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SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 
  

  
FORM 8-K 

  
CURRENT REPORT 

  
Pursuant to Section 13 or 15(d) of 

the Securities Exchange Act of 1934 
  

  
Date of Report (Date of earliest event reported):  March 29, 2005 

  
HEWLETT-PACKARD COMPANY 

(Exact name of Registrant as specified in its charter) 
  

  
(650) 857-1501 

(Registrant’s telephone number, including area code) 
  
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 
under any of the following provisions (see General Instruction A.2. below): 
  

 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
  

 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
  

 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 
  

 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 
  

  

 

Delaware 
  1-4423

 

94-1081436
(State or other jurisdiction of 
incorporation or organization) 

  
(Commission File Number)

 

(I.R.S. Employer 
Identification Number)

     
3000 Hanover Street 

Palo Alto, CA 
 

94304 
(Address of principal executive offices) (Zip Code) 

Doc 1  Page 1 EDGAR :Redline:OFF
Hewlett-Packard Company8-K

C:\JMS\kyang\05-5910-1\task373344\5910-1-ba.pdf

Chksum: 458412   Cycle 1.0Merrill Corporation 05-5910-1    Tue Mar 29 16:17:33 2005  (V 1.402w)



 
TABLE OF CONTENTS 

  

  
99.1 Mark Hurd Employment Agreement, dated as of March 29, 2005, between Hewlett-Packard Company and Mark Hurd 
99.2 Summary of Final Terms for Hurd Compensation 
99.3 Press Release entitled “HP Names Mark Hurd to Serve as CEO and President” 

  
2 

 

Item 1.01 Entry into a Material Definitive Agreement
 

    
Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers

 

    
Item 9.01 Financial Statements and Exhibits 

 

    
SIGNATURES 

 

  
EXHIBIT INDEX 

 

Doc 1  Page 2 EDGAR :Redline:OFF
Hewlett-Packard Company8-K

C:\JMS\kyang\05-5910-1\task373344\5910-1-ba.pdf

Chksum: 707627   Cycle 1.0Merrill Corporation 05-5910-1    Tue Mar 29 16:17:33 2005  (V 1.402w)



 
Item 1.01               Entry into a Material Definitive Agreement 
  
(a)                                  (1)           Hewlett-Packard Company (“HP”) and Mark Hurd (“Hurd”) entered into the Mark Hurd Employment Agreement 
dated as of March 29, 2005 (the “Agreement”).  A copy of the Agreement is filed with this report as Exhibit 99.1. 
  

(2)           The material terms and conditions of Hurd’s employment agreement with HP, including without limitation his 
duties as Chief Executive Officer and President of HP, membership on HP’s Board of Directors, obligations, at-will employment, 
four-year term, base salary, annual incentive, long-term performance cash and stock option incentives, one-time make-up grants of HP 
restricted stock and options, signing bonus, price protection, relocation benefit, termination and severance, are set forth in the 
document entitled Summary of Final Terms for Hurd Compensation (the "Summary"), which is filed with this report as Exhibit 99.2 
and incorporated herein by reference. 
  
Item 5.02               Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers. 
  
(b)                                 On March 29, 2005, HP issued a press release entitled “HP Names Mark Hurd of NCR to Serve as CEO and President,” a 
copy of which is filed with this report as Exhibit 99.3.  As described in the press release, Robert P. Wayman, who has served as HP’s 
Chief Executive Officer (HP’s principal executive officer) since February 8, 2005, will remain HP’s Chief Financial Officer (principal 
financial officer) and continue to serve as a director of HP. 
  
(c)                                  (1)           On March 29, 2005, Hurd accepted the offer of the Board of Directors of HP to serve as HP’s Chief Executive 
Officer and President, effective as of April 1, 2005 (the “ Effective Date”). 
  

(2)           Hurd, age 48, was named Chief Executive Officer of NCR Corporation ("NCR") and elected to NCR’s Board of 
Directors in March 2003. He served as NCR’s President since July 2001, and from September 2002 until March 2003 also served as 
NCR’s Chief Operating Officer. Mr. Hurd was chosen to lead NCR’s Teradata Solutions Group in October 1998, and, in July 2000, 
was promoted to Chief Operating Officer of that division. Mr. Hurd was also an Executive Vice President of NCR from July 2000 
until July 2001. Since joining NCR in 1980, Mr. Hurd has held many marketing, professional services, and sales management roles.  
Other than the Agreement, there is no arrangement or understanding between Hurd and any other persons pursuant to which he was 
selected as an officer. 

  
(3)           The material terms and conditions of Hurd’s employment agreement with HP, including without limitation his 

duties as Chief Executive Officer and President of HP, membership on HP’s Board of Directors, obligations, at-will employment, 
four-year term, base salary, annual incentive, long-term performance cash and stock option incentives, one-time make-up grants of HP 
restricted stock and options, signing bonus, price protection, relocation benefit, termination and severance, are set forth in the 
Summary, which is filed with this report as Exhibit 99.2 and incorporated herein by reference. 
  
(d)                                 (1)           On March 29, 2005, Hurd accepted the offer of the Board of Directors of HP to serve as a director of HP, effective 
as of the Effective Date. 
  

(2)           Other than the Agreement, there is no arrangement or understanding between Hurd and any other persons pursuant 
to which he was selected as a director. 
  

(3)           At the time of this filing, Hurd has not been named to serve on any committee of the Board of Directors of HP, and 
the information about whether Hurd is expected to be named to serve on any committees of the Board of Directors of HP is not 
determined or is unavailable at the time of this filing. 

  
(4)           The information required by Item 404(a) of Regulation S-K is not determined or is unavailable at the time of this 

filing. 
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Item 9.01                                             Financial Statements and Exhibits 
  
(c) 

  
Exhibit 99.1                               Mark Hurd Employment Agreement, dated as of March 29, 2005, between Hewlett-Packard Company and Mark 

Hurd (filed herewith) 
Exhibit 99.2                               Summary of Final Terms for Hurd Compensation (filed herewith) 
Exhibit 99.3                               Press release entitled “HP Names Mark Hurd to Serve as CEO and President” (filed herewith) 
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed 

on its behalf by the undersigned hereunto duly authorized. 
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HEWLETT-PACKARD COMPANY 

  
Dated: March 29, 2005 By: /s/ Charles N. Charnas 

 

   

Charles N. Charnas 
   

Vice President, Deputy General Counsel
   

and Assistant Secretary 
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Mark Hurd Employment Agreement, dated as of March 29, 2005, between Hewlett-Packard Company and Mark Hurd 
(filed herewith) 

      
99.2 
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99.3 

  Press release entitled “HP Names Mark Hurd to Serve as CEO and President” (filed herewith) 
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Exhibit 99.1
  

HEWLETT-PACKARD COMPANY 
  

MARK HURD EMPLOYMENT AGREEMENT 
  

This Agreement is entered into as of March 29, 2005 by and between Hewlett-Packard Company (the “Company”) and Mark 
Hurd (“Executive”). 

  
1.                                       Duties and Scope of Employment. 
  

(a)                                  Positions and Duties.  As of April 1, 2005 (the “Effective Date”), Executive will serve as President and 
Chief Executive Officer, reporting to the Company’s Board of Directors (the “Board”).  Executive will render such business and 
professional services in the performance of his duties, consistent with Executive’s position within the Company, as will reasonably be 
assigned to him by the Board.  The period Executive is employed by the Company under this Agreement is referred to herein as the 
“Employment Term”. 

  
(b)                                 Board Membership.  Executive will be appointed to serve as a member of the Board as of the Effective 

Date.  Thereafter, at each annual meeting of the Company’s stockholders during the Employment Term, the Company will nominate 
Executive to serve as a member of the Board.  Executive’s service as a member of the Board will be subject to any required 
stockholder approval.  Upon the termination of Executive’s employment for any reason, Executive will be deemed to have resigned 
from the Board (and any boards of subsidiaries) voluntarily, without any further required action by the Executive, as of the end of the 
Executive’s employment and Executive, at the Board’s request, will execute any documents necessary to reflect his resignation. 

  
(c)                                  Obligations.  During the Employment Term, Executive will devote Executive’s full business efforts and 

time to the Company and will use good faith efforts to discharge Executive’s obligations under this Agreement to the best of 
Executive’s ability.  For the duration of the Employment Term, Executive agrees not to actively engage in any other employment, 
occupation, or consulting activity for any direct or indirect remuneration without the prior approval of the Board (which approval will 
not be unreasonably withheld); provided, however, that Executive may, without the approval of the Board, serve in any capacity with 
any civic, educational, or charitable organization, provided such services do not interfere with Executive’s obligations to Company.  
This Agreement will not take effect until Executive obtains an agreement, in a form acceptable to the Company, from the Board of 
Directors of NCR Corporation (the “Current Employer”) stating that any non-competition agreements entered into between Executive 
and the Current Employer, including, but not limited to, the letter agreement dated March 6, 2003 between Executive and the Current 
Employer will not be enforced by the Current Employer during his employment with Company. 

  
2.                                       At-Will Employment.  Executive and the Company agree that Executive’s employment with the Company 

constitutes “at-will” employment.  Executive and the Company acknowledge that this employment relationship may be terminated at 
any time, upon written notice to the other party, with or without good cause or for any or no cause, at the option either of the Company 
or Executive.  However, as described in this Agreement, Executive may be entitled to severance benefits depending upon the 
circumstances of Executive’s termination of employment. 
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3.                                       Term of Agreement.  This Agreement will have an initial term of four (4) years commencing on the Effective Date. 
  
4.                                       Compensation. 
  

(a)                                  Base Salary.  As of the Effective Date, the Company will pay Executive an annual salary of $1,400,000 as 
compensation for his services (such annual salary, as is then effective, to be referred to herein as “Base Salary”).  The Base Salary will 
be paid periodically in accordance with the Company’s normal payroll practices and be subject to the usual, required withholdings.  
Executive’s salary will be subject to review by the HR/Compensation Committee of the Board, or any successor thereto (the 
“Committee”) not less than annually, and adjustments will be made in the discretion of the Committee.  Notwithstanding the 
foregoing, the Base Salary will not be reduced other than pursuant to a reduction that also is applied to substantially all other executive 
officers of the Company and that reduces the Base Salary by a percentage reduction that is no greater than the percentage reduction 
applied to substantially all other executive officers. 

