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Item 1.01 Entry into a Material Definitive Agreement

On September 22, 2005, the HR & Compensation Committee (the �Committee�) of the Board of Directors of Hewlett-Packard
Company (�HP�) approved an administrative amendment to the Excess Benefit Retirement Plan (the �Benefit Plan�). The Benefit
Plan permits participants to elect a lump sum distribution or installment payments of the accrued amount payable under the
Benefit Plan. Pursuant to the amendment, the surviving spouse or other beneficiaries of deceased participants will receive in
aggregate the amount that would have otherwise been payable to the participant had such participant survived and taken a
distribution from the Benefit Plan.

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

(b) On September 23, 2005, Robert E. Knowling, Jr. announced his retirement from the Board of Directors of HP, effective as of
the adjournment of the HP Board meeting on September 23, 2005 (the �Effective Time�). Mr. Knowling indicated to the Board
that as a result of his new duties at Vercuity Solutions, Inc., where he is now Chief Executive Officer, he intends to resign from
the boards of directors of all public companies, including HP, on which he now sits.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

(a) In connection with Mr. Knowling�s resignation as a director effective as of the Effective Time, the Board approved an
amendment to Section 3.2 of Article III of HP�s Bylaws decreasing the number of HP directors from ten (10) to nine (9),
effective as of the Effective Time.  The Amended and Restated Bylaws of HP reflecting such amendment are filed with this
report as Exhibit 99.1.

Item 9.01 Financial Statements and Exhibits

(c) Exhibits

Exhibit No. Description

99.1 Amended and Restated Bylaws of Hewlett-Packard Company (filed herewith)
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                Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

HEWLETT-PACKARD COMPANY
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DATE: September 28, 2005 By:   /s/ Charles N. Charnas

Name: Charles N. Charnas
Title: Vice President, Deputy General Counsel

    and Assistant Secretary
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Exhibit
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99.1 Amended and Restated Bylaws of Hewlett-Packard Company (filed herewith)
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