the shares

represented in person or by proxy at any such meeting and entitled to vote on the election of directors and cast in the election of

directors at any meeting of stockholders for which the secretary of HP receives notice that
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stockholder has nominated person
for election to the Board of Directors in compliance with the advance notice requirements for

stockholder nominees for director set forth in Section 2.2 of these Bylaws and ii such nomination has not been withdrawn by such

stockholder on or prior to the tenth day preceding the date HP first mails its notice of meeting for such meeting to the stockholders

For purposes
of this Section majority of the votes cast means that the number of shares voted for nominee must exceed the votes

cast against such nominees election

3.4 JNATION AND VACANCIES Any director may resign effective upon giving notice in writing or by electronic

transmission to the chairman of the Board of Directors the chief executive officer the secretary or the entire Board of Directors

unless the notice specifies later time for that resignation to become effective provided however that if such notice is given by

electronic transmission such electronic transmission must either set forth or be submitted with information from which it can be

determined that the electronic transmission was authorized by the director If the resignation of director is effective at future time

the Board of Directors including such resigning director may elect successor to take office when the resignation becomes effective

Acceptance of such resignation shall not be necessary to make it effective

Unless otherwise provided in the Certificate of Incorporation or by these Bylaws vacancies on the Board of Directors may be

filled by majority of the remaining directors even if less than quorum or by sole remaining director however vacancy created

by the removal of director by the vote of the stockholders or by court order may be filled only by the affirmative vote of majority

of the voting power of shares represented and voting at duly held meeting at which quorum is present which shares voting

affirmatively also constitute majority of the required quorum Each director so elected will hold office until the next annual

meeting of the stockholders and until successor has been elected and qualified or until his or her earlier resignation or removal

Unless otherwise provided in the Certificate of Incorporation or these Bylaws

Vacancies and newly created directorships resulting from any increase in the authorized number of directors

elected by all of the stockholders having the right to vote as single class may be filled by majority of the directors then in office

although less than quorum or by sole remaining director

ii Whenever the holders of any class or classes of stock or series thereof are entitled to elect one or more directors

by the provisions of the Certificate of Incorporation vacancies and newly created directorships of such class or classes or series may

be filled by majority of the directors elected by such class or classes or series thereof then in office or by sole remaining director

so elected

Any directors chosen pursuant to this Section 3.4 will hold office for term expiring at the next annual meeting of stockholders

and until such directors successor will have been duly elected and qualified or until such directors earlier resignation or removal

If at any time by reason of death or resignation or other cause HP should have no directors in office then any officer or any

stockholder or an executor administrator trustee or guardian of stockholder or other fiduciary entrusted with like responsibility for

the person or estate of stockholder may call special meeting of stockholders in accordance with the provisions of the Certificate of

Incorporation or these Bylaws or may apply to the Court of Chancery for decree summarily ordering an election as provided in

Section 211 of the General Corporation Law of Delaware

If at the time of filling any vacancy or any newly created directorship the directors then in office constitute less than majority

of the whole Board of Directors as constituted immediately prior to any such increase then the Court of Chancery may upon

application of any
stockholder or stockholders holding at least ten percent 10% of the total number of the then outstanding shares

having the right to vote for such directors summarily order an election to be held to fill any such vacancies or newly created

directorships or to replace the directors chosen by the directors then in office as aforesaid which election will be governed by the

provisions of Section 211 of the General Corporation Law of Delaware as far as applicable

3.5 REMOVAL Unless otherwise restricted by statute or by the Certificate of Incorporation any director or the entire Board of

Directors may be removed with or without cause by the holders of majority of the shares then entitled to vote at an election of

directors provided however that if and so long as stockholders of HP are entitled to cumulative voting if less than the entire Board

of Directors is to be removed no director may be removed without cause if the votes cast against his or her removal would be

sufficient to elect him or her if then cumulatively voted at an election of the entire Board of Directors

3.6 PLACE OF MEETINGS MEETINGS BY TELEPHONE Regular meetings of the Board of Directors may be held at any

place within or outside the State of Delaware that has been designated from time to time by resolution of the Board of Directors In

the absence of such designation regular meetings will be held at any place within or outside the State of Delaware that has been

designated in the notice of the meeting or if not stated in the notice or if there is no notice at the principal executive office of HP

Special meetings of the Board of Directors may be held at any place within or outside the State of Delaware that has been designated

in the notice of the meeting or if not stated in the notice or if there is no notice at the principal executive office of HP
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Any meeting regular or special may be held by conference telephone or similar communication equipment so long as all

directors participating in the meeting can hear one another and all such directors shalt be deemed to be present in person at the

meeting

3.7 REGULAR MEET Regular meetings of the Board of Directors may be held without notice if the times of such

meetings are fixed by the Board of Directors

3.8 SPECIAL MEETINGS NOTICE Special meetings of the Board of Directors for any purpose or purposes may be called at

any time by the chairman of the Board of Directors the chief executive officer the secretary or majority of the members of the

Board of Directors then in office

The person or persons authorized to call special meetings of the Board of Directors may fix the place and time of the meetings

The chairman of the Board of Directors the chief executive officer secretary or any assistant secretary or their delegates will give

notice of any special meeting to each director personally or by telephone to each director or sent by mail express mail courier service

confirmed facsimile electronic mail or other means of electronic transmission postage or charges prepaid addressed to each director

at that directors address as it is shown on the records of HP or if the address is not readily ascertainable notice will be addressed to

the director at the city or place in which the meetings of directors are regularly held If the notice is by mail such notice will be

deposited in the United States mail at least four days prior to the time set for such meeting If the notice is by express mail or

courier service such notice will be deemed adequately delivered when the notice is delivered to the overnight mail or courier service

company at least twenty-four 24 hours prior to the time set for such meeting If the notice is by facsimile transmission electronic

mail or other means of electronic transmission such notice will be deemed adequately delivered when the notice is transmitted

reasonable time prior to the time set for such meeting If the notice is by telephone or by hand delivery such notice will be deemed

adequately delivered when the notice is given reasonable time which need not be more than twenty-four hours and may be less

depending upon the circumstances prior to the time set for such meeting Any oral notice given personally or by telephone may be

communicated either to the director or to person at the office of the director whom the person giving the notice has reason to believe

will promptly communicate it to the director If the meeting is to be held at the principal executive office of HP the notice need not

specifj the place of the meeting Moreover notice of meeting need not state the purpose of such meeting and unless indicated in

the notice thereof any and all business may be transacted at meeting

3.9 qUORUM majority of the authorized number of directors will constitute quorum for the transaction of business except

to fill vacancies in the Board of Directors as provided in Section 3.4 and to adjourn as provided in Section 3.11 of these Bylaws

Every act or decision done or made by majority of the directors present at duly held meeting at which quorum is present will be

regarded as the act of the Board of Directors subject to the provisions of the Certificate of Incorporation and applicable law

meeting at which quorum is initially present may continue to transact business notwithstanding the withdrawal of enough

directors to leave less than quorum

3.10 WAIVER OF NOTICE Notice of meeting need not be given to any director who provides written or electronic waiver

of notice or consent to holding the meeting or who approves the minutes thereof whether before or after the meeting or iiwho

attends the meeting without protesting prior thereto or at its commencement the lack of notice to such directors If waiver of notice is

given by electronic transmission such electronic transmission must either set forth or be submitted with information from which it can

be determined that the electronic transmission was authorized by the director The transactions of any meeting of the Board of

Directors however called and noticed or wherever held are as valid as though taken at meeting duly held after regular call and

notice if quorum is present and if either before or after the meeting each of the directors not present who did not receive notice of

such meeting provides written or electronic waiver of notice pursuant to this Section 3.10 waiver of notice need not specif the

purpose of any regular or special meeting of the Board of Directors

3.11 ADJOURNMENT majority of the directors present whether or not constituting quorum may adjourn any meeting to

another time and place

3.12 NOTICE OF ADJOURNMENT Notice of the time and place of holding an adjourned meeting need not be given if

announced unless the meeting is adjourned for more than twenty-four 24 hours If the meeting is adjourned for more than

twenty-four 24 hours then notice of the time and place of the adjourned meeting will be given before the adjourned meeting takes

place in the manner specified in Section 3.8 of these Bylaws to the directors who were not present at the time of the adjournment
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3.13 BOARD ACTION BY WRITTEN CONSENT WITHOUT MEETiNG Any action required or permitted to be taken by

the Board of Directors may be taken without meeting provided that all members of the Board of Directors individually or

collectively provide written or electronic consent to that action provided however that if such consent is effected by electronic

transmission such electronic transmission was authorized by the director Such action by written consent will have the same force

and effect as unanimous vote of the Board of Directors Such written consent and any counterparts thereof will be filed with the

minutes of the proceedings of the Board of Directors

3.14 QIiANIZATION Meetings of the Board of Directors will be presided over by the chairman of the Board of Directors if

any In his or her absence the lead independent director will preside over meetings of the Board of Directors In the absence of the

chairman of the Board of Directors and the lead independent director majority of the directors present at the meeting assuming

quorum will designate president pro tem of the meeting who if any such person be present will be chairman of committee of the

Board of Directors and who will preside at the meeting The secretary or in his or her absence the assistant secretary will act as

secretary of the meeting but in the absence of such persons the chairman of the meeting may appoint any person to act as secretary of

the meeting

3.15 FEES AND COMPENSATION OF DIRECTORS Directors and members of committees may receive such compensation if

any for their services and such reimbursement of expenses as may be fixed or determined by resolution of the Board of Directors

This Section 3.15 will not be construed to preclude any director from serving HP in any other capacity as an officer agent employee

or otherwise and receiving compensation for those services

3.16 EXECUTIVE SESSION It is the intent of the Board of Directors that the members of the Board of Directors who are not

employees of HP will confer in executive session at least three times per year Such directors may confer in additional executive

sessions from time to time throughout the year as determined by majority of such directors The executive sessions shall be

presided over by lead independent director selected by majority of such independent directors as determined by HPs

independence standards

ARTICLE IV

COMMITTEES

4.1 COMMITTEES OF DIRECTORS The Board of Directors may designate one or more committees each consisting of

one or more directors to serve at the pleasure of the Board of Directors The Board of Directors may designate one or more

directors as alternate members of any committee who may replace any absent member at any meeting of the committee Any

committee unless limited by resolution of the Board of Directors or any applicable laws or listing standards will have all the authority

of the Board of Directors but no such committee will have the power or authority to approve or adopt or recommend to the

stockholders any action or matter other than the election or removal of directors that requires the approval of the stockholders under

applicable law or ii adopt amend or repeal any Bylaw of FIP

4.2 MEETINGS AND ACTION OF COMMITTEES Meetings and actions of committees will be governed by and held and

taken in accordance with the provisions of Article III of these Bylaws Section 3.6 place of meetings meetings by telephone

Section 3.7 regular meetings Section 3.8 special meetings notice Section 3.9 quorum Section 3.10 waiver of notice

Section 3.11 adjournment Section 3.12 notice of adjournment and Section 3.13 action by written consent with such changes in

the context of those Bylaws as are necessary to substitute the committee and its members for the Board of Directors and its members

provided however that the time of regular meetings of committees may be determined either by resolution of the Board of Directors

or by resolution of the committee that special meetings of committees may also be called by resolution of the Board of Directors and

that notice of special meetings of committees will also be given to all alternate members who will have the right to attend all meetings

of the committee The Board of Directors may adopt rules for the government of any committee not inconsistent with the provisions

of these Bylaws

4.3 EXECUTIVE COMMITTEE In the event that the Board of Directors appoints an executive committee such executive

committee in all cases in which specific directions to the contrary have not been given by the Board of Directors will have and may

exercise during the intervals between the meetings of the Board of Directors all the powers and authority of the Board of Directors in

the management of the business and affairs of HP except as provided in Section 4.1 hereof in such manner as the executive

committee may deem in the best interests of HP

ARTICLE

OFFICERS AND CHAIRMAN OF THE BOARD

5.1 OFFICERS The officers of HP shall consist of chief executive officer chief financial officer one or more vice

presidents secretary one or more assistant secretaries who will be elected by the Board of Directors and such other officers

including but not limited to president and treasurer as the Board of Directors deems expedient who will be
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elected in such manner and hold their offices for such terms as the Board of Directors may prescribe Any two of such offices may be

held by the same person The Board of Directors may designate one or more elected vice presidents as executive vice presidents or

senior vice presidents and the chief executive officer may designate one or more elected vice presidents as senior vice presidents

The Board of Directors may from time to time designate the chief executive officer president or any executive vice president as the

chief operating officer of HP

5.2 AQINTMENT OF OFFICERS In addition to officers elected by the Board of Directors in accordance with Sections 5.1

and 5.3 HP may have one or more appointed vice presidents Such appointed vice presidents may be appointed by the Board of

Directors the chairman of the Board of Directors or the chief executive officer and will have such duties as may be established by the

Board of Directors the chairman of the Board of Directors or the chief executive officer The Board of Directors may designate one

or more appointed vice presidents as executive vice presidents or senior vice presidents and the chief executive officer may designate

one or more appointed vice presidents as senior vice presidents Vice presidents appointed pursuant to this Section 5.2 may be

removed in accordance with Section 5.5

5.3 ELECTION OF SECTION 16 OFFICERS BY BOARD OF DIRECTORS The Board of Directors will designate officers for

purposes of Section 16 of the 1934 Act Section 16 Officers

5.4 TERMS OF OFFICE AND COMPENSATION The term of office of each of such executive officers will be fixed and

determined by the Board of Directors and may be altered by the Board of Directors from time to time at its pleasure subject to the

rights if any of such executive officers under any contract of employment The compensation of such executive officers shall be

determined by the HR and Compensation Committee of the Board of Directors in consultation with the full Board of Directors as

appropriate

5.5 REMOVAL RESIGNATION OF OFFICERS AND VACANCIES Any officer of HP may be removed at the pleasure of the

Board of Directors at any meeting or at the pleasure of any officer who may be granted such power by resolution of the Board of

Directors Any officer may resign at any time upon written or electronic notice to HP without prejudice to the rights if any of HP

under any contract to which the officer is party provided that if such notice is given by electronic transmission such transmission

must either set forth or be submitted with information from which it can be determined that the electronic transmission was authorized

by the officer Such resignation shall take effect at the date of receipt of such notice or at any later time specified therein and unless

otherwise specified therein the acceptance of such resignation shall not be necessary to make it effective If any vacancy occurs in

any office of HP the Board of Directors may elect successor to fill such vacancy for the remainder of the unexpired term and until

successor is duly chosen and qualified

5.6 CHAIRMAN OF THE BOARD The chairman of the Board of Directors who may be an officer of HP will if present

preside at meetings of the Board of Directors and stockholders and may call meetings of the stockholders and also of the Board of

Directors to be held subject to the limitations prescribed by law or by these Bylaws at such times and at such places as the chairman

of the Board of Directors may deem proper The chairman of the Board of Directors will exercise and perform such other duties as

may from time to time be agreed to by the Board of Directors The chairman of the Board of Directors will report to the Board of

Directors

5.7 CHAIRMAN OF EXECUTIVE COMMITTEE The chairman of the executive committee if there be one will have other

powers and be subject to such duties as the Board of Directors may from time to time prescribe

5.8 CHIEF EXECUTIVE OFFICER The powers
and duties of the chief executive officer are

To have and provide general supervision direction and control of HPs business and its officers

To call meetings of the Board of Directors to be held subject to the limitations prescribed by law or by these Bylaws

at such times and at such places as the chief executive officer deems proper

To affix the signature of HP to all deeds conveyances mortgages leases obligations bonds certificates and other

papers and instruments in writing Contracts which have been authorized by the Board of Directors or which in the judgment of

the chief executive officer should be executed on behalf of HP

To delegate the power to affix the signature of HP to Contracts to other officers of HP and

To have such other powers
and be subject to such other duties as the Board of Directors may from time to time

prescribe

In case of the disability or death of the chief executive officer the Board of Directors will meet promptly to confer the powers

of the chief executive officer on another elected officer Until the Board of Directors takes such action the chief financial officer will

exercise all the
powers

and perform all the duties of the chief executive officer
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5.9 PRESIDENT Subject to the discretion of the Board of Directors to elect or not elect president and to the supervisory

powers
of the chief executive officer in the event of such election the president

if any will act in general executive capacity and

will assist the chief executive officer in the administration and operation of HPs business and general supervision of its policies and

affairs The president will have the power to sign certificates for shares of stock of HP The president will have the power to affix the

signature of HP to all Contracts unless otherwise limited by HP policy or by the Board of Directors or the chief executive officer The

president
will have such other powers and be subject to such other duties as the Board of Directors or the chairman of the Board of

Directors or the chief executive officer may from time to time prescribe

5.10 ILPRESIDENTS Vice Presidents may be elected by the Board of Directors or appointed pursuant to Section 5.2

Elected vice presidents will have the power to affix the signature of HP to all Contracts unless otherwise limited by HP policy or by

the Board of Directors or the officer to whom such elected vice president directly or indirectly reports Elected vice presidents will

have such other powers and perform such other duties as may be granted or prescribed by the Board of Directors

Vice presidents appointed pursuant to Section 5.2 will have such powers
and duties as may be fixed in accordance with Section

5.2 except that such appointed vice presidents may not exercise the powers
and duties of the chief executive officer or president

5.11 EBTARY The powers
and duties of the secretary are

To keep book of minutes at the principal office of HP or such other place as the Board of Directors may order of all

meetings of its directors and stockholders with the time and place of such meetings whether regular or special and if special how

authorized the notice thereof given the names of those present at directors meetings the number of shares present or represented at

stockholders meetings and the proceedings
thereof

To keep the seal of HP and affix the same to all instruments which may require it

To keep or cause to be kept at the principal executive office of HP or at the office of the transfer agent or agents

share register or duplicate share registers showing the names of the stockholders and their addresses the number of and classes of

shares and the number and date of cancellation of every certificate surrendered for cancellation

To keep supply of certificates for shares of HP to fill in all certificates issued and to make proper
record of each

such issuance provided that so long as HP will have one or more duly appointed and acting transfer agents or exchange agents with

respect to the shares or any class or series of shares of HP such duties with respect to such shares will be performed by such agent or

agents

To transfer upon the share books of HP any and all shares of HP provided that so long as HP will have one or more

duly appointed and acting transfer agents or exchange agents with respect to the shares or any class or series of shares of HP such

duties with respect to such shares will be performed by such agent or agents and the method of transfer of each certificate will be

subject to the reasonable regulations of the agent to which the certificate is presented for transfer and also if HP then has one or more

duly appointed and acting agents to the reasonable regulations of the agent to which the new certificate is presented for registration

and provided further that no certificate for shares of stock will be issued or delivered or if issued or delivered will have any validity

whatsoever until and unless it has been signed or authenticated in the manner provided in Section 8.5 hereof

To make service and publication of all notices that may be necessary or proper In case of the absence disability

refusal or neglect of the secretary to make service or publication of any notices then such notices may be served and/or published by

the chief executive officer the president or vice president or by any person
thereunto authorized by any of them or by the Board of

Directors or by the holders of majority of the outstanding shares of HP

Generally to do and perform all such duties as pertain to the office of secretary and as may be required by the Board of

Directors

5.12 CHIEF FINANCIAL OFFICER The powers
and duties of the chief financial officer are

To supervise the corporate-wide treasury functions and financial reporting to external bodies
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To have the custody of all funds securities evidence of indebtedness and other valuable documents of HP and at the

chief financial officers discretion to cause any or all thereof to be deposited for account of HP at such depositary or depositaries as

may be designated from time to time by the Board of Directors or the chairman of the Board of Directors or the chief executive

officer or as the chief financial officer deems appropriate

To receive or cause to be received and to give or cause to be given receipts and acceptances for monies paid in for the

account of HP

To disburse or cause to be disbursed all funds of HP subject to such limits as may be directed by the Board of

Directors the chairman of the board or the chief executive officer taking proper vouchers for such disbursements

To render to the chief executive officer and to the Board of Directors whenever they may require accounts of all

transactions and of the financial condition of HP

Generally to do and perform all such duties as pertain to the office of chief financial officer and as may be required by

the Board of Directors

ARTICLE VI

INDEMNIFICATION OF DIRECTORS OFFICERS EMPLOYEES AND OTHERAGENTS

6.1 INDEMNIFICATION OF DIRECTORS AND OFFICERS HP will indemnif and hold harmless each person who was or is

made party or is threatened to be made party to or is involved in any action suit or proceeding whether civil criminal

administrative or investigative hereinafter proceeding by reason of the fact that he or she or person of whom he or she is the

legal representative is or was director or officer of HP or any predecessor or is or was serving at the request of HP or any

predecessor as director officer employee or agent of another corporation or of partnership joint venture trust or other enterprise

or any predecessor of any of such entities including service with respect to employee benefit plans maintained or sponsored by HP

or any predecessor whether the basis of such proceeding is alleged action in an official capacity as director officer employee or

agent or in any other capacity while serving as director officer employee or agent to the fullest extent authorized by the General

Corporation Law of the State of Delaware as the same exists or may hereafter be amended against all expenses liabilities and losses

including attorneys fees judgments fines ERISA excise taxes or penalties and amounts paid or to be paid in settlement reasonably

incurred or suffered by such person in connection therewith and such indemnification will continue as to person who has ceased to

be director officer employee or agent and will inure to the benefit of his or her heirs executors and administrators provided

however that except as provided in the third paragraph of this Section 6.1 HP will indemnif any such person seeking

indeimification in connection with proceeding or part thereof initiated by such person only if such proceeding or part thereof was

authorized by the Board of Directors The right to indemnification conferred in this Section 6.1 will be contract right and in

accordance with and subject to the provisions of Section 6.4 will include the right to be paid by HP the expenses incurred in

defending any such proceeding in advance of its final disposition

To obtain indemnification under this Section 6.1 claimant will submit to the secretary of HP written request including

therein or therewith such documentation and information as is reasonably available to the claimant and is reasonably necessary to

determine whether and to what extent the claimant is entitled to indemnification Upon written request by claimant for

indemnification pursuant to the preceding sentence determination if required by applicable law with respect to the claimants

entitlement thereto will be made as follows if requested by the claimant by Independent Counsel as hereinafter defined or ii if

no request is made by the claimant for determination by Independent Counsel by the Board of Directors by majority vote of

Disinterested Directors as hereinafter defined even though less than quorum or if there are no Disinterested Directors or if the

Disinterested Directors so direct by Independent Counsel in written opinion to the Board of Directors copy of which will be

delivered to the claimant or by majority vote of committee of Disinterested Directors designated by majority vote of the

Disinterested Directors or if majority of the Disinterested Directors so direct by the stockholders of HP In the event the

determination of entitlement to indemnification is to be made by Independent Counsel at the request of the claimant the Board of

Directors will select Independent Counsel unless there has occurred within two years prior to the date of the commencement of the

action suit or proceeding for which indemnification is claimed Change of Control as hereinafter defined in which case the

claimant will select Independent Counsel unless the claimant requests that the Board of Directors makes such selection If it is so

determined that the claimant is entitled to indemnification HP will pay within ten 10 days after such determination

If HP does not pay in full claim for indemnification under this Section 6.1 within thirty 30 days after written claim

pursuant to the preceding paragraph of this Section 6.1 has been received by HP the claima may aLanytiniethereafter bring suit

against HP to recover the unpaid amount of the claim and if successful in whole or in part the claimant will be entitled to be paid also

the expense of prosecuting such claim It will be defense to any such action other than an action brought to enforce claim for

expenses incurred in defending any proceeding in advance of its final disposition where the required undertaking if any is required

has been tendered to HP that the claimant has not met the standard of conduct which makes it permissible under the General

Corporation Law of the State of Delaware for HP to indemnify the claimant for
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the amount claimed but the burden of proving such defense will be on HP Neither the failure of HP including its Board of

Directors Independent Counsel or stockholders to have made determination prior to the commencement of such action that

indemnification of the claimant is proper in the circumstances because he or she has met the applicable standard of conduct set forth in

the General Corporation Law of the State of Delaware nor an actual determination by HP including its Board of Directors

Independent Counsel or stockholders that the claimant has not met such applicable standard of conduct shall be defense to the

action or create presumption that the claimant has not met the applicable standard of conduct

If determination is made pursuant to this Section 6.1 that the claimant is entitled to indemnification HP will be bound by such

determination in any judicial proceeding commenced pursuant to the preceding paragraph of this Section 6.1 HP will be precluded

from asserting in any judicial proceeding commenced pursuant to the third paragraph of this Section 6.1 that the procedures and

presumptions of this Article VI are not valid binding and enforceable and will stipulate in such proceeding that HP is bound by all the

provisions
of this Article VI The right to indemnification and the payment of expenses incurred in defending proceeding in advance

of its final disposition
conferred in this Section 6.1 will not be exclusive of any other right which any person may have or hereafter

acquire under any statute provision of the Certificate of Incorporation Bylaws agreement vote of stockholders or Disinterested

Directors or otherwise No repeal or modification of this Article VI will in any way diminish or adversely affect the rights of any

director officer employee or agent of HP hereunder in respect of any occurrence or matter arising prior to any such repeal or

modification

6.2 INDEMNIFICATION OF OTHERS HP will have the power to the maximum extent and in the manner permitted by the

General Corporation Law of Delaware to indemnify each of its employees and agents other than present and former directors and

officers against expenses including attorneys fees judgments fines settlements and other amounts actually and reasonably

incurred or suffered in connection with any proceeding arising by reason of the fact that such person is or was an employee or agent

of HP For purposes
of this Section 6.2 an employee or agent of HP other than director or officer includes any person

who

is or was an employee or agent of HP iiwho is or was serving at the request of HP as an employee or agent of another corporation

partnership joint venture trust or other enterprise or iiiwho was an employee or agent of corporation which was predecessor

corporation of HP or of another enterprise at the request of such predecessor corporation To obtain indemnification under this

Section 6.2 claimant will submit to the secretary of HP written request including therein or therewith such documentation and

information as is reasonably available to the claimant and is reasonably necessary to determine whether and to what extent the

claimant will be granted
indemnification

6.3 iNSURANCE HP may purchase and maintain insurance on behalf of any person who is or was director officer employee

or agent of HP or is or was serving at the request of HP as director officer employee or agent of another corporation partnership

joint venture trust or other enterprise against any liability asserted against him or her and incurred by him or her in any such capacity

or arising out of his or her status as such whether or not HP would have the power to indemnify him or her against such liability under

the provisions of the General Corporation Law of Delaware

6.4 EXPENSES HP will advance to any person eligible for indemnification pursuant to Section 6.1 hereof and may advance to

any person eligible for indemnification pursuant to Section 6.2 hereof prior to the final disposition of the proceeding all expenses

reasonably incurred by any such person
in connection with defending such proceeding upon receipt of request therefor and an

undertaking by or on behalf of such person to repay such amounts if it should be determined ultimately that such person is not entitled

to be indemnified under this Article VI or otherwise such advances to be paid by HP within twenty 20 days after the receipt by HP

of statement or statements from the claimant requesting such advance or advances from time to time Notwithstanding the

foregoing HP will not be required to advance expenses in connection with any proceeding or part thereof initiated by any person

unless the proceeding was authorized in advance by the Board of Directors of HR

Notwithstanding the foregoing unless otherwise determined pursuant to Section 6.5 HP will not advance or continue to

advance expenses to any person except by reason of the fact that such person is or was director of HP in which event this paragraph

will not apply in any proceeding if determination is reasonably and promptly made by the Board of Directors by majority vote

of Disinterested Directors even though less than quorum ii if there are no Disinterested Directors or the Disinterested Directors so

direct by Independent Counsel in written opinion or iii by majority vote of committee of Disinterested Directors designated by

majority vote of Disinterested Directors that the facts known to the decision-making party at the time such determination is made

demonstrate clearly and convincingly that such person acted in bad faith or in manner that such person did not believe to be in or not

opposed to the best interests of HP

6.5 NON-EXCLUSIVITY OF RIGHTS The rights conferred on any person by this Article VI will not be exclusive of any other

right which such person may have or hereafter acquire under any statute provision of the Certificate of Incorporation Bylaws

agreement vote of stockholders or Disinterested Directors or otherwise both as to action in his or her official capacity and as to action

in another capacity while holding office HP is specifically authorized to enter into individual contracts with any or all of its directors

officers employees or agents respecting indemnification and advances to the fullest extent not prohibited by the General Corporation

Law of Delaware
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6.6 SURVIVAL OF RIGHTS The rights conferred on any person by this Article VI will continue as to person who has ceased

to be director officer employee or other agent and will inure to the benefit of the heirs executors and administrators of such

person

6.7 AMENDMENTS Any repeal or modification of this Article VI will only be prospective and will not affect the rights under

this Article VI in effect at the time of the alleged occurrence of any action or omission to act that is the cause of any proceeding

against any agent of HP

6.8 EYERABILITY If any provision or provisions of this Article VI will be held to be invalid illegal or unenforceable for any

reason whatsoever the validity legality and enforceability of the remaining provisions of this Article VI including without

limitation each portion of any paragraph of this Article VI containing any such provision held to be invalid illegal or unenforceable

that is not itself held to be invalid illegal or unenforceable will not in any way be affected or impaired thereby and iito the fullest

extent possible
the provisions of this Article VI including without limitation each such portion of any paragraph of this Article VI

containing any such provision held to be invalid illegal or unenforceable will be construed so as to give effect to the intent

manifested by the provision held invalid illegal or unenforceable

6.9 NOTICE Any notice request or other communication required or permitted to be given to HP under this Article VI will be

in writing and either delivered in person or sent by confirmed telecopy electronic mail overnight mail or courier service or certified

or registered mail postage or charges prepaid return copy requested to the secretary of HP and will be effective only upon receipt by

the secretary

6.10 DEFINITIONS For the purpose
of this Article VI Change of Control will mean

the acquisition by any individual entity or group within the meaning of Section 3d3 or 14d2 of the 1934 Act

Person of beneficial ownership within the meaning of Rule 13d-3 promulgated under the 1934 Act of 20% or more of either

the then outstanding shares of common stock of HP the Outstanding Corporation Common Stock or ii the combined voting

power of the then outstanding voting securities of HP entitled to vote generally in the election of directors the Outstanding

Corporation Voting Securities Notwithstanding the foregoing for purposes of this part the following acquisitions will not

constitute Change of Control any acquisition directly from HP or any acquisition from other stockholders where such

acquisition was approved in advance by the Board of Directors of HP and such acquisition would not constitute Change of

Control under the first sentence of part of this definition ii any acquisition by HP iii any acquisition by any employee benefit

plan or related trust sponsored or maintained by HP or any corporation controlled by HP or iv any acquisition by any corporation

pursuant to transaction which complies with clauses ii and iii of the second sentence of part of this definition or

individuals who as of the date hereof constitute the Board of Directors the Incumbent Board cease for any reason

to constitute at least majority of the Board of Directors provided however that any individual becoming director subsequent to

the date hereof whose election or nomination for election by the stockholders was approved by vote of at least majority of the

directors then comprising the Incumbent Board will be considered as though such individual were member of the Incumbent Board

but excluding for this purpose any
such individual whose initial assumption of office occurs as result of an actual or threatened

election contest with respect to the election or removal of directors or other actual or threatened solicitation of proxies or consents by

or on behalf of Person other than the Board of Directors or

consummation of reorganization merger or consolidation or sale or other disposition of all or substantially all of the

assets of HP Business Combination in each case unless following such Business Combination all or substantially all of the

individuals and entities who were the beneficial owners respectively of the Outstanding Corporation Common Stock and Outstanding

HP Voting Securities immediately prior to such Business Combination beneficially own directly or indirectly more than 50% of

respectively the then outstanding shares of common stock and the combined voting power of the then outstanding voting securities

entitled to vote generally in the election of directors as the case may be of HP resulting from such Business Combination including

without limitation corporation which as result of such transaction owns HP or all or substantially all of HPs assets either directly

or through one or more subsidiaries in substantially the same proportions as their ownership immediately prior to such Business

Combination of the Outstanding HP Common Stock and Outstanding HP Voting Securities as the case may be ii no Person

excluding any corporation resulting from such Business Combination or any employee benefit plan or related trust of HP or such

corporation resulting from such Business Combination beneficially owns directly or indirectly 20% or more of respectively the

then outstanding shares of common stock of the corporation resulting from such Business Combination or the combined voting power

of the then outstanding voting securities of such corporation except to the extent that such ownership existed prior to the Business

Combination and iii at least majority of the members of the Board of Directors of HP resulting from such Business Combination

were members of the Incumbent Board at the time of the executionofthe initialagreementorof the actionof the Board of Directors

providing for such Business Combination or

approval by the stockholders of complete liquidation or dissolution of HP
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For purposes of this Bylaw

Disinterested Director will mean director of HP who is not and was not party to the matter in respect of which

indemnification is sought by the claimant

jpcpdent Counsel will mean law firm member of law firm or an independent practitioner that is experienced in

matters of corporation law and will include any person who under the applicable standards of professional conduct then prevailing

would not have conflict of interest in representing either HP or the claimant in an action to determine the claimants rights under this

Article VI

ARTICLE VII

RECORDS AND REPORTS

7.1 MAINTENANCE AND INSPECTION OF RECORDS HP will either at its principal executive office or at such place or

places as designated by the Board of Directors or the secretary keep record of its stockholders listing their names and addresses and

the number and class of shares held by each stockholder copy of these Bylaws as amended to date accounting books and other

records

Any stockholder of record or beneficial owner of shares held either in voting trust or by nominee on behalf of such person

in person or by attorney or other agent will upon written demand under oath stating the purpose thereof have the right during the

usual hours for business to inspect for any proper purpose HPs stock ledger list of its stockholders and its other books and records

and to make copies or extracts therefrom In every instance where the stockholder is other than record holder of stock in HP the

demand under oath will state the persons status as stockholder be accompanied by documentary evidence of beneficial ownership

of the stock and state that such documentary evidence is true and correct copy of what it purports to be proper purpose
will mean

purpose reasonably related to such persons interest as stockholder In every instance where an attorney or other agent is the

person who seeks the right to inspection the demand under oath will be accompanied by power of attorney or such other writing that

authorizes the attorney or other agent to so act on behalf of the stockholder The demand under oath will be directed to HP at its

registered office in Delaware or to the secretary of HP at HPs principal place of business For purposes
of this Section 7.1 under

oath will include statements the declarant affirms to be true under penalty of perjury under the laws of the United States or any state

thereof

7.2 INSPECTION BY DIRECTORS Any director will have the right to examine HPs stock ledger list of its stockholders and

its other books and records for purpose reasonably related to his or her position as director The burden of proof will be upon HP

to establish that the inspection such director seeks is for an improper purpose The Court of Chancery is hereby vested with the

exclusive jurisdiction to determine whether director is entitled to the inspection sought The Court may summarily order HP to

permit the director to inspect any and all books and records the stock ledger and the stock list and to make copies or extracts

therefrom The Court may in its discretion prescribe any limitations or conditions with reference to the inspection or award such

other and further relief as the Court may deem just and proper

7.3 REPRESENTATION OF SHARES OF OTHER CORPORATIONS The chief executive officer or any other officer of HP

who serves on the Board of Directors of another entity at the request of or with the approval of HP or who is otherwise duly

authorized may vote represent and exercise on behalf of HP all rights incident to any and all shares or other equity interest of any

other entity or corporations standing in the name of HP provided however that the granting of any proxy in connection with an

annual meeting of stockholders of any such entity will be subject to prior review by the secretary or assistant secretary of HP and

provided further that the granting of any proxy in connection with an annual meeting of stockholders of any entity in which an HP

employee benefit plan is stockholder will be determined by the Investment Review Committee of HP or its delegate The authority

herein granted may be exercised either by such person directly or by any other person authorized to do so by such person having the

authority

ARTICLE VIII

GENERAL MATTERS

8.1 RECORD DATE FOR PURPOSES OTHER THAN NOTICE AND VOTiNG For purposes
of determining the stockholders

entitled to receive payment of any dividend or other distribution or allotment of any rights or the stockholders entitled to exercise any

rights in respect of any other lawful action the Board of Directors may fix record date which will not be more than sixty 60 days

before any such action and which record date will not precede the date upon which the resolution fixing the record date is adopted In

that case only stockholders of record at the close of business on the date so
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fixed are entitled to receive the dividend distribution or allotment of rights or to exercise such rights as the case may be

notwithstanding any transfer of any shares on the books of HP after the record date so fixed except as otherwise provided in the

Certificate of Incorporation by these Bylaws by agreement or by law

If the Board of Directors does not so fix record date then the record date for determining stockholders for any such purpose

will be at the close of business on the day on which the Board of Directors adopts the applicable resolution

8.2 CHECKS DRAFTS EVIDENCES OF INDEBTEDNESS From time to time the Board of Directors or its delegate will

determine by resolution which person or persons may sign or endorse all checks drafts other orders for payment of money notes or

other evidences of indebtedness that are issued in the name of or payable to HP and only the persons so authorized will sign or

endorse those instruments

8.3 CORPORATE CONTRACTS AND INSTRUMENTS HOW EXECUTED The Board of Directors may authorize any

officer or officers or agent or agents to enter into any contract or execute any instrument in the name of and on behalf of HP such

authority may be general or confined to specific instances Unless so authorized or ratified by the Board of Directors provided in

these Bylaws or within the agency power of an officer no officer agent or employee will have any power or authority to bind HP by

any contract or engagement or to pledge its credit or to render it liable for any purpose or for any amount

8.4 FISCAL YEAR The fiscal year of HP will begin on the first day of November of each year and end on the last day of

October of the following year

8.5 STOCK CERTIFICATES There will be issued to each holder of fully paid shares of the capital stock of HP certificate or

certificates for such shares if so requested by the holder in the absence of such request shares may be issued in book-entry form
To the extent required by the General Corporation Law of the State of Delaware every holder of shares of HP will be entitled to have

certificate signed by or in the name of HP by the president and by the treasurer or an assistant treasurer or the secretary or an

assistant secretary of HP representing the number of shares registered in certificate form Any or all of the signatures on the certificate

may be facsimile In case any officer transfer agent or registrar who has signed or whose facsimile signature has been placed upon

certificate has ceased to be such officer transfer agent or registrar before such certificate is issued it may be issued by HP with the

same effect as if he or she were such officer transfer agent or registrar at the date of issue

8.6 SPECIAL DESIGNATION ON CERTIFICATES If HP is authorized to issue more than one class of stock or more than one

series of any class then the powers the designations the preferences and the relative participating optional or other special rights of

each class of stock or series thereof and the qualifications limitations or restrictions of such preferences and/or rights will be set forth

in full or summarized on the face or back of the certificate that HP will issue to represent such class or series of stock provided

however that except as otherwise provided in Section 202 of the General Corporation Law of Delaware in lieu of the foregoing

requirements there may be set forth on the face or back of the certificate that HP will issue to represent such class or series of stock

statement that HP will furnish without charge to each stockholder who so requests the powers the designations the preferences and

the relative participating optional or other special rights of each class of stock or series thereof and the qualifications limitations or

restrictions of such preferences and/or rights

8.7 LOST CERTIFICATES HP directly or through its transfer or exchange agent may issue new share certificate or new

certificate for any other security in the place of any certificate theretofore issued by it alleged to have been lost stolen or destroyed

and HP directly or through its transfer or exchange agent may require the owner of the lost stolen or destroyed certificate or the

owners legal representative to give HP bond or other adequate security sufficient to indemnify it against any claim that may be

made against it including any expense or liability on account of the alleged loss theft or destruction of any such certificate or the

issuance of such new certificate The Board of Directors may adopt such other provisions and restrictions with reference to lost

certificates not inconsistent with applicable law as appropriate

8.8 CONSTRUCTION DEFINITIONS Unless the context requires otherwise the general provisions rules of construction and

definitions in the General Corporation Law of Delaware will govern
the construction of these Bylaws Without limiting the generality

of this provision the singular number includes the plural the plural number includes the singular and the term person includes both

corporation and natural person

8.9 PROVISIONS CONTRARY TO PROVISIONS OF LAW Any article section subsection subdivision sentence clause or

phrase of these Bylaws which upon being construed in the manner provided in Section 8.9 hereof is contrary to or inconsistent with

any applicable provisions of law will not apply so long as such provisions of law remain in effect but such result will not affect the

validity or-applicability of any other portions of these Bylaws it being hereby declared that these Bylaws would have been adopted

and each article section subsection subdivision sentence clause or phrase thereof irrespective of the fact that any one or more

articles sections subsections subdivisions sentences clauses or phrases is or are illegal
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8.10 NQIIcES Any reference in these Bylaws to the time notice is given or sent means unless otherwise expressly provided

the time written notice by mail is deposited in the United States mails postage prepaid or the time any other written notice is

personally delivered to the recipient or is delivered to carrier for transmission or actually transmitted by the person giving the notice

by facsimile electronic mail or other electronic means to the recipient or the time any oral notice is communicated in person or by

telephone to the recipient or to person at the office of the recipient who the person giving the notice has reason to believe will

promptly communicate it to the recipient

8.11 RMQTffiCOMMUIN1CATI0N For the purposes
of these Bylaws if authorized by the Board of Directors in its sole

discretion and subject to such guidelines and procedures as the Board of Directors may adopt stockholders and proxyholders may by

means of remote communication

participate in meeting of stockholders and

be deemed present in person and vote at meeting of stockholders whether such meeting is to be held at designated

place or solely by means of remote communication provided that HP will implement reasonable measures to verif that each

person deemed present
and permitted to vote at the meeting by means of remote communication is stockholder or proxyholder ii

HP will implement reasonable measures to provide such stockholders and proxyholders reasonable opportunity to participate in the

meeting and to vote on matters submitted to the stockholder including an opportunity to read or hear the proceedings of the meeting

substantially concurrently with such proceedings and iii if any
stockholder or proxyholder votes or takes other action at the meeting

by means of remote communication HP or its agent will maintain record of such vote or other action

8.12 ELECTRONIC TRANSMISSION For purposes of these Bylaws electronic transmission means any form of

communication not directly involving the physical transmission of paper that creates record that may be retained retrieved and

reviewed by recipient thereof and that may be directly reproduced in paper form by such recipient through an automated process

8.13 STOCKHOLDER RIGHTS PLAN HP will seek stockholder approval prior to its adoption of Rights Plan unless the

Board of Directors in the exercise of its fiduciary duties determines that under the circumstances existing at the time it is in the best

interests of the stockholders of HP to adopt or extend Rights Plan without delay If Rights Plan is adopted or extended by the

Board of Directors without prior stockholder approval such plan must provide that it will expire unless ratified by the stockholders of

HP within one year of adoption For purposes of this bylaw the term Rights Plan refers generally to any plan providing for the

distribution of preferred stock rights warrants options or debt instruments to the stockholders of HP designed to assist the Board of

Directors in responding to unsolicited takeover proposals and significant stock accumulations in manner that facilitates the exercise

of the Board of Directors fiduciary responsibilities to stockholders of HP by conferring certain rights on them upon the occurrence of

triggering event such as tender offer or third party acquisition of specified percentage of stock

ARTICLE IX

AMENDMENTS

The Bylaws of HP may be adopted amended or repealed by the stockholders entitled to vote provided however that HP may

in its Certificate of Incorporation confer the power to adopt amend or repeal bylaws upon the directors and provided further that

any proposal by stockholder to amend these Bylaws will be subject to the provisions of Article II and Article VI hereof The fact

that such power has been so conferred upon the directors will not divest the stockholders of the power nor limit their power to adopt

amend or repeal bylaws Notwithstanding the foregoing amendment or deletion of all or any portion of Article II hereof Section 3.2

hereof Section 3.3 hereof Section 3.4 hereof Section 6.1 and 6.4 hereof or this Article IX by the stockholders of HP will require the

affirmative vote of sixty-six and two-thirds percent 66 2/3% of the outstanding shares entitled to vote thereon

Amended and restated effective September 20 2007
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GIBSON DUNN CRUTCHERLLP
LAWYERS

AREGISTERED LIMITED LIABILITY PARTNERSHIP

INCLUDING PROFESSIONAL CORPORATIONS

4/i
1050 Connecticut Avenue N.W Washington D.C

202 955-8500

www.gibsondunn.com

agoodman@gibsondunn.com

November 2007

Direct Dial Client No

202 955-8653 38 126-00456

Fax No

202 530-9677

VIA HAND DELIVERY
Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re Supplemental Letter Regarding Stockholder Proposal of Nick Rossi
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Dear Ladies and Gentlemen

On behalf of our client Hewlett-Packard Company HP we submitted letter on

October 19 2007 the Initial Letter informing the staff of the Division of Corporation

Finance the Staff that HP intends to omit from its proxy statement and form of proxy for its

2008 Annual Meeting of Stockholders collectively the 2008 Proxy Materials stockholder

proposal the Proposal and statements in support thereof received from Nick Rossi as

custodian for Katrina Wubbolding who has appointed John Chevedden to act on his behalf the

Proponent copy of the Initial Letter including the Proposal text is attached hereto as

Exhibit

The Proposal requests that the Board subject any future poison pill to shareholder vote

as separate ballot item as soon as possible The Initial Letter indicated our belief that the

Proposal may be excluded from the 2008 Proxy Materials pursuant to Rule 14a-8i10 because

HP has substantially implemented the Proposal by amending its Amended and Restated Bylaws
to provide that any future poison pill adopted by HPs Board of Directors the Board without

prior stockholder approval will expire within one year unless ratified by HPs stockholders the
HP Bylaw

We write supplementally to respond to correspondence dated October 24 2007 from the

Proponent regarding the Initial Letter the Proponents Response copy of which is attached
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hereto as Exhibit The Proponents Response asserts that the HP Bylaw does not substantially

implement the Proposal for purposes of Rule 14a-8il0 because the HP Bylaw does not

address the following Proposal language It is essential to this that there be

specific provision that sunset on poison pill will not substitute for shareholder vote For

the reasons discussed below we believe that there is ample precedent that this language is not

inconsistent with determination that the Proposal has been substantially implemented and

accordingly the Staff should grant HP no-action relief with respect to the Proposal under

Rule 14a-8i10

The HP Bylaw which was effective as of September 20 2007 provides for stockholder

approval prior to the Boards adoption of any poison pill unless the Board in the exercise of its

fiduciary duties under Delaware law determines that it is in the best interests of the stockholders

to adopt or extend poison pill without delay referred to herein as fiduciary out
Moreover the HP Bylaw provides that in circumstances where the Board determines it is

necessary to exercise its fiduciary out and adopt or extend poison pill without prior stockholder

approval the poison pill will expire unless approved by stockholders within one year of adoption

often referred to as sunset provision As noted in the Initial Letter the only substantive

difference between the Proposal and the HP Bylaw is that the Proposal requests that adoption of

any future poison pill be put to stockholder vote as soon as possible whereas the HP Bylaw
contains sunset provision by which any poison pill adopted or extended by the Board without

prior approval by the stockholders will expire within one year of adoption unless approved by
stockholders

The Staff consistently has granted no-action relief under Rule 14a-8il0 to companies

seeking to exclude stockholder proposals substantially similar to the Proposal where the

proposal differs from companys bylaws or policies only with regard to the time period in

which the poison pill is submitted to stockholder vote and with respect to whether sunset

provision is included in the companys bylaws or policies relating to poison pills For example
in Honeywell International Inc avail Jan 31 2007 the Proponent submitted stockholder

proposal requesting any future or current poison pill be subject to shareholder vote as soon

as possible and that such vote could take place within 4-months of the adoption of new

poison pill The Proponents proposal further stated that it was essential that sunset

provision not be used as an escape clause from shareholder vote Honeywells bylaws
included sunset provision similar to the HP Bylaw providing that any poison pill adopted by
the Board in the use of its fiduciary out be approved by stockholders within one year of

adoption The Staff concurred that the Honeywell bylaws substantially implemented the

proposal and the proposal was thus excludable under Rule 14a-8i10 even though the

Honeywell proposal included substantially identical language to the Proposal regarding sunset

provisions Similarly in Sun Microsystems Inc avail Sept 12 2006 the Proponent submitted

substantially similarproposal also indicating that sunset on future poison pill will not

substitute for shareholder vote However the Staff concurred that the proposal had been

substantially implemented by the companys poison pill policy that contained sunset provision

and was thus excludable in reliance on Rule 14a-8i10 Further in General Motors Corp
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avail Apr 2006 the Proponent submitted substantially similarstockholder proposal noting

that poison pill sunset would not substitute for shareholder vote Moreover the

Proponents proposal stated that 5- to 12-month delay of vote will not substitute for vote as

soon as may be practicable Again the Staff permitted exclusion of the Proponents proposal

pursuant to Rule 14a-8i10 concurring that the companys poison pill policy containing

sunset provision substantially implemented the proposal Therefore as supported by the Staff

precedent cited above the HP Bylaw substantially implements the Proposal and accordingly

the Proposal is excludable under Rule 14a-8i10

For the reasons set forth above HP respectfully requests that the Staff concur with our

view that HP may omit the Proposal from the 2008 Proxy Materials While this letter addresses

HPs basis for excluding the Proposal under Rule 14a-8i10 we also reiterate that we believe

that certain portions of the Proposal are excludable under Rule 14a-8i3 for the reasons

discussed in the Initial Letter

Pursuant to Rule 4a-8j enclosed herewith are six copies of this supplemental letter

and its attachments Also in accordance with Rule 4a-8j copy of this supplemental letter is

being mailed on this date to the Proponent HP hereby agrees to forward promptly to the

Proponent any Staff response to this supplemental letter that the Staff transmits by facsimile to

HP only We would be happy to provide you with any additional information and answer any

questions that you may have regarding this subject Please do not hesitate to call me at

202 955-8653 or David Ritenour HPs Senior Counsel at 650 857-3059 if we can be of any
further assistance in this matter

ALG/jlk

Enclosures

cc David Ritenour Hewlett-Packard Company
John Chevedden

Amy Goodman

1003298952 2.DOC
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Dixect Dial Client No
202 955-8653 38126-00456

Fax No

202 530-9677

VIA HAND DELIVERY
Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re Stockholder Proposal ofNick Rossi Custodian for Katrina Wubbolding

Securities Exchange Act of 1934Rule 14a-8

Dear Ladies and Gentlemen

This letter is to inform you that our client Hewlett-Packard Company HP intends to

omit from its proxy statement and form of proxy for its 2008 Annual Meeting of Stockholders

collectively the 2008 Proxy Materials stockholder proposal the Proposal and

statements in support thereof received from Nick Rossi as custodian for Katrina Wubbolding
who has appointed John Chevedden to act on his behalf the Proponent

Pursuant to Rule 4a-8j we have

enclosed herewith six copies of this letter and its attachments

flied this letter with the Securities and Exchange Commission the Commission no

later than eighty 80 calendar days before HP intends to file its definitive 2008 Proxy
Materials with the Commission and

concurrently sent copies of this correspondence to the Proponent

Rule 14a-8k provides that stockholder proponents are required to send companies

copy of any correspondence that the proponents elect to submit to the Commission or the staff of

the Division of Corporation Finance the Staff Accordingly we are taking this opportunity to

inform the Proponent that if the Proponent elects to submit additional correspondence to the
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LONDON PARIS MUNICH ORANGE COUNTY CENTURY CITY DALlAS DENVER
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Commission or the Staff with respect to the Proposal copy of that correspondence should

concurrently be furnished to the undersigned on behalf of HP pursuant to Rule 4a-8k

BASES FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be

excluded from the 2008 Proxy Materials pursuant to Rule 14a-8i1 because HP has

substantially implemented the Proposal by amending its Amended and Restated Bylaws to

provide that any poison pill adopted or extended by the HP Board of Directors the Board
without prior stockholder approval will expire within one year unless ratified by the

stockholders

Alternatively HP requests that the Staff concur that portion of the Proposals

supporting statement may be excluded under Rule 14a-8i3 because it is false and misleading

in contravention of Rule 14a-9

THE PROPOSAL

The Proposal is captioned Subject Any Future Poison Pill to Shareholder Vote and

states

RESOLVED Shareholders request that our Board act to adopt rule that our Board

subject any future poison pill to shareholder vote as separate ballot item as soon as

possible It is essential to this proposal that it be adopted through bylaw or charter

inclusion and that there be specific provision that sunset on poison pill will not

substitute for shareholder vote poison pill is such drastic step that required

shareholder vote on poison pill is important enough to be permanent part of our

bylaws or charter rather than fleeting short-lived policy

copy of the Proposal and supporting statements as well as related correspondence from the

Proponent are attached to this letter as Exhibit On behalf of our client we hereby

respectfttlly request that the Staff concur in our view that the Proposal may be excluded from the

2008 Proxy Materials for the reasons set forth below

ANALYSIS

The Proposal May Be Excluded under Rule 14a-8i1O Because HP Has

Alread-y- Substantially-Implemented the Proposal

HPS Existing Bylaw Amendment Relating to Stockholder Rights Plans

The Proposal relates to stockholder rights plans which are sometimes referred to as

poison pills To be consistent with the Proponents terminology we will use the term poison

pill in this letter HP currently does not have poison pill in place as the Board terminated the
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previous stockholder rights plan and the preferred share purchase rights issued under the rights

plan effective January 21 2003 Later that year the Board adopted policy regarding any future

poison pills the HP Policy The HP Policy provided that the Board would submit any future

poison pill to stockholder vote unless in the exercise of its fiduciary duties under Delaware

law the Board determined that the adoption of poison pill prior to stockholder approval would

be in the best interests of stockholders in which case stockholder approval would not be

required

At the 2007 Annual Meeting of Stockholders the stockholders voted to approve

stockholder proposal to amend HPs Amended and Restated Bylaws to require that the Board

submit any future poison pill to vote of the stockholders In response to the stockholders

action at the 2007 Annual Meeting the Board approved an amendment to its Amended and

Restated Bylaws adding new Section 8.13 to Article VIII effective as of September 20 2007

the HP Bylaw The HP Bylaw attached as Exhibit 99.1 to Form 8-K filed with the

Commission on September 21 2007 is attached hereto as Exhibit The HP Bylaw provides

that HP will seek stockholder approval prior to its adoption of stockholder rights plan as
defined in the amendment unless the Board in the exercise of its fiduciary duties under

Delaware law determines that under the circumstances existing at the time it is in the best

interests of the stockholders of HP to adopt or extend stockholder rights plan without delay

The HP Bylaw further provides that if poison pill is adopted or extended by the Board without

prior stockholder approval the poison pill will expire unless ratified by HPs stockholders within

one year of adoption

Rule 14a-8 The Substantially Implemented Conclusion

Rule l4a-8i10pennits company to exclude stockholder proposal if the company
has substantially implemented the proposal The Commission stated in 1976 that the predecessor

to Rule 4a-8il is designed to avoid the possibility of shareholders having to consider

matters which already have been favorably acted upon by the management See Proposed
Amendments to Rule 14a-8 Under the Securities Exchange Act of1934 Relating to Proposals by

Security Holders Exchange Act Release No 12598 July 1976 In the 1983 amendments to

the proxy rules the Commission noted that in order to be excludable under Rule 14a-8i10
stockholder proposal need only be substantially implemented not fully effected

Amendments to Rule 14a-8 Under the Securities Exchange Act of 1934 Relating to Proposals by

Security Holders Exchange Act Release No 20091 at II.E.6 Aug 16 1983 The 1998

amendments to the proxy rules which among other things implemented the current

Rule 14a-8il reaffirmed this position See Amendments to Rules on Shareholder Proposals

Exchange Act Release No 40018 at n.30 and accompanying text May 21 1998

The HP Bylaw Substantially Implements the Proposal

The HP Bylaw substantially implements the Proposal and accordingly the Proposal

properly may be excluded from the 2008 Proxy Materials in reliance upon Rule 14a-8i10
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Specifically the HP Bylaw requires that any poison pill be submitted to stockholder vote

before adoption unless the Board in the exercise of its fiduciary duties under Delaware law
determines that adopting or extending the poison pill without the delay required to seek

stockholder vote is in the best interests of HP and its stockholders referred to herein as

fiduciary out Moreover the HP Bylaw provides that in circumstances where the Board

determines it is necessary to exercise its fiduciary out and adopt or extend poison pill without

stockholder approval the poison pill will expire unless approved by stockholders within one year

of adoption

The only substantive difference between the Proposal and theHP Bylaw is that the

Proposal requests that adoption of any future poison pill be put to stockholder vote as soon as

possible and the HP Bylaw provides that if poison pill is adopted or extended by the Board

without prior approval by the stockholders it will expire within one year of adoption unless

approved by stockholders In addressing similar poison pill proposals the Staff consistently has

concurred that companies could exclude under Rule l4a-8ilO stockholder proposals

substantially similar to the Proposal where the proposal differs from company bylaw or policy

only with regard to the time period in which poison pill must be submitted to stockholder

vote In substantially identical situation in Honeywell International Inc avail Jan 31 2007
the Proponent submitted stockholder proposal requesting any future or current poison pill be

subject to shareholder vote. as soon as possible and that such vote could take place within

4-months of the adoption of new poison pill Honeywells bylaws included provision

similarto the HP Bylaw providing that any poison pill adopted by the Board in the use of its

fiduciary out be approved by stockholders within one year of adoption The Staff concurred

that the proposal was substantially implemented by the Honeywell bylaws and was thus

excludable under Rule 14a-8i10 Similarly in Tffany Co avail Mar 14 2006
stockholder submitted proposal requesting that stockholder vote follow the adoption of any
poison pill as soon as may be practicable The Staff concurred that the company could exclude

the proposal under Rule 14a-8ilO because the company had policy that any poison pill

adopted without prior stockholder approval be submitted to stockholder vote within one year

after the effective date of the poison pill or expire on the first anniversary of its effective

date See also Sun Microsystems Inc avail Sept 12 2006 General Motors Corp avail
Apr 2006 The Boeing Co avail Mar 2005 The Home Depot avail Mar 2005
Therefore as supported by Staff precedent the HP Bylaw substantially implements the

Proposal and accordingly the Proposal is excludable under Rule 14a-8i10

II Alternatively Portion of the Proposal Is Excludable Pursuant to

Rule 14a-8i3 Because It Is False and Misleading in Violation of Rule 14a-9

Should the Staff determine that the Proposal in its entirety is not excludable under

Rule 14a-8i10 we respectfully request that the Staff concur that portion of the Proposals

supporting statement is excludable pursuant to Rule l4a-8i3 Rule 14a-8i3 permits

company to exclude portions of stockholder proposal or supporting statement from its proxy
materials if the proposal or supporting statement is contrary to any of the Commissions proxy
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rules or regulations including Rule 14a-9 which prohibits materially false and misleading

statements in proxy materials We believe that HP may exclude the last sentence of the

Proposals supporting statement pursuant to Rule 14a-8i3 because it is materially false or

misleading in violation of Rule 14a-9 The last sentence of the supporting statement is irrelevant

to the subject matter of the Proposal and rather gives the false impression that the Proposal

relates to an entirely different topic

The last sentence of the Proposals supporting statement provides The above status

shows there is room for improvement and reinforces the reason to take one step forward now and

vote yes to Adopt Simple Majority Vote emphasis added The phrase Adopt Simple

Majority Vote is wholly unrelated to the Proposal which requests that HP adopt bylaw or

charter provision to subject any future poison pills to stockholder vote Moreover the entire

last sentence needs to be excluded because once Adopt Simple Majority Vote is deleted it

will be unclear what the remainder of the sentence refers to

In Staff Legal Bulletin No 4B Sept 15 2004 SLB 4B the Staff noted that in

reliance on Rule 14a-8i3 company may exclude statement where portions of the

supporting statement are irrelevant to consideration of the subject matter of the proposal such

that there is strong likelihood that reasonable shareholder would be uncertain as to the matter

on which she is being asked to vote The Staff added that exclusion may be appropriate where

the proposal and supporting statement when read together are so vague and indefinite as to

result in the same uncertainty among stockholders See SLB 14B Moreover the Staff has

concurred on numerous occasions that where some or all of supporting statement is unrelated

to the stockholder proposal those portions or the entire supporting statement are excludable

under Rule 14a-8i3 See e.g Bob Evans Farms Inc avail Jun 26 2006 permitting

exclusion under Rule 4a-8i3 of portions of supporting statement that listed the five largest

stockholders of the company as unrelated to proposal on declassifying the companys board of

directors Exxon-Mobil Corp avail Mar 27 2002 concurring that in reliance on

Rule 14a-8i3 the company could exclude portions of supporting statement in which the

proponents discussed their views on certain company statements regarding global warming from

proposal related to executive compensation and the consideration of social and environmental

factors in determining compensation Freeport-McMoRan Copper Gold Inc avail

Feb 22 1999 noting that portions of proposals supporting statement were excludable by the

company under Rule 14a-8i3 unless revised by the proponent to delete the discussion of

Wall Street Journal article regarding alleged conduct by the companys chairman and directors

that was irrelevant to the proposals subject matter

Accordingly we request that the Staff concur that HP may exclude the last sentence of

the Proposals supporting statement pursuant to Rule 14a-8i3 As noted above it is unclear

how Adopt Simple Majority Vote is relevant to or has any connection with the Proposal on

poison pills Further if the last sentence asking stockholders to Adopt Simple Majority Vote

is not omitted from the Proposal stockholders are likely to be confused as to the matter on which

they are being asked to vote Thus consistent with the guidance in SLB 14B and the no-action



GIBSON DUNN CRUTCHER LLP

Office of Chief Counsel

Division of Corporation Finance

October 19 2007

Page

letters cited above should the Staff not agree that the Proposal is excludable in its entirety the

last sentence of the Proposal may be excluded under Rule 14a-8i3 as irrelevant to the subject

matter of the Proposal

CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concur that it

will take no action if HP excludes the Proposal from its 2008 Proxy Materials in reliance on Rule

14a-8i1 Alternatively HP requests that the Staff concur that portion of the Proposals

supporting statement may be excluded under Rule 14a-8i3 We would be happy to provide

you with any additional information and answer any questions that you may have regarding this

subject If we can be of any further assistance in this matter please do not hesitate to call me at

202 955-8653 or David Ritenour HPs Senior Counsel at 650 857-3059

Sincerely

Amy .Goo an

ALG/jlk

Enclosures

cc David Ritenour Hewlett-Packard Company
John Chevedden

100312290_8.DOC
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14
P.O Box 249

Boonville CA 95415-0249

Mr Mark Hurd

Chairman

Hewlett-Packard CompanY HPQ
3000 Hanover Street

Palo Alto CA 94304

PH 650-857-1501

FX 650-857-5518

Rule 14a-8 Proposal

Dear Mr Hurd

This Rule 4a-8 proposal is respectfullY
submitted in support

of the long-term performance
of

our company This proposal
is submitted for the next annual shareholder meeting Rule 14a-8

requirements are intended to be met including the continUOUS ownership of the required stock

value until after the date of the respectivC
shareholder meeting and the presentation

of this

proposal at the annual meeting This submitted format with the sb reholder-SuPplied emphasis

is intended to be used for definitive proxy publication
This is the proxy for John Chevedden

and/or his designee tO act on my behalf regarding
this Rule 14a-8 proposal for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all future communication to John Chevedden at

                                        

In the interest of saving companY expenses please
communicate via email

                            

                                      

                                         

Your consideration and the consideration of the Board of Directors is appreciated
in support

of

the long-term performance
of our company Please acknowledge receipt of this proposal by

email

Sincerely

pt_L

cc Charles Charnas

Corporate Secretary

FX 650 857-4837

FX 650.236-1450

***FISMA - OMB Memorandum M-07-16

***FISMA - OMB Memorandum M-07-16

***FISMA - OMB Memorandum M-07-16

***FISMA - OMB Memorandum M-07-16
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Rule 4a-8 Proposal September 20 2007

SubjeCt Any Future Poison Pill to Shareholder Vote

RESOLVED Shareholders request that our Board act to adopt rule that our Board subject any

future poison pill to shareholder vote as separate
ballot item as soon as possible It is essential

to this proposal
that It be adopted through bylaw or charter inclusion and that there be specific

provision
that sunset on poison pill will not substitute for shareholder vote poison pill is

such drastic step
that required

shareholder vote on poisOn pill
is important enough to be

permanent part
of our bylaws or charter rather than fleeting short-lived policy

The Corporate Library i1ttpJ/W
an independent investment research

firm said We support
the adoption of policies requiring

shareholder approval of poison pills

either before adoption or within short time thereafter six months is sufficient time we think

for board to explore
alternatives in the event of hostile bid but not so long that shareholders

are completely disempOWered

We gave this proposal topic an impressive
73% yes-vote at our 2007 annual meeting

Nick Rossi Booxiville Calif who sponsored number of proposals
on this topic said the

advantage for adopting this proposal
should be considered in the context of our companys

overall corporate governance
For instance in 2007 the following governance status was reported

and certain concerns are noted

The Corporate Library rated our company

in Overall Board Effectiveness

Very High Concern in CEO Compensation $23 million in one year

High in Overall Governance Risk Assessment

The Corporate Library
said our CEO Mr Hurd received $5 million payment for

reimbursement of declines in his former employers stock NCR as covered by his vested

options Shareholders should not be required to compensate Mr Hind for his failure at his

former employer

Our Lead Director Mr Hackborn should be independent and not director linked to our

company for decades

Our directors also served on boards rated by The Corporate Library

Mr Ryan Citigroup
D-rated

United Health IJNH D-rated

Mr Thompson
Wachovia WB P-rated

Mr Hammeigren McKesson MCK D-rated

We have not yet graduated to majority-vote
election standard

No shareholder right to cumulative voting

No shareholder right to act by written consent

No shareholder right to call special meeting

Directors Mr Baldauf and Mr Thomson each owned less than 400 shares of our stock

Director Mr Hainmergrtfl was designated as an Accelerated Vesting director by The

Corporate Library This was due his involvement with boatd that accelerated the vesting of

stock options in order to avoid recognizing the related expense just prior to implementation

of FAS 23R policies

The above status shows there is room for improvement and reinforces the reason to take one step

forward now and vote yes to

Adopt Simple Majority Vote

***FISMA - OMB Memorandum M-07-16
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Yes on

Notes
Nick Rossi                                                       sponsOrs this proposal

The above format is requested for publication
without re-editing or re-formatting

The companY is requested to assign proposal number represented by above based on the

chronological order in which proposals are submitted The requested designation of or

higher number allows for ratification of auditors to be item

This proposal
is believed to conform with Staff Legal Bulletin No 14B CFSeptember 15

2004 including

Accordingly going forward we believe that it would not be appropriate for companies to

exclude supporting statement language andlor an entire proposal in reliance on rule 14a-8iX3 in

the following clrcumstanCcS

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or misleading may

be disputed or countered

the company objects to factual assertions because those assertions may be interpreted by

shareholders in manner that is unfavoralle to the company its directors or its officers

and/or

the company objects to statements because they represent
the opinion of the shareholder

proponent or referenced source but the statements are not identified specifically as such

See also Sun Microsystems Inc July 21 2005

Please note that the title of the proposal is part
of the argument in favor of the proposal In the

interest of clarity and to avoid confusion the title of this and each other ballot kern is requested to

be consistent throughout all the proxy materials

Please advise if there is any typographical question

Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting

Please acknowledge this proposal by email within 14-days and advise the most convenient fax

number and email address to forward broker letter if needed to the Corporate Secretarys

office

***FISMA - OMB Memorandum M-07-16

***FISMA - OMB Memorandum M-07-16
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Exhibit 99.1

AMENDED AND RESTATED

BYLAWS

OF

HEWLETF-PACKARD COMPANY
DELAWARE CORPORATION

ARTICLE

CORPORATE OFFICES

1.1 REGISTERED OFFICE The registered office of Hewlett-Packard Company HP will be fixed in the Certificate of

Incorporation of HP

1.2 OTHER OFFICES The Board of Directors may at any time establish branch or subordinate offices at any place or places

where HP is qualified to do business

ARTICLE II

MEETINGS OF STOCKHOLDERS

2.1 PLACE OF MEETINGS Meetings of stockholders will be held at any place within or outside the State of Delaware

designated by the Board of Directors In lieu of holding stockholders meeting at designated place the Board of Directors in its

sole discretion may determine that any stockholders meeting may be held solely by means of remote communication In the absence

of any such designation stockholders meetings will be held at the registered office of HR

2.2 ANNUAL MEETING

The annual meeting of stockholders will be held each year on date and at time designated by the Board of Directors

or its delegate At the meeting directors will be elected and any other proper business may be transacted

At an annual meeting of the stockholders only such business will be conducted as will have been properly brought

before the meeting To be properly brought before an annual meeting business must be specified in the notice of meeting or any

supplement thereto given by or at the direction of the Board of Directors ii otherwise properly brought before the meeting by or at

the direction of the Board of Directors or iii otherwise properly brought before the meeting by stockholder of record at the time of

giving notice provided for in these Bylaws who is entitled to vote at the meeting and who complies with the notice procedures set

forth in this Section 2.2

For business to be properly brought before an annual meeting by stockholder the stockholder must have given timely

notice thereof in writing to the secretary of HR To be timely stockholders notice must be delivered to or mailed and received at

the principal executive offices of HP not later than the close of business on the ninetieth 90th day nor earlier than the close of

business on the one hundred twentieth 120th day prior to the first anniversary of the preceding years annual meeting or not less

than the later of the close of business on the forty-fifth 45th day nor earlier than the close of business on the seventy-fifth 75th day

prior to the first anniversary of the date on which HP first sent or gave its proxy statement to stockholders for the preceding years
annual meeting whichever period described in clause or of this sentence first occurs provided however that in the event that

no annual meeting was held in the previous year or the date of the annual meeting is more than thirty 30 days before or more than

sixty 60 days after the anniversary date of the previous years annual meeting notice by the stockholder to be timely must be so

received not earlier than the close of business on the one hundred twentieth 120th day prior to the annual meeting and not later than

the close of business on the later ofx the ninetieth 90th day prior to the annual meeting and the tenth 10 day following the

date on which public announcement of the date of such meeting is first made For purposes of this Section 2.2 public
announcement will mean disclosure in press release reported by the Dow Jones News Service Associated Press or comparable
national news service or in document publicly filed by HP with the Securities and Exchange Commission or in notice pursuant to

the applicable rules of an exchange on which the securities of HP are listed In no event will the public announcement of an

adjournment of stockholders meeting commence new time period for the giving of stockholders notice as described above

Source HEWLEIT PACKARD CO 8-K September 212007



stockholders notice to the secretary will set fOrth as to each matter the stockholder proposes to bring before the

annual meeting brief description of the business desired to be brought before the annual meeting and the reasons for conducting

such business at the annual meeting the name and address as they appear on 1-IPs books of the stockholder proposing such

business the class and number of shares of HP which are owned by the stockholder including shares beneficially owned and

shares held of record any material interest of the stockholder in such business and any other information that is required to be

provided by the stockholder pursuant to Regulation 14A under the Securities Exchange Act of 1934 as amended the 1934 Act in

his or her capacity as proponent of stockholder proposal

Notwithstanding the foregoing in order to include information with respect to stockholder proposal in the proxy statement

and form of proxy for an annual meeting stockholders must provide notice as required by the regulations promulgated under the 1934

Act Notwithstanding anything in these Bylaws to the contrary no business will be conducted at any annual meeting except in

accordance with the procedures set forth in this Section 22 The chairman of the annual meeting may determine and declare if the

facts warrant at the meeting that business was not properly brought before the meeting and in accordance with the provisions of this

Section 2.2 and if he or she should so determine he or she will so declare at the meeting that any such business not properly brought

before the meeting will not be transacted

Only persons who are nominated in accordance with the procedures set forth in this paragraph will be eligible for

election as directors Nominations of persons for election to the Board of Directors of HP may be made at an annual meeting of

stockholders by or at the direction of the Board of Directors or by any stockholder of record of HP at the time of giving notice

provided form these Bylaws who is entitled to vote in the election of directors at the annual meeting and who complies with the

notice procedures set forth in this Section 2.2

Such nominations other than those made by or at the direction of the Board of Directors will be made pursuant to

timely notice in writing to the secretary of HP in accordance with the previsions of paragraph of this Section 2.2 Such

stockholders notice will set forth as to each person if any whom the stockholder proposes to nominate for election or re-election

as director the name age business address and residence address of such person the principal occupation or employment

of such person the class and number of shares of HP which are owned by such person and including shares beneficially owned

and shares held of record description of all arrangements or understandings between the stockholder and each nominee and any

other person or persons naming such person or persons pursuant to which the nominations are to be made by the stockholder and

any other information relating to such person that is required to be disclosed in solicitations of proxies for elections of directors or

is otherwise required in each case pursuant to Regulation 14A under the 1934 Act including without limitation such persons written

consent to being named in the
proxy statement if any as nominee and to serving as director if elected ii as to such stockholder

giving notice the information required to be provided pursuant to paragraph of this Section 2.2 and iii written statement

executed by such nominee acknowledging that as director of such corporation such person will owe fiduciary duty under the

General Corporation Law of the State of Delaware exclusively to HP and its stockholders At the request of the Board of Directors or

the chairman of the Board of Directors any person nominated by stockholder for election as director will furnish to the secretary of

HP that information required to be set forth in the stockholders notice of nomination which pertains to the nominee No person will

be eligible for election as director of HP unless nominated in accordance with the procedures set forth in this paragraph IT

The chairman of the meeting may determine and declare if the facts warrant at the meeting that nomination was not

made in accordance with the procedures prescribed by these Bylaws and in such event the defective nomination will be disregarded

2.3 SPECIAL MEETING special meeting of the stockholders may be called at any time by the Board of Directors or by any
of the following persons with the concurrence of majority of the Board of Directors the chairman of the Board of Directors or the

chief executive officer or the secretary but such special meetings may not be called by any other person or persons except as provided
in Section 3.4 below Only such business will be considered at special meeting of stockholders as will have been stated in the notice

for such meeting

2.4 ORiANIZATION Meetings of stockholders shall be presided over by the chairman of the Board of Directors ifany or in

his or her absence by person designated by the Board of Directors or in the absence of person so designated by the Board of

Directors by the chief executive officer or in his or her absence by the chief financial officer or in his or her absence by the

secretary if any or in his or her absence by chairman chosen at the meeting by the vote of majority in interest of the stockholders

present in person or represented by proxy and entitled to vote thereat The secretary or in his or her absence an assistant secretary

or in the absence of the secretary and all assistant secretaries person whom the chairman of the meeting will appoint will act as

secretary of the meeting and keep record of the proceedings thereof

The Board of Directors of HP will be entitled to make such rules..orregulationsfurthe.condisctofmeetingofstaclthnlderas it

will deem necessary appropriate or convenient Subject to such rules and regulations of the Board of Directors ifany the chairman

of the meeting will have the right and authority to prescribe such rules regulations and

Source HEWLETT PACKARD CO September21 2007



procedures and to do all such acts as in the judgment of such chairman are necessary appropriate or convenient for the proper

conduct of the meeting including without limitation establishing an agenda or order of business for the meeting rules and

procedures for maintaining order at the meeting and the safety of those present limitations on participation in such meeting to

stockholders of record of HP and their duly authorized and constituted proxies and such other persons as the chairman will permit

restrictions on entry to the meeting after the time fixed for the commencement thereof limitations on the time allotted to questions or

comments by participants and regulation of the opening and closing of the polls for balloting and matters which are to be voted on by

ballot Unless and to the extent determined by the Board of Directors or the chairman of the meeting meetings of stockholders will

not be required to be held in accordance with rules of parliamentary procedure

2.5 NOTICE OF STOCKHOLDERS MEETINGS All notices of meetings of stockholders will be sent or otherwise given in

accordance with Section 2.6 of these Bylaws not less than ten 10 nor more than sixty 60 days before the date of the meeting The

notice will speciI the place if any date and hour of the meeting and the means of remote communications if any by which

stockholders and proxyholders may be deemed to be present in person and vote at the meeting and in the case of special meeting

the general nature of the business to be transacted no business other than that specified in the notice may be transacted or ii in the

case of the annual meeting those matters which the Board of Directors at the time of giving the notice intends to present for action

by the stockholders but any matter properly may be presented at the meeting for such action The notice of any meeting at which

directors are to be elected will include the name of any nominee or nominees who at the time of the notice the Board of Directors

intends to present for election Any previously scheduled meeting of the stockholders may be postponed and unless the Certificate of

Incorporation otherwise provides any meeting of the stockholders may be cancelled by resolution of the Board of Directors upon

public notice given prior to the date previously scheduled for such meeting of stockholders

2.6 MANNER OF GIVING NOTICE AFFIDAVIT OF NOTICE Notice of any meeting of stockholders will be given either

personally by mail express mail courier service or with the actual or constructive consent of the stockholder entitled to receive such

notice by facsimile electronic mail or other means of electronic transmission If sent by mail express mail or courier service such

notice will be sent postage or charges prepaid and will be addressed to the stockholder at the address of that stockholder appearing on

the books of HP or given by the stockholder to HP for the purpose of notice and such notice will be deemed to have been given

Notice given by electronic transmission pursuant to this subsection will be deemed given if by facsimile telecommunication

when directed to facsimile telecommunication number at which the stockholder has actually or constructively consented to receive

notice if by electronic mail when directed to an electronic mail address at which the stockholder has actually or constructively

consented to receive notice if by posting on an electronic network together with separate notice to the stockholder of such specific

posting upon the later ofA such posting and the giving of such separate notice and if by any other form of electronic

transmission when directed to the stockholder

An affidavit of the mailing or other means of giving any notice of any stockholders meeting executed by the secretaly

assistant secretary or any transfer agent or mailing agent of HP giving the notice will be prima facie evidence of the giving of such

notice or report

2.7 OUORUM The holders of majority in voting power of the stock issued and outstanding and entitled to vote thereat present

in person or represented by proxy will constitute quorum at all meetings of the stockholders for the transaction of business except as

otherwise provided by statute or the Certificate of Incorporation If however such quorum is not present or represented at any

meeting of the stockholders then either the chairman of the meeting or ii the stockholders by the vote of the holders of majority

of the stock present in person or represented by proxy at the meeting will have
power to adjourn the meeting from time to time in

accordance with Section 2.8 each without notice other than announcement at the meeting until quorum is present or represented
At such adjourned meeting at which quorum is present or represented any business may be transacted that might have been

transacted at the meeting as originally noticed

When quorum is present at any meeting the vote of the holders of majority of the stock having voting power present in

person or represented by proxy will decide any matter properly brought before such meeting unless the matter is one upon which
by express provision of the laws of the State of Delaware or of the Certificate of Incorporation or these Bylaws vote of different

number or voting by classes is required in which case such express provision will govern and control the decision of the matter or ii
the matter is brought pursuant to the rules of an exchange upon which the securities of HP are listed in which case such rules will

determine the vote required

If quorum be
initially present the stockholders may continue to transact business until adjournment notwithstanding the

withdrawal of enough stockholders to leave less than quorum

2.8 ADJOURNED MEETING NOTICE Any meeting of stockholders annual or special whether ornot-a quorum is present

may be adjourned for any reason from thne to time by either the chairman of the meeting or ii the stockholders by the vote of the

holders of majority of the stock represented at the meeting either in person or by proxy In the absence of quorum no other

business may be transacted at that meeting except as provided in Section 2.7 of these Bylaws
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When any meeting of stockholders either annual or special is adjourned to another time or place if any notice need not be

given of the adjourned meeting if the time and place if any thereof and the means of remote communications if any by which

stockholders and proxyholders may be deemed to be present in person and vote at such adjourned meeting are announced at the

meeting at which the adjournment is taken However if new record date for the adjourned meeting is fixed or if the adjournment is

for more than thirty 30 days from the date set for the original meeting then notice of the adjourned meeting will be given Notice of

any such adjourned meeting will be given to each stockholder of record entitled to vote at the adjourned meeting in accordance with

the provisions of Sections 2.5 and 2.6 of these Bylaws At any adjourned meeting HP may transact any business which might have

been transacted at the original meeting

2.9 YQTING The stockholders entitled to vote at any meeting of stockholders will be determined in accordance with the

provisions of Section 2.12 of these Bylaws

Except as may be otherwise provided in the Certificate of Incorporation by these Bylaws or as required by law each

stockholder will be entitled to one vote for each share of capital stock registered in such stockholders name on the books of HP on the

record date fixed for determination of stockholders entitled to vote at such meeting

Any stockholder entitled to vote on any matter may vote part of such stockholders shares in favor of the proposal and refrain

from voting part or all of such stockholders remaining shares or except when the matter is the election of directors and plurality

voting applies may vote part or all of them against the proposal but if the stockholder fails to speci1 the number of shares which the

stockholder is voting affirmatively it will be conclusively presumed that the stockholders vote is with respect to all shares which the

stockholder is entitled to vote

2.10 VALIDATION OF MEETINGS WAIVER OF NOTICE CONSENT Thetransactions of any meeting of stockholders

either annual or special however called and noticed and wherever held will be as valid as though they had been taken at meeting

duly held after regular call and notice if quorum be present either in person or by proxy

Attendance by person at meeting also will constitute waiver of notice and presende at that meeting except when the

person objects at the beginning of the meeting to the transaction of any business because the meeting is not lawflully called or

convened Attendance at meeting is not waiver of any right to object to the consideration of matters required by law to be included

in the notice of the meeting but not so included if that objection is expressly made at the meeting

2.11 ACTION BY WRITTEN CONSENT Subject to the rights of the holders of the shares of any series of Preferred Stock or any
other class of stock or series thereof having preference over the Common Stock as to dividends or upon liquidation any action

required or permitted to be taken by the stockholders of HP must be effected at duly called annual or special meeting of stockholders

of HP and may not be effected by any consent in writing by such stockholders

2.12 RECORD DATE FOR STOCIUIOLDER NOTICE VOTING GIVING CONSENTS For purposes of determining the

stockholders entitled to notice of any meeting or to vote thereat the Board of Directors may fix record date which will not precede
the date upon which the resolution fixing the record date is adopted by the Board of Directors and will not be more than sixty 60
days nor less than ten 10 days before the date of any such meeting and in such event only stockholders of record on the date so fixed

are entitled to notice and to vote notwithstanding any transfer of any shares on the books of HP after the record date except as

otherwise provided in the Certificate of Incorporation by these Bylaws by agreement or by applicable law

If the Board of Directors does not so fix record date the record date for determining stockholders entitled to notice of or to

vote at meeting of stockholders will be at the close of business on the day next preceding the day on which notice is given or if

notice is waived at the close of business on the day next preceding the day on which the meeting is held

determination of stockholders of record entitled to notice of or to vote at meeting of stockholders will apply to any

adjournment of the meeting unless the Board of Directors fixes new record date for the adjourned meeting but the Board of

Directors will fix new record date if the meeting is adjourned for more than thirty 30 days from the date set for the original

meeting

The record date for any other purpose will be as provided in Section 8.1 of these Bylaws

2.13 PROXIES Every person entitled to vote for directors or on any other matter shall have the right to do so either in person or

by one or more agents authorized by written proxy which may be in the fomi of facsimile or other means of electronic

transmission signed by the person and submitted to the secretary of HP or HPs proxy solicitor but no such proxy will be voted or

acted upon after three
years from its date unless the proxy provides for longer period proxy will be deemed signed if the

stockholders name is placed on the proxy whether by manual signature typewriting facsimile
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signature or otherwise by the stockholder or the stockholders attorney-in-fact or in the case of an electronically transmitted proxy

the submission has been properly authorized duly executed proxy
will be irrevocable if it states that it is irrevocable and if and

only as long as it is coupled with an interest sufficient in law to support an irrevocable power stockholder may revoke any proxy

which is not irrevocable by attending the meeting and voting in person or by filing an instrument in writing revoking the proxy or by

submitting another duly executed proxy bearing later date with the secretary

proxy
is not revoked by the death or incapacity of the maker unless before the vote is counted written notice of such death

or incapacity is received by HR

2.14 1NPECTORS OF ELECTION Before any meeting of stockholders the Board of Directors will appoint an inspector or

inspectors of election to act at the meeting or its adjournment The number of inspectors will be either one or three If any

person appointed as inspector fails to appear or fails or refuses to act then the chairman of the meeting may and upon the request of

any stockholder or stockholders proxy will appoint person to fill that vacancy

Such inspectors will

determine the number of shares outstanding and the voting power of each the number of shares represented at the

meeting the existence of quorum and the validity of proxies

receive votes and ballots

hear and determine all challenges and questions in any way arising in connection with the votes and ballots submitted

that may be resolved by an inspector of elections during review and challenge process and

count and tabulate all votes and ballots

The inspectors of election will perform their duties impartially in good faith to the best of their ability and as expeditiously as

is practical If there are three inspectors of election the decision act or certificate of majority is effective in all respects as the

decision act or certificate of all Any report or certificate made by the inspectors of election is prima facie evidence of the facts stated

therein

ARTICLE III

DIRECTORS

3.1 POWERS Subject to the provisions of the General Corporation Law of Delaware and to any limitations in the Certificate of

Incorporation or these Bylaws relating to action required to be approved by the stockholders or by the outstanding shares the business

and affairs of HP will be managed and will be exercised by or under the direction of the Board of Directors In addition to the powers

and authorities these Bylaws expressly confer upon them the Board of Directors may exercise all such powers of HP and do all such

lawful acts and things as are not by the General Corporation Law of Delaware or by the Certificate of Incorporation or by these

Bylaws required to be exercised or done by the stockholders

3.2 NUMBER The authorized number of directors will be not less than eight nor more than seventeen 17 Within such

limits the exact number of directors will be ten 10

3.3 ELECTION AND TERM OF OFFICE OF DIRECTORS Except as provided in Section 3.4 of these Bylaws at each annual

meeting of stockholders directors elected to succeed those directors whose terms then expire will be elected for term of office to

expire at the succeeding annual meeting of stockholders after their election with each director to hold office until such directors

successor will have been duly elected and qualified or until his or her earlier resignation or removal

Directors need not be stockholders unless so required by the Certificate of Incorporation or by these Bylaws wherein other

qualifications for directors may be prescribed Each director including director elected to fill vacancy will hold office until his or

her successor is elected and qualified or until his or her earlier resignation or removal

Election of directors at all meetings of the stockholders at which directors are to be elected will be by ballot

Each director shall be elected by the vote of the majority of the votes cast with respect to the nominee at any meeting for the

election of directors at which quorum is present provided however that the directors shall be elected by plurality of the shares

represented in person or by proxy at any such meeting and entitled to vote on the election of directors and cast in the election of

directors at any meeting of stockholders for which the secretary of HP receives notice that
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stockholder has nominated person for election to the Board of Directors in compliance with the advance notice requirements for

stockholder nominees for director set forth in Section 2.2 of these Bylaws and ii such nomination has not been withdrawn by such

stockholder on or prior to the tenth day preceding the date HP first mails its notice of meeting for such meeting to the stockholders

For purposes
of this Section majority of the votes cast means that the number of shares voted for nominee must exceed the votes

cast against such nominees election

3.4 RESIGNATION AND VACANCIES Any director may resign effective upon giving notice in writing or by electronic

transmission to the chairman of the Board of Directors the chief executive officer the secretary or the entire Board of Directors

unless the notice specifies later time for that resignation to become effective provided however that if such notice is given by

electronic transmission such electronic transmission must either set forth or be submitted with information from which it can be

determined that the electronic transmission was authorized by the director If the resignation of director is effective at fhture time

the Board of Directors including such resigning director may elect successor to take office when the resignation becomes effective

Acceptance of such resignation shall not be necessary to make it effective

Unless otherwise provided in the Certificate of Incorporation or by these Bylaws vacancies on the Board of Directors may be

filled by majority of the remaining directors even if less than quorum or by sole remaining director however vacancycreated

by the removal of director by the vote of the stockholders or by court order may be filled only by the affirmative vote of majority

of the voting power
of shares represented and voting at duly held meeting at which quorum is present which shares voting

affirmatively also constitute majority of the required quorum Each director so elected will hold office until the next annual

meeting of the stockholders and until successor has been elected and qualified or until his or her earlier resignation or removal

Unless otherwise provided in the Certificate of Incorporation or these Bylaws

Vacancies and newly created directorships resulting from any increase in the authorized number of directors

elected by all of the stockholders having the right to vote as single class may be filled by majority of the directors then in office

although less than quorum or by sole remaining director

ii Whenever the holders of any class or classes of stock or series thereof are entitled to elect one or more directors

by the provisions of the Certificate of Incorporation vacancies and newly created directorships of such class or classes or series may

be filled by majority of the directors elected by such class or classes or series thereof then in office or by sole remaining director

so elected

Any directors chosen pursuant to this Section 3.4 will hold office for term expiring at the next annual meeting of stockholders

and until such directors successor will have been duly elected and qualified or until such directors earlier resignation or removal

If at any time by reason of death or resignation or other cause HP should have no directors in office then any officer or any

stockholder or an executor administrator trustee or guardian of stockholder or other fiduciary entrusted with like responsibility for

the person or estate of stockholder may call special meeting of stockholders in accordance with the provisions of the Certificate of

Incorporation or these Bylaws or may apply to the Court of Chancery for decree summarily ordering an election as provided in

Section 211 of the General Corporation Law of Delaware

If at the time of filling any vacancy or any newly created directorship the directors then in office constitute less than majority

of the whole Board of Directors as constituted immediately prior to any such increase then the Court of Chancery may upon

application of any stockholder or stockholders holding at least ten percent 10% of the total number of the then outstanding shares

having the right to vote for such directors summarily order an election to be held to fill any such vacancies or newly created

directorships or to replace the directors chosen by the directors then in office as aforesaid which election will be governed by the

provisions of Section 211 of the General Corporation Law of Delaware as far as applicable

3.5 REMOVAL Unless otherwise restricted by statute or by the Certificate of Incorporation any director or the entire Board of

Directors may be removed with or without cause by the holders of majority of the shares then entitled to vote at an election of

directors provided however that if and so long as stockholders of HP are entitled to cumulative voting if less than the entire Board

of Directors is to be removed no director may be removed without cause if the votes cast against his or her removal would be

sufficient to elect him or her if then cumulatively voted at an election of the entire Board of Directors

3.6 PLACE OF MEETINGS MEETINGS BY TELEPHONE Regular meetings of the Board of Directors may be held at any

place within or outside the State of Delaware that has been designated from time to time by resolution of the Board of Directors In

the absence of such designation regular meetings will be held at any place within or outside the State of Delaware that has been

designated in the notice of the meeting or if not stated in the notice or if there is no notice at the principal executive office of HP

Special meetings of the Board of Directors may be held at any place within or outside the State of Delaware that has been designated

in the notice of the meeting or if not stated in the notice or if there is no notice at the principal executive office of HR
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Any meeting regular or special may be held by conference telephone or similar communication equipment so long as all

directors participating in the meeting can hear one another and all such directors shall be deemed to be present in person at the

meeting

3.7 REGULAR MEETINGS Regular meetings of the Board of Directors may be held without notice if the times of such

meetings are fixed by the Board of Directors

3.8 SPECIAL MEETINGS NOTICE Special meetings of the Board of Directors for any purpose or purposes may be called at

any time by the chairman of the Board of Directors the chief executive officer the secretary or majority of the members of the

Board of Directors then in office

The person or persons authorized to call special meetings of the Board of Directors may fix the place and time of the meetings

The chairman of the Board of Directors the chief executive officer secretary or any assistant secretary or their delegates will give

notice of any special meeting to each director personally or by telephone to each director or sent by mail express mail courier service

confirmed facsimile electronic mail or other means of electronic transmission postage or charges prepaid addressed to each director

at that directors address as it is shown on the records of HP or if the address is not readily ascertainable notice will be addressed to

the director at the city or place in which the meetings of directors are regularly held If the notice is by mail such notice will be

deposited in the United States mail at least four days prior to the time set for such meeting If the notice is by express mail or

courier service such notice will be deemed adequately delivered when the notice is delivered to the overnight mail or courier service

company at least twenty-four 24 hours prior to the time set for such meeting If the notice is by facsimile transmission electronic

mail or other means of electronic transmission such notice will be deemed adequately delivered when the notice is transmitted

reasonable time prior to the time set for such meeting If the notice is by telephone or by hand delivery such notice will be deemed

adequately delivered when the notice is given reasonable time which need not be more than twenty-four hours and may he less

depending upon the circumstances prior to the time set for such meeting Any oral notice given personally or by telephone may be

communicated either to the director or to person at the office of the director whom the person giving the notice has reason to believe

will promptly communicate it to the director If the meeting is to be held at the principal executive office of HP the notice need not

specif the place of the meeting Moreover notice of meeting need not state the purpose of such meeting and unless indicated in

the notice thereof any and all business may be transacted at meeting

3.9 QUORUM majority of the authorized number of directors will constitute quorum for the transaction of business except
to fill vacancies in the Board of Directors as provided in Section 3.4 and to adjourn as provided in Section 3.11 of these Bylaws

Every act or decision done or made by majority of the directors present at duly held meeting at which quorum is present will be

regarded as the act of the Board of Directors subject to the provisions of the Certificate of Incorporation and applicable law

meeting at which quorum is initially present may continue to transact business notwithstanding the withdrawal of enough
directors to leave less than quorum

3.10 WAIVER OF NOTICE Notice of meeting need not be given to any director who provides written or electronic waiver

of notice or consent to holding the meeting or who approves the minutes thereof whether before or after the meeting or iiwho
attends the meeting without protesting prior thereto or at its commencement the lack of notice to such directors If waiver of notice is

given by electronic transmission such electronic transmission must either set forth or be submitted with information from which it can
be detennined that the electronic transmission was authorized by the director The transactions of any meeting of the Board of

Directors however called and noticed or wherever held are as valid as though taken at meeting duly held after regular call and

notice if quorum is present and if either before or after the meeting each of the directors not present who did not receive notice of

such meeting provides written or electronic waiver of notice pursuant to this Section 3.10 waiver of notice need not specii the

purpose of any regular or special meeting of the Board of Directors

3.11 ADJOURNMENT majority of the directors present whether or not constituting quorum may adjourn any meeting to

another time and place

3.12 NOTICE OF AJOURNMENT Notice of the time and place of holding an adjourned meeting need not be given if

announced unless the meeting is adjourned for more than twenty-four 24 hours If the meeting is adjourned for more than

twenty-four 24 hours then notice of the time and place of the adjourned meeting will be given before the adjourned meeting takes

place in the manner specified in Section 3.8 of these Bylaws to the directors who were not present at the time of the adjournment
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3.13 BOARD ACTION BY WRITTEN CONSENT WITHOUT MEETiNG Any action required or permitted to be taken by

the Board of Directors may be taken without meeting provided that all members of the Board of Directors individually or

collectively provide written or electronic consent to that action provided however that if such consent is effected by electronic

transmission such electronic transmission was authorized by th director Such action by written consent will have the same force

and effect as unanimous vote of the Board of Directors Such written consent and any counterparts thereof will be filed with the

minutes of the proceedings of the Board of Directors

3.14 ORGANIZATION Meetings of the Board of Directors will be presided over by the chairman of the Board of Directors if

any In his or her absence the lead independent director will preside over meetings of the Board of Directors In the absence of the

chairman of the Board of Directors and the lead independent director majority of the directors present at the meeting assuming

quorum will designate president pro tern of the meeting who if any such person be present will be chairman of committee of the

Board of Directors and who will preside at the meeting The secretary or in his or her absence the assistant secretary will act as

secretary of the meeting but in the absence of such persons the chairman of the meeting may appoint any person to act as secretary of

the meeting

3.15 FEES AND COMPENSATION OF DIRECTORS Directors and members of committees may receive such compensation if

any for their services and such reimbursement of expenses as may be fixed or determined by resolution of the Board of Directors

This Section 3.15 will not be construed to preclude any director from serving HP in any other capacity as an officer agent employee

or otherwise and receiving compensation for those services

3.16 EXECUTIVE SESSION It is the intent of the Board of Directors that the members of the Board of Directors who are not

employees of HP will confer in executive session at least three times per year Such directors may confer in additional executive

sessions from time to time throughout the year as determined by majority of such directors The executive sessions shall be

presided over by lead independent director selected by majority of such independent directors as determined by HPs
independence standards

ARTICLE IV

COMMITFEES

4.1 COMMITTEES OF DIRECTORS The Board of Directors may designate one or more committees each consisting of

one or more directors to serve at the pleasure of the Board of Directors The Board of Directors may designate one or more
directors as alternate members of any committee who may replace any absent member at any meeting of the committee Any
committee unless limited by resolution of the Board of Directors or any applicable laws or listing standards will have all the authority

of the Board of Directors but no such committee will have the power or authority to approve or adopt or recommend to the

stockholders any action or matter other than the election or removal of directors that requires the approval of the stockholders under

applicable law or ii adopt amend or repeal any Bylaw of HP

4.2 MEETINGS AND ACTION OF COMMITTEES Meetings and actions of committees will be governed by and held and

taken in accordance with the provisions of Article HI of these Bylaws Section 3.6 place of meetings meetings by telephone
Section 3.7 regular meetings Section 3.8 special meetings notice Section 3.9 quorum Section 3.10 waiver of notice
Section 3.11 adjournment Section 3.12 notice of adjournment and Section 3.13 action by written consent with such changes in

the context of those Bylaws as are necessary to substitute the committee and its members for the Board of Directors and its members
provided however that the time of regular meetings of committees may be determined either by resolution of the Board of Directors

or by resolution of the committee that special meetings of committees may also be called by resolution of the Board of Directors and

that notice of special meetings of committees will also be given to all alternate members who will have the right to attend all meetings
of the committee The Board of Directors may adopt rules for the government of any committee not inconsistent with the provisions

of these Bylaws

4.3 EXECUTIVE COMMI1TEE In the event that the Board of Directors appoints an executive committee such executive

committee in all cases in which specific directions to the contrary have not been given by the Board of Directors will have and may
exercise during the intervals between the meetings of the Board of Directors all the powers and authority of the Board of Directors in

the management of the business and affairs of HP except as provided in Section 4.1 hereof in such manner as the executive

committee may deem in the best interests of HP

ARTICLE

OFFICERS AND CHAIRMAN OF THE BOARD

5.1 OFFICERS The officers of HP shall consist of chief executive officer chief financial officer one or more vice

presidents secretary one or more assistant secretaries who will be elected by the Board of Directors and such other officers

including but not limited to president and treasurer as the Board of Directors deems expedient who will be
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elected in such manner and hold their offices for such terms as the Board of Directors may prescribe Any two of such offices may be

held by the same person The Board of Directors may designate one or more elected vice presidents as executive vice presidents or

senior vice presidents and the chief executive officer may designate one or more elected vice presidents as senior vice presidents

The Board of Directors may from time to time designate the chief executive officer president or any executive vice president as the

chief operating officer of HP

5.2 PPO1NTMENT OF OFFICERS In addition to officers elected by the Board of Directors in accordance with Sections 5.1

and 5.3 HP may have one or more appointed vice presidents Such appointed vice presidents may be appointed by the Board of

Directors the chairman of the Board of Directors or the chief executive officer and will have such duties as may be established by the

Board of Directors the chairman of the Board of Directors or the chief executive officer The Board of Directors may designate one

or more appointed vice presidents as executive vice presidents or senior vice presidents and the chief executive officer may designate

one or more appointed vice presidents as senior vice presidents Vice presidents appointed pursuant to this Section 5.2 may be

removed in accordance with Section 5.5

53 ELECTION OF SECTION 16 OFFICERS BY BOARD OF DIRECTORS The Board of Directors will designate officers for

purposes of Section 16 of the 1934 Act Section 16 Officers

5.4 TERMS OF OFFICE AND COMPENSATION The term of office of each of such executive officers will be fixed and

determined by the Board of Directors and may be altered by the Board of Directors from time to time at its pleasure subject to the

rights if any of such executive officers under any contract of employment The compensation of such executive officers shall be

determined by the HR and Compensation Committee of the Board of Directors in consultation with the full Board of Directors as

appropriate

5.5 REMOVAL RESIGNATION OF OFFICERS AND VACANCIES Any officer of HP may be removed at the pleasure of the

Board of Directors at any meeting or at the pleasure of any officer who may be granted such power by resolution of the Board of

Directors Any officer may resign at any time upon written or electronic notice to HP without prejudice to the rights if any of HP
under any contract to which the officer is party provided that if such notice is given by electronic transmission such transmission

must either set forth or be submitted with information from which it can be determined that the electronic transmission was authorized

by the officer Such resignation shall take effect at the date of receipt of such notice or at any later time specified therein and unless

otherwise specified therein the acceptance of such resignation shall not be necessary to make it effective If any vacancy occurs in

any office of HP the Board of Directors may elect successor to fill such vacancy for the remainder of the unexpired term and until

successor is duly chosen and qualified

5.6 CELJRMAN OF THE BOARD The chairman of the Board of Directors who may be an officer of HP will if present

preside at meetings of the Board of Directors and stockholders and may call meetings of the stockholders and also of the Board of