  
(b)                                 Annual Incentive.  Executive will be eligible to receive annual cash incentives payable for the achievement 

of performance goals established by the Committee.  Executive’s target annual incentive will be at least 200% of Base Salary, with a 
maximum target opportunity of 600% of Base Salary assuming performance goals are achieved.  The actual earned annual cash 
incentive, if any, payable to Executive for any performance period will depend upon the extent to which the applicable performance 
goal(s) specified by the Committee are achieved and will be decreased or increased for under- or over-performance.  Except as 
specifically provided herein, Executive’s annual cash incentive will be subject to the terms and conditions of the Company’s Pay for 
Results Plan or any successor thereto, including payment date and continued employment obligations.  Currently these incentives are 
calculated and paid on a fiscal half-year basis.  For the second half of fiscal year 2005 and the first half of fiscal year 2006, all 
performance goals will be deemed to have been achieved at target.  Any incentive earned during the first half of fiscal 2005 will be 
pro-rated based on the hire date (calculated by multiplying any annual incentive earned by Executive by a fraction with a numerator 
equal to the number of days between the Effective Date and the end of the calendar year and a denominator equal to 365). 

  
(c)                                  Long-Term Incentives. 
  

(i)             Long-Term Ongoing Performance Cash Incentive.  Executive will be eligible to receive long-term 
performance cash incentives at a level at least equal to 300% of Base Salary with a maximum award level of 900% of Base Salary, 
pro-rated for mid-plan entry in all existing cycles.  Any long-term incentive will be subject to terms and conditions of the Company’s 
Long-Term Cash Performance Plan (which is part of the Company’s 2004 Stock Incentive Plan), or any successor thereto, and the 
Committee’s standard terms and conditions for the applicable type of award, including vesting criteria such as continued service or 
performance objectives.  For the first year of the first full performance cycle (that begins May 1, 2005), it will be assumed that any 
applicable performance goals were achieved at target. 

  
(ii)          Stock Options.  Executive will be granted a stock option to purchase 700,000 shares of Company 

common stock at an exercise price equal to the average of the highest and lowest quoted sales price on the New York Stock Exchange 
(“NYSE”) for the common stock of 
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the Company on the Effective Date (the “Initial Option”).  The Initial Option, except as provided in this Agreement, will be subject to 
the terms, definitions and provisions of the Company’s 2004 Stock Incentive Plan (the “2004 Plan”) and will be scheduled to vest at a 
rate of twenty-five percent (25%) on each anniversary of the grant over four (4) years assuming Executive’s continued employment 
with the Company.  If Executive is terminated for reasons other than Cause, Executive’s Initial Option will become fully vested and 
will remain exercisable until the earlier of the date provided in the applicable stock option agreement or under any applicable work 
force reduction policy adopted by the Company from time to time.  The Initial Option will have a maximum term of eight (8) years. 

  
(d)                                 One-Time Make-Up Grants: Restricted Stock and Options.  In order to make up for compensation forfeited 

from his former employer when Executive joins the Company, Executive will be granted a stock option and shares of restricted 
common stock of the Company.  The stock option will cover 450,000 shares of Company common stock at an exercise price equal to 
the average of the highest and lowest quoted sales price on the NYSE for the common stock of the Company on the Effective Date.  
The restricted stock grant will be for 400,000 shares of Company common stock.  The restricted stock and option will be granted 
under the Company’s 2004 Plan, and except as provided in this Agreement will be governed by the terms of the 2004 Plan and will be 
scheduled to vest at a rate of thirty-three and a third percent (33.3%) on each anniversary of the grant over three (3) years assuming 
Executive’s continued employment with the Company.  The option will have a maximum term of eight (8) years.  If Executive is 
terminated for reasons other than Cause, Executive’s stock option will become fully vested and will remain exercisable until the 
earlier of the date provided in the applicable stock option agreement or under any applicable work force reduction policy adopted by 
the Company from time to time.  Upon his termination without Cause, an additional number of shares of Executive’s unvested 
restricted stock will vest on a pro-rata basis.  This will be calculated separately for each vesting tranche by (i) multiplying the number 
of unvested shares in the tranche by a fraction with a numerator equaling the number of whole months that have elapsed from the 
Effective Date to the Date of Termination and a denominator equal to twelve (12) for those shares scheduled to vest during the first 
year of the grant, a denominator equal to twenty-four (24) for those shares scheduled to vest during the second year of the grant and a 
denominator equal to thirty-six (36) for those shares scheduled to vest during the third year of the grant and then (ii) subtracting the 
number of shares in that tranche that previously vested. 

  
(e)                                  Signing Bonus.  Within thirty (30) days of the Effective Date, Executive will receive a signing bonus equal 

to $2,000,000 (the “Signing Bonus”).  If Executive is terminated for Cause within two (2) years of the Effective Date, Executive will 
return to the Company an amount equal to the Signing Bonus multiplied by a fraction with the numerator equaling the number of 
whole months that have elapsed from the Effective Date to the Date of Termination and a denominator equal to twenty-four (24). 

  
(f)                                    Price Protection.  Executive will be reimbursed for declines in the per share fair market value of the 

Current Employer’s common stock (“Price Protection”).  The Price Protection will only apply to 850,184 shares covered by 
Executive’s vested options issued by the Current Employer prior to March 24, 2005.  The Price Protection is limited to declines of 
value of twenty percent (20%) or less.  If the decline of value is greater than twenty percent (20%), Executive will be reimbursed only 
for the first twenty percent (20%) of the common stock’s decline in value.  For purposes of this section, “per share fair market value” 
will mean the highest closing price during the 
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five (5) full trading days on the NYSE immediately preceding the public announcement of Executive’s resignation from his current 
position.  The Price Protection will end and be paid upon the earlier of Executive’s sale of the underlying shares of common stock or 
ninety (90) days after Executive’s last day of employment with the Current Employer. 

  
(g)                                 Relocation Benefit.  In accordance with Company’s relocation policy, Executive will receive the standard 

Company relocation package with the following adjustments: (i) temporary housing for up to one (1) year; (ii) no limit on the weight 
of household goods shipped, and the number of cars covered will be three (3); (iii) a four (4) year mortgage interest subsidy; (iv) the 
storage of household goods for up to one (1) year, and (v) a relocation allowance of $2,750,000 (the “Relocation Allowance”), with 
Executive receiving such Relocation Allowance in lieu of the relocation allowance otherwise provided for under the Company’s 
relocation policy. 

  
5.                                       Employee Benefits. 
  

(a)                                  Generally.   Executive will be eligible to participate in accordance with the terms of all Company employee 
benefit plans, policies, and arrangements that are applicable to other executive officers of the Company, as such plans, policies, and 
arrangements may exist from time to time. 

  
(b)                                 Vacation.  Executive will be entitled to receive paid annual vacation in accordance with Company policy 

for other senior executive officers.  In no event will Executive receive less than twenty-five (25) days of paid vacation time per 
calendar year. 

  
(c)                                  Perquisites.  Executive will receive Company perquisites on at least the same level as the Company’s other 

senior executive officers. 
  
(d)                                 Security.  The Company will provide Executive with appropriate home security in accordance with 

standard market practice. 
  

6.                                       Expenses.  The Company will reimburse Executive for reasonable travel, entertainment, and other expenses incurred 
by Executive in the furtherance of the performance of Executive’s duties hereunder, in accordance with the Company’s expense 
reimbursement policy as in effect from time to time. 

  
7.                                       Termination of Employment.  In the event Executive’s employment with the Company terminates for any reason, 

Executive will be entitled to any (a) unpaid Base Salary accrued up to the effective date of termination, (b) unpaid, but earned and 
accrued annual incentive for any completed fiscal year as of his termination of employment, (c) pay for accrued but unused vacation 
that the Company is legally obligated to pay Executive, (d) benefits or compensation as provided under the terms of any employee 
benefit and compensation agreements or plans applicable to Executive, (e) unreimbursed business expenses required to be reimbursed 
to Executive, and (f) rights to indemnification Executive may have under the Company’s Articles of Incorporation, Bylaws, the 
Employment Agreement, or separate indemnification agreement, as applicable.  In addition, if the termination is by the Company 
without Cause, Executive will be entitled to the amounts and benefits specified in Section 8. 

  
4 

 

Doc 2  Page 4 EDGAR :Redline:OFF
Hewlett-Packard CompanyEX-99.1

C:\JMS\kyang\05-5910-1\task373344\5910-1-mm.pdf

Chksum: 83223   Cycle 1.0Merrill Corporation 05-5910-1    Tue Mar 29 16:18:34 2005  (V 1.402w)



  
8.                                       Severance. 
  

(a)                                  Termination Without Cause.  If Executive’s employment is terminated by the Company without Cause, 
then, subject to Section 9, Executive will be eligible to participate in the then existing Severance Program for Executives (the 
“Severance Program”), and will receive any “banked” amounts in the Long-Term Cash Performance Plan.  It is understood that the 
Severance Program is reviewed annually by the Committee.  In addition, and notwithstanding the terms of the Severance Program, if, 
(i) Executive’s duties and responsibilities as Chief Executive Officer of the Company are substantially reduced without his consent, or 
(ii) Executive is not reelected to the Board during the Employment Term, then Executive will be deemed to have been terminated 
without Cause.  Notwithstanding the foregoing, the amount of severance benefits received by Executive under this Section 8(a) will 
not exceed 2.99 times the sum of Executive’s Base Salary and bonus, unless such benefits are approved by the Company’s 
stockholders pursuant to the Company’s established policy. 

  
(b)                                 Termination for Cause.  If Executive’s employment is terminated for Cause by the Company, then, except 

as provided in Section 7, (i) all further vesting of Executive’s outstanding equity awards will terminate immediately; (ii) all payments 
of compensation by the Company to Executive hereunder will terminate immediately, and (iii) Executive will be eligible for severance 
benefits only in accordance with the Company’s then established plans, programs, and practices. 

  
(c)                                  Other Termination Including due to Death or Disability.  If Executive’s employment terminates for any 

other reason, including but not limited to, by reason of death or Disability, then, except as provided in Section 7, (i) Executive’s 
outstanding equity awards will terminate in accordance with the terms and conditions of the applicable award agreement(s); (ii) all 
payments of compensation by the Company to Executive hereunder will terminate immediately, and (iii) Executive will be entitled to 
receive benefits only in accordance with the Company’s then established plans, programs, and practices. 

  
9.                                       Conditions to Receipt of Severance; No Duty to Mitigate. 
  

(a)                                  Nondisparagement.  During the Employment Term and for the twelve (12) months thereafter, Executive 
will not knowingly disparage, criticize, or otherwise make any derogatory statements regarding the Company, its directors, or its 
officers.  The foregoing restrictions will not apply to any statements that are made truthfully in response to a subpoena or other 
compulsory legal process. 

  
(b)                                 Other Requirements.  Executive’s receipt of continued severance payments will be subject to Executive 

continuing to comply with the terms of the Confidential Information Agreement as amended by this Agreement. 
  
(c)                                  No Duty to Mitigate.  Executive will not be required to mitigate the amount of any payment contemplated 

by this Agreement, nor will any earnings that Executive may receive from any other source reduce any such payment. 
  

10.                                 Definitions. 
  

(a)                                  Cause.  For purposes of this Agreement, “Cause” will have the same defined meaning as in the Severance 
Program. 
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(b)                                 Disability.  For purposes of this Agreement, Disability will mean Executive’s absence from his 

responsibilities with the Company on a full-time basis for 180 calendar days in any consecutive twelve (12) months period as a result 
of Executive’s mental or physical illness or injury. 

  
11.                                 Indemnification.  Subject to applicable law, Executive will be provided indemnification to the maximum extent 

permitted by the Company’s bylaws and Certificate of Incorporation, including, if applicable, any directors and officers insurance 
policies, with such indemnification to be on terms determined by the Board or any of its committees, but on terms no less favorable 
than provided to any other Company executive officer or director and subject to the terms of any separate written indemnification 
agreement. 

  
12.                                 Confidential Information.  Executive will execute the Company’s Agreement Regarding Confidential Information 

and Proprietary Developments appended hereto as Exhibit A (the “Confidential Information Agreement”). 
  
13.                                 Assignment.  This Agreement will be binding upon and inure to the benefit of (a) the heirs, executors, and legal 

representatives of Executive upon Executive’s death, and (b) any successor of the Company.  Any such successor of the Company will 
be deemed substituted for the Company under the terms of this Agreement for all purposes.  For this purpose, “successor” means any 
person, firm, corporation, or other business entity which at any time, whether by purchase, merger, or otherwise, directly or indirectly 
acquires all or substantially all of the assets or business of the Company.  None of the rights of Executive to receive any form of 
compensation payable pursuant to this Agreement may be assigned or transferred except by will or the laws of descent and 
distribution.  Any other attempted assignment, transfer, conveyance, or other disposition of Executive’s right to compensation or other 
benefits will be null and void. 

  
14.                                 Notices.  All notices, requests, demands, and other communications called for hereunder will be in writing and will 

be deemed given (a) on the date of delivery if delivered personally, (b) one (1) day after being sent overnight by a well established 
commercial overnight service, or (c) four (4) days after being mailed by registered or certified mail, return receipt requested, prepaid 
and addressed to the parties or their successors at the following addresses, or at such other addresses as the parties may later designate 
in writing: 

  
If to the Company: 
 
Attn: Chairman of the HR/Compensation Committee 
c/o Corporate Secretary 
Hewlett-Packard Company 
3000 Hanover Street 
Palo Alto, CA  94304 

  
If to Executive: 
 
at the last residential address known by the Company. 

  
15.                                 Severability.  If any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, 

unenforceable, or void, this Agreement will continue in full force and effect without said provision. 
  
6 
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16.                                 Arbitration.  The Parties agree that any and all disputes arising out of the terms of this Agreement, Executive’s 

employment by the Company, Executive’s service as an officer or director of the Company, or Executive’s compensation and benefits, 
their interpretation, and any of the matters herein released, will be subject to binding arbitration in Santa Clara, California before the 
Judicial Arbitration and Mediation Services, Inc. under the American Arbitration Association’s National Rules for the Resolution of 
Employment Disputes, supplemented by the California Rules of Civil Procedure.  The Parties agree that the prevailing party in any 
arbitration will be entitled to injunctive relief in any court of competent jurisdiction to enforce the arbitration award.  The Parties 
hereby agree to waive their right to have any dispute between them resolved in a court of law by a judge or jury.  This 
paragraph will not prevent either party from seeking injunctive relief (or any other provisional remedy) from any court having 
jurisdiction over the Parties and the subject matter of their dispute relating to Executive’s obligations under this Agreement and the 
Confidential Information Agreement. 

  
17.                                 Legal and Tax Expenses.  The Company will reimburse Executive for reasonable legal and tax advice expenses 

incurred by him in connection with the negotiation, preparation, and execution of this Agreement and the termination of his 
employment with the Current Employer.  In addition, in the event of a dispute relating to any provision of this Agreement following 
the Effective Date, the Company will reimburse Executive’s fees and expenses as incurred quarterly, including reasonable attorneys’ 
fees, in connection with such dispute, provided Executive prevails on at least one material issue in such dispute, or provided an 
arbitrator does not determine that Executive’s legal positions were frivolous or without legal foundation.  In the event Executive does 
not so prevail or in the event of such determination, Executive will repay to the Company any amounts previously reimbursed by it, 
and Executive will reimburse the Company for its fees and expenses, including reasonable attorneys’ fees, incurred in connection with 
the dispute. 

  
18.                                 Integration.  This Agreement, together with the Confidential Information Agreement and the standard forms of 

equity award grant that describe Executive’s outstanding equity awards, represents the entire agreement and understanding between 
the parties as to the subject matter herein and supersedes all prior or contemporaneous agreements whether written or oral.  No waiver, 
alteration, or modification of any of the provisions of this Agreement will be binding unless in a writing and is signed by duly 
authorized representatives of the parties hereto.  In entering into this Agreement, no party has relied on or made any representation, 
warranty, inducement, promise or understanding that is not in this Agreement.  Executive acknowledges that Executive is not subject 
to any contract, obligation or understanding (whether written or not), other than the obligations under Executive’s resignation letter 
with the Current Employer, that would in any way restrict the performance of Executive’s duties as set forth in this Agreement. 

  
19.                                 Waiver of Breach.  The waiver of a breach of any term or provision of this Agreement, which must be in writing, 

will not operate as or be construed to be a waiver of any other previous or subsequent breach of this Agreement. 
  
20.                                 Survival.  The Confidential Information Agreement, the Company’s and Executive’s responsibilities under Section 

9 will survive the termination of this Agreement. 
  
21.                                 Headings.  All captions and Section headings used in this Agreement are for convenient reference only and do not 

form a part of this Agreement. 
  
7 
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22.                                 Tax Withholding.  All payments made pursuant to this Agreement will be subject to withholding of applicable 

taxes. 
  
23.                                 Governing Law.  This Agreement will be governed by the laws of the State of California. 
  
24.                                 Acknowledgment.  Executive acknowledges that he has had the opportunity to discuss this matter with and obtain 

advice from his private attorney, has had sufficient time to, and has carefully read and fully understands all the provisions of this 
Agreement, and is knowingly and voluntarily entering into this Agreement. 

  
25.                                 Counterparts.  This Agreement may be executed in counterparts, and each counterpart will have the same force and 

effect as an original and will constitute an effective, binding agreement on the part of each of the undersigned. 
  
8 
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IN WITNESS WHEREOF, each of the parties has executed this Agreement, in the case of the Company by a duly authorized 

officer, as of the day and year written below. 
  

  
  

[SIGNATURE PAGE TO M. HURD EMPLOYMENT AGREEMENT] 
  
9 

COMPANY: 
    

      
HEWLETT-PACKARD COMPANY 

    
      
      
/s/Patricia C. Dunn 

  
Date: March 29, 2005

Patricia C. Dunn 
    

Non-executive Chairman of the Board of Directors 
    

      
      
EXECUTIVE: 

    
      
      
/s/ Mark Hurd 

  
Date: March 29, 2005

Mark Hurd 
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EXHIBIT 99.2

Summary of Final Terms for Hurd Compensation 

  

 

  
  COMPENSATION

Position 
  President and CEO

     
Term of Employment 

  

At will employment. Employment may be terminated by Mark Hurd (“Hurd”) or Hewlett-Packard 
Company (“the Company”), at any time. The Mark Hurd Employment Agreement (“the 
Agreement”) will have an initial term of 4 years.

     
Board of Directors 

  

Hurd shall be appointed to the Board of Directors upon his hire and thereafter nominated as a 
member of the Board during each year of Hurd’s employment. Following Hurd’s termination, he 
will be deemed to have resigned from the Board.

     
Salary 

  

$1,400,000 base salary. The base salary will not be reduced other than pursuant to a reduction 
applied to substantially all other executive officers of the Company and a reduction that is no 
greater than the percentage reduction applied to substantially all other executive officers.

     
Bonus 

  

At least $2,800,000 (target at 200% of base), pro-rated for mid-year entry with a maximum target 
opportunity of $8,400,000 (600% of base) assuming performance goals are achieved under the 
Company’s executive pay-for-results plan. The applicable targets for the second 6 months of 2005 
and the first 6 months of 2006 will be deemed to have been met and any incentive earned during 
the first half of fiscal year 2005 will be pro-rated based on the hire date. 

Long-Term Incentives   
    

Long-Term Cash  
Performance Plan 

  
At least $4,200,000 (300% of base) pro-rated for mid-plan entry in the three-year cycles 
beginning May 1, 2003 and May 1, 2004, respectively. The Plan provides for a cash payout after 3 
years with additional cycles beginning May 1 of every year. The potential cash payout can range 
from $0 to $12,600,000, depending on actual Company performance. The applicable targets for 
the first year of the first full target cycle (beginning May 1, 2005) will be deemed to have been 
met.  

Stock Options  
Number of Shares 
Black-Scholes Value 
Vesting Schedule 

  
 
Option for 700,000 shares (with a maximum term of 8 years) with a grant date of April 1, 2005 
Approximately $4,200,000  
Vests at a rate of 25% annually over 4 years.
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  COMPENSATION

One-Time Make-Up Grants: 
Restricted Stock and Options 

  

  

     
 Restricted Stock and Options 

  
  

  
Number of Shares  
  
Value at Grant 
Vesting Schedule 

  

400,000 shares of restricted stock and option for 450,000 shares (with a maximum term of 8 
years) with a grant date of April 1, 2005. 
Approximately $8,000,000 for shares and $2,700,000 for options  
Vests at a rate of 33.3% annually over 3 years.

     
Signing Bonus 

  

$2,000,000 cash bonus payment to be paid within 30 days of April 1, 2005 and removal of any 
conditions. If Hurd is terminated for cause within 2 years of Hurd’s hiring date, Hurd will return a 
pro-rata portion of the bonus to the Company.

     
Price Protection 

  

Hurd will be reimbursed up to 20% for declines in the per share fair market value of NCR’s stock 
as covered by his vested options. In the event that the share value decreases more than 20%, only 
the first 20% will be reimbursed. This price protection applies to the 850,184 shares vested prior 
to March 24, 2005. The starting fair market value for this price protection shall be the highest 
share price during the 5 full trading days immediately preceding the public announcement of 
Hurd’s resignation from NCR. This price protection shall end upon Hurd’s sale of the shares 
covered by his vested options (or 90 days after he terminates employment with NCR, whichever is 
sooner). 

     
Benefits 

  

Hurd will be eligible to participate in the Company’s employee benefit plans, policies and 
arrangements applicable to other executive officers including: participation in the share ownership 
plan, 401(k) plan, deferred compensation plan, cash balance retirement plan, medical, dental, 
vision and life and disability insurance.

     
Perquisites 

  
Hurd will be eligible for Company perquisites at at least the same level as other senior executive 
officers including financial counseling and executive physicals. 

     
Time-Off 

  
Hurd will receive paid time off in accordance with Company policy for other senior executive 
officers. In no event will Hurd receive less than 25 days of paid time off per calendar year.

     
Security 

  
The Company will provide Hurd with appropriate home security in accordance with market 
practice. 
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  COMPENSATION

    
Relocation Benefit 

 

Hurd shall receive the standard relocation package with the following 
adjustments:  

    
• $2,750,000 relocation allowance to be paid as promptly as practicable after the execution 

of a definitive agreement and removal of any conditions (such relocation allowance paid 
in lieu of any other relocation allowance provided for under the Company’s relocation 
policy);

    
• Mortgage interest subsidy for 4 years;

    
• Temporary housing for up to 1 year;

    
• No limit on the weight of household goods shipped, and the number of cars covered will 

be 3; and
    

• Storage of household goods for up to 1 year.
      
Severance 

  

Participation in the then current Severance Program for Executives if Hurd is terminated without 
Cause and provides an execution of a full release of claims. Under the current Severance 
Program for Executives, Hurd shall receive:  

  

  
• A one time cash payment equal to 2.5 times Hurd’s then-current base salary plus target 

bonus;  
  

  • Payment of any accrued salary and bonus; 
  

  

• Hurd’s stock options will become fully vested, exercisable and will remain exercisable 
until the earlier of the date provided in the applicable stock option agreement or under 
any applicable work force reduction policy adopted by the Company from time to time;

  
  • Any unvested restricted stock will vest on a pro-rata basis; 

  
  • Any banked amounts in the Long-Term Cash Performance Plan; and  

  
  • Continuation of certain health benefits 

  

  

The HR/Compensation Committee reviews the Severance Program for Executives annually. If 
Hurd’s duties as CEO are substantially reduced without his consent or if Hurd is not reelected to 
the Board during his term of employment, then Hurd will be deemed to have been terminated 
without  
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  COMPENSATION

    
  

  

Cause. The amount of severance benefits received by Hurd will not exceed  
2.99 times the sum of his base salary and bonus, unless such benefits are approved  
by the Company’s stockholders.

     
Confidential Information and 
Intellectual Property 

  
Hurd will execute the Company’s Agreement Regarding Confidential Information and Proprietary 
Developments. 

     
Attorneys’ Fees 

  

The Company shall reimburse Hurd for reasonable legal and tax advice expenses incurred in the 
negotiation, preparation and execution of the Employment Agreement as well as his separation 
from his current employer.

     
Arbitration 

  
All disputes arising as a result of Hurd’s employment, including the termination thereof, or Hurd’s 
compensation or benefits shall be resolved through binding arbitration. 

     
Indemnification 

  

Hurd shall be provided indemnification on terms no less favorable than that provided to any other 
Company executive officer or director, including, if applicable, appropriate directors and officers 
insurance. 
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Exhibit 99.3

  

  
 

  
News release 

 
  
Editorial contacts: 
Bob Sherbin, HP 
+1 650 857 2381 
robert.sherbin@hp.com 
  
Mike Moeller, HP 
+1 650 236 3028 
michael.moeller@hp.com 
  
Monica Sarkar, HP 
+1 650 236 5127 
monica.sarkar@hp.com 
  
HP Media Hotline 
+1 866 266 7272 
pr@hp.com 
www.hp.com/go/newsroom 
  
Hewlett-Packard Company 
3000 Hanover Street 
Palo Alto, CA 94304 
www.hp.com 
  

HP Names Mark Hurd to Serve as CEO and President
  
PALO ALTO, Calif., March 29, 2005 — HP today announced that its board of directors 
has named Mark Hurd to serve as the company’s chief executive officer and president. 
Hurd, 48, has served since March 2003 as president and chief executive officer of NCR 
Corp. (NYSE: NCR), where he has spent his 25-year career in a range of general 
management, operations and sales and marketing positions. Prior to his current 
responsibilities, he was NCR’s president and chief operating officer, responsible for 
driving the performance of the company’s five business units. Previously, Hurd served 
three years as president and chief operating officer of the company’s Teradata division, 
which he built to be a global leader in enterprise data warehousing, analytic applications 
and data warehousing services. 
Patricia Dunn, HP’s non-executive chairman, said that the HP board unanimously selected 
Hurd based on his track record leading a complex organization, as well as his strong 
executive and personal qualities. 
“Our search for a new leader to return HP to sustained success has been focused and 
thorough,” said Dunn. “A screening team of board members, consisting of myself, Jay 
Keyworth and Tom Perkins, established a broad field of candidates and interviewed many 
individuals. We then recommended the strongest contenders to the board as finalists. Each 
was interviewed by the entire board, and Mark was our top choice. 
“Mark came to our attention because of his strong execution skills, his proven ability to 
lead top performing teams and his track record in driving shareholder value. He 
demonstrated these skills by turning around NCR, which, while smaller than HP, is a 
complex organization with multiple business segments. As we got to know Mark, we were 
impressed by his emphasis on developing internal talent while reaching outside for new 
skills, his understanding of the role of culture in a company’s success and his personal 
integrity. Additionally, his straightforward style has won the respect of employees, 
customers and investors,” continued Dunn. 
Hurd said, “HP is one of the world’s great companies, with a proud history of innovation, 
outstanding talent and enviable positions in many of its product lines and services. It’s a 
great honor to join its leadership team and have the opportunity to build on its success.” 
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Hurd will take up his new duties on April 1 and join HP’s board. He succeeds Robert 
Wayman, a 36-year company veteran who has been chief financial officer since 1984 and 
was named interim chief executive officer in February 2005. Wayman, 59, will remain 
CFO and continue to serve as a member of HP’s board. 
A brief biography is below. Details of Hurd’s compensation package will be disclosed 
shortly. 
More information and photos are available in an online press kit at 
www.hp.com/hpinfo/newsroom/press_kits/2005/ceo/. 
On Wednesday, HP will host a financial analyst call and separate press conference to 
discuss the appointment. Details are below: 
Financial analyst conference call details 
This call will include a question and answer session for the financial analysts. Members of 
the media, industry analysts and others may join the call in listen-only mode on the 
following dial-in number. 
When:    Wednesday, March 30, 9 a.m. EST/6 a.m. PST 
URL:       http://webtech.corp.hp.com/hpinfo/newsroom/press/2005/050329a.html 
Listen-only:           U.S.: +1 800 599 9829 
International:        +1 617 847 8703 
Participant passcode: 21946516 
Replay: A replay of the event will be available for 30 days at: 
                U.S.:                        +1 888 286 8010 
                International:        +1 617 801 6888 
                Passcode:              65029452 
Press conference details 
This press conference is for the members of the media and can be attended in person, via 
webcast or through a dial-in number. 
When:                    Wednesday, March 30, 1 p.m. EST/10 a.m. PST 
Where:                  HP Auditorium located at HP Headquarters, 3000 Hanover St., Bldg. 

20A, Palo Alto, CA 94304-1112 
URL:                       www.hp.com/go/pressconference 
Dial-in:   U.S.:                        +1 800 477 3757 
                                International:        +1 706 634 1337 
Replay:                  A replay of the event will be available at 

www.hp.com/go/pressconference and will remain available for 
approximately two weeks. 
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Mark Hurd biography 
Mark Hurd was named chief executive officer and president of HP on March 29, 2005. 
The appointment is effective April 1, when he will also join the company’s board of 
directors. 
Hurd previously spent 25 years at NCR Corp., culminating in his two-year tenure as chief 
executive officer and president. His leadership was marked by successful efforts to 
improve operating efficiency, bolster the position of NCR’s product line and build a 
strong leadership team. In fiscal 2004, NCR generated revenue of $6.0 billion, up 7 
percent from a year earlier, and net income rose nearly fivefold to $290 million. 
Hurd was named president of NCR in 2001 and was given additional responsibilities as 
chief operating officer in 2002. Prior to that, he spent three years as head of the company’s 
Teradata data-warehousing division. Earlier, he held a variety of general management, 
operations, and sales and marketing roles. Hurd began his career at NCR as a field 
salesman in 1980. 
Hurd is a member of the Computer Systems Policy Project, a coalition of chairmen and 
chief executive officers of IT companies, which develops and advocates public policy 
positions on technology and trade issues. 
He earned a bachelor’s degree in business administration in 1979 from Baylor University. 
About HP 
HP is a technology solutions provider to consumers, businesses and institutions globally. 
The company’s offerings span IT infrastructure, global services, business and home 
computing, and imaging and printing. For the four fiscal quarters ended Jan. 31, 2005, HP 
revenue totaled $81.8 billion. More information about HP (NYSE, Nasdaq: HPQ) is 
available at www.hp.com. 
This news release contains forward-looking statements that involve risks, uncertainties and assumptions. If the 
risks or uncertainties materialize or the assumptions prove incorrect, the results of HP and its consolidated 
subsidiaries may differ materially from those expressed or implied by such forward-looking statements and 
assumptions. All statements other than statements of historical fact are statements that could be deemed forward-
looking statements, including any statements about the plans, strategies, and objectives of management for future 
operations; any statements regarding management and organizational structure; any statements of expectation or 
belief; and any statement of assumptions underlying any of the foregoing. Risks, uncertainties and assumptions 
include disruptions in relationships with customers, suppliers and partners resulting from management transition 
and other risks that are described from time to time in HP’s Securities and Exchange Commission reports, 
including but not limited to HP’s Quarterly Report on Form 10-Q for the fiscal quarter ended Jan. 31, 2005 and 
other documents filed after HP’s Annual Report on Form 10-K for the fiscal year ended Oct. 31, 2004. HP 
assumes no obligation and does not intend to update these forward-looking statements. 
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© 2005 Hewlett-Packard Development Company, L.P. The information 
contained herein is subject to change without notice. The only warranties for 
HP products and services are set forth in the express warranty statements 
accompanying such products and services. Nothing herein should be construed 
as constituting an additional warranty. HP shall not be liable for technical or 
editorial errors or omissions contained herein. 
  
1/2005 
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