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News Release

For more information, contact:
Joseph Jones Jim Byrnes
908-532-1617 (office) 908-234-8754 (office)
908-391-3582 (mobile) 908-313-8144 (mobile)
josephjones@att.com jbyrnes@att.com

AT&T TO RESCHEDULE 2005 ANNUAL MEETING

FOR RELEASE WEDNESDAY, MARCH 23, 2005

     BEDMINSTER, N.J. � AT&T said today it will reschedule its 120th Annual Meeting of Shareowners to
accommodate the standard proxy filing procedures related to the proposed acquisition of AT&T by SBC
Communications, Inc. The annual meeting, originally scheduled for May 18, 2005, is now expected to be held in June,
and a new record date will be set when the official meeting date has been determined.

About AT&T
For more than 125 years, AT&T (NYSE �T�) has been known for unparalleled quality and reliability in
communications. Backed by the research and development capabilities of AT&T Labs, the company is a global leader
in local, long distance, Internet and transaction-based voice and data services.

AT&T �Safe Harbor�
The foregoing contains �forward-looking statements� which are based on management�s beliefs as well as on a number
of assumptions concerning future events made by and information currently available to management. Readers are
cautioned not to put undue reliance on such forward-looking statements, which are not a guarantee of performance and
are subject to a number of uncertainties and other factors, many of which are outside AT&T�s control, that could cause
actual results to differ materially from such statements. These risk factors include the impact of increasing
competition, continued capacity oversupply, regulatory uncertainty and the effects of technological substitution,
among other risks. For a more detailed description of the factors that could cause such a difference, please see AT&T�s
10-K, 10-Q, 8-K and other filings with the Securities and Exchange Commission. AT&T disclaims any intention or
obligation to update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise. This information is presented solely to provide additional information to further understand the results of
AT&T.
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Additional Information.
In connection with the proposed transaction, on March 11, 2005, SBC Communications Inc. (�SBC�) filed a registration
statement (File no.: 333-123283), including a preliminary proxy statement of AT&T Corp., with the Securities and
Exchange Commission (the �SEC�). Investors and AT&T shareholders are urged to read the registration
statement, including the preliminary proxy statement, and other materials (including the definitive proxy
statement) when they are available because they contain important information. Investors may obtain free copies
of the registration statement and proxy statement, as well as other filings containing information about SBC and
AT&T Corp., without charge, at the SEC�s Internet site (http://www.sec.gov). These documents may also be obtained
for free from SBC�s Investor Relations web site (www.sbc.com/investor_relations) or by directing a request to SBC
Communications Inc., Stockholder Services, 175 E. Houston, San Antonio, Texas 78205. AT&T Corp.�s filings may
be accessed and downloaded for free at the AT&T Investor Relations Web Site (www.att.com/ir/sec) or by directing a
request to AT&T Corp., Investor Relations, One AT&T Way, Bedminster, New Jersey 07921.

SBC, AT&T Corp. and their respective directors and executive officers and other members of management and
employees may be deemed to be participants in the solicitation of proxies from AT&T shareholders in respect of the
proposed transaction. Information regarding SBC�s directors and executive officers is available in SBC�s proxy
statement for its 2005 annual meeting of stockholders, dated March 11, 2005, and information regarding AT&T
Corp.�s directors and executive officers is available in AT&T�s preliminary proxy statement included in the registration
statement. Additional information regarding the interests of such potential participants will be included in the
registration and proxy statement and the other relevant documents filed with the SEC when they become available.

ustomers indemnified by us are infringing upon their intellectual property rights. For example, in recent years,
individuals and groups have begun purchasing intellectual property assets for the sole purpose of making claims of
infringement and attempting to extract settlements from large companies such as HP. If we cannot or do not license
the infringed technology at all or on reasonable terms or substitute similar technology from another source, our
operations could suffer. Even if we believe that the claims are without merit, the claims can be time-consuming and
costly to defend and divert management�s attention and resources away from our business. Claims of intellectual
property infringement also might require us to redesign affected products, enter into costly settlement or license
agreements or pay costly damage awards, or face a temporary or permanent injunction prohibiting us from marketing
or selling certain of our products. Even if we have an agreement to indemnify us against such costs, the indemnifying
party may be unable to uphold its contractual agreements to us.

Finally, our costs of operations could be affected on an ongoing basis by the imposition of copyright levies or similar fees. In certain countries
(primarily in Europe), proceedings are ongoing against HP seeking to impose levies upon equipment (such as multifunction devices and printers)
and alleging that the copyright owners are entitled to compensation because these devices enable reproducing copyrighted content. Other
countries that do not yet have levies on these types of devices are expected to extend existing levy schemes. The ultimate impact of these
potential copyright levies or similar fees, including the number of units impacted, the amount of levies imposed and the ability of HP to recover
such amounts through increased prices, remains uncertain.

Economic uncertainty could adversely affect our revenue, gross margin and expenses.

Our revenue and gross margin depend significantly on general economic conditions and the demand for computing and imaging products and
services in the markets in which we compete. Economic weakness and constrained IