Mark V. Hurd
Chairman, Chief Executive Officer
and President

Hewlett-Packard Company
3000 Hanover Street

Palo Alto, CA 94304
www.hp.com

To our Stockholders:

I am pleased to invite you to attend the annual meeting of stockholders of Hewlett-Packard Company
to be held on March 17, 2010 at 2 p.m., local time, at the Computer History Museum, 1401 N.
Shoreline Boulevard, Mountain View, California.

Details regarding admission to the meeting and the business to be conducted are more fully described
in the accompanying Notice of Annual Meeting and Proxy Statement.

This year, we are pleased to be again using the U.S. Securities and Exchange Commission rule that
allows companies to furnish their proxy materials over the Internet. As a result, we are mailing to many
of our stockholders a notice instead of a paper copy of this proxy statement and our 2009 Annual
Report. The notice contains instructions on how to access those documents over the Internet. The
notice also contains instructions on how each of those stockholders can receive a paper copy of our
proxy materials, including this proxy statement, our 2009 Annual Report and a form of proxy card or
voting instruction card. All stockholders who do not receive a notice, including stockholders who have
previously requested to receive paper copies of proxy materials, will receive a paper copy of the proxy
materials by mail unless they have previously requested delivery of proxy materials electronically.
Continuing to employ this distribution process will conserve natural resources and reduce the costs of
printing and distributing our proxy materials.

Your vote is important. Whether or not you plan to attend the annual meeting, we hope you will vote
as soon as possible. You may vote by proxy over the Internet or by telephone, or, if you received paper
copies of the proxy materials by mail, you can also vote by mail by following the instructions on the
proxy card or voting instruction card. Voting over the Internet, by telephone or by written proxy or
voting instruction card will ensure your representation at the annual meeting regardless of whether you
attend in person.

Thank you for your ongoing support of and continued interest in Hewlett-Packard Company.

Sincerely,

y 24

Mark V. Hurd
Chairman, Chief Executive Officer
and President
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and
Postponements

Record Date

Meeting
Admission

Voting

HEWLETT-PACKARD COMPANY

3000 Hanover Street
Palo Alto, California 94304
(650) 857-1501

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

2:00 p.m., local time, on Wednesday, March 17, 2010
Computer History Museum, 1401 North Shoreline Boulevard, Mountain View, California
(1) To elect directors

(2) To ratify the appointment of the independent registered public accounting firm for
the fiscal year ending October 31, 2010

(3) To approve the Amended and Restated Hewlett-Packard Company 2004 Stock
Incentive Plan

(4) To consider and vote upon a proposal to conduct an annual advisory vote on
executive compensation

(5) To consider such other business as may properly come before the meeting

Any action on the items of business described above may be considered at the annual
meeting at the time and on the date specified above or at any time and date to which
the annual meeting may be properly adjourned or postponed.

You are entitled to vote only if you were an HP stockholder as of the close of business
on January 19, 2010.

You are entitled to attend the annual meeting only if you were an HP stockholder as of
the close of business on January 19, 2010 or hold a valid proxy for the annual meeting.
You should be prepared to present photo identification for admittance. In addition, if
you are a stockholder of record or hold your shares through the Hewlett-Packard
Company 401(k) Plan or the Hewlett-Packard Company 2000 Employee Stock Purchase
Plan, also known as the Share Ownership Plan, your ownership as of the record date
will be verified prior to admittance into the meeting. If you are not a stockholder of
record but hold shares through a broker, trustee or nominee, you must provide proof of
beneficial ownership as of the record date, such as your most recent account statement
prior to January 19, 2010 or similar evidence of ownership. If you do not provide photo
identification and comply with the other procedures outlined above, you will not be
admitted to the annual meeting.

The annual meeting will begin promptly at 2:00 p.m., local time. Check-in will begin at
12:30 p.m., local time, and you should allow ample time for the check-in procedures.

Your vote is very important. Whether or not you plan to attend the annual meeting, we
hope you will vote as soon as possible. You may vote your shares via a toll-free
telephone number or over the Internet. If you received a paper copy of a proxy or voting
instruction card by mail, you may submit your proxy or voting instruction card for the
annual meeting by completing, signing, dating and returning your proxy or voting
instruction card in the pre-addressed envelope provided. For specific instructions on
how to vote your shares, please refer to the section entitled Questions and Answers—
Voting Information beginning on page 4 of this proxy statement.

By order of the Board of Directors,
T H

MICHAEL J. HOLSTON
Executive Vice President, General Counsel and Secretary

This notice of annual meeting and proxy statement and form of proxy are being distributed and made available

on or about January 27, 2010.




QUESTIONS AND ANSWERS
Proxy Materials
1. Why am I receiving these materials?

The Hewlett-Packard Company Board of Directors has made these materials available to you over
the Internet or delivered paper copies of these materials to you by mail in connection with HP’s annual
meeting of stockholders, which will take place on Wednesday, March 17, 2010. As a stockholder, you
are invited to attend the annual meeting and are entitled to and requested to vote on the items of
business described in this proxy statement. This proxy statement includes information that we are
required to provide to you under the rules of the U.S. Securities and Exchange Commission and that is
designed to assist you in voting your shares.

2. What is included in the proxy materials?
The proxy materials include:
* Our proxy statement for the annual meeting of stockholders; and

* Our 2009 Annual Report, which includes our Annual Report on Form 10-K for the fiscal year
ended October 31, 2009.

If you received a paper copy of these materials by mail, the proxy materials also include a proxy card
or a voting instruction card for the annual meeting.

3.  What information is contained in this proxy statement?

The information in this proxy statement relates to the proposals to be voted on at the annual
meeting, the voting process, HP’s Board and Board committees, the compensation of HP’s directors
and certain executive officers for fiscal 2009 and other required information.

4. Why did I receive a notice in the mail regarding the Internet availability of the proxy materials
instead of a paper copy of the proxy materials?

This year, we are pleased to be again using the U.S. Securities and Exchange Commission rule that
allows companies to furnish their proxy materials over the Internet. As a result, we are mailing to many
of our stockholders a notice about the Internet availability of the proxy materials instead of a paper
copy of the proxy materials. All stockholders receiving the notice will have the ability to access the
proxy materials over the Internet and request to receive a paper copy of the proxy materials by mail.
Instructions on how to access the proxy materials over the Internet or to request a paper copy may be
found in the notice. In addition, the notice contains instructions on how you may request to access
proxy materials in printed form by mail or electronically on an ongoing basis.

5. Why didn’t I receive a notice in the mail about the Internet availability of the proxy materials?

We are providing some of our stockholders, including stockholders who have previously requested
to receive paper copies of the proxy materials and some of our stockholders who are living outside of
the United States, with paper copies of the proxy materials instead of a notice about the Internet
availability of the proxy materials.

In addition, we are providing notice of the availability of the proxy materials by e-mail to those
stockholders who have previously elected delivery of the proxy materials electronically. Those
stockholders should have received an e-mail containing a link to the website where those materials are
available and a link to the proxy voting website.



6. How can I access the proxy materials over the Internet?

Your notice about the Internet availability of the proxy materials, proxy card or voting instruction
card will contain instructions on how to:

* View our proxy materials for the annual meeting on the Internet; and
* Instruct us to send our future proxy materials to you electronically by e-mail.
Our proxy materials are also available on our website at www.hp.com/investor/stockholdermeeting2010.

Your notice of Internet availability of proxy materials, proxy card or voting instruction card will
contain instructions on how you may request to access proxy materials electronically on an ongoing
basis. Choosing to access your future proxy materials electronically will help us conserve natural
resources and reduce the costs of printing and distributing our proxy materials. If you choose to access
future proxy materials electronically, you will receive an e-mail with instructions containing a link to the
website where those materials are available and a link to the proxy voting website. Your election to
access proxy materials by e-mail will remain in effect until you terminate it.

7. How may I obtain a paper copy of the proxy materials?

Stockholders receiving a notice about the Internet availability of the proxy materials will find
instructions about how to obtain a paper copy of the proxy materials on their notice. Stockholders
receiving notice of the availability of the proxy materials by e-mail will find instructions about how to
obtain a paper copy of the proxy materials as part of that e-mail. All stockholders who do not receive a
notice or an e-mail will receive a paper copy of the proxy materials by mail.

8. I share an address with another stockholder, and we received only one paper copy of the proxy
materials. How may I obtain an additional copy of the proxy materials?

If you share an address with another stockholder, you may receive only one set of proxy materials
unless you have provided contrary instructions. If you wish to receive a separate set of proxy materials
now, please request the additional copy by contacting Innisfree M&A Incorporated (“Innisfree”) at:

(877) 750-5838 (U.S. and Canada)
(412) 232-3651 (International)
E-mail: info@innisfreema.com

A separate set of proxy materials will be sent promptly following receipt of your request.

If you are a stockholder of record and wish to receive a separate set of proxy materials in the
future, please call Computershare Trust Company, N.A. (“Computershare™) at:

(800) 286-5977 (U.S. and Canada)
(312) 360-5138 (International)

If you are the beneficial owner of shares held through a broker, trustee or other nominee and you
wish to receive a separate set of proxy materials in the future, please call Broadridge Financial
Solutions, Inc. at:

(800) 542-1061



All stockholders also may write to us at the address below to request a separate copy of these
materials:

Hewlett-Packard Company
Attn: Investor Relations
3000 Hanover Street
Palo Alto, California 94304

9. What should I do if I receive more than one notice or e-mail about the Internet availability of the
proxy materials or more than one paper copy of the proxy materials?

You may receive more than one notice, more than one e-mail or more than one paper copy of the
proxy materials, including multiple paper copies of this proxy statement and multiple proxy cards or
voting instruction cards. For example, if you hold your shares in more than one brokerage account, you
may receive a separate notice, a separate e-mail or a separate voting instruction card for each
brokerage account in which you hold shares. If you are a stockholder of record and your shares are
registered in more than one name, you may receive more than one notice, more than one e-mail or
more than one proxy card. To vote all of your shares by proxy, you must complete, sign, date and
return each proxy card and voting instruction card that you receive and vote over the Internet the
shares represented by each notice and e-mail that you receive (unless you have requested and received
a proxy card or voting instruction card for the shares represented by one or more of those notices or
e-mails).

10. How may I obtain a copy of HP’s 2009 Form 10-K and other financial information?
Stockholders may request a free copy of our 2009 Annual Report, which includes our 2009
Form 10-K, from:

Hewlett-Packard Company
Attn: Investor Relations
3000 Hanover Street
Palo Alto, California 94304
(866) 438-4771 (U.S. and Canada) or (202) 315-4211 (International)
www.hp.com/investor/informationrequest

Alternatively, stockholders can access the 2009 Annual Report, which includes our 2009 Form 10-K
and other financial information, on HP’s Investor Relations website at:

www.hp.com/investor/home

HP also will furnish any exhibit to the 2009 Form 10-K if specifically requested.

Voting Information

11. What items of business will be voted on at the annual meeting?
The items of business scheduled to be voted on at the annual meeting are:
* The election of directors

¢ The ratification of the appointment of HP’s independent registered public accounting firm for
the 2010 fiscal year

* The approval of the Amended and Restated Hewlett-Packard Company 2004 Stock Incentive
Plan

* A proposal to conduct an annual advisory vote on executive compensation



We also will consider any other business that properly comes before the annual meeting. See Question
23 below.

12. How does the Board recommend that I vote?

Our Board recommends that you vote your shares FOR each of the nominees for election to the
Board, FOR ratification of the appointment of HP’s independent registered public accounting firm,
FOR the approval of the Amended and Restated Hewlett-Packard Company 2004 Stock Incentive Plan,
and FOR the proposal to conduct an annual advisory vote on executive compensation.

13. What is the difference between holding shares as a stockholder of record and as a beneficial
owner?

Most HP stockholders hold their shares through a broker, trustee or other nominee rather than
directly in their own name. As summarized below, there are some distinctions between shares held of
record and those owned beneficially.

* Stockholder of Record—If your shares are registered directly in your name with HP’s transfer
agent, Computershare, you are considered, with respect to those shares, the “stockholder of
record.” As the stockholder of record, you have the right to grant your voting proxy directly to
HP or to a third party, or to vote in person at the meeting.

* Beneficial Owner—If your shares are held in a brokerage account, by a trustee or by another
nominee, you are considered the “beneficial owner” of those shares. As the beneficial owner of
those shares, you have the right to direct your broker, trustee or nominee how to vote and you
also are invited to attend the annual meeting. However, because a beneficial owner is not the
stockholder of record, you may not vote these shares in person at the meeting unless you obtain
a “legal proxy” from the broker, trustee or nominee that holds your shares, giving you the right
to vote the shares at the meeting.

14. What shares can I vote?

Each holder of shares of HP common stock issued and outstanding as of the close of business on
January 19, 2010, the record date for the annual meeting, is entitled to cast one vote per share on all
items being voted upon at the annual meeting. You may vote all shares owned by you as of this time,
including (1) shares held directly in your name as the stockholder of record, including shares purchased
through HP’s Dividend Reinvestment Plan and HP’s employee stock purchase plans and shares held
through HP’s Direct Registration Service, and (2) shares held for you as the beneficial owner through a
broker, trustee or other nominee. On the record date HP had approximately 2,354,084,911 shares of
common stock issued and outstanding.

15. How can I vote my shares in person at the annual meeting?

Shares held in your name as the stockholder of record may be voted in person at the annual
meeting. Shares for which you are the beneficial owner but not the stockholder of record may be voted
in person at the annual meeting only if you obtain a legal proxy from the broker, trustee or nominee
that holds your shares giving you the right to vote the shares. Even if you plan to attend the annual
meeting, we recommend that you also vote by proxy as described below so that your vote will be
counted if you later decide not to attend the meeting.



16. How can I vote my shares without attending the annual meeting?

Whether you hold shares directly as the stockholder of record or through a broker, trustee or
other nominee as the beneficial owner, you may direct how your shares are voted without attending the
annual meeting. There are three ways to vote by proxy:

* By Internet—Stockholders who have received a notice of the availability of the proxy materials
by mail may submit proxies over the Internet by following the instructions on the notice.
Stockholders who have received notice of the availability of the proxy materials by e-mail may
submit proxies over the Internet by following the instructions included in the e-mail.
Stockholders who have received a paper copy of a proxy card or voting instruction card by mail
may submit proxies over the Internet by following the instructions on the proxy card or voting
instruction card.

* By Telephone—Stockholders of record who live in the United States or Canada may submit
proxies by telephone by calling 1-866-209-1711 and following the instructions. Stockholders of
record who have received a notice of availability of the proxy materials by mail must have the
control number that appears on their notice available when voting. Stockholders of record who
received notice of the availability of the proxy materials by e-mail must have the control number
included in the e-mail available when voting. Stockholders of record who have received a proxy
card by mail must have the control number that appears on their proxy card available when
voting. Most stockholders who are beneficial owners of their shares living in the United States
or Canada and who have received a voting instruction card by mail may vote by phone by calling
the number specified on the voting instruction card provided by their broker, trustee or
nominee. Those stockholders should check the voting instruction card for telephone voting
availability.

* By Mail—Stockholders who have received a paper copy of a proxy card or voting instruction
card by mail may submit proxies by completing, signing and dating their proxy card or voting
instruction card and mailing it in the accompanying pre-addressed envelope.

17. What is the deadline for voting my shares?

If you hold shares as the stockholder of record, or through the Hewlett-Packard Company 2000
Employee Stock Purchase Plan (the “Share Ownership Plan”), your vote by proxy must be received
before the polls close at the annual meeting.

If you hold shares in the Hewlett-Packard Company 401(k) Plan (the “HP 401(k) Plan”), your
voting instructions must be received by 11:59 p.m., Eastern time, on March 14, 2010 for the trustee to
vote your shares.

If you are the beneficial owner of shares held through a broker, trustee or other nominee, please
follow the voting instructions provided by your broker, trustee or nominee.

18. May I change my vote?

You may change your vote at any time prior to the vote at the annual meeting, except that any
change to your voting instructions for the HP 401(k) Plan must be provided by 11:59 p.m., Eastern
time, on March 14, 2010 as described above. If you are the stockholder of record, you may change your
vote by granting a new proxy bearing a later date (which automatically revokes the earlier proxy), by
providing a written notice of revocation to the Corporate Secretary at the address below in Question 30
prior to your shares being voted, or by attending the annual meeting and voting in person. Attendance
at the meeting will not cause your previously granted proxy to be revoked unless you specifically make
that request. For shares you hold beneficially in the name of a broker, trustee or other nominee, you
may change your vote by submitting new voting instructions to your broker, trustee or nominee, or, if



you have obtained a legal proxy from your broker or nominee giving you the right to vote your shares,
by attending the meeting and voting in person.

19. Is my vote confidential?

Proxy instructions, ballots and voting tabulations that identify individual stockholders are handled
in a manner that protects your voting privacy. Your vote will not be disclosed either within HP or to
third parties, except: (1) as necessary to meet applicable legal requirements, (2) to allow for the
tabulation of votes and certification of the vote, and (3) to facilitate a successful proxy solicitation.
Occasionally, stockholders provide on their proxy card written comments, which are then forwarded to
HP management.

20. How are votes counted?

In the election of directors, you may vote “FOR,” “AGAINST” or “ABSTAIN" with respect to
each of the nominees. If you elect to abstain in the election of directors, the abstention will not impact
the election of directors. In tabulating the voting results for the election of directors, only “FOR” and
“AGAINST” votes are counted. You also may cumulate your votes as described in Question 22.

For the other items of business, you may vote “FOR,” “AGAINST” or “ABSTAIN.” If you elect to
abstain, the abstention will have the same effect as an “AGAINST” vote.

If you provide specific instructions with regard to certain items, your shares will be voted as you
instruct on such items. If you vote by proxy card or voting instruction card and sign the card without
giving specific instructions, your shares will be voted in accordance with the recommendations of the
Board (FOR all of HP’s nominees to the Board, FOR ratification of the appointment of HP’s
independent registered public accounting firm, FOR the approval of the Amended and Restated
Hewlett-Packard Company 2004 Stock Incentive Plan, and FOR the proposal to conduct an annual
advisory vote on executive compensation).

For any shares you hold in the HP 401(k) Plan, if your voting instructions are not received by
11:59 p.m., Eastern time, on March 14, 2010, your shares will be voted in proportion to the way the
shares held by the other HP 401(k) Plan participants are voted, except as may be otherwise required by
law.

21. What is the voting requirement to approve each of the proposals?

In the election of directors, each director will be elected by the vote of the majority of votes cast
with respect to that director nominee. A majority of votes cast means that the number of votes cast for
a nominee’s election must exceed the number of votes cast against such nominee’s election. Each
nominee receiving more votes for his or her election than votes against his or her election will be
elected. Approval of each of the other proposals requires the affirmative vote of a majority of the
shares present in person or represented by proxy and entitled to vote on that proposal at the annual
meeting, except that with respect to the approval of the Amended and Restated Hewlett-Packard
Company 2004 Stock Incentive Plan, the total votes cast on the proposal must represent more than
50% of all shares entitled to vote on the proposal.

If you are the beneficial owner of shares held in the name of a broker, trustee or other nominee
and do not provide that broker, trustee or other nominee with voting instructions, your shares may
constitute “broker non-votes.” Generally, broker non-votes occur on a matter when a broker is not
permitted to vote on that matter without instructions from the beneficial owner and instructions are not
given. In tabulating the voting results for any particular proposal, shares that constitute broker
non-votes are not considered entitled to vote on that proposal. Thus, broker non-votes will not affect
the outcome of any matter being voted on at the meeting, assuming that a quorum is obtained.



Abstentions have the same effect as votes against the matter except in the election of directors, as
described above.

22. Is cumulative voting permitted for the election of directors?

In the election of directors, you may elect to cumulate your vote. Cumulative voting will allow you
to allocate among the director nominees, as you see fit, the total number of votes equal to the number
of director positions to be filled multiplied by the number of shares you hold. For example, if you own
100 shares of stock and there are eleven directors to be elected at the annual meeting, you may
allocate 1100 “FOR” votes (eleven times 100) among as few or as many of the eleven nominees to be
voted on at the annual meeting as you choose. You may not cumulate your votes against a nominee.

If you are a stockholder of record and choose to cumulate your votes, you will need to submit a
proxy card or, if you vote in person at the annual meeting, submit a ballot and make an explicit
statement of your intent to cumulate your votes, either by so indicating in writing on the proxy card or
by indicating in writing on your ballot when voting at the annual meeting. If you hold shares
beneficially through a broker, trustee or other nominee and wish to cumulate votes, you should contact
your broker, trustee or nominee.

If you vote by proxy card or voting instruction card and sign your card with no further instructions,
Mark V. Hurd, Michael J. Holston and Paul T. Porrini, as proxy holders, may cumulate and cast your
votes in favor of the election of some or all of the applicable nominees in their sole discretion, except
that none of your votes will be cast for any nominee as to whom you vote against or abstain from
voting.

Cumulative voting applies only to the election of directors. For all other matters, each share of
common stock outstanding as of the close of business on January 19, 2010, the record date for the
annual meeting, is entitled to one vote.

23. What happens if additional matters are presented at the annual meeting?

Other than the four items of business described in this proxy statement, we are not aware of any
other business to be acted upon at the annual meeting. If you grant a proxy, the persons named as
proxy holders, Mark V. Hurd, Michael J. Holston and Paul T. Porrini, will have the discretion to vote
your shares on any additional matters properly presented for a vote at the meeting. If for any reason
any of our nominees is not available as a candidate for director, the persons named as proxy holders
will vote your proxy for such other candidate or candidates as may be nominated by the Board.

24. Who will serve as inspector of elections?

The inspector of elections will be a representative from an independent firm, IVS Associates, Inc.

25. Who will bear the cost of soliciting votes for the annual meeting?

HP is making this solicitation and will pay the entire cost of preparing, assembling, printing,
mailing and distributing the notices and these proxy materials and soliciting votes. In addition to the
mailing of the notices and these proxy materials, the solicitation of proxies or votes may be made in
person, by telephone or by electronic communication by our directors, officers and employees, who will
not receive any additional compensation for such solicitation activities. We also have hired Innisfree to
assist us in the distribution of proxy materials and the solicitation of votes described above. We will pay
Innisfree a base fee of $20,000 plus customary costs and expenses for these services. HP has agreed to
indemnify Innisfree against certain liabilities arising out of or in connection with its agreement. We also
will reimburse brokerage houses and other custodians, nominees and fiduciaries for forwarding proxy
and solicitation materials to stockholders.



26. Where can I find the voting results of the annual meeting?

We intend to announce preliminary voting results at the annual meeting and publish final results in
a Current Report on Form 8-K to be filed with the SEC within four business days of the annual
meeting.

27. What if I have questions for HP’s transfer agent?

Please contact HP’s transfer agent, at the phone number or address listed below, with questions
concerning stock certificates, dividend checks, transfer of ownership or other matters pertaining to your
stock account.

Computershare Trust Company, N.A.
Shareholder Services
250 Royall Street
Canton, Massachusetts 02021
(800) 286-5977 (U.S. and Canada)
(312) 360-5138 (International)

A dividend reinvestment and stock purchase program is also available through Computershare. For
information about this program, please contact Computershare at the following address or the phone
number listed above:

Computershare Trust Company, N.A.
Dividend Reinvestment Services
250 Royall Street
Canton, Massachusetts 02021

Annual Meeting Information
28. How can I attend the annual meeting?

You are entitled to attend the annual meeting only if you were an HP stockholder or joint holder
as of the close of business on January 19, 2010 or if you hold a valid proxy for the annual meeting. You
must present photo identification for admittance. If you are a stockholder of record or hold your shares
through the HP 401(k) Plan or the Share Ownership Plan, your name will be verified against the list of
stockholders of record or plan participants on the record date prior to your admission to the annual
meeting. If you are not a stockholder of record but hold shares through a broker, trustee or nominee,
you must provide proof of beneficial ownership on the record date, such as your most recent account
statement prior to January 19, 2010 or other similar evidence of ownership. If you do not provide photo
identification or comply with the other procedures outlined above, you will not be admitted to the
annual meeting.

The meeting will begin promptly at 2:00 p.m., local time. Check-in will begin at 12:30 p.m., local
time, and you should allow ample time for the check-in procedures.

29. How many shares must be present or represented to conduct business at the annual meeting?

The quorum requirement for holding the annual meeting and transacting business is that holders
of a majority of shares of HP common stock entitled to vote must be present in person or represented
by proxy. Both abstentions and broker non-votes described previously in Question 21 are counted for
the purpose of determining the presence of a quorum.



Stockholder Proposals, Director Nominations and Related Bylaw Provisions

30. What is the deadline to propose actions for consideration at next year’s annual meeting of
stockholders?

You may submit proposals for consideration at future stockholder meetings. For a stockholder
proposal to be considered for inclusion in HP’s proxy statement for the annual meeting next year, the
Corporate Secretary must receive the written proposal at our principal executive offices no later than
September 29, 2010. Such proposals also must comply with SEC regulations under Rule 14a-8 regarding
the inclusion of stockholder proposals in company-sponsored proxy materials. Proposals should be
addressed to:

Corporate Secretary
Hewlett-Packard Company
3000 Hanover Street
Palo Alto, California 94304
Fax: (650) 857-4837

For a stockholder proposal that is not intended to be included in HP’s proxy statement under
Rule 14a-8, the stockholder must provide the information required by HP’s Bylaws and give timely
notice to the Corporate Secretary in accordance with HP’s Bylaws, which, in general, require that the
notice be received by the Corporate Secretary:

¢ Not earlier than the close of business on November 17, 2010, and
* Not later than the close of business on December 17, 2010.

If the date of the stockholder meeting is moved more than 30 days before or 60 days after the
anniversary of the HP annual meeting for the prior year, then notice of a stockholder proposal that is
not intended to be included in HP’s proxy statement under Rule 14a-8 must be received no earlier than
the close of business 120 days prior to the meeting and not later than the close of business on the later
of the following two dates:

* 90 days prior to the meeting; and

* 10 days after public announcement of the meeting date.

31. How may I recommend or nominate individuals to serve as directors?

You may propose director candidates for consideration by the Board’s Nominating and
Governance Committee. Any such recommendations should include the nominee’s name and
qualifications for Board membership and should be directed to the Corporate Secretary at the address
of our principal executive offices set forth in Question 30 above.

In addition, HP’s Bylaws permit stockholders to nominate directors for election at an annual
stockholder meeting. To nominate a director, the stockholder must deliver the information required by
HP’s Bylaws and a statement by the nominee acknowledging that he or she will owe a fiduciary
obligation to HP and its stockholders.

32. What is the deadline to propose or nominate individuals to serve as directors?

A stockholder may send a proposed director candidate’s name and information to the Board at
any time. Generally, such proposed candidates are considered at the first or second Board meeting
prior to the issuance of the proxy statement for HP’s annual meeting.

To nominate an individual for election at an annual stockholder meeting, the stockholder must give
timely notice to the Corporate Secretary in accordance with HP’s Bylaws, which, in general, require
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that the notice be received by the Corporate Secretary between the close of business on November 17,
2010 and the close of business on December 17, 2010, unless the annual meeting is moved by more
than 30 days before or 60 days after the anniversary of the prior year’s annual meeting, in which case
the deadline will be as described in Question 30.

33. How may I obtain a copy of HP’s Bylaw provisions regarding stockholder proposals and director
nominations?

You may contact the Corporate Secretary at our principal executive offices for a copy of the
relevant Bylaw provisions regarding the requirements for making stockholder proposals and nominating
director candidates. HP’s Bylaws also are available on HP’s website at www.hp.com/hpinfo/investor/
bylaws.

Further Questions
34. Who can help answer my questions?

If you have any questions about the annual meeting or how to vote or revoke your proxy, you
should contact HP’s proxy solicitor:

Innisfree M&A Incorporated
501 Madison Avenue, 20" Floor
New York, New York 10022
Stockholders: (877) 750-5838 (U.S. and Canada)
(412) 232-3651 (International)
Banks and brokers (call collect):
(212) 750-5833
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CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS

HP is committed to maintaining the highest standards of business conduct and corporate
governance, which we believe are essential to running our business efficiently, serving our stockholders
well and maintaining HP’s integrity in the marketplace. HP maintains a code of business conduct and
ethics for directors, officers (including HP’s principal executive officer, principal financial officer and
principal accounting officer) and employees, known as our Standards of Business Conduct. HP also has
adopted Corporate Governance Guidelines, which, in conjunction with the Certificate of Incorporation,
Bylaws and Board committee charters, form the framework for the governance of HP. All of these
documents are available at www.hp.com/investor/corpgovernance/highlights. HP will post on this web
site any amendments to the Standards of Business Conduct or waivers of the Standards of Business
Conduct for directors and executive officers. Stockholders may request free printed copies of the
Standards of Business Conduct, the Corporate Governance Guidelines and the Board committee
charters from:

Hewlett-Packard Company
Attention: Investor Relations
3000 Hanover Street
Palo Alto, California 94304
(866) GET-HPQ1 or (866) 438-4771
www.hp.com/investor/home

Board Structure and Committee Composition

As of the date of this proxy statement, our Board has eleven directors and the following six
standing committees: (1) Audit, (2) Finance and Investment, (3) HR and Compensation,
(4) Nominating and Governance, (5) Public Policy, and (6) Technology. The current committee
membership, the number of meetings during the last fiscal year and the function of each of the
standing committees are described below. Each of the standing committees operates under a written
charter adopted by the Board. All of the committee charters are available on HP’s website at
www.hp.com/investor/board_charters. The Board and each of the committees has the authority to retain
and terminate, and receive appropriate funding from HP for, outside advisors as the Board and each
committee deems necessary.

During fiscal 2009, the Board held ten meetings. Each director serving during fiscal 2009 attended
at least 75% of the aggregate of all Board and applicable standing committee meetings held during the
period that he or she served as a director.
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Directors are encouraged to attend annual meetings of HP stockholders. All then-current directors
attended the last annual meeting of stockholders.

Nominating

Finance and HR and and Public
Name of Director Audit Investment Compensation | Governance Policy Technology
Non-Employee Directors:
Marc L. Andreessen”) Member Chair
Lawrence T. Babbio, Jr. Member Chair Member
Sari M. Baldauf Member Member Member
Rajiv L. Gupta® Member Member Member
John H. Hammergren Chair Member
Joel Z. Hyatt Member Member Chair
John R. Joyce Member Member
Robert L. Ryan Chair Member Member
Lucille S. Salhany Member Member Chair
G. Kennedy Thompson Member Member Member
Employee Director
Mark V. Hurd
Number of Meetings in Fiscal 2009 13 8 9 5 0 6

(1) Mr. Andreessen was elected to the Board effective on September 17, 2009.
(2) Mr. Gupta was elected to the Board effective on January 14, 2009.

(3) The Public Policy Committee was formed on November 18, 2009 and therefore did not meet in fiscal 2009.

Audit Committee

HP has a separately designated standing Audit Committee established in accordance with
Section 3(a)(58)(A) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). The
Audit Committee assists the Board in fulfilling its responsibilities for generally overseeing HP’s
financial reporting processes and the audit of HP’s financial statements, including the integrity of HP’s
financial statements, HP’s compliance with legal and regulatory requirements, the qualifications and
independence of the independent registered public accounting firm, the performance of HP’s internal
audit function and the independent registered public accounting firm, and risk assessment and risk
management. Among other things, the Audit Committee prepares the Audit Committee report for
inclusion in the annual proxy statement; annually reviews its charter and performance; appoints,
evaluates and determines the compensation of the independent registered public accounting firm;
reviews and approves the scope of the annual audit, the audit fee and the financial statements; reviews
HP’s disclosure controls and procedures, internal controls, information security policies, internal audit
function, and corporate policies with respect to financial information and earnings guidance; reviews
regulatory and accounting initiatives and off-balance sheet structures; oversees HP’s compliance
programs with respect to legal and regulatory requirements; oversees investigations into complaints
concerning financial matters; and reviews other risks that may have a significant impact on HP’s
financial statements. The Audit Committee works closely with management as well as the independent
registered public accounting firm.

The Board determined that each of Mr. Ryan, chair of the Audit Committee, and Audit
Committee members Ms. Baldauf, Mr. Joyce, Ms. Salhany and Mr. Thompson is independent within
the meaning of the New York Stock Exchange (“NYSE”) standards of independence for directors and
audit committee members and satisfied the NYSE financial literacy requirements. The Board also
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determined that each of Mr. Ryan, Ms. Baldauf, Mr. Joyce and Mr. Thompson is an “audit committee
financial expert” as defined by SEC rules.

The report of the Audit Committee is included on page 75.

Finance and Investment Committee

The Finance and Investment Committee provides oversight to the finance and investment functions
of HP. The Finance and Investment Committee reviews or oversees significant treasury matters such as
capital structure, derivative policy, global liquidity, fixed income investments, borrowings, currency
exposure, dividend policy, share issuances and repurchases, and capital spending; oversees HP’s loans
and loan guarantees of third-party debt and obligations; reviews HP Financial Services’ capitalization
and operations, including residual and credit management, risk concentration, and return on invested
capital; and reviews the activities of HP’s Investor Relations department. The Finance and Investment
Committee also assists the Board in evaluating investment, acquisition, outsourcing services, joint
venture and divestiture transactions in which HP engages as part of its business strategy from time to
time, reports to the Board and makes recommendations to the Board as to scope, direction, quality,
investment levels and execution of such transactions; evaluates and revises HP’s approval policies with
respect to such transactions, oversees HP’s integration planning and execution and the financial results
of such transactions after integration; evaluates the execution, financial results and integration of HP’s
completed transactions; and oversees and approves HP’s strategic alliances.

HR and Compensation Committee

The HR and Compensation Committee discharges the Board’s responsibilities relating to the
compensation of HP’s executives and directors; reviews and approves the Compensation Discussion and
Analysis required by the SEC for inclusion in the annual proxy statement; provides general oversight of
HP’s total rewards compensation structure; reviews and provides guidance on HP’s human resources
programs; and retains and approves the terms of the retention of the committee’s compensation
consultants and other compensation experts. Other specific duties and responsibilities of the HR and
Compensation Committee include reviewing senior management selection and overseeing succession
planning, including reviewing the leadership development process; reviewing and approving objectives
relevant to executive officer compensation, evaluating performance and determining the compensation
of executive officers in accordance with those objectives; approving severance arrangements and other
applicable agreements for executive officers; overseeing HP’s equity and incentive compensation plans;
overseeing non-equity based benefit plans and approving any changes to such plans involving a material
financial commitment by HP; monitoring workforce management programs; establishing compensation
policies and practices for service on the Board and its committees including annually reviewing the
appropriate level of director compensation and recommending to the Board any changes to that
compensation; developing stock ownership guidelines for directors and executive officers and
monitoring compliance with such guidelines; and annually evaluating its performance and its charter.

The HR and Compensation Committee may create a subcommittee consisting of one or more of
its members and may delegate any of its duties and responsibilities to such subcommittee, unless
otherwise prohibited by applicable laws or listing standards. In addition, the HR and Compensation
Committee may delegate any of its duties and responsibilities, including the administration of equity
incentive or employee benefit plans, to one or more of its members, to one or more other directors, or
to one or more other persons, unless otherwise prohibited by applicable laws or listing standards.

Nominating and Governance Committee

The Nominating and Governance Committee identifies and recommends candidates to be
nominated for election as directors at HP’s annual meeting, consistent with criteria approved by the
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Board; develops and regularly reviews corporate governance principles, including HP’s Corporate
Governance Guidelines and related policies, for approval by the Board; oversees the organization of
the Board to discharge the Board’s duties and responsibilities properly and efficiently; and sees that
proper attention is given and effective responses are made to stockholder concerns regarding corporate
governance matters. Other specific duties and responsibilities of the Nominating and Governance
Committee include: annually assessing the size and composition of the Board, including developing and
reviewing director qualifications for approval by the Board; identifying and recruiting new directors and
considering candidates proposed by stockholders; recommending assignments of directors to committees
to ensure that committee membership complies with applicable laws and listing standards; conducting a
preliminary review of director independence and financial literacy and expertise of Audit Committee
members; and overseeing director orientation and continuing education. The Nominating and
Governance Committee also reviews proposed changes to HP’s Certificate of Incorporation, Bylaws and
Board committee charters; assesses and makes recommendations regarding stockholder rights plans or
other stockholder protections, as appropriate; establishes policies and procedures for the review and
approval of related person transactions and conflicts of interest, including the review and approval of
all potential “related person transactions” as defined under SEC rules; reviews and approves the
designation of any employee directors or executive officers for purposes of Section 16 of the Exchange
Act (the “Section 16 officers”) standing for election for outside for-profit boards of directors; reviews
stockholder proposals in conjunction with the Chairman of the Board and recommends Board
responses; oversees the self-evaluation of the Board and its committees; oversees the annual evaluation
of the CEO conducted by the lead independent director, in conjunction with the HR and
Compensation Committee, with input from all Board members; oversees the HR and Compensation
Committee’s evaluation of senior management; and reviews requests for indemnification under HP’s
Bylaws.

Public Policy Committee

The Public Policy Committee assists the Board in fulfilling its responsibilities for generally
overseeing HP’s policies and processes relating to HP’s public policy, government affairs and global
citizenship activities. In so doing, the Public Policy Committee may identify, evaluate and monitor the
social, political and environmental trends, issues, concerns, legislative proposals and regulatory
developments, domestic and foreign, which could significantly affect the business and affairs of HP,
including relating to its performance, customers, stockholders and employees. In addition, from time to
time, the Public Policy Committee may report and make recommendations to the Board relating to
activities, policies and programs with respect to matters of local, national and international public
policy affecting HP’s business, including trade policy and major legislative and regulatory developments;
relations with regulators, governmental agencies, public interest groups, other stakeholders and
countries in which HP does business; HP’s policies with respect to corporate social responsibility and
global corporate citizenship; and general guidelines for charitable and political contributions,
volunteerism and pro bono outreach to community service and charitable organizations and activities.
The Public Policy Committee also oversees HP’s policies relating to, and the manner in which HP
conducts, its government affairs activities.

Technology Committee

The Technology Committee assesses HP’s technology development strategies and the scope and
quality of HP’s intellectual property. The Technology Committee makes recommendations to the Board
as to scope, direction, quality, investment levels and execution of HP’s technology strategies; oversees
the execution of technology strategies formulated by management; provides guidance on technology as
it may pertain to, among other things, market entry and exit, investments, mergers, acquisitions and
divestitures, new business divisions and spin-offs, research and development investments, and key
competitor and partnership strategies; and reviews and makes recommendations on proposed
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investment, acquisition, joint venture and divestiture transactions with a value of at least $200 million
that involve technology prior to any review by other Board Committees or the Board pursuant to HP’s
M&A approval policies.

Director Independence

HP’s Corporate Governance Guidelines provide that a substantial majority of the Board will
consist of independent directors and that the Board can include no more than three directors who are
not independent directors. These standards are available on our web site at www.hp.com/investor/
director_standards. These standards reflect the NYSE corporate governance listing standards. In
addition, each member of the Audit Committee meets the heightened independence standards required
for audit committee members under the applicable listing standards.

Under HP’s Corporate Governance Guidelines, a director will not be considered independent in
the following circumstances:

(1) The director is, or has been within the last three years, an employee of HP, or an immediate
family member of the director is, or has been within the last three years, an executive officer
of HP.

(2) The director has been employed as an executive officer of HP, its subsidiaries or affiliates
within the last five years.

(3) The director has received, or has an immediate family member who has received, during any
twelve-month period within the last three years, more than $100,000 in direct compensation
from HP, other than compensation for Board service, compensation received by a director’s
immediate family member for service as a non-executive employee of HP, and pension or
other forms of deferred compensation for prior service with HP that is not contingent on
continued service.

(4) (A) The director or an immediate family member is a current partner of the firm that is HP’s
internal or external auditor; (B) the director is a current employee of such a firm; (C) the
director has an immediate family member who is a current employee of such a firm and who
participates in the firm’s audit, assurance or tax compliance (but not tax planning) practice; or
(D) the director or an immediate family member was within the last three years (but is no
longer) a partner or employee of such a firm and personally worked on HP’s audit within that
time.

(5) The director or an immediate family member is, or has been in the past three years, employed
as an executive officer of another company where any of HP’s present executive officers at the
same time serves or has served on that company’s compensation committee.

(6) The director is a current employee, or an immediate family member is a current executive
officer, of a company that has made payments to, or received payments from, HP for property
or services in an amount which, in any of the last three fiscal years, exceeds the greater of
$1 million, or 2% of such other company’s consolidated gross revenues.

(7) The director is affiliated with a charitable organization that receives significant contributions
from HP.

(8) The director has a personal services contract with HP or an executive officer of HP.

For these purposes, an “immediate family member” includes a person’s spouse, parents,
step-parents, children, step-children, siblings, mother and father-in-law, sons and daughters-in-law,
brothers and sisters-in-law, and anyone (other than tenants or employees) who shares the director’s
home.
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In determining independence, the Board reviews whether directors have any material relationship
with HP. An independent director must not have any material relationship with HP, either directly or as
a partner, stockholder or officer of an organization that has a relationship with HP, or any relationship
that would interfere with the exercise of independent judgment in carrying out the responsibilities of a
director. In assessing the materiality of a director’s relationship to HP, the Board considers the issues
from the director’s standpoint and from the perspective of the persons or organizations with which the
director has an affiliation and is guided by the standards set forth above.

In making its independence determinations, the Board considered transactions occurring since the
beginning of 2007 between HP and entities associated with the independent directors or their
immediate family members. The Board’s independence determinations included reviewing the following
transactions:

* Each of Mr. Gupta, Mr. Hammergren and Mr. Hyatt were during at least a portion of fiscal
2009 executive officers, and Mr. Joyce was during fiscal 2009 a managing director, of companies
with which HP does business. The amount that HP paid in each fiscal year to each of these
companies for goods and services, and the amount received in each fiscal year by HP for goods
and services from each company, did not, in any of the previous three fiscal years, exceed the
greater of $1 million or 2% of such other company’s consolidated gross revenues.

* Mr. Andreessen, Mr. Babbio, Ms. Baldauf, Mr. Gupta, Mr. Hammergren, Mr. Joyce, Mr. Ryan,
Ms. Salhany and Mr. Thompson, or one of their immediate family members, each is or was
during the previous three fiscal years a non-employee director, trustee or advisory board
member of another company that did business with HP at some time during those years. These
business relationships were as a supplier or purchaser of goods or services.

e Each of Mr. Hyatt, Mr. Ryan and Ms. Salhany, or one of their immediate family members, has
served as a non-employee director, trustee or advisory board member for one or more charitable
institutions to which HP has made charitable contributions during the previous three fiscal years.
Payments to any of these entities (including matching contributions and discretionary
contributions by HP) did not exceed $100,000 in any of the previous three fiscal years.

As a result of this review, the Board has determined that each of the non-employee director
nominees standing for election, including Mr. Andreessen, Mr. Babbio, Ms. Baldauf, Mr. Gupta,
Mr. Hammergren, Mr. Hyatt, Mr. Joyce, Mr. Ryan, Ms. Salhany and Mr. Thompson, and each of the
members of each standing Board committee, has no material relationship with HP (either directly or as
a partner, stockholder or officer of an organization that has a relationship with HP) and is independent
within the meaning of HP’s director independence standards. Mr. Hurd is not independent because of
his status as Chief Executive Officer and President of HP.

Lead Independent Director

HP’s Corporate Governance Guidelines provide that the independent directors will designate a
lead independent director when the positions of Chairman and CEO are held by the same person. The
lead independent director generally will serve for a term of up to two years in length, and no director
generally will serve as lead independent director for more than two consecutive terms. In addition, only
directors who are serving as the chair of the Audit Committee or the HR and Compensation
Committee at the time of appointment to their initial term as lead independent director generally are
eligible to be designated as lead independent director.

The lead independent director, together with the Chairman, schedules and sets the agenda for
meetings of the Board, and the lead independent director chairs Board meetings when the Chairman is
not present. The lead independent director also schedules, sets the agenda for and chairs executive
sessions. In addition, the lead independent director serves as a liaison between the Chairman and the
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other independent directors, coordinates information sent to the Board, recommends changes to
improve the Board, the committees and individual director effectiveness, works jointly with the chair of
the HR and Compensation Committee to coordinate the annual performance evaluation of the CEO,
and performs such other functions and responsibilities as provided in HP’s Corporate Governance
Guidelines and as requested by the Board from time to time.

Mr. Ryan has served as lead independent director since September 2008.

Executive Sessions

Executive sessions of independent directors are held at least three times a year. During fiscal 2009,
the independent directors met in executive session six times. The sessions are scheduled and chaired by
the lead independent director. Any independent director may request that an additional executive
session be scheduled.

Director Nominees
Stockholder Recommendations

The policy of the Nominating and Governance Committee is to consider properly submitted
stockholder recommendations of candidates for membership on the Board as described below under
“Identifying and Evaluating Candidates for Directors.” In evaluating such recommendations, the
Nominating and Governance Committee seeks to achieve a balance of knowledge, experience and
capability on the Board and to address the membership criteria set forth below under “Director
Qualifications.” Any stockholder recommendations proposed for consideration by the Nominating and
Governance Committee should include the candidate’s name and qualifications for Board membership
and should be addressed to:

Corporate Secretary
Hewlett-Packard Company
3000 Hanover Street
Palo Alto, California 94304
Fax: (650) 857-4837

Stockholder Nominations

In addition, HP’s Bylaws permit stockholders to nominate directors for consideration at an annual
stockholder meeting and to solicit proxies in favor of such nominees. For a description of the process
for nominating directors in accordance with HP’s Bylaws, see “Questions and Answers—Stockholder
Proposals, Director Nominations and Related Bylaw Provisions—How may I recommend or nominate
individuals to serve as directors?”

Director Qualifications

HP’s Corporate Governance Guidelines contain Board membership criteria that apply to nominees
recommended for a position on the Board. Under these criteria, members of the Board should have
the highest professional and personal ethics and values, consistent with longstanding HP values and
standards. They should have broad experience at the policy-making level in business, government,
education, technology or public service. They should be committed to enhancing stockholder value and
should have sufficient time to carry out their duties and to provide insight and practical wisdom based
on experience. Their service on other boards of public companies should be limited to a number that
permits them, given their individual circumstances, to perform responsibly all director duties. Each
director must represent the interests of all stockholders of HP.
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Identifying and Evaluating Candidates for Directors

The Nominating and Governance Committee uses a variety of methods for identifying and
evaluating nominees for director. The Nominating and Governance Committee regularly assesses the
appropriate size of the Board and whether any vacancies on the Board are expected due to retirement
or otherwise. In the event that vacancies are anticipated, or otherwise arise, the Nominating and
Governance Committee considers various potential candidates for director. Candidates may come to
the attention of the Nominating and Governance Committee through current Board members,
professional search firms, stockholders or other persons. Identified candidates are evaluated at regular
or special meetings of the Nominating and Governance Committee and may be considered at any point
during the year. As described above, the Nominating and Governance Committee considers properly
submitted stockholder recommendations for candidates for the Board to be included in HP’s proxy
statement. Following verification of the stockholder status of people proposing candidates,
recommendations are considered together by the Nominating and Governance Committee at a
regularly scheduled meeting, which is generally the first or second meeting prior to the issuance of the
proxy statement for HP’s annual meeting. If any materials are provided by a stockholder in connection
with the nomination of a director candidate, such materials are forwarded to the Nominating and
Governance Committee. The Nominating and Governance Committee also reviews materials provided
by professional search firms and other parties in connection with a nominee who is not proposed by a
stockholder. In evaluating such nominations, the Nominating and Governance Committee seeks to
achieve a balance of knowledge, experience and capability on the Board.

HP engages a professional search firm on an ongoing basis to identify and assist the Nominating
and Governance Committee in identifying, evaluating and conducting due diligence on potential
director nominees. On September 17, 2009, the Board elected Mr. Andreessen as a director effective
immediately. Mr. Andreessen was identified by the professional search firm.

Board Policy Regarding Voting for Directors

HP has implemented a majority vote standard in the election of directors. In addition, HP has
adopted a policy whereby any incumbent director nominee who receives a greater number of votes
“against” his or her election than votes “for” such election will tender his or her resignation for
consideration by the Nominating and Governance Committee. The Nominating and Governance
Committee will recommend to the Board the action to be taken with respect to such offer of
resignation.

Communications with the Board
Individuals may communicate with the Board by contacting:

Secretary to the Board of Directors
3000 Hanover Street, MS 1050
Palo Alto, California 94304
e-mail: bod@hp.com

All directors have access to this correspondence. In accordance with instructions from the Board,
the Secretary to the Board reviews all correspondence, organizes the communications for review by the
Board and posts communications to the full Board or individual directors, as appropriate. HP’s
independent directors have requested that certain items that are unrelated to the Board’s duties, such
as spam, junk mail, mass mailings, solicitations, resumes and job inquiries, not be posted.

Communications that are intended specifically for the lead independent director, the independent
directors or non-management directors should be sent to the e-mail address or street address noted
above, to the attention of the lead independent director.
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DIRECTOR COMPENSATION AND STOCK OWNERSHIP GUIDELINES

Employee directors do not receive any separate compensation for their Board activities.
Non-employee directors receive the compensation described below.

Each non-employee director is entitled to receive an annual cash retainer of $100,000 but may
elect to receive an equivalent amount of securities in lieu of the cash retainer. Each non-employee
director also is entitled to receive an annual equity retainer. Prior to March 2009, the amount of the
annual equity retainer was $175,000 to be paid at the election of the director either entirely in
restricted stock or half in restricted stock and half in stock options. Effective in March 2009, the
amount of the annual equity retainer was reduced to $150,000, and non-employee directors began
receiving restricted stock units rather than restricted stock. Under special circumstances, the securities
portion of the annual retainer may be paid in cash, but no such exceptions were made during fiscal
2009. The restricted stock and restricted stock unit awards are determined based on the fair market
value of HP common stock on the grant date, and stock options are determined based on a Black-
Scholes option valuation model. Non-employee directors are entitled to receive cash dividends on
shares of unvested restricted stock and dividend equivalent units with respect to unvested restricted
stock units. The restricted stock, restricted stock units and stock options generally vest after one year
from the date of grant. Non-employee directors may elect to defer any portion of their annual retainer.

In addition to the annual retainer, non-employee directors who serve as chairs of standing
committees receive a retainer for such service in the amount of $15,000 for the chair of the Audit
Committee and $10,000 for the chair of the other Board committees. In addition, the lead independent
director receives an additional retainer of $75,000 per year. Each non-employee director also receives
$2,000 for cach Board meeting attended in excess of six per year and $2,000 for each committee
meeting attended in excess of six per year.

Non-employee directors are reimbursed for their expenses in connection with attending Board
meetings (including expenses related to spouses when spouses are invited to attend Board events), and
non-employee directors may use the company aircraft for travel to and from HP events. Each
non-employee director also is eligible to contribute up to $100,000 worth of HP products each year to a
school or qualified charity by paying 25% of the list price of those products, with HP contributing the
remaining cost.
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Fiscal 2009 Non-Employee Director Compensation

The following table provides information on compensation for non-employee directors who served

during fiscal 2009:

Fees Earned or Option All Other

Paid in Cash®® Stock Awards® Awards® Compensation® Total
Name %) %) $) $) $)
Marc L. Andreessen® . . . .. 1,250 30,752 — — 32,002
Lawrence T. Babbio, Jr. . . .. 140,000 82,790 82,783 — 305,573
Sari M. Baldauf ......... 116,084 214,614 — — 330,698
Rajiv L. Gupta .......... 83,167 48,532 48,529 26,179 206,407
John H. Hammergren . .. .. 38,000 200,330 67,434 33,811 339,575
Joel Z. Hyatt . . ... ....... 30,000 267,755 — — 297,755
John R. Joyce . .......... 124,000 165,579 — — 289,579
Robert L. Ryan® . . .. ... .. 230,000 165,579 — 34,918 430,497
Lucille S. Salhany . ....... 154,000 82,790 82,783 10,847 330,420
G. Kennedy Thompson. . . . . 34,000 200,330 67,434 — 301,764
Richard A. Hackborn® . . .. 50,666 85,840 — — 136,506
(1) For purposes of determining director compensation, the term of office for directors begins in March and ends the

@

)

Q)

®)

(6)

following February, which does not coincide with HP’s November through October fiscal year. Cash amounts included in
the table above represent the portion of the annual retainers, committee chair fees, lead independent director fees and
additional meeting fees earned with respect to service during HP’s 2009 fiscal year. See “Additional Information about
Fees Earned or Paid in Cash in Fiscal 2009” below.

The dollar amounts shown for stock awards and option awards represent the dollar amount of those awards recognized
for financial statement reporting purposes with respect to fiscal 2009 in accordance with authoritative accounting
literature for stock-based compensation awards. These amounts reflect HP’s accounting expense for these awards and do
not correspond to the actual value that may be realized by the directors with respect to these awards. For information on
the assumptions used to calculate the value of the awards, refer to Note 2 to HP’s consolidated financial statements in its
Annual Report on Form 10-K for the fiscal year ended October 31, 2009, as filed with the SEC on December 17, 2009.
In accordance with SEC rules, the amounts shown exclude the impact of estimated forfeitures related to service-based
vesting conditions. See “Additional Information about Non-Employee Director Equity Awards” below.

Amounts in this column represent the cost to HP of product donations made on behalf of non-employee directors as
described above.

Mr. Andreessen was elected to the Board effective on September 17, 2009. His prorated equity award with respect to his
service during the March 2009 through February 2010 Board term was granted on November 2, 2009, which is after the
end of HP’s 2009 fiscal year.

Mr. Ryan elected to defer the stock award that he received as his equity retainer for the March 2009 through February
2010 Board term. That deferred compensation will be paid in the form of restricted stock units.

Mr. Hackborn did not stand for re-election to the Board at HP’s 2009 Annual Meeting of Stockholders, and his service
on the Board terminated on March 18, 2009.

21



Additional Information about Fees Earned or Paid in Cash in Fiscal 2009

The following table provides additional information about fees earned or paid in cash to

non-employee directors in fiscal 2009:

Committee
Chair/Lead
Independent Additional
Annual Director Meeting
RetainersV® Fees® Fees® Total

Name %) (%) (%) ($)

Marc L. Andreessen® . . . .. ............ — 1,250 — 1,250

Lawrence T. Babbio, Jr.. ... ............ 100,000 10,000 30,000 140,000

Sari M. Baldauf® . . .. ......... ... .... 66,667 5,417 44,000 116,084

Rajiv L. Gupta? .. ... ... ... ... ..... 79,167 — 4,000 83,167

John H. Hammergren . . . .............. — 10,000 28,000 38,000

Joel Z. Hyatt . ...................... — — 30,000 30,000

John R. Joyce® .. ... ... ... .. 100,000 — 24,000 124,000

Robert L.Ryan. . .................... 100,000 90,000 40,000 230,000

Lucille S. Salhany. . . ................. 100,000 10,000 44,000 154,000

G. Kennedy Thompson . ............... — — 34,000 34,000

Richard A. Hackborn® . . . ............. 33,333 3,333 14,000 50,666

(1) The term of office for directors begins in March and ends the following February, which does not coincide with HP’s
November through October fiscal year. The dollar amounts shown include cash annual retainers earned for service during
the last four months of the March 2008 through February 2009 Board term and cash annual retainers earned for service
during the first eight months of the March 2009 through February 2010 Board term.

(2) Excludes the following amounts elected by the recipient to be paid in equity in lieu of cash: Mr. Andreessen, $12,500;
Ms. Baldauf, $33,333; Mr. Hammergren, $100,000; Mr. Hyatt, $100,000; and Mr. Thompson, $100,000.

(3) Committee chair and lead independent director fees are calculated based on service during each Board term. The dollar
amounts shown include such fees earned for service during last four months of the March 2008 through February 2009
Board term and fees earned for service during the first eight months of the March 2009 through February 2010 Board
term.

(4) Additional meeting fees are calculated based on the number of Board meetings and the number of committee meetings
attended during each Board term. The dollar amounts shown include additional meeting fees earned for meetings
attended during last four months of the March 2008 through February 2009 Board term and additional meeting fees
earned for meetings attended during the first eight months of the March 2009 through February 2010 Board term.

(5) The $1,250 earned by Mr. Andreessen for committee chair/lead independent director fees represents a prorated amount
earned with respect to his service as chair of the Technology Committee from his initial appointment on September 17,
2009 through October 31, 2009.

(6) The $5,417 earned by Ms. Baldauf for committee chair/lead independent director fees represents a prorated amount
earned with respect to her service as chair of the Technology Committee from March 18, 2009 until September 17, 2009.

(7) The cash annual retainer earned by Mr. Gupta represents a prorated amount earned with respect to his service as a
director from the effective date of his initial election on January 14, 2009 until October 31, 2009.

(8) The $100,000 cash annual retainer earned by Mr. Joyce includes a $16,666 cash annual retainer for the March 2008
through February 2009 Board term that Mr. Joyce deferred under the HP Executive Deferred Compensation Plan.

(9) Mr. Hackborn did not stand for re-election to the Board at HP’s 2009 Annual Meeting of Stockholders, and his service

on the Board terminated on March 18, 2009. The cash annual retainer and committee chair/lead independent director
fees earned by Mr. Hackborn represent prorated amounts earned with respect to his service as a director and as chair of
the Technology Committee from November 1, 2008 until March 18, 2009.
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Additional Information about Non-Employee Director Equity Awards

The following table provides additional information about non-employee director equity awards,
including the stock awards and option awards made to non-employee directors during fiscal 2009, the
grant date fair value of each of those awards and the number of stock awards and option awards
outstanding as of the end of fiscal 2009:

Grant Date
Fair Value of
Stock and
Option Option
Awards Awards Stock Awards
Stock Awards Granted Granted Outstanding at  Option Awards
Granted During During During Fiscal Year Outstanding at
Fiscal 2009 Fiscal 2009 Fiscal 2009 End® Fiscal Year End
Name (#) (#) ©)) #) #)
Marc L. Andreessen® . . . . — — — — —
Lawrence T. Babbio, Jr. . .. 2,163 5,463 150,020 2,171 80,808
Sari M. Baldauf......... 4,326 — 150,026 4,342 12,732
Rajiv L. Gupta. . ........ 2,469 6,177 171,900 2,477 6,177
John H. Hammergren. . . . . 7,209 — 250,008 7,236 36,390
Joel Z. Hyatt . . ......... 7,209 — 250,008 7,236 —
John R. Joyce .......... 4,326 — 150,026 4,342 —
Robert L. Ryan® . . . ... .. 4,326 — 150,026 4,342 —
Lucille S. Salhany . ...... 2,163 5,463 150,020 2,171 70,150

G. Kennedy Thompson . . . . 7,209 — 250,008 7,236 8,364
Richard A. Hackborn® — — _ _

(1) Represents the fair value of stock options and stock awards granted in fiscal 2009, calculated in accordance with
authoritative accounting literature relating to share-based payment awards. For awards of restricted stock and awards of
restricted stock units, that number is calculated by multiplying the fair market value of HP’s common stock on the date
of grant by the number of shares or units awarded. For option awards, that number is calculated by multiplying the
Black-Scholes value determined as of the date of grant by the number of options awarded.

(2) Includes dividend equivalent units paid with respect to outstanding awards of restricted stock units during fiscal 2009.

(3) Mr. Andreessen was elected to the Board effective on September 17, 2009. His prorated equity award with respect to his
service during the March 2009-February 2010 Board term was granted on November 2, 2009, which is after the end of
HP’s 2009 fiscal year.

(4) Mr. Ryan elected to defer the stock award that he received as his equity retainer for the March 2009 through February
2010 Board term. That deferred compensation will be paid in the form of restricted stock units.

(5) Mr. Hackborn did not receive any equity awards during fiscal 2009. In addition, Mr. Hackborn’s service on the Board
terminated on March 18, 2009, so information about his outstanding awards at fiscal year end has not been provided.

Non-Employee Director Stock Ownership Guidelines

Under HP’s stock ownership guidelines, non-employee directors are required to accumulate within
five years of election to the Board shares of HP common stock equal in value to at least five times the
amount of their annual cash retainer. Shares counted toward these guidelines include any shares held
by the director directly or indirectly, including the vested portion of restricted stock awards and
deferred shares.

All non-employee directors with more than five years of service have met HP’s stock ownership
guidelines. See “Common Stock Ownership of Certain Beneficial Owners and Management.”
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PROPOSALS TO BE VOTED ON
PROPOSAL NO. 1
ELECTION OF DIRECTORS

There are eleven nominees for election to our Board this year. All of the nominees except Marc L.
Andreessen have served as directors since the last annual meeting. Mr. Andreessen was elected by the
Board to serve as a director effective September 17, 20009.

HP’s Bylaws fix the current number of directors at eleven. Each director is elected annually to
serve until the next annual meeting or until his or her successor is elected. There are no family
relationships among our executive officers and directors.

Each director nominee who receives more “FOR” votes than “AGAINST” votes representing
shares of HP common stock present in person or represented by proxy and entitled to be voted at the
annual meeting will be elected.

If you sign your proxy or voting instruction card but do not give instructions with respect to voting
for directors, your shares will be voted for the eleven persons recommended by the Board. If you wish
to give specific instructions with respect to voting for directors, you may do so by indicating your
instructions on your proxy or voting instruction card.

You may cumulate your votes in favor of one or more directors. If you wish to cumulate your
votes, you will need to indicate explicitly your intent to cumulate your votes among the eleven persons
who will be voted upon at the annual meeting. See “Questions and Answers—Voting Information—Is
cumulative voting permitted for the election of directors?” for further information about how to
cumulate your votes. Mark V. Hurd, Michael J. Holston and Paul T. Porrini, as proxy holders, reserve
the right to cumulate votes and cast such votes in favor of the election of some or all of the applicable
nominees in their sole discretion, except that a stockholder’s votes will not be cast for a nominee as to
whom such stockholder instructs that such votes be cast “AGAINST” or “ABSTAIN.”

All of the nominees have indicated to HP that they will be available to serve as directors. In the
event that any nominee should become unavailable, however, the proxy holders, Mr. Hurd, Mr. Holston
and Mr. Porrini, will vote for a nominee or nominees designated by the Board.

If an incumbent director nominee receives a greater number of votes against his or her election
than votes for such election, he or she is required to tender his or her resignation for consideration by
the Nominating and Governance Committee in accordance with Section V of HP’s Corporate
Governance Guidelines and as described under “Corporate Governance Principles and Board
Matters—Board Policy Regarding Voting for Directors.”

Our Board recommends a vote FOR the election to the Board of the each of the following
nominees.

Marc L. Andreessen Mr. Andreessen is co-founder and a general partner of Andreessen
Director since 2009 Horowitz, a venture capital firm founded in July 2009, and
Age 38 co-founder and Chairman of Ning, Inc., an online platform

founded in late 2004 for people to create their own social
networks. From September 1999 to July 2007, Mr. Andreessen
served as Chairman of Opsware, Inc., a software company that he
co-founded. Mr. Andreessen also is a director of eBay Inc.

Lawrence T. Babbio, Jr. Mr. Babbio has served as a Senior Advisor to Warburg Pincus, a

Director since 2002 private equity firm, since June 2007. Previously, Mr. Babbio served

Age 65 as Vice Chairman and President of Verizon Communications, Inc.,
a telecommunications company, from 2000 until his retirement in
April 2007.
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Sari M. Baldauf
Director since 2006
Age 54

Rajiv L. Gupta
Director since 2009
Age 64

John H. Hammergren
Director since 2005
Age 50

Mark V. Hurd
Director since 2005
Age 53

Joel Z. Hyatt
Director since 2007
Age 59

John R. Joyce
Director since 2007
Age 56

Ms. Baldauf served as Executive Vice President and General
Manager of the Networks business group of Nokia Corporation, a
communications company, from July 1998 until February 2005. She
previously held various positions at Nokia since 1983. Ms. Baldauf
also serves as a director at Fortum Oyj, Daimler AG, F-Secure
Corporation and CapMan Plc.

Mr. Gupta has served as a Senior Advisor to New Mountain
Capital, LLC, a private equity firm, since July 2009. Previously,
Mr. Gupta served as Chairman and Chief Executive Officer of
Rohm and Haas Company, a worldwide producer of specialty
materials, from October 1999 to April 2009. Mr. Gupta occupied
various other positions at Rohm and Haas since joining the
company in 1971, including Vice Chairman from 1998 to 1999;
Director of the Electronic Materials business from 1996 to 1999;
and Vice President and Regional Director of the Asia-Pacific
Region from 1993 to 1998. Mr. Gupta also is a director of The
Vanguard Group and Tyco International Ltd.

Mr. Hammergren has served as Chairman of McKesson
Corporation, a healthcare services and information technology
company, since July 2002 and as President and Chief Executive
Officer of McKesson since April 2001. Mr. Hammergren also is a
director of Nadro, S.A. de C.V. (Mexico).

Mr. Hurd has served as Chairman of HP since September 2006
and as Chief Executive Officer, President and a member of the
Board since April 2005. Prior to that, he served as Chief Executive
Officer of NCR Corporation, a technology company, from March
2003 to March 2005 and as President from July 2001 to March
2005. Mr. Hurd also is a director of News Corporation.

Mr. Hyatt has served as Vice Chairman of Current Media, LLC, a
cable and satellite television company, since July 2009. Previously,
Mr. Hyatt served as Chief Executive Officer of Current Media
from September 2002 until July 2009. From September 1998 to
June 2003, Mr. Hyatt was a Lecturer in Entrepreneurship at the
Stanford University Graduate School of Business. Prior to that,
Mr. Hyatt was the founder and Chief Executive Officer of Hyatt
Legal Plans, Inc., a provider of employer-sponsored group legal
plans.

Mr. Joyce has served as a Managing Director at Silver Lake, a
private equity firm, since July 2005. From 1975 to July 2005, he
served in multiple roles for IBM, a global technology firm,
including Senior Vice President and Group Executive of the IBM
Global Services division; Chief Financial Officer; President, IBM
Asia Pacific; and Vice President and Controller for IBM’s global
operations. Mr. Joyce also is a director of Gartner, Inc.; Avago
Technologies Limited; Sabre, Inc.; Serena Software, Inc.; and
Intelsat, Ltd.
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Robert L. Ryan Mr. Ryan has served as HP’s Lead Independent Director since

Director since 2004 September 2008. He served as Senior Vice President and Chief

Age 66 Financial Officer of Medtronic, Inc., a medical technology
company, from 1993 until his retirement in May 2005. Mr. Ryan
also is a director of General Mills, Inc.; The Black and Decker
Corporation; and Citigroup, Inc.

Lucille S. Salhany Ms. Salhany has served as President and Chief Executive Officer of

Director since 2002 JHMedia, a consulting company, since 1997. Since 2003, she has

Age 63 been a partner and director of Echo Bridge Entertainment, an
independent film distribution company.

G. Kennedy Thompson Mr. Thompson has served as an Executive Advisor to Aquiline

Director since 2006 Capital Partners LLC, a private equity firm, since June 2009.

Age 59 Previously, Mr. Thompson served as Chairman of Wachovia

Corporation, a financial services company, from February 2003
until June 2008. Mr. Thompson also served as Chief Executive
Officer of Wachovia from 2000 until June 2008 and as President
from 1999 until June 2008.
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PROPOSAL NO. 2

RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board has appointed Ernst & Young LLP as the independent
registered public accounting firm to audit HP’s consolidated financial statements for the fiscal year
ending October 31, 2010. During fiscal 2009, Ernst & Young LLP served as HP’s independent
registered public accounting firm and also provided certain tax and other audit-related services. See
“Principal Accountant Fees and Services” on page 74. Representatives of Ernst & Young LLP are
expected to attend the annual meeting, where they will be available to respond to appropriate questions
and, if they desire, to make a statement.

Vote Required

Ratification of the appointment of Ernst & Young LLP as HP’s independent registered public
accounting firm for the 2010 fiscal year requires the affirmative vote of a majority of the shares of HP
common stock present in person or represented by proxy and entitled to be voted at the meeting.

Recommendation of the Board of Directors

Our Board recommends a vote FOR the ratification of the appointment of Ernst & Young LLP as
HP’s independent registered public accounting firm for the 2010 fiscal year. If the appointment is not
ratified, the Board will consider whether it should select another independent registered public
accounting firm.
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PROPOSAL NO. 3

APPROVAL OF THE AMENDED AND RESTATED 2004 STOCK INCENTIVE PLAN

Subject to stockholder approval, the HR and Compensation Committee of the Board has approved
an Amended and Restated Hewlett-Packard Company 2004 Stock Incentive Plan (the “Amended
Plan”). The Hewlett-Packard Company 2004 Stock Incentive Plan (the “Original Plan”) was originally
approved by stockholders on March 17, 2004. The Amended Plan provides for the following changes to
the Original Plan:

* Makes an additional 65,000,000 shares of common stock available for issuance;

* Provides that shares subject to an award that is forfeited or settled in cash are available for
future awards;

* Adds non-employee directors as eligible participants and establishes the terms for awards to
non-employee directors;

e Removes a provision in the Original Plan permitting the grant of discounted stock options;

* Removes provisions in the Original Plan establishing special treatment upon termination of
employment;

* Amends the performance criteria to make these criteria consistent with the performance criteria
under the Hewlett-Packard Company 2005 Pay-for-Results Plan; and

» Extends the expiration of the Original Plan for ten years.

The Board is asking HP stockholders to approve the Amended Plan so that HP may use the shares
of the Amended Plan to assist HP in achieving its goals of increasing profitability and stockholder
value, while also receiving a federal income tax deduction for certain compensation paid under the
Amended Plan under Section 162(m) of the Internal Revenue Code, as amended (the “Code”), and for
qualifying such shares for special tax treatment under Section 422 of the Code.

Summary of Amendments

Additional shares available for issuance. The Amended Plan authorizes the issuance of an
additional 65,000,000 shares. If stockholders approve the Amended Plan, the maximum aggregate
number of shares available for issuance under the Amended Plan would be 245,000,000 shares, of
which 98,917,550 shares remained available for future awards as of October 31, 2009, assuming that all
outstanding performance-based restricted unit awards pay out at the target amount. The additional
shares are intended to satisfy HP’s equity award needs for the next five years.

As of October 31, 2009, the maximum aggregate number of shares available for future grants
under all HP stock plans, including assumed plans, was 177,760,041. Of those shares, 24,267,156 shares
were reserved for issuance under a plan that expired in November 2009; 82,449,004 shares are no
longer available for future grants under assumed plans that were retired in November 2009; 33,034,340
shares are reserved for issuance under HP’s current employee stock purchase plan; 2,725,611 shares are
reserved for issuance under HP’s legacy employee stock purchase plan, a plan under which employee
stock purchases are no longer made; and 1,366,380 shares are reserved for issuance under HP’s Service
Anniversary Stock Plan, a plan under which awards are no longer granted. Taking into account these
adjustments, 33,917,550 shares were available for future grants as of October 31, 20009.

As of October 31, 2009, there were outstanding options to purchase a total of 233,214,162 shares
and outstanding stock appreciation rights (SARs) to purchase a total of 256,912 shares granted under
all of HP’s stock plans, including assumed plans. If exercised, the outstanding SAR awards are expected
to settle in cash rather than shares such that the exercise of those awards would not reduce the number
of shares available for issuance under the Amended Plan or increase the total number of shares
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outstanding. The weighted average exercise price of these options is $33.05 and the weighted average
remaining term is 2.6 years.

As of October 31, 2009, there were 31,584,583 shares underlying granted but unvested stock
awards under all of HP’s stock plans, including assumed plans, which includes 1,771,142 unvested
shares of restricted stock, 5,089,948 shares underlying unvested restricted stock units, and 24,723,493
shares underlying unvested performance-based restricted units based on performance and market
conditions as of that date.

Shares underlying forfeited awards are available for future awards. Shares subject to an award that is
forfeited or settled in cash are available for future awards under the Amended Plan. Shares that are
used to cover the exercise price of options or to cover tax withholding obligations and shares
repurchased on the open market will not be available for grants under the Amended Plan. Under the
terms of the Original Plan, shares subject to awards that are canceled, expire or are forfeited are not
available for future grants.

Non-employee director eligibility and terms of director awards. The Amended Plan is now the only
HP plan which provides for equity awards to non-employee directors. The non-employee directors are
eligible only for awards granted automatically as payment of their annual retainer for service on the
Board; they are not eligible for discretionary awards under the Amended Plan. The provisions of the
Amended Plan regarding non-employee director awards are based on the terms of the Hewlett-Packard
Company 1997 Director Plan, which has expired. Under the Amended Plan, the terms of the awards
granted to non-employee directors will be the same as those under the 1997 Director Plan except that
restricted stock unit awards will be granted instead of restricted stock awards. The number of shares
subject to restricted stock units granted under the Amended Plan will be determined in the same
manner as restricted stock awards were determined under the 1997 Director Plan so that the value of
awards granted to non-employee directors will not be affected by the change to restricted stock units.

No discounted stock options. The Original Plan permits awards of discounted stock options
(options granted with an exercise price less than the fair market value of a share of HP common stock
on the date of grant). Discounted options may not be granted under the Amended Plan.

No special provisions for termination of employment. The Original Plan contains provisions
addressing the impact of a termination of employment on outstanding equity awards under various
circumstances. Under the Amended Plan, awards are forfeited upon termination of employment unless
the plan administrator determines otherwise.

Additional performance criteria. The performance criteria in the Amended Plan have been
expanded to include the performance criteria under the Hewlett-Packard Company 2005 Pay-for-Results
Plan. The additional criteria are: cash conversion cycle; growth in cash flow, revenue, gross margin,
operating expense or operating expense as a percentage of revenue; net operating profit; controllable
operating profit; operating expense or operating expense as a percentage of revenue; customer
indicators; attainment of research and development milestones or new product invention or innovation;
succession plan development and implementation; improvement on productivity; attainment of objective
operating goals and employee metrics; and economic value added. All of the performance criteria
provided for under the Original Plan remain in the Amended Plan.

Expiration date of the Amended Plan. 'The Original Plan is scheduled to expire on March 16, 2014.
Stockholder approval of the Amended Plan will extend the plan expiration date to March 16, 2020.
Summary of the Amended Plan

The principal features of the Amended Plan are summarized below. The following summary of the
Amended Plan does not purport to be a complete description of all of the provisions of the Amended
Plan. It is qualified in its entirety by reference to the complete text of the Amended Plan, which has
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been filed with the SEC as Annex A to this proxy statement. Any HP stockholder who wishes to obtain
a copy of the Amended Plan may do so upon written request to the Secretary at HP’s principal
executive offices.

General. The purpose of the Amended Plan is to encourage ownership in HP by key personnel
whose long-term employment is considered essential to HP’s continued progress, thereby aligning
participants’ and stockholders’ interests. Stock options and stock awards, including stock units, and cash
awards may be granted under the Amended Plan. Options granted under the Amended Plan may be
either “incentive stock options,” as defined in Section 422 of the Code, or non-statutory stock options.

Administration. The Amended Plan may be administered by the Board, a committee appointed by
the Board or its delegate (as applicable, the “Administrator”).

Eligibility. Awards may be granted under the Amended Plan to employees of HP and its affiliates
and to non-employee directors. Incentive stock options may be granted only to employees of HP or its
subsidiaries. There are approximately 304,000 employees and ten non-employee directors eligible to
receive awards under the Amended Plan. The Administrator, in its discretion, selects the employees to
whom awards may be granted, the time or times at which such awards are granted, and the terms of
such awards.

Section 162(m) Limitations. Section 162(m) of the Code generally disallows a tax deduction to
public companies for compensation in excess of $1 million paid to the chief executive officer and the
three other most highly compensated officers. Certain performance-based compensation is specifically
exempt from the deduction limit if it otherwise meets the requirements of Section 162(m). One of the
requirements for equity compensation plans is that there must be a limit to the number of shares
granted to any one individual under the plan. Accordingly, the Amended Plan provides that no
employee may be granted more than 1,500,000 shares in any calendar year, except that an employee
may be granted awards covering up to an additional 1,500,000 shares in connection with his or her
initial employment with HP. The maximum amount payable pursuant to that portion of a cash award
granted under the Amended Plan for any fiscal year to any employee that is intended to satisfy the
requirements for “performance-based compensation” under Section 162(m) of the Code is $15,000,000.
Stockholder approval of this proposal will constitute stockholder approval of these limitations for
Section 162(m) purposes.

Terms and Conditions of Options. Each option is evidenced by a stock option agreement between
HP and the optionee and is subject to the following additional terms and conditions.

Exercise Price. 'The Administrator determines the exercise price of options at the time the
options are granted. The exercise price of a stock option may not be less than 100% of the fair market
value of the common stock on the date such option is granted, although certain replacement options
with lower exercise prices may be granted to service providers of entities acquired by HP. The fair
market value of the common stock is determined as the closing quoted sales price for the common
stock on the date the option is granted (or if no sales were reported that day, the last preceding day a
sale occurred). On January 25, 2010, the closing price of HP common stock on the NYSE was $50.06
per share. No option may be repriced to reduce the exercise price of such option without stockholder
approval (except in connection with a change in HP’s capitalization).

Exercise of Option; Form of Consideration. The Administrator determines when options
become exercisable and in its discretion may accelerate the vesting of any outstanding option. The
method of payment for shares issued upon exercise of an option is specified in each option agreement
or by the Administrator at the time of exercise of the option. The Amended Plan permits payment to
be made by cash, check, wire transfer, other shares of common stock of HP (with some restrictions),
broker assisted cashless exercises, any other form of consideration permitted by applicable law, or any
combination thereof.
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Term of Option. The term of an option may be no more than ten years from the date of
grant or 10%2 years in certain jurisdictions outside of the United States. No option may be exercised
after the expiration of its term.

Termination of Employment. If an optionee’s employment terminates for any reason, then all
options held by the optionee under the Amended Plan generally will terminate immediately upon the
optionee’s termination unless determined otherwise by the Plan Administrator.

Other Provisions. The stock option agreement may contain other terms, provisions and
conditions not inconsistent with the Amended Plan, as may be determined by the Administrator.

Terms and Conditions of Stock Awards. Each stock award agreement will contain provisions
regarding (1) the number of shares subject to such stock award or a formula for determining such
number, (2) the purchase price of the shares, if any, and the means of payment for the shares, (3) the
performance criteria, if any, and level of achievement versus these criteria that will determine the
number of shares granted, issued, retainable and vested, as applicable, (4) such terms and conditions on
the grant, issuance, vesting and forfeiture of the shares, as applicable, as may be determined from time
to time by the Administrator, (5) restrictions on the transferability of the stock award, and (6) such
further terms and conditions, in each case not inconsistent with the Amended Plan, as may be
determined from time to time by the Administrator.

Termination of Employment. In the case of stock awards, including stock units, unless the
Administrator determines otherwise, the restricted stock or restricted stock unit agreement will provide
that the unvested stock or stock units will be forfeited upon the awardee’s termination of employment
for any reason.

Vesting. The vesting of a stock award may be subject to performance criteria, continued
service of the awardee, or both.

Non-Employee Director Awards. Non-employee directors are eligible only for annual retainer
awards and are not eligible for any other type of award that is authorized under the Amended Plan.
Annual retainer awards paid in the form of equity are granted in the form of non-statutory stock
options or restricted stock units. The non-employee directors can elect to receive the annual equity
retainer and the annual cash retainer in the form of stock options or restricted stock units, provided
that such election is made within 25 days after the annual meeting at which they are elected. If no
election is made within this period, the annual equity retainer will be in the form of restricted stock
units and the annual cash retainer will be paid in cash. The awards are granted automatically one
month after the beginning of the director’s year of service. The exercise price of director stock options
cannot be less that 100% of the fair market value of a share of HP common stock on the grant date.

The number of shares subject to non-statutory stock option awards granted to non-employee
directors is determined as follows:

Amount of annual retainer to be paid as options

- X Multiplier (as defined below) = Number of shares

Fair market value of a share of HP common stock on the grant date
The Administrator determines the Multiplier prior to the grant date using a modified Black-Scholes
option valuation method that takes into account the following factors: (1) the fair market value of HP
common stock on the date the Multiplier is determined; (2) the average length of time that HP stock
options are held by optionees prior to exercise; (3) the risk-free rate of return based on the term
determined in (2) and on the interest rates of U.S. government securities; (4) the annual dividend yield
for HP common stock; and (5) the volatility of HP common stock over the ten-year period preceding
the date that the Multiplier is determined.
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The number of shares subject to restricted stock unit awards granted to non-employee directors is
determined as follows:

Amount of annual retainer to be paid as restricted stock units

- = Number of shares
Fair market value of a share of HP common stock on the grant date

Cash Awards. Each cash award agreement will contain provisions regarding (1) the target and
maximum amount payable to the awardee as a cash award, (2) the performance criteria and level of
achievement versus the criteria that will determine the amount of such payment, (3) the period as to
which performance shall be measured for establishing the amount of any payment, (4) the timing of
any payment earned by virtue of performance, (5) restrictions on the alienation or transfer of the cash
award prior to actual payment, (6) forfeiture provisions, and (7) such further terms and conditions, in
each case not inconsistent with the Amended Plan, as may be determined from time to time by the
Administrator. The maximum amount payable as a cash award that is settled for cash may be a
multiple of the target amount payable, but the maximum amount payable pursuant to that portion of a
cash award granted under the Amended Plan for any fiscal year to any awardee that is intended to
satisty the requirement for “performance-based compensation” under Section 162(m) of the Code shall
not exceed $15,000,000.

Nontransferability. Unless otherwise determined by the Administrator, awards granted under the
Amended Plan are not transferable other than by will or the laws of descent and distribution, and
options may be exercised during the optionee’s lifetime only by the optionee. The Administrator will
have the sole discretion to permit the transfer of an award.

Qualifying Performance Criteria. Qualifying Performance Criteria means any one of more of the
performance criteria listed below, either individually, alternatively or in combination, applied to either
HP as a whole or to a business unit, affiliate or business segment, either individually, alternatively or in
any combination, and measured either annually or cumulatively over a period of years, on an absolute
basis, or relative to a pre-established target, to previous years’ results or to a designated comparison
group, in each case as specified by the Administrator in the award agreement. The performance criteria
may be (1) cash flow or cash conversion cycle, (2) earnings (including gross margin, earnings before
interest and taxes, earnings before taxes, and net earnings), (3) earnings per share, (4) growth in
earnings or earnings per share, cash flow, revenue, gross margin, operating expense or operating
expense as a percentage of revenue, (5) stock price, (6) return on equity or average stockholders’
equity, (7) total stockholder return, (8) return on capital, (9) return on assets or net assets, (10) return
on investment, (11) revenue, (12) income or net income, (13) operating income or net operating
income, (14) operating profit, net operating profit, or controllable operating profit, (15) operating
margin or operating expense or operating expense as a percentage of revenue, (16) return on operating
revenue, (17) market share or customer indicators, (18) contract awards or backlog, (19) overhead or
other expense reduction, (20) growth in stockholder value relative to the moving average of the
S&P 500 Index or HP’s peer group index, (21) credit rating, (22) strategic plan development and
implementation, attainment of research and development milestones or new product invention or
innovation, (23) succession plan development and implementation, (24) improvement in productivity or
workforce diversity, (25) attainment of objective operating goals and employee metrics, (26) economic
value added, and (27) such other similar criteria as may be determined by the Administrator.

To the extent consistent with Section 162(m) of the Code, the Administrator may appropriately
adjust any evaluation of performance under a Qualifying Performance Criteria to exclude any of the
following events that occurs during a performance period: (A) asset write-downs; (B) litigation or claim
judgments or settlements; (C) the effect of changes in tax law, accounting principles or other such laws
or provisions affecting reported results; (D) accruals for reorganization and restructuring programs; and
(E) any extraordinary non-recurring items as described in Accounting Principles Board Opinion No. 30
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and/or in management’s discussion and analysis of financial condition and results of operations
appearing in HP’s annual report to shareholders for the applicable year.

Adjustments Upon Changes in Capitalization, Dissolution, Merger or Sale of Assets. Subject to any
required action by HP’s stockholders, (1) the number and kind of shares available for issuance under
the Amended Plan and/or covered by each outstanding award, (2) the price per share subject to each
outstanding award and (3) the share limitations set forth in Section 3 of the Amended Plan will be
proportionately adjusted for any increase or decrease in the number or kind of issued shares resulting
from a stock split, reverse stock split, dividend or other distribution (whether in the form of cash,
shares, other securities or property (other than regular cash dividends)) combination or reclassification
of HP’s stock, or any other increase or decrease in the number of issued shares of HP’s stock effected
without receipt of consideration by HP; provided, however, that conversion of any convertible securities
of HP shall not be deemed to have been “effected without receipt of consideration.” Such adjustment
shall be made by the Administrator, whose determination in that respect shall be final, binding and
conclusive. Except as expressly provided in the Amended Plan, no issuance by HP of shares of stock of
any class, or securities convertible into shares of stock of any class, shall affect, and no adjustment by
reason thereof shall be made with respect to, the number or price of shares of common stock subject to
an award.

In the event of a liquidation or dissolution, any unexercised options or stock awards will terminate.
The Administrator, in its discretion, may provide that each optionee shall have the right to exercise all
of the optionee’s options, including those not otherwise exercisable, until the date ten days prior to the
consummation of the liquidation or dissolution and be fully vested in any stock awards.

In the event of a change of control of HP, as defined in the Amended Plan and determined by the
Board, the Board, in its discretion, may provide for the assumption, substitution or adjustment of each
outstanding award, accelerate the vesting of options and terminate any restrictions on stock awards or
cash awards, or cancel awards for a cash payment to the awardee.

Amendment and Termination of the Plan. The Administrator may amend, alter, suspend or
terminate the Amended Plan or any award agreement, or any part thereof, at any time and for any
reason. However, HP will obtain stockholder approval for any amendment to the Amended Plan to the
extent required by applicable laws or stock exchange rules. In addition, without limiting the foregoing,
unless approved by HP stockholders, no such amendment shall be made that would: (1) increase the
maximum number of shares for which awards may be granted under the Amended Plan, other than an
increase pursuant to a change in HP’s capitalization, (2) reduce the minimum exercise price for options
granted under the Amended Plan, (3) reduce the exercise price of outstanding options, or
(4) materially expand the class of persons eligible to receive awards under the Amended Plan. No such
action by the Administrator or stockholders may alter or impair any award previously granted under
the Amended Plan without the written consent of the awardee. Unless terminated earlier, the
Amended Plan shall terminate on March 16, 2020.

New Plan Benefits. Because benefits under the Amended Plan will depend on the Administrator’s
actions and the fair market value of common stock at various future dates, it is not possible to
determine the benefits that will be received by directors, executive officers and other employees if the
Amended Plan is approved by the stockholders.

U.S. Federal Income Tax Consequences

Incentive Stock Options. An optionee who is granted an incentive stock option does not recognize
taxable income at the time the option is granted or upon its exercise, although the exercise is an
adjustment item for alternative minimum tax purposes and may subject the optionee to the alternative
minimum tax. Upon a disposition of the shares more than two years after grant of the option and one
year after exercise of the option, the optionee will recognize long-term capital gain or loss equal to the
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difference between the sale price and the exercise price. If the holding periods are not satisfied, then:
(1) if the sale price exceeds the exercise price, the optionee will recognize capital gain equal to the
excess, if any, of the sale price over the fair market value of the shares on the date of exercise and will
recognize ordinary income equal to the difference, if any, between the lesser of the sale price or the
fair market value of the shares on the exercise date and the exercise price; or (2) if the sale price is
less than the exercise price, the optionee will recognize a capital loss equal to the difference between
the exercise price and the sale price. Unless limited by Section 162(m) of the Code, HP is entitled to a
deduction in the same amount as and at the time the optionee recognizes ordinary income.

Non-Statutory Stock Options. An optionee does not recognize any taxable income at the time a
non-statutory stock option is granted. Upon exercise, the optionee recognizes taxable income generally
measured by the excess of the then fair market value of the shares over the exercise price. Any taxable
income recognized in connection with an option exercise by an employee of HP is subject to tax
withholding by HP. Unless limited by Section 162(m) of the Code, HP is entitled to a deduction in the
same amount as and at the time the optionee recognizes ordinary income. Upon a disposition of such
shares by the optionee, any difference between the sale price and the exercise price, to the extent not
recognized as taxable income as provided above, is treated as long-term or short-term capital gain or
loss, depending on the holding period.

Stock Awards. Stock awards will generally be taxed in the same manner as non-statutory stock
options. However, a restricted stock award is subject to a “substantial risk of forfeiture” within the
meaning of Section 83 of the Code to the extent the award will be forfeited in the event that the
employee ceases to provide services to HP. As a result of this substantial risk of forfeiture, the
employee will not recognize ordinary income at the time of award. Instead, the employee will recognize
ordinary income on the dates when the stock is no longer subject to a substantial risk of forfeiture, or
when the stock becomes transferable, if earlier. The employee’s ordinary income is measured as the
difference between the amount paid for the stock, if any, and the fair market value of the stock on the
date the stock is no longer subject to forfeiture.

The employee may accelerate his or her recognition of ordinary income, if any, and begin his or
her capital gains holding period by timely filing (i.e., within thirty days of the award) an election
pursuant to Section 83(b) of the Code. In such event, the ordinary income recognized, if any, is
measured as the difference between the amount paid for the stock, if any, and the fair market value of
the stock on the date of the grant of the award, and the capital gain holding period commences on
such date. The ordinary income recognized by an employee will be subject to tax withholding by HP.
Unless limited by Section 162(m) of the Code, HP is entitled to a deduction in the same amount as
and at the time the employee recognizes ordinary income.

Stock Units and Performance-Based Units. A grantee does not recognize any taxable income at the
time a stock unit is granted. Generally, restricted stock units, including performance-based units, will be
subject to income taxation based upon the fair market value of the shares underlying the units on each
date shares are delivered or made available at the vesting date. The ordinary income recognized by an
employee will be subject to tax withholding by HP. Unless limited by Section 162(m) of the Code, HP is
entitled to a deduction in the same amount as and at the time the employee recognizes ordinary
income.

Cash Awards. Upon receipt of cash, the recipient will have taxable ordinary income, in the year
of receipt, equal to the cash received. Any cash received will be subject to tax withholding by HP.
Unless limited by Section 162(m) of the Code, HP will be entitled to a tax deduction in the amount
and at the time the recipient recognizes compensation income.

The foregoing is only a summary of the effect of U.S. federal income taxation upon awardees and
HP with respect to the grant and exercise of awards under the Amended Plan based on the U.S.
federal income tax laws in effect as of the date of this proxy statement. It is not intended to be
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exhaustive and does not discuss the tax consequences arising in the context of the employee’s death or
the income tax laws of any municipality, state or foreign country in which the employee’s income or
gain may be taxable or the gift, estate, excise (including application of Code Section 409A), or any tax
law other than U.S. federal income tax law. Because individual circumstances may vary, HP advises all
recipients to consult their own tax advisor concerning the tax implications of awards granted under
the Amended Plan.

Equity Compensation Plan Information
For additional information about our equity compensation plans, please see the section titled
“Equity Compensation Plan Information” on page 72.

Vote Required

Approval of the Amended Plan requires the affirmative vote of a majority of the shares of HP
common stock present in person or represented by proxy and entitled to be voted on the proposal at
the annual meeting, provided that the total votes cast on the proposal represents more than 50% of all
shares entitled to vote on the proposal.

Recommendation of the Board of Directors

Our Board recommends a vote FOR the approval of the Amended and Restated Hewlett-Packard
Company 2004 Stock Incentive Plan.
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PROPOSAL NO. 4

PROPOSAL TO CONDUCT AN ANNUAL ADVISORY VOTE ON EXECUTIVE COMPENSATION

The HP Board is providing HP stockholders with the opportunity to advise the Board as to
whether HP should conduct an advisory vote with respect to its executive compensation policies and
procedures at each annual meeting of stockholders beginning with HP’s 2011 annual meeting of
stockholders. If this proposal is approved, HP stockholders would vote at each HP annual meeting of
stockholders on the compensation policies and procedures as described in the “Compensation
Discussion and Analysis” section of the proxy statement for that meeting. The annual advisory vote
would be non-binding, but the Board and the HR and Compensation Committee would take into
account the outcome of the vote when making future decisions about its executive compensation
policies and procedures.

Vote Required

Approval of this proposal requires the affirmative vote of a majority of the shares of HP common
stock present in person or represented by proxy and entitled to be voted on the proposal at the annual
meeting.

Recommendation of the Board of Directors

Our Board recommends a vote FOR the approval of this proposal to conduct an annual advisory
vote on executive compensation.
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COMMON STOCK OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information as of December 31, 2009 concerning beneficial
ownership by:

¢ holders of more than 5% of HP’s common stock,

e HP directors and nominees,

e cach of the named executive officers listed in the Summary Compensation Table on page 55, and
¢ all directors and HP executive officers as a group.

The information provided in the table is based on HP’s records, information filed with the SEC
and information provided to HP, except where otherwise noted.

The number of shares beneficially owned by each entity or individual is determined under SEC
rules, and the information is not necessarily indicative of beneficial ownership for any other purpose.
Under such rules, beneficial ownership includes any shares as to which the entity or individual has sole
or shared voting power or investment power and also any shares that the entity or individual has the
right to acquire as of March 1, 2010 (60 days after December 31, 2009) through the exercise of any
stock options, through the vesting of restricted stock units (“RSUs”) payable in shares, or upon the
exercise of other rights. Beneficial ownership excludes options or other rights vesting after March 1,
2010 and any RSUs vesting on or before March 1, 2010 that may be payable in cash or shares at HP’s
election. Unless otherwise indicated, each person has sole voting and investment power (or shares such
powers with his or her spouse) with respect to the shares set forth in the following table.

BENEFICIAL OWNERSHIP TABLE

Shares of Percent of
Common Stock Common Stock

Name of Beneficial Owner Beneficially Owned Outstanding
State Street Bank and Trust Company® ... ................... 127,144,496 5.4%
Marc L. Andreessen . . .. ....... ...ttt 0 *
Lawrence T. Babbio, Jr.® . ... .. .. .. .. . . . . . . . ... 112,181 *
Sari M. Baldauf® . . . . ... ... . ... 26,862 *
Rajiv L. Gupta®™ . ... .. ... ... . 1,020 *
John H. Hammergren® . ... ... ... ...................... 43,588 *
Joel Z. Hyatt® . . ... ... . . 9,725 *
John R. Joyce. . . ... .. 6,416 *
Robert L. Ryan? . ... .. ... .. ... . . . ... 16,152 *
Lucille S. Salhany® . . .. ... ... ... . ... ... ... .. 81,384 *

G. Kennedy Thompson® . . . ... ... ... ... ... .............. 17,724 *
Mark V. Hurd® . . . . 1,432,627 *
Catherine A. Lesjak(!) . ... ... ... ... .. ... .. . . ... 155,523 *

R. Todd Bradley('> . . ... ... ... ... . . . . .. . ... 414,167 *
Ann M. Livermore™ . . . . ... ... . 2,749,322 *
Vyomesh L Joshi™ . ... ... .. ... ... . .. ... 2,048,075 *
All current executive officers and directors as a group (22 persons) . . 9,107,143 *

* Represents holdings of less than 1%.

(1) Based on a Schedule 13G filed with the SEC on February 17, 2009 by State Street Bank and Trust Company, acting in
various fiduciary capacities. State Street Bank and Trust Company reported sole voting power over 100,238,279 shares,
shared voting power over 26,906,217 shares, and shared dispositive power over all shares beneficially owned. The
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Schedule 13G contained information as of February 17, 2009 and may not reflect current holdings of HP common stock.
The address for State Street Bank and Trust Company is State Street Financial Center, One Lincoln Street, Boston,
Massachusetts 02111.

Includes 75,345 shares that Mr. Babbio has the right to acquire by exercise of stock options.
Includes 12,732 shares that Ms. Baldauf has the right to acquire by exercise of stock options.
Includes 714 shares that Mr. Gupta has the right to acquire by exercise of stock options.

Includes 2,600 shares that Mr. Hammergren holds indirectly through a trust and 36,390 shares that Mr. Hammergren has
the right to acquire by exercise of stock options.

Includes an aggregate of 200 shares that Mr. Hyatt holds indirectly through two trusts.
Represents shares held by Mr. Ryan indirectly through a trust.

Includes 46,978 shares that Ms. Salhany has the right to acquire by exercise of stock options.
Includes 8,364 shares that Mr. Thompson has the right to acquire by exercise of stock options.
Includes 975,000 shares that Mr. Hurd has the right to acquire by exercise of stock options.

Includes 306 shares held by Ms. Lesjak’s spouse and 132,700 shares that Ms. Lesjak has the right to acquire by exercise of
stock options.

Includes 382,500 shares that Mr. Bradley has the right to acquire by exercise of stock options.

Includes 3,967 shares held by Ms. Livermore in the HP 401(k) plan and 2,652,136 shares that Ms. Livermore has the right
to acquire by exercise of stock options.

Includes an aggregate of 70,008 shares that Mr. Joshi holds indirectly through two living trusts, an aggregate of 100,000
shares that Mr. Joshi holds indirectly through two grantor retained annuity trusts, and 1,785,200 shares that Mr. Joshi has
the right to acquire by exercise of stock options.

Includes 7,551,259 shares that executive officers and directors have the right to acquire.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act, requires our directors, executive officers and holders of more
than 10% of HP common stock to file reports with the SEC regarding their ownership and changes in
ownership of our securities. HP believes that, during fiscal 2009, its directors, executive officers and
10% stockholders complied with all Section 16(a) filing requirements. In making these statements, HP
has relied upon an examination of the copies of Forms 3, 4, and 5, and amendments thereto, and the
written representations of its directors, executive officers and 10% stockholders.

TRANSACTIONS WITH RELATED PERSONS
Related Person Transaction Policies and Procedures

HP has adopted a written policy for approval of transactions between HP and its directors,
director nominees, executive officers, beneficial owners of more than 5% of HP’s common stock, and
their respective immediate family members where the amount involved in the transaction exceeds or is
expected to exceed $100,000 in a single calendar year.

The policy provides that the Nominating and Governance Committee reviews certain transactions
subject to the policy and decides whether or not to approve or ratify those transactions. In doing so,
the Nominating and Governance Committee determines whether the transaction is in the best interests
of HP. In making that determination, the Nominating and Governance Committee takes into account,
among other factors it deems appropriate:

* The extent of the related person’s interest in the transaction;

* Whether the transaction is on terms generally available to an unaffiliated third-party under the
same or similar circumstances;

¢ The benefits to HP;

* The impact or potential impact on a director’s independence in the event the related party is a
director, an immediately family member of a director or an entity in which a director is a
partner, stockholder or executive officer;

* The availability of other sources for comparable products or services; and
* The terms of the transaction.

The Nominating and Governance Committee has delegated authority to the chair of the
Nominating and Governance Committee to pre-approve or ratify transactions where the aggregate
amount involved is expected to be less than $1 million. A summary of any new transactions
pre-approved by the chair is provided to the full Nominating and Governance Committee for its review
in connection with each of the committee’s regularly scheduled meetings.

The Nominating and Governance Committee has adopted standing pre-approvals under the policy
for limited transactions with related persons. Pre-approved transactions include:

1. Compensation of executive officers that is excluded from reporting under SEC rules where
HP’s HR and Compensation Committee approved (or recommended that the Board approve)
such compensation;

2. Director compensation;

3. Transactions valued at less than $1 million or 2% of the other company’s consolidated gross
revenues, where the related person has an interest only as an employee (other than executive
officer), director or beneficial holder of less than 10% of the other company’s shares;
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4.  Charitable contributions of less than $1 million or 2% of the charity’s annual receipts, where
the related person has an interest only as an employee (other than executive officer) or
director; and

5. Transactions where all stockholders receive proportional benefits.

A summary of new transactions covered by the standing pre-approvals described in paragraphs 3
and 4 above is provided to the Nominating and Governance Committee for its review in connection
with each of the committee’s regularly scheduled meetings.

Fiscal 2009 Related Person Transactions

Christopher Rittenmeyer, the son of Ronald Rittenmeyer, a former executive officer of HP, was
employed by HP during a portion of fiscal 2009. He was paid a base salary of $233,100, participated in
HP’s equity award and benefit programs and received an award of 10,690 performance-based restricted
units during that period. He also received cash payments totaling $859,787 in fiscal 2009 pursuant to an
agreement with HP relating to the termination of his employment.

Kimberly Bocian, the spouse of Peter Bocian, an executive officer of HP, was employed by HP
during a portion of fiscal 2009. She was paid a base salary of $151,136 and received bonuses totaling
$77,954 with respect to her employment with HP during that period. Ms. Bocian also participated in
HP’s equity award and benefit programs in fiscal 2009 and received an award of 5,000 stock options
during that period.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Introduction

As the world’s largest technology company, Hewlett-Packard requires uniquely talented executives
who are able to manage the company in a way that creates both short- and long-term value for
stockholders. HP’s mission is to invent technologies and deliver services that drive business value,
create social benefit and improve the lives of customers—with a focus on positively impacting the
greatest number of people possible.

The HR and Compensation Committee of the Board of Directors (the “Committee”) believes that
the degree to which HP fulfills its mission is highly dependent upon the long-term retention and
effective motivation of its executives. As such, the Committee spends a significant amount of time
understanding the market for executive talent, the economic factors that affect HP, and HP’s short- and
long-term performance within this context. Ultimately, the amount of compensation awarded to HP’s
executives is determined based on HP’s performance and what the Committee believes is in the best
interests of stockholders. These decisions are supported by strong corporate governance practices and
transparency—areas where HP has long been a leader.

Like most companies, HP uses a combination of fixed and variable compensation programs to help
align the interests of HP’s executives with its stockholders. HP’s “pay-for-performance” philosophy
forms the foundation of all of the Committee’s decisions regarding compensation. Underlying these
decisions is also the Committee’s belief that the labor market for the type of executive talent HP
requires is limited and that HP’s executives are among the most capable, highest performing executives
available regardless of the industry. This compensation philosophy is central to HP’s ability to attract
and retain the motivated and talented individuals who have driven superior financial results for HP and
its stockholders.

Each year the Committee, along with HP management, establishes aggressive targets that require
the achievement of significant financial performance. At the end of each year, the Committee
determines compensation by assessing performance against financial targets, relative peer performance
and other non-financial goals. This approach has been consistently used over time and has helped to
ensure stability within HP’s executive leadership through a period of tremendous growth and
transformation and an ever-changing economic environment.

The following pages of this Compensation Discussion and Analysis (this “CD&A”) include the
following:

* An overview of HP’s Total Rewards Program, including our policy on pay positioning and pay
for performance, which appears under “HP Total Rewards Program” and “Executive Officer
Compensation Within Total Rewards”;

* A description of the roles of those responsible for overseeing and implementing the
compensation plan, which appears under “Oversight and Authority Over Executive
Compensation”;

* A description of how we develop our competitive compensation structure, including how we use
external data, which appears under “Use of Comparative Compensation Data” and “Analysis of
HP’s Process for Setting Executive Compensation”;

e A discussion of the impact of this analysis on the compensation of the named executive officers,
which appears under “Analysis of the Elements of Executive Compensation—Base Pay,”
“—Annual Incentive Pay” and “—Long Term Incentive Pay”;
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* A summary of the other elements of executive officer compensation under HP’s Total Rewards
Program, which appears under “Analysis of the Elements of Executive Compensation—Benefits,”
“—Perquisites,” “—Severance Plan for Executive Officers” and “—Benefits in the Event of a
Change of Control”; and

* An outline of some other aspects of HP’s Total Rewards Program, which appears under “Stock
Ownership Guidelines,” “Accounting and Tax Effects,” “Policy on Recovery of Bonus in Event of
Financial Restatement” and “Approval Process for Equity Grants.”

The compensation tables appear immediately following this CD&A.

HP’s Total Rewards Program

Compensation and benefits for employees at all levels of HP, including for the named executive
officers listed in the Summary Compensation Table on page 55 (the “NEQOs”), are determined in the
context of HP’s Total Rewards Program. The Total Rewards Program includes base pay, annual variable
pay, long-term incentive pay, benefits and perquisites. Overall, the Total Rewards Program aims to
foster a high-performance culture at all levels and to provide an opportunity for employees to earn
significant rewards if HP achieves strong financial results.

While the elements of the Total Rewards Program are intended to motivate and encourage
employees at all levels of HP to drive performance and achieve superior results for stockholders, there
is a different emphasis on certain elements of the Total Rewards Program based on an employee’s
position and ability to impact HP’s financial results. Within the Total Rewards Program, the percentage
of performance-based pay, or at-risk pay, increases with job responsibility. Among HP’s peer group
companies, HP executives have a higher percentage of performance-based pay, which generally means
smaller bonuses and lower overall compensation in years of low performance and higher bonuses and
long-term incentive payouts in years of exceptional performance, reflective of the performance
achieved.

Executive Officer Compensation Within Total Rewards

As the world’s largest technology company with multiple business units of significant size and
complexity, the Committee generally targets the total compensation of HP’s executive officers to be at
or near the 75" percentile of pay for comparable positions at its peer group companies. The
Committee believes this level of pay is necessary to provide appropriate retention and incentives to
HP’s executive officers and that it is appropriate given HP’s size and complexity. It also generally
corresponds to HP’s percentile ranking of revenue within its peer group companies. In the case of
NEOs who head significant business segments, the Committee has determined that setting and paying
target compensation above this range is justified due to the fact that these business segments exceed
the total size of many of HP’s peer group companies.

At the NEO level, there is the greatest emphasis on linking pay to performance so as to align the
interests of the NEOs directly with those of stockholders. Accordingly, compensation is structured so
that approximately 80% to 90% of NEO compensation is performance-based depending upon HP’s
financial results, with the remaining 10% to 20% comprising base pay and benefits. The Committee
believes that this percentage of performance-based pay is appropriate for application to the NEOs.

Within the portion of pay representing performance-based pay, approximately 15% to 35% is tied
to achievement of annual incentive goals and 65% to 85% is tied to achievement of financial goals over
a longer period of time. This mix of short- and long-term incentives provides sufficient rewards in the
short-term to motivate near-term performance, while at the same time providing significant incentives
to keep HP’s executives focused on longer-term corporate goals that drive stockholder value. This also
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mitigates the risk of NEOs focusing solely on short-term or solely on long-term goals. It is also
consistent with the practice of HP’s peer group companies.

Under this compensation structure, when business segment or company results do not meet
expectations, the total compensation of HP’s NEOs may be below market in comparison to HP’s peer
group companies. Similarly, when superior results are achieved, the NEOs may receive significant
above-market rewards. Furthermore, in any one year, because HP is comprised of a number of
independent business units, NEOs in high-performing business units may receive significantly more
compensation than NEOs in business units that did not perform as well.

Oversight and Authority Over Executive Compensation
Role of the HR and Compensation Committee and its Advisors

The Committee oversees and provides strategic direction to management regarding HP’s Total
Rewards Program generally. It makes recommendations regarding the CEO’s compensation to the
independent members of the Board, and it approves the compensation of the remaining Section 16
officers. Each Committee member is an independent non-employee director with significant experience
in managing employee-related issues and making executive compensation decisions. The Committee
employs its own independent compensation consultant, Frederic W. Cook & Co., Inc. (“Cook™), as well
as its own independent counsel, Sonnenschein Nath & Rosenthal LLP.

Cook provides analyses and recommendations that inform the Committee’s decisions, but it does
not decide or approve any compensation actions. During fiscal 2009, Cook advised the Committee chair
on setting agenda items for Committee meetings; developed criteria used to identify peer companies
for executive compensation and performance comparisons; evaluated market data and competitive
position benchmarking compiled by management’s consultants; and reviewed various proposals
presented to the Committee by management. The Committee’s independent counsel advises on legal
matters that come before the Committee, including proxy statements, Committee resolutions and
employment matters involving Section 16 officers. Neither Cook nor the independent counsel performs
other services for HP, and neither will do so without the prior consent of the Committee chair.

The Committee met nine times in fiscal 2009, including six times in executive session. The
Committee’s independent advisors participated in all of the Committee’s meetings and, when requested
by the Committee chair, in the preparatory meetings and the executive sessions. HP’s CEO attended
some of the Committee’s meetings but none of its executive sessions.

Role of Management and the Chief Executive Officer in Setting Executive Compensation

On an annual basis, management considers market competitiveness, business results, experience
and individual performance in evaluating NEO compensation. The Executive Vice President, Human
Resources and other members of HP’s Human Resources department, together with members of the
Finance and Legal departments, work with the CEO to design and develop compensation programs, to
recommend changes to existing plans and programs applicable to NEOs and other senior executives, to
recommend financial and other targets to be achieved under those programs, to prepare analyses of
financial data, peer comparisons and other briefing materials to assist the Committee in making its
decisions, and, ultimately, to implement the decisions of the Committee.

The Executive Vice President, Human Resources has engaged Mercer LLC as management’s
compensation consultant. Mercer provides information and analyses that inform management’s
recommendations. During fiscal 2009, Mercer gathered market and performance data on HP’s peer
group companies and analyzed the compensation of HP’s Section 16 officers against that data. Mercer
provides other consulting services to HP as well.

43



The CEO is actively engaged in setting compensation for other executives through a variety of
means, including recommending for Committee approval the financial performance goals and the
annual variable pay amounts for his executive team. He works closely with other members of executive
management in analyzing relevant market data to determine base salary and annual target bonus
opportunities for senior management and to develop targets for the short- and long-term incentive
plans. Financial targets are set to drive both annual performance and long-term value creation for
stockholders. The CEO is subject to the same financial performance goals as the other NEOs, all of
which are approved by the Committee.

Use of Comparative Compensation Data

Each year, the Committee reviews the compensation of HP’s Section 16 officers and compares it
to that of HP’s peer group companies. This process starts with the selection of an appropriate group of
peer companies for comparison purposes. In 2008 the Committee adopted a “rules-based” method for
determining the executive compensation peer group and refined this approach in 2009 by reducing the
market capitalization level primarily to reflect changes in the economy. Under this approach, the peer
group companies are determined using six screening levels: (1) current market capitalization greater
than $17 billion (down from $25 billion in 2008); (2) revenue in excess of $10 billion for technology
companies and $50 billion for companies in other industries; (3) inclusion in the S&P 500 Index, the
Dow Jones 30 Index and/or the Dow Jones Global Titans Index; (4) inclusion in industry-specific
categories of information technology, industrials, materials, telecommunications services, consumer
discretionary and consumer staples; (5) the global scope and complexity of the company’s business; and
(6) in the case of companies used for comparison of CEO pay, a lack of anomalous pay practices
(typically companies with a founder as CEO). The Committee believes that use of this methodology
produces the appropriate peer group for comparison, as well as a group that is large and diverse
enough so that the addition or elimination of any one company does not alter the overall analysis.

Under this six-level screening approach, the peer group used by the Committee during fiscal 2009
for executive compensation comparison purposes included all of the companies included in the prior
year’s peer group, as well as one new company. In addition, one company was retained in the peer
group for year-over-year consistency, even though that company’s market capitalization did not exceed
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the $17 billion threshold at the time that the peer group was determined. The full list of companies is
as follows:

Company Name Revenue ($ in billions)*
ConocoPhillips. . . ... 246.18
General Electric. . . ... .. ... . . 182.52
AT&T . 124.03
Hewlett-Packard Company . .......................... 114.55
IBM . 103.63
VETIZON . . o oot e 97.35
Procter & Gamble ... ....... ... ... ... . .. . .. ... 79.03
Johnson & Johnson .. .............. ... ... .. .. ..... 63.75
Dell .. 61.10
Boeing . ... . 60.91
United Technologies . . .. ........ ... ... 58.68
Microsoft. . . ... 58.44
Dow Chemical . . ....... ... .. ... .. ... 57.51
United Parcel Service . .. ....... ... ... . .. 51.49
Intel . ... 37.59
Apple . . 36.54
Cisco Systems . .. ... 36.12
Oracle . . ... oo 23.25
Google . ... 21.80
EMC. . 14.88
Texas Instruments . ............. ... 12.50
* Represents fiscal 2008 reported revenue, except fiscal 2009 reported revenue is provided for Apple, Dell, Cisco

Systems, Microsoft, Oracle, Procter & Gamble and HP.

Following its determination of the executive compensation peer group, management presents the
Committee with its analysis of executive officer pay. This analysis is then discussed and reviewed by the
Committee with its independent advisors. The Committee finds comparative data useful in setting and
adjusting executive compensation. In general, the aim is to set target compensation levels at or near the
75" percentile, with an opportunity to earn greater rewards for the achievement of superior business
results.

Analysis of HP’s Process for Setting Executive Compensation

A broad range of facts and circumstances is considered in setting executive compensation. Among
the factors considered for HP’s executives generally, and for the NEOs in particular, are business
results, market competitiveness, internal equity, past practice, experience and individual performance.
The weight given each factor may differ from year to year and may differ among individual NEOs in
any given year. For example, when HP recruits externally, market competitiveness and experience as
well as the circumstances unique to a particular candidate may weigh more heavily in the compensation
analysis. In contrast, when determining year-over-year compensation for current NEOs, business results,
peer company metrics, and internal equity generally factor more heavily in the analysis.

Because such a large percentage of NEO pay is performance-based, the Committee spends
significant time determining the financial targets for HP’s short- and long-term incentive pay plans. In
general, management makes the initial recommendation for the financial targets, and these
recommendations are reviewed and discussed by the Committee and its independent advisors. The
major factor used in setting targets for the current fiscal year are business results from the most
recently-completed fiscal year; other factors taken into account may include the general business

45



climate and global market conditions, as well as conditions or goals specific to a particular business
segment. Targets are set by the Committee during HP’s first fiscal quarter, typically at either its
November or January meetings.

Following close of the fiscal year, the Committee reviews actual financial results against the targets
approved by the Committee under HP’s incentive compensation plans for that year, and payouts under
the plans are generally determined based on performance against the targets as set. The total incentive
compensation payments approved by the Committee may be more or less than the amounts determined
solely by performance against targets due to a range of other factors, such as the quality of earnings,
the number and size of strategic acquisitions, and the economic conditions in which the performance
was delivered. Based on the financial results and recommendations presented by management, the
Committee reviews the individual performance of the NEOs (other than the CEO) as reported by the
CEO and determines their incentive compensation for that fiscal year.

In fiscal 2009, HP achieved solid financial results in a very challenging global economic
environment. This performance was driven by the significant transformation HP has undergone in
recent years, which resulted in a broader portfolio of products and services and a significantly improved
cost structure. These changes not only contributed to HP’s solid 2009 performance, but also positioned
the company well for the future. For fiscal 2009, HP delivered revenue of $114.6 billion and GAAP
diluted earnings per share of $3.14. Total shareholder return during fiscal 2009 was 25% compared to
10% for the S&P 500 during that period.

In evaluating the performance of the CEO and recommending his compensation to the
independent members of the Board, the Committee takes into account corporate financial
performance, as well as performance on a range of non-financial factors, including accomplishment of
strategic goals, workforce development and diversity, succession planning, and his working relationship
with the Board. Overall, the Committee and the Board believe that, under the CEO’s leadership in
fiscal 2009, HP achieved solid financial results in a difficult economic environment and that he also
continued to demonstrate significant achievement on a broad range of non-financial goals, including the
integration of acquired companies, talent management and succession planning.

In setting incentive compensation for NEOs, the Committee generally does not consider the effect
of past changes in stock price, or expected payouts or earnings under other plans. In addition, incentive
compensation decisions are made without regard to length of service or prior awards. For example,
NEOs with longer service at HP or who are eligible for retirement do not receive greater or lesser
awards, or larger or smaller target amounts, in a given year than do NEOs with shorter service.

Analysis of Elements of Executive Compensation

Under HP’s Total Rewards Program, executive compensation consists of the following elements:
base pay, annual incentive pay, long-term incentive pay, benefits and perquisites.

Base Pay

Consistent with HP’s philosophy of tying pay to performance, HP executives receive a relatively
small percentage of their overall targeted compensation in the form of base pay. Consistent with the
practice of HP’s peer group companies, the NEOs are paid an amount in the form of base pay
sufficient to attract qualified executive talent and maintain a stable management team. The Committee
aims to have executive base salaries be at the market median for comparable positions and to comprise
10% to 20% of their overall compensation, which is also consistent with the practice of HP’s peer
companies.

In February 2009, HP announced base pay reductions for all employees at graduated rates based
on job level, where and as permitted by local law. These reductions were part of several cost savings
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initiatives implemented in fiscal 2009 to reduce costs and create a more variable cost structure in light
of the challenging economic environment. As part of these changes, Mr. Hurd’s base pay was reduced
by 20%, and the base pay of the remaining NEOs was reduced by 15%. The base pay reductions were
effective on March 16, 2009 in the United States.

As discussed below under “Annual Incentive Pay,” in November 2009 the Committee approved
discretionary cash awards to each NEO, all or a portion of which were equal to the amount of the base
pay reduction incurred by the NEO during fiscal 2009. All other employees who incurred a base pay
reduction in fiscal 2009 also received discretionary cash awards equal to the base pay reductions they
incurred.

Annual Incentive Pay

The NEOs are eligible to receive annual incentive pay under the Hewlett-Packard Company 2005
Pay-for-Results Plan (“the PfR Plan”). In the discretion of the Committee (or, in the case of the CEO,
in the discretion of the independent Board members), HP executives may receive additional annual
incentive pay outside the PfR Plan. Annual incentive pay under the PfR Plan is awarded based on
achievement against the key financial metrics of revenue and net profit, each of which is equally
weighted under the plan for performance from threshold to target. For performance above target,
additional funding is driven by performance on net profit. These metrics address both “top line”
(revenue) and “bottom line” (net profit) corporate financial goals.

The combination of these two metrics limits the ability of an executive to be rewarded for taking
excessive risk on behalf of HP by, for example, seeking revenue-enhancing opportunities at the expense
of profitability, since performance is required on both metrics to achieve payout under the PfR Plan.

At the beginning of each fiscal year, PfR Plan revenue and net profit targets are set for each of
HP’s business units. For PfR Plan participants in most business units, including Messrs. Bradley and
Joshi and Ms. Livermore, payouts are determined based 50% on the performance of their respective
business units and 50% on HP’s overall performance. For PfR participants in corporate functions,
including Mr. Hurd and Ms. Lesjak, payouts under the plan are made based 100% on HP’s overall
performance. HP’s overall performance is determined by aggregating the performance of all eight
business units.

The targeted short-term bonus percentages for the NEOs in fiscal 2009 have remained unchanged
since fiscal 2007 at 200% of base pay for Mr. Hurd and 125% of base pay for the remaining NEOs.

The fiscal 2009 targets were recommended by management and set by the Committee at its
meeting in January 2009, at a time when the full extent of the economic downturn that had begun in
the fall of 2008 was not known. As in prior years, the 2009 targets were set primarily based on expected
improvement over prior year achievements.

At its November 2009 meeting, the Committee reviewed and certified HP’s annual performance
against the targets under the PfR Plan for fiscal 2009. All business units achieved financial performance
above threshold but below target based on their fiscal 2009 revenue. Net profit was above threshold but
below target in some business units (including the Personal Systems Group headed by Mr. Bradley and
some segments within the HP Enterprise Business headed by Ms. Livermore) and above target in other
business units (including the Imaging and Printing Group headed by Mr. Joshi and one segment within
the HP Enterprise Business headed by Ms. Livermore). These levels of achievement resulted in the
PfR Plan payouts to the NEOs identified in footnote (5) to the Summary Compensation Table, with
variations among the NEOs determined based on differences in business unit performance against
these financial metrics. The fact that targets were set aggressively for fiscal 2009 was demonstrated by
the fact that most business units did not meet their fiscal 2009 targets, although all business units
achieved at least threshold performance levels. In addition, for fiscal 2008, performance was below
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target in one business unit, at or slightly above target in some business units, and well above target in
other business units. For fiscal 2007, performance was above target in all business units, reflecting
superior performance across the company. For the five fiscal years preceding fiscal 2007, annual
incentive payments under the PfR Plan in some years were minimal, including no payments for some of
the then-NEOs in some of those years.

In addition to approving PfR Plan awards, the Committee approved discretionary cash awards to
the NEOs based on their achievement of solid financial performance in fiscal 2009 and their
contributions to business results, which the Committee believed were not fully rewarded through the
payouts under the PfR Plan, especially given that the performance and contributions were delivered in
such a difficult economic environment. These awards are included in the “Bonus” column of the
Summary Compensation Table on page 55. In making this determination, the Committee considered
HP’s performance relative to its competitors and the S&P 500. Compared to its peers, HP performed
in the 81% percentile based on growth in earnings per share and produced total shareholder return
(“TSR”) in the 70" percentile on a one-year basis and in the 87" percentile based on the compound
annual rate of return for the three-year period from November 2006 through October 2009. In
addition, the Committee considered the difficulty of achieving the fiscal 2009 targets set under the PfR
Plan, the fact that the targets were set at a time when the full effect of the economic downturn was not
known, and the challenging economic environment in which the performance was delivered. The
Committee also considered that the aggregate amount being made available to fund bonuses for all HP
employees with respect to fiscal 2009 performance, including the discretionary portion awarded to the
NEOs, was approximately equal as a percentage of pre-tax earnings to the amount used to fund
bonuses paid with respect to fiscal 2008 performance. The Committee further considered that, as
discussed under “Base Pay” above, the NEOs as well as many other HP employees experienced base
pay reductions in fiscal 2009, and the Committee determined to allocate all or a portion of the
discretionary cash awards granted to the NEOs and those other HP employees in recognition of the
cost savings generated by those base pay reductions and the resulting impact on HP’s fiscal 2009
financial results.

With respect to the variations among NEOs, the Committee took into consideration other
quantitative and qualitative factors, including changes in market share, changes in margins, operational
discipline and the progress made towards completing the integration of the businesses acquired as part
of HP’s acquisition of Electronic Data Systems Corporation (“EDS”) in August 2008. These factors
resulted in higher discretionary bonuses for certain NEOs, as well as increased discretionary funding of
bonuses for other eligible employees in these business units, rewarding the solid financial performance
delivered during a challenging economic period.

Long-Term Incentive Pay

In general, HP aims to set a total long-term incentive compensation target amount for its senior
executives to be at or near the 75" percentile of the long-term incentives paid by its peer group
companies. In the case of the NEOs who head significant business segments, the Committee also
compares compensation data for these positions against the pay for CEOs of smaller companies, as the
size and complexity of those business segments exceed the size and complexity of many of HP’s peer
group companies. Thus, the peer group long-term target incentives for the NEOs who head these
significant business segments are determined based on a blend of peer positions with similar titles and
CEO positions among the smaller peer companies, using the 75" percentile for peer-company positions
and the median for CEO positions at smaller companies as competitive reference points.

The Committee established a total long-term incentive target amount for each NEO in fiscal 20009.
Approximately 80% of that amount was awarded in the form of performance-based restricted units,
with the remaining amount awarded in the form of restricted stock units with time-based vesting. This
mix of performance-based and time-based awards reflects HP’s primary emphasis on performance-
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driven compensation, with the time-based awards providing a measure of retention value, which is also
an important component of the overall executive compensation arrangement.

Performance-Based Restricted Units

In 2007, the Committee approved a new long-term incentive program (the “PRU Program™) for
HP executives, including the NEOs, for awards beginning in fiscal 2008. Under this program, restricted
stock units, referred to as “performance-based restricted units” (“PRUs”), are awarded to eligible
employees. Implementation of this program represented an important step taken by HP to drive a
high-performance culture. It was also consistent with the direction being taken by some of HP’s peer
group companies. Fiscal 2009 was the second year that long-term incentive awards were granted to the
NEOs under the PRU Program.

Under the PRU Program, a target number of PRUs is awarded at the beginning of each three-year
performance period. The number of shares of HP common stock released at the end of the
performance period will range from zero to two times the target number depending on performance
during the period. The performance metrics of the PRU Program are (a) annual targets based on cash
flow from operations as a percentage of revenue, and (b) an overall “modifier” based on HP’s TSR
relative to the S&P 500 over the three-year performance period. In determining cash flow from
operations as a percentage of revenue for purposes of assessing performance, the Committee has the
discretion to make adjustments to cash flow from operations as a percentage of revenue calculated on a
GAAP basis to exclude certain events that occur during a performance period, including asset write-
downs; litigation or claim judgments or settlements; the effect of changes in tax law, accounting
principles or other such laws or provisions affecting reported results; accruals for reorganization and
restructuring programs; and other extraordinary non-recurring items. TSR is calculated quarterly during
the three-year period using the quarterly average performance of the S&P 500.

The metric of “cash flow from operations as a percentage of revenue” was used under the prior
HP Long-Term Performance Cash Program (the “LTPC Program™), and HP believes that it continues to
be a key metric that both drives and demonstrates improved financial performance within the company.
It is also a complementary metric to the revenue and net profit metrics used under the PfR Plan.
Furthermore, the use of a cash flow metric in a long-term incentive plan prevents executives from being
rewarded for taking excessive risk in any particular year because payouts under the plan are based on
rolling three-year performance periods.

The TSR modifier is intended to ensure that there are no payouts or limited payouts under the
program if HP’s stock performance is below the median TSR of S&P 500 companies for the three-year
performance period. Where the annual cash flow goals have been met and where there has been strong
relative TSR performance over the three-year performance period, the PRU Program may provide
substantial rewards to participants with respect to that performance period. However, even if cash flow
goals are achieved in each of the three years, there may be no or limited payouts if HP’s stock
performance is below that of the median TSR of S&P 500 companies.

Under the PRU Program, cash flow goals are set at the beginning of each fiscal year, and
performance is reviewed at the end of that year. The percentage to be applied to each participant’s
target award ranges from zero to 150%, based upon the extent to which the annual performance goals
are achieved. If HP does not achieve a threshold level of cash flow performance for the year, the
amount earned for one-third of the award is zero. If HP achieves a threshold level of cash flow
performance for the year, a percentage is applied to one-third of a participant’s target award for the
period to determine the number of units earned during that year. For example, if an NEO received an
award of 90,000 PRUs and cash flow goals were achieved at 150% in the first year, at 100% in the
second year and at 75% in the third year, at the end of the three-year performance period, the

49



participant would have earned 97,500 PRUs ((30,000 x 150%) + (30,000 x 100%) + (30,000 X 75%)
= 97,500).

At the end of the three-year performance period, the total units earned, if any, are adjusted by
applying a modifier based on HP’s TSR (including reinvestment of dividends) relative to the TSR of
S&P 500 companies for the three-year period. If HP’s TSR is in the bottom quartile of the S&P 500,
the modifier will be zero, and no shares will be released with respect to that three-year performance
period. If HP’s TSR is at the median of the S&P 500, the modifier will be 100%, and the number of
shares released will equal the number of units earned during the period with respect to annual cash
flow performance. If HP’s TSR is at or above the 75™ percentile of S&P 500 companies for the period,
the maximum modifier of 133% will apply, and the number of shares released will equal 133% of the
number of units earned during the period with respect to annual cash flow performance.

To achieve the maximum payout (200% of the initial PRU award), HP must achieve the maximum
cash flow goals for each of the three years, and HP’s TSR must meet or exceed the 75" percentile of
the TSRs of S&P 500 companies for that period. Award values will reflect changes in stock price (both
increases and decreases) over the three-year period because awards are denominated in stock units
payable in shares. For example, if a participant was credited with 97,500 PRUs at the end of the
performance period and HP’s TSR for that three-year period was at the 80" percentile of the S&P 500,
a total of 129,675 shares of HP common stock would be released to the participant for that period
(97,500 x 133% = 129,675).

At its January 2009 meeting, the Committee set the PRU cash flow goals for fiscal 2009. Goals are
set based on prior-year performance, and because record cash-flow performance was achieved in fiscal
2008, achieving the goals for fiscal 2009 required significant achievement in an uncertain economic
environment. As with the PfR targets set for 2009, these targets were set at a time when the full extent
of the economic downturn that had begun in the fall of 2008 was not known.

At its November 2009 meeting, the Committee reviewed HP’s actual cash flow from operations as
a percentage of revenue and certified that performance was achieved at 100.94% of target. Accordingly,
PRU Program participants were credited with 100.94% of the units attributable to the second-year of
the fiscal 2008 grant (one-third of the total units granted in fiscal 2008), and 100.94% of the units
attributable to the first year of the fiscal 2009 grant (one-third of the total units granted in fiscal 2009).
Whether these or any units earned in subsequent years will be paid out in shares at the end of any
three-year performance period will depend on HP’s TSR during that period, which is not determinable
until the end of the period.

Long-Term Performance Cash Program

Before fiscal 2008, long-term incentive awards were made under the LTPC Program. The final
LTPC Program grants for the period November 1, 2006 through October 31, 2009 paid out following
the certification of results for fiscal 2009. Like the PRU Program, this was a three-year, performance-
based program, with cash payouts tied to cash-flow and TSR performance.

For the three-year performance period ending October 31, 2009, the cash flow metric was achieved
above threshold but below target for fiscal 2007, was achieved at maximum for fiscal 2008, and was
slightly above target for fiscal 2009. HP’s performance against the S&P 500 over the entire three-year
performance period of November 1, 2006 through October 31, 2009 was at the 80" percentile. The
Committee certified these results at its November 2009 meeting, which resulted in the payouts included
in the Summary Compensation Table and detailed in footnote (5).
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Grants of Restricted Stock Units

As described above, a portion of an executive’s target long-term incentive amount is delivered in
the form of PRUs, with the remaining value awarded in grants of time-based restricted stock units.
Grants of restricted stock units to the NEOs during fiscal 2009 were made under the HP 2000 Stock
Plan. These awards have restrictions that lapse as to one-half of the number of units on the first and
second anniversaries of the date of grant.

For more information on PRUs and grants of restricted stock units to the NEOs during fiscal
2009, see “Executive Compensation—Grants of Plan-Based Awards in Fiscal 2009.”

Grants of Special Performance-Based Cash Awards for Fiscal 2009

At its May 2008 meeting, the Committee approved special performance-based cash incentive
awards for Ms. Livermore and Mr. Bradley. In addition, the Committee recommended to the
independent members of the Board, and the independent members of the Board approved, a similarly-
structured performance-based cash incentive award for Mr. Hurd. The awards were to become payable,
if at all, upon achievement against the metric of cash flow from operations as a percentage of revenue
during fiscal 2009. The cash-flow goals under these awards were the same as the goals set by the
Committee for fiscal 2009 performance under the PRU Program.

Based on the Committee’s certification of achievement against the target set for fiscal 2009
cash-flow under the LTPC Program and the PRU Program, payment under these special incentive
awards was made to the designated NEOs in the amounts included in the Summary Compensation
Table and detailed in footnote (5).

Benefits

HP does not provide its executives or the NEOs with special or supplemental pension or health
benefits. HP’s NEOs receive health and welfare benefits (including retiree medical benefits, if the
eligibility conditions are met) under the same programs and subject to the same eligibility requirements
that apply to HP employees generally.

Benefits under all U.S. pension plans were frozen effective December 31, 2007. No NEO or any
other HP employee accrued a benefit under any HP U.S. defined benefit pension plan during
fiscal 2009.

The NEOs, along with other HP executives who earn base pay or an annual bonus in excess of
certain federal tax law limits, are eligible to participate in the HP Executive Deferred Compensation
Plan (the “EDCP”). This plan is maintained to permit executives to defer some of their compensation
in order to defer taxation on such amounts. This is a standard benefit plan offered by most of HP’s
peer companies. It permits deferral of base pay in excess of the amount taken into account under the
qualified HP 401(k) Plan and up to 95% of the annual incentive bonus payable under the PfR Plan. In
addition, HP makes a matching contribution to the plan on a portion of base pay contributions in
excess of IRS limits, in the same percentage as those executives are eligible to receive under the
HP 401(k) Plan. This permits these executives to receive a 401(k)-type matching contribution on a
portion of base-pay deferrals in excess of Internal Revenue Service (“IRS”) limits. Amounts deferred
or matched under the EDCP are credited with investment earnings based on investment options
selected by the participant from among mutual and proprietary funds available to employees under the
HP 401(k) Plan. No amounts earn above-market returns.

Perquisites

Consistent with the practices of many of its peer companies, HP provides a moderate number of
perquisites to its senior executives including the NEOs for the reasons described below.
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HP’s NEOs are eligible to receive reimbursement for financial counseling. This benefit is provided
to a number of HP executives, in addition to the NEOs, because it facilitates executives obtaining
professional advice on managing the compensation they receive. It is also common among the peer
group companies.

Due to HP’s global presence, HP maintains a certain number of corporate aircraft. Personal use of
these aircraft by the CEO and his direct reports (members of the Executive Council, or “EC
members”, which includes all of the other NEOs) is permitted, subject to availability. The CEO may
use HP aircraft for personal purposes in his own discretion and, at times, is advised to use HP aircraft
for personal travel for security reasons. EC members may use HP aircraft for personal purposes, if
available and approved by the CEO. The CEO and EC members are taxed on the value of this usage
according to IRS rules. Effective February 28, 2009, the Committee terminated a prior policy which had
provided for a tax gross-up to the CEO and other executives with respect to some personal usage of
corporate aircraft.

Mr. Hurd receives personal security while traveling, and, as provided under his employment
contract, at his personal residence. Following a global risk-management review undertaken by an
independent consultant at the request of the Audit Committee of the Board, security systems were
installed at the personal residences of some of HP’s other executives, including the NEOs. These
protections are provided due to the range of security issues that may be encountered by key executives
of any large, multinational corporation. Since these expenditures may be viewed as having a personal
benefit to the NEOs, they are reported under “Other Annual Compensation” in the Summary
Compensation Table.

Severance Plan for Executive Officers

HP’s Section 16 officers (including all of the NEOs) are covered by a severance plan to provide a
level of transition assistance in the event of an involuntary termination of employment and to keep
executives focused on HP’s business rather than their personal circumstances. Under the HP Severance
Plan for Executive Officers, participants who incur an involuntary termination, not for cause, and who
execute a full release of claims following such termination, are eligible to receive severance benefits in
an amount determined as a multiple of base pay and the average of the actual bonuses paid under the
PfR Plan in the preceding three years. In the case of the CEO, the benefit is calculated 