Directors to be held subject to the limitations prescribed by law or by these Bylaws at such times and at such places as the chairman

of the Board of Directors may deem proper The chairman of the Board of Directors will exercise and perform such other duties as

may from timcto time be agreed to by the Board of Directors The chairman of the Board of Directors will report to the Board of

Directors

5.7 CH4AN OF EXECUTIVE COMMIITEE The chairman of the executive committee if there be one will have other

powers and be subject to such duties as the BOard of Directors may from time to time prescribe

5.8 CHIEF EXECUTIVE OFFICER The powers and duties of the chief executive officer are

To have and provide general supervision direction and control of HPs business and its officers

To call meetings of the Board of Directors to be held subject to the limitations prescribed by law or by these Bylaws
at such times and at such places as the chief executive officer deems proper

To affix the signature of HP to all deeds conveyances mortgages leases obligations bonds certificates and other

papers and instruments in writing Contracts which have been authorized by the Board of Directors or which in the judgment of

the chief executive officer should be executed on behalf of HP

To delegate the power to affix the signature of HP to Contracts to other officers of HP and

Ce To have such other powers and be subject to such other duties as the Board of Directors may from time to time

prescribe

In case of the disability or death of the chief executive officer the Board of Directors will meet promptly to confer the powers
of the chief executive officer on another elected officer Until the Board of Directors takes such action the chief financial officer will

exercise all the powers and perform all the duties of the chief executive officer
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5.9 PRESIDENT Subject to the discretion of the Board of Directors to elect or not elect president and to the supervisory

powers of the chief executive officer in the event of such election the president if any will act in general executive capacity and

will assist the chief executive officer in the administration and operation of HPs business and general supervision of its policies and

affairs The president will have the power to sign certificates for shares of stock of HP The president will have the power to affix the

signature of HP to all Contracts unless otherwise limited by HP policy or by the Board of Directors or the chief executive officer The

president will have such other powers
and be subject to such other duties as the Board of Directors or the chairman of the Board of

Directors or the chief executive officer may from time to time prescribe

5.10 VICE PRESIDENTS Vice Presidents may be elected by the Board of Directors or appointed pursuant to Section 5.2

Elected vice presidents will have the power to affix the signature of HP to all Contracts unless otherwise limited by HP policy or by

the Board of Directors or the officer to whom such elected vice president directly or indirectly reports Elected vice presidents will

have such other powers and perform such other duties as may be granted or prescribed by the Board of Directors

Vice presidents appointed pursuant to Section 5.2 will have such powers and duties as may be fixed in accordance with Section

5.2 except that such appointed vice presidents may not exercise the powers and duties of the chief executive officer or president

5.11 C1.ETARY The powers and duties of the secretary are

To keep book of minutes at the principal office of HP or such other place as the Board of Directors may order of all

meetings of its directors and stockholders with the time and place of such meetings whether regular or special and if special how

authorized the notice thereof given the names of those present at directors meetings the number of shares present or represented at

stockholders meetings and the proceedings thereof

To keep the seal of HP and affix the same to all instruments which may require it

To keep or cause to be kept at the principal executive office of HP or at the office of the transfer agent or agents

share register or duplicate share registers showing the names of the stockholders and their addresses the number of and classes of

shares and the number and date of cancellation of every certificate sunendered for cancellation

To keep supply of certificates for shares of HP to fill in all certificates issued and to make proper record of each

such issuance provided that so long as HP will have one or more duly appointed and acting transfer agents or exchange agents with

respect to the shares or any class or series of shares of HP such duties with respect to such shares will be performed by such agent or

agents

To transfer upon the share books of HP any and all shares of HP provided that so long as HP will have one or more

duly appointed and acting transfer agents or exchange agents with respect to the shares or any class or series of shares of HP such

duties with respect to such shares will be performed by such agent or agents and the method of transfer of each certificate will be

subject to the reasonable regulations of the agent to which the certificate is presented for transfer and also if HP then has one or more

duly appointed and acting agents to the reasonable regulations of the agent to which the new certificate is presented for registration

and provided further that no certificate for shares of stock will be issued or delivered or if issued or delivered will have any validity

whatsoever until and unless it has been signed or authenticated in the manner provided in Section 8.5 hereof

To make service and publication of all notices that may be necessary or proper In case of the absence disability

refusal or neglect of the secretary to make service or publication of any notices then such notices may be served and/or published by

the chief executive officer the president or vice president or by any person thereunto authorized by any of them or by the Board of

Directors or by the holders of majority of the outstanding shares of HP

Generally to do and perform all such duties as pertain to the office of secretary and as may be required by the Board of

Directors

5.12 CHIEF FINANCIAL OFFICER The powers and duties of the chief financial officer are

To supervise the corporate-wide treasury functions and financial reporting to external bodies
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To have the custody of all funds securities evidence of indebtedness and other valuable documents of HP and at the

chief financial officers discretion to cause any or all thereof to be deposited for account of HP at such depositary or depositaries as

may be designated from time to time by the Board of Directors or the chairman of the Board of Directors or the chief executive

officer or as the chief financial officer deems appropriate

To receive or cause to be received and to give or cause to be given receipts and acceptances for monies paid in for the

account of HP

To disburse or cause to be disbursed all funds of HP subject to such limits as may be directed by the Board of

Directors the chairman of the board or the chief executive officer taking proper vouchers for such disbursements

To render to the chief executive officer and to the Board of Directors whenever they may require accounts of all

transactions and of the financial condition of HP

Generally to do and perform all such duties as pertain to the office of chief financial officer and as may be required by

the Board of Directors

ARTICLE VI

INDEMNIFICATION OF DIRECTORS OFFICERS EMPLOYEES AND OTHER AGENTS

6.1 INDEMNIFICATION OF DIRECTORS AND OFFICERS HP will indemnify and hold hanniess each person who was or is

made party or is threatened to be made party to or is involved in any action suit or proceeding whether civil criminal

administrative or investigative hereinafter proceeding by reason of the fact that he or she or person of whom he or she is the

legal representative is or was director or officer of HP or any predecessor or is or was serving at the request of HP or any

predecessor as director officer employee or agent of another corporation or of partnership joint venture trust or other enterprise

or any predecessor of any of such entities including service with respect to employee benefit plans maintained or sponsored by HP

or any predecessor whether the basis of such proceeding is alleged action in an official capacity as director officer employee or

agent or in any other capacity while serving as director officer employee or agent to the flullest extent authorized by the General

Corporation Law of the State of Delaware as the same exists or may hereafter be amended against all expenses liabilities and losses

including attorneys fees judgments fines ERISA excise taxes or penalties and amounts paid or to be paid in settlement reasonably

incurred or suffered by such person in connection therewith and such indemnification will continue as to person who has ceased to

be director officer employee or agent and will inure to the benefit of his or her heirs executors and administrators provided

however that except as provided in the third paragraph of this Section 6.1 HP will indemnify any such person seeking

indemnification in connection with proceeding or part thereof initiated by such person only if such proceeding or part thereof was

authorized by the Board of Directors The right to indemnification conferred in this Section 6.1 will be contract right and in

accordance with and subject to the provisions of Section 6.4 will include the right to be paid by HP the expenses incurred in

defending any such proceeding in advance of its final disposition

To obtain indemnification under this Section 6.1 claimant will submit to the secretary of FIP written request including

therein or therewith such documentation and information as is reasonably available to the claimant and is reasonably necessary to

determine whether and to what extent the claimant is entitled to indemnification Upon written request by claimant for

indemnification pursuant to the preceding sentence determination if required by applicable law with respect to the claimants

entitlement thereto will be made as follows if requested by the claimant by Independent Counsel as hereinafter defined or ii if

no request is made by the claimant for determination by Independent Counsel by the Board of Directors by majority vote of

Disinterested Directors as hereinafter defined even though less than quorum or if there are no Disinterested Directors or if the

Disinterested Directors so direct by Independent Counsel in written opinion to the Board of Directors copy of which will be

delivered to the claimant or by majority vote of committee of Disinterested Directors designated by majority vote of the

Disinterested Directors or if majority of the Disinterested Directors so direct by the stockholders of HP In the event the

determination of entitlement to indemnification is to be made by Independent Counsel at the request of the claimant the Board of

Directors will select Independent Counsel unless there has occurred within two years prior to the date of the commencement of the

action suit or proceeding for which indemnification is claimed Change of Control as hereinafter defined in which case the

claimant will select Independent Counsel unless the claimant requests that the Board of Directors makes such selection If it is so

determined that the claimant is entitled to indemnification HP will pay within ten 10 days after such determination

If HP does not pay in full claim for indemnification under this Section 6.1 within thirty 30 days after written claim

pursuant-to the preceding paragraph of this Section 6.1 has.beenreceived.by HPiheclaimantmayatany_time thereafterhring suit

against HP to recover the unpaid amount of the claim and if successful in whole or in part the claimant will be entitled to be paid also

the expense of prosecuting such claim It will be defense to any such action other than an action brought to enforce claim for

expenses incurred in defending any proceeding in advance of its final disposition where the required undertaking if any is required

has been tendered to HP that the claimant has not met the standard of conduct which makes it permissible under the General

Corporation Law of the State of Delaware for HP to indemnify the claimant for
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the amount claimed but the burden of proving such defense will be on HP Neither the failure of HP including its Board of

Directors Independent Counsel or stockholders to have made determination prior to the commencement of such action that

indemnification of the claimant is proper in the circumstances because he or she has met the applicable standard of conduct set forth in

the General Corporation Law of the State of Delaware nor an actual determination by HP including its Board of Directors

Independent Counsel or stockholders that the claimant has not met such applicable standard of conduct shall be defense to the

action or create presumption that the claimant has not met the applicable standard of conduct

If determination is made pursuant to this Section 6.1 that the claimant is entitled to indemnification HP will be bound by such

determination in any judicial proceeding commenced pursuant to the preceding paragraph of this Section 6.1 HP will be precluded

from asserting in any judicial proceeding commenced pursuant to the third paragraph of this Section 6.1 that the procedures and

presumptions of this Article VI are not valid binding and enforceable and will stipulate in such proceeding that HP is bound by all the

provisions of this Article VI The right to indemnification and the payment of expenses incurred in defending proceeding in advance

of its final disposition conferred in this Section 6.1 will not be exclusive of any other right which any person may have or hereafter

acquire under any statute provision of the Certificate of Incorporation Bylaws agreement vote of stockholders or Disinterested

Directors or otherwise No repeal or modification of this Article VI will in any way diminish or adversely affect the rights of any

director officer employee or agent of HP hereunder in respect of any occurrence or matter arising prior to any such repeal or

modification

6.2 INDEMNIFICATION OF OTHERS HP will have the power to the maximum extent and in the manner permitted by the

General Corporation Law of Delaware to indemnif each of its employees and agents other than present and former directors and

officers against expenses including attorneys fees judgments fines settlements and other amounts actually and reasonably

incurred or suffered in connection with any proceeding arising by reason of the fact that such
person

is or was an employee or agent

of HR For purposes of this Section 6.2 an employee or agent of HP other than director or officer includes any person who

is or was an employee or agent of HP ii who is or was serving at the request of HP as an employee or agent of another corporation

partnership joint venture trust or other enterprise or iiiwho was an employee or agent of corporation which was predecessor

corporation of HP or of another enterprise at the request of such predecessor corporation To obtain indemnification under this

Section 6.2 claimant will submit to the secretary of HP written request including therein or therewith such documentation and

information as is reasonably available to the claimant and is reasonably necessary to determine whether and to what extent the

claimant will be granted indemnification

6.3 INSURANCE HP may purchase and maintain insurance on behalf of any person who is or was director officer employee

or agent of HP or is or was serving at the request of HP as director officer employee or agent of another corporation partnership

joint venture trust or other enterprise against any liability asserted against him or her and incurred by him or her in any such capacity

or arising out of his or her status as such whether or not LIP would have the power to indemniti him or her against such liability
under

the provisions of the General Corporation Law of Delaware

6.4 EXJENSES HP will advance to any person eligible for indemnification pursuant to Section 6.1 hereof and may advance to

any person eligible for indemnification pursuant to Section 6.2 hereof prior to the final disposition of the proceeding all expenses

reasonably incurred by any such person in connection with defending such proceeding upon receipt of request therefor and an

undertaking by or on behalf of such person to repay such amounts if it should be determined ultimately that such person is not entitled

to be indemnified under this Article VI or otherwise such advances to be paid by HP Within twenty 20 days after the receipt by HP

of statement or statements from the claimant requesting such advance or advances from time to time Notwithstanding the

foregoing HP will not be required to advance expenses in connection with any proceeding or part thereof initiated by any person

unless the proceeding was authorized in advance by the Board of Directors of HR

Notwithstanding the foregoing unless otherwise determined pursuant to Section 6.5 HP will not advance or continue to

advance expenses to any person except by reason of the fact that such person
is or was director of HP in which event this paragraph

will not apply in any proceeding if determination is reasonably and promptly made by the Board of Directors by majority vote

of Disinterested Directors even though less than quorum iiif there are no Disinterested Directors or the Disinterested Directors so

direct by Independent Counsel in written opinion or iii by majority vote of committee of Disinterested Directors designated by

majority vote of Disinterested Directors that the facts known to the decision-making party at the time such determination is made

demonstrate clearly and convincingly that such person acted in bad faith or in manner that such person did not believe to be in or not

opposed to the best interests of HP

6.5 NON-EXCLUSIVITY OF RIGHTS The rights conferred on any person by this Article VI will not be exclusive of any other

right which such person may have or hereafter acquire under any statute provision of the Certificate of Incorporation Bylaws

agreement vote of stocltholders or Disinterested Directors or otherwise both as to action in his or her official capacity and as to action

in another capacity while holding office HP is specifically authorized to enter into individual contracts with any or all of its directors

officers employees or agents respecting indemnification and advances to the fullest extent not prohibited by the General Corporation

Law of Delaware
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6.6 J1VIVAL OF RIGHTS The rights conferred on any person by this Article VI will continue as to person who has ceased

to be director officer employee or other agent and will inure to the benefit of the heirs executors and administrators of such

person

6.7 AMENDMENTS Any repeal or modification of this Article VI will only be prospective and will not affect the rights under

this Article VI in effect at the time of the alleged occurrence of any action or omission to act that is the cause of any proceeding

against any agent of HP

6.8 YERABILITY If any provision or provisions of this Article VI will be held to be invalid illegal or unenforceable for any

reason whatsoever the validity legality and enforceability of the remaining provisions of this Article VI including without

limitation each portion of any paragraph of this Article VI containing any such provision held to be invalid illegal or unenforceable

that is not itself held to be invalid illegal or unenforceable will not in any way be affected or impaired thereby and iito the fullest

extent possible the provisions of this Article VI including without limitation each such portion of any paragraph of this Article VI

containing any such provision held to be invalid illegal or unenforceable will be construed so as to give effect to the intent

manifested by the provision held invalid illegal or unenforceable

6.9 NQIICE Any notice request or other communication required or permitted to be given to HP under this Article VI will be

in writing and either delivered in person or sent by confirmed telecopy electronic mail overnight mall or courier service or certified

or registered mail postage or charges prepaid return copy requested to the secretary of HP and will be effective only upon receipt by

the secretary

6.10 DEFINITIONS For the purpose of this Article VI Change of Control will mean

the acquisition by any individual entity or group within the meaning of Section 13d3 or 14d2 of the 1934 Act

Person of beneficial ownership within the meaning of Rule 13d-3 promulgated under the 1934 Act of 20% or more of either

the then outstanding shares of common stock of HP the Outstanding Corporation Common Stock or iithe combined voting

power of the then outstanding voting securities of HP entitled to vote generally in the election of directors the Outstanding

Corporation Voting Securities Notwithstanding the foregoing for purposes of this part the following acquisitions will not

constitute Change of Control any acquisition directly from HP or any acquisition from other stockholders where such

acquisition was approved in advance by the Board of Directors of HP and such acquisition would not constitute Change of

Control under the first sentence of part of this definition ii any acquisition by HP iii any acquisition by any employee benefit

plan or related trust sponsored or maintained by HPor any corporation controlled by HP or iv any acquisition by any corporation

pursuant to transaction which complies with clauses ii and iii of the second sentence of part of this definition or

individuals who as of the date hereof constitute the Board of Directors the Incumbent Board cease for any reason

to constitute at least majority of the Board of Directors provided however that any individual becoming director subsequent to

the date hereof whose election or nomination for election by the stockholders was approved by vote of at least majority of the

directors then comprising the Incumbent Board will be considered as though such individual were member of the Incumbent Board

but excluding for this purpose any such individual whose initial assumption of office occurs as result of an actual or threatened

election contest with respect to the election or removal of directors or other actual or threatened solicitation of proxies or consents by

or on behalf of Person other than the Board of Directors or

consummation of reorganization merger or consolidation or sale or other disposition of all or substantially all of the

assets of HP Business Combination in each case unless following such Business Combination all or substantially all of the

individuals and entities who were the beneficial owners respectively of the Outstanding Corporation Common Stock and Outstanding

HP Voting Securities immediately prior to such Business Combination beneficially own directly or indirectly more than 50% of

respectively the then outstanding shares of common stock and the combined voting power of the then outstanding voting securities

entitled to vote generally in the election of directors as the case may be of HP resulting from such Business Combination including

without limitation corporation which as result of such transaction owns HP or all or substantially all of HPs assets either directly

or through one or more subsidiaries in substantially the same proportions as their ownership immediately prior to such Business

Combination of the Outstanding HP Common Stock and Outstanding HP Voting Securities as the case may be ii no Person

excluding any corporation resulting from such Business Combination or any employee benefit plan or related trust of HP or such

corporation resulting from such Business Combination beneficially owns directly or indirectly 20% or more of respectively the

then outstanding shares of common stock of the corporation resulting from such Business Combination or the combined voting power

of the then outstanding voting securities of such corporation except to the extent that such ownership existed prior to the Business

Combination and iii at least majority of the members of the Board of Directors of HP resulting from such Business Combination

were members of the Incumbent Board at the time -of the-execution of the--initial-agreement or ofthe-action-of the Board of Directors

providing for such Business Combination or

approval by the stockholders of complete liquidation or dissolution of HP
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For purposes of this Bylaw

Disinterested Director will mean director of HP who is not and was not party to the matter in respect of which

indemnification is sought by the claimant

Independent Counsel will mean law firm member of law firm or an independent practitioner that is experienced in

matters of corporation law and will include any person who under the applicable standards of professional conduct then prevailing

would not have conflict of interest in representing either HP or the claimant in an action to determine the claimants rights under this

Article VI

ARTICLE VII

RECORDS AND REPORTS

7.1 MJNTENANCE AND INSPECTION OF RECORDS HP will either at its principal executive office or at such place or

places as designated by the Board of Directors or the secretary keep record of its stockholders listing their names and addresses and

the number and class of shares held by each stockholder copy of these Bylaws as amended to date accounting books and other

records

Any stockholder of record or beneficial owner of shares held either in voting trust or by nominee on behalf of such person

in person or by attorney or other agent will upon written demand under oath stating the purpose thereof have the right during the

usual hours for business to inspect for any proper purpose HPs stock ledger list of its stockholders and its other books and records

and to make copies or extracts therefrom In every instance where the stockholder is other than record holder of stock in HP the

demand under oath will state the persons status as stockholder be accompanied by documentary evidence of beneficial ownership

of the stock and state that such documentary evidence is true and correct copy of what it purports to be proper purpose will mean

purpose reasonably related to such persons interest as stockholder In every instance where an attorney or other agent is the

person who seeks the right to inspection the demand under oath will be accompanied by power of attorney or such other writing that

authorizes the attorney or other agent to so act on behalf of the stockholder The demand under oath will be directed to HP at its

registered office in Delaware or to the secretary of HP at HPs principal place of business For purposes of this Section 7.1 under

oath will include statements the declarant affirms to be true under penalty of perjury under the laws of the United States or any state

thereof

7.2 INSPECTION BYDIRECTORS Any director will have the right to examine HPs stock ledger list of its stockholders and

its other books and records for purpose reasonably related to his or her position as director The burden of proof will be upon HP

to establish that the inspection such director seeks is for an improper purpose The Court of Chancery is hereby vested with the

exclusive jurisdiction to determine whether director is entitled to the inspection sought The Court may summarily order HP to

permit the director to inspect any and all books and records the stock ledger and the stock list and to make copies or extracts

therefrom The Court may in its discretion prescribe any limitations or conditions with reference to the inspection or award such

other and further relief as the Court may deem just and proper

7.3 REPRESENTATION OF SHARES OF OTHER CORPORATIONS The chief executive officer or any other officer of HP

who serves on the Board of Directors of another entity at the request of or with the approval of HP or who is otherwise duly

authorized may vote represent and exercise on bthalf of HP all rights incident to any and all shares or other equity interest of any

other entity or corporations standing in the name of HP provided however that the granting of any proxy
in connection with an

annual meeting of stockholders of any such entity will be subject to prior review by the secretary or assistant secretary of HP and

provided further that the granting of any proxy in connection with an annual meeting of stockholders of any entity in which an HP

employee benefit plan is stockholder will be determined by the Investment Review Committee of HP or its delegate The authority

herein granted may be exercised either by such person directly or by any other person authorized to do so by such person having the

authority

ARTICLE VU

GENERAL MA1TERS

8.1 RECORD DATE FOR PURPOSES OTHER THAN NOTICE AND VOTING For purposes of determining the stockholders

entitled to receive payment of any dividend or other distribution or allotment of any rights or the stockholders entitled to exercise any

rights in respect of any other lawful action the Board of Directors may fix record date which will not be more than sixty 60 days

before any such action and which record date will not precede the date upon which the resolution fixing the record date is adopted In

that case only stockholders of record at the close of business on the date so
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fixed are entitled to receive the dividend distribution or allotment of rights or to exercise such rights as the case may be
notwithstanding any transfer of any shares on the books of HP after the record date so fixed except as otherwise provided in the

Certificate of Incorporation by these Bylaws by agreement or by law

If the Board of Directors does not so fix record date then the record date for determining stockholders for any such purpose

will be at the close of business on the day on which the Board of Directors adopts the applicable resolution

82 CHECKS DRAFTS EVIDENCES OF INDEBTEDNESS From time to time the Board of Directors or its delegate will

determine by resolution which person or persons may sign or endorse all checks drafts other orders for payment of money notes or

other evidences of indebtedness that are issued in the name of or payable to HP and only the persons so authorized will sign or

endorse those instruments

8.3 CORPORATE CONTRACTS AND INSTRUMENTS HOW EXECUTED The Board of Directors may authorize any

officer or officers or agent or agents to enter into any contract or execute any instrument in the name of and on behalf of HP such

authority may be general or confined to specific instances Unless so authorized or ratified by the Board of Directors provided in

these Bylaws or within the agency power of an officer no officer agent or employee will have any power or authority to bind HP by

any contract or engagement or to pledge its credit or to render it liable for any purpose or for any amount

8.4 FISCAL YEAR The fiscal year of HP will begin on the first day of November of each year and end on the last day of

October of the following year

8.5 STOCK CERTIFICATES There will be issued to each holder of filly paid shares of the capital stock of HP certificate or

certificates for such shares if so requested by the holder in the absence of such request shares may be issued in book-entry form
To the extent required by the General Corporation Law of the State of Delaware every holder of shares of HP will be entitled to have

certificate signed by or in the name of HP by the president and by the treasurer or an assistant treasurer or the secretary or an

assistant secretary of HP representing the number of shares registered in certificate form Any or all of the signatures on the certificate

may be facsimile In case any officer transfer agent or registrar who has signed or whose facsimile signature has been placed upon
certificate has ceased to be such officer transfer agent or registrar before such certificate is issued it may be issued by HP with the

same effect as if he or she were such officer transfer agent or registrar at the date of issue

8.6 SPECIAL DESIGNATION ON CERTIFICATES If HP is authorized to issue more than one class of stock or more than one

series of any class then the powers the designations the preferences and the relative participating optional or other special rights of

each class of stock or series thereof and the qualifications limitations or restrictions of such preferences and/or rights will be set forth

in full or summarized on the face or back of the certificate that HP will issue to represent such class or series of stock provided

however that except as otherwise provided in Section 202 of the General Corporation Law of Delaware in lieu of the foregoing

requirements there may be set forth on the face or back of the certificate that HP will issue to represent such class or series of stock

statement that HP will furnish without charge to each stockholder who so requests the powers the designations the preferences and

the relative participating optional or other special rights of each class of stock or series thereof and the qualifications limitations or

restrictions of such preferences and/or rights

8.7 LOST CERTIFICATES HP directly or through its transfer or exchange agent may issue new share certificate or new

certificate for any other security in the place of any certificate theretofore issued by it alleged to have been lost stolen or destroyed

and HP directly or through its transfer or exchange agent may require the owner of the lost stolen or destroyed certificate or the

owners legal representative to give liP bond or other adequate security sufficient to indemni1 it against any claim that may be

made against it including any expense or liability on account of the alleged loss theft or destruction of any such certificate or the

issuance of such new certificate The Board of Directors may adopt such other provisions and restrictions with reference to lost

certificates not inconsistent with applicable law as appropriate

8.8 CONSTRUCTION DEFINITIONS Unless the context requires otherwise the general provisions rules of construction and

definitions in the General Corporation Law of Delaware will govern the construction of these Bylaws Without limiting the generality

of this provision the singular number includes the plural the plural number includes the singular and the term person includes both

corporation and natural person

8.9 PROVISIONS CONTRARY TO PROVISIONS OF LAW Any article section subsection subdivision sentence clause or

phrase of these Bylaws which upon being construed in the manner provided in Section 8.9 hereof is contrary to or inconsistent with

any applicable provisions of law will not apply so long as such provisions of law remain in effect but such result will not affect the

validity or applicability of any other portions of these Bylaws it being hereby declared that these Bylaws -would have been adopted

and each article section subsection subdivision sentence clause or phrase thereof irrespective of the fact that any one or more

articles sections subsections subdivisions sentences clauses or phrases is or are illegal

Source HEWLETT PACKARD CO 8-K September 21 2007



8.10 NTICES Any reference in these Bylaws to the time notice is given or sent means unless otherwise expressly provided

the time written notice by mail is deposited in the United States mails postage prepaid or the time any other written notice is

personally delivered to the recipient or is delivered to carrier for transmission or actually transmitted by the person giving the notice

by facsimile electronic mail or other electronic means to the recipient or the time any oral notice is communicated in person or by

telephone to the recipient or to person at the office of the recipient who the person giving the notice has reason to believe will

promptly communicate it to the recipient

8.11 BMOTE COMMUNICATION For the purposes of these Bylaws if authorized by the Board of Directors in its sole

discretion and subject to such guidelines and procedures as the Board of Directors may adopt stockholders and proxyholders may by

means of remote communication

participate in meeting of stockholders and

be deemed present in person and vote at meeting of stockholders whether such meeting is to be held at designated

place or solely by means of remote communication provided that HP will implement reasonable measures to verifr that each

person deemed present and permitted to vote at the meeting by means of remote communication is stockholder or proxyholder ii

HP will implement reasonable measures to provide such stockholders and proxyholders reasonable opportunity to participate in the

meeting and to vote on matters submitted to the stockholder including an opportunity to read or hear the proceedings of the meeting

substantially concurrently with such proceedings and iii if any stockholder or proxyholder votes or takes other action at the meeting

by means of remote communication HP or its agent will maintain record of such vote or other action

8.12 ELECTRONIC TRANSMISSION For purposes of these Bylaws electronic transmission means any form of

communication not directly involving the physical transmission of paper that creates record that may be retained retrieved and

reviewed by recipient thereof and that may be directly reproduced in paper form by such recipient through an automated process

8.13 STOCKHOLDER RIGHTS PLAN HP will seek stockholder approval prior to its adoption of Rights Plan unless the

Board of Directors in the exercise of its fiduciary duties determines that under the circumstances existing at the time it is in the best

interests of the stockholders of HP to adopt or extend Rights Plan without delay If Rights Plan is adopted or extended by the

Board of Directors without prior stockholder approval such plan must provide that it will expire unless ratified by the stockholders of

HP within one year of adoption For purposes of this bylaw the term Rights Plan refers generally to any plan providing for the

distribution of preferred stock rights warrants options or debt instruments to the stockholders of HP designed to assist the Board of

Directors in responding to unsolicited takeover proposals and significant stock accumulations in manner that facilitates the exercise

of the Board of Directors fiduciary responsibilities to stockholders of HP by conferring certain rights on them upon the occurrence of

triggering event such as tender offer or third party acquisition of specified percentage of stock

ARTICLE IX

AMENDMENTS

The Bylaws of HP may be adopted amended or repealed by the stockholders entitled to vote provided however that HP may

in its Certificate of Incorporation confer the power to adopt amend or repeal bylaws upon the directors and provided further that

any proposal by stockholder to amend these Bylaws will be subject to the provisions of Article II and Article VI hereof The fact

that such power has been so conferred upon the directors will not divest the stockholders of the power nor limit their power to adopt

amend or repeal bylaws Notwithstanding the foregoing amendment or deletion of all or any portion of Article II hereof Section 3.2

hereof Section 3.3 hereof Section 3.4 hereof Section 6.1 and 6.4 hereof or this Article IX by the stockholders of HP will require the

affirmative vote of sixty-six and two-thirds percent 66 2/3% of the outstanding shares entitled to vote thereon

Amended and restated effective September 20 2007

Source HEWLE1T PACKARD CO 8-K September 21 2007
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October 24 2007

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Hewlett-Packard Company HPQ
Shareholder Position on Company No-Action Request

Rule 14a-8 Proposal Poison Pill

Nick Rossi

Ladies and Gentlemen

This responds to the company October 19 2007 no action request

This is the initial part of the proposal

Subject Any Future Poison Pill to Shareholder Vote

RESOLVED Shareholders request that our Board act to adopt rule that our Board

subject any future poison pill to shareholder vote as separate ballot item as soon as

possible It is essential to this proposal that it be adopted through bylaw or charter

inclusion and that there be specific provision that sunset on poison pill will not

substitute for shareholder vote poison pill is such drastic step that required
shareholder vote on poison pill is important enough to be permanent part of our

bylaws or charter rather than fleeting short-lived policy

The Corporate Library http//www.thecorporatelibrary.com an independent investment

research firm said We support the adoption of policies requiring shareholder approval
of poison pills either before adoption or within short time thereafter six months is

sufficient time we think for board to explore alternatives in the event of hostile bid
but not so long that shareholders are completely disempowered

The essential part of the company argument is that it is free to ignore this key part of the text of

the proposal and still get full-credit for implementation

It is essential to this proposal .. that there be specific provision that sunset on poison pill

will not substitute for shareholder vote

The company does not explain how it apparently arrives at conclusion that called-for

mandatory shareholder vote is trivial matter to be ignored with no consequence under rule 14a-

***FISMA - OMB Memorandum M-07-16
***FISMA - OMB Memorandum M-07-16



For the above reasons itjs respectfully requested that concurrence not be granted to the company

on the purported basis of substantial implementation It is also respectfully requested that the

shareholder have the last opportunity to submit material in support of including this proposal

since the company had the first opportunity

Sincerely

John Chevedden

cc

Nick Rossi

Charles Chamas Charles.Chamas@hp.com

Corporate Secretary



JOHN CHEVEDDEN
                                            
                                                                

November 12 2007

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE c_

Washington DC 20549

r1
Hewlett-Packard Company HPQ

Shareholder Position on Company No-Action Request

Rule 14a-8 Proposal Poison Pill

Nick Rossi

Ladies and Gentlemen

This is second response to the company October 19 2007 no action request supplemented

This is the initial part of the proposal

3Subject Any Future Poison Pill to Shareholder Vote

RESOLVED Shareholders request that our Board act to adopt rule that our Board

subject any future poison pill to shareholder vote as separate ballot item as soon as

possible It is essential to this proposal that it be adopted through bylaw or charter

inclusion and that there be specific provision that sunset on poison pill will not

substitute for shareholder vote poison pill is such drastic step that required
shareholder vote on poison pill is important enough to be permanent part of our

bylaws or charter rather than fleeting short-lived policy

The Corporate Library http//www.thecorDoratelibrary.com an independent investment

research firm said We support the adoption of policies requiring shareholder approval
of poison pills either before adoption or within short time thereafter six months is

sufficient time we think for board to explore alternatives in the event of hostile bid
but not so long that shareholders are completely disempowered

The essential part of the company argument is that it is free to ignore this key part of the text of

the proposal and still get full-credit for implementation
It is essential to this proposal .. that there be

specific provision that sunset on poison pill

will not substitute for shareholder vote

The company does not explain how it apparently arrives at conclusion that called-for

mandatory shareholder vote is trivial matter to be ignored with no consequence under

rule 14a-8

The company has not provided any other example in Securities Law where these two items are

absolutely interchangeable

mandatory shareholder vote on key rule of governance

***FISMA - OMB Memorandum M-07-16 ***FISMA - OMB Memorandum M-07-16



and

one-year term for such rule without any shareholder vote whaoever

Poison pill proposals have been submitted for 2008 with supporting text that states

believe that when our directors know that poison pill will be subject to mandatory vote that

this certainty of vote will give our directors far greater incentive to use their utmost discretion

before using such drastic measure as poison pill

For the above reasons it is respectfully requested that concurrence not be granted to the company
on the purported basis of substantial implementation It is also respectfully requested that the

shareholder have the last opportunity to submit material in support of including this proposal

since the company had the first opportunity

Sincerely

John Chevedden

cc

Nick Rossi

Charles Chamas Charles.Charnas@hp.com

Corporate Secretary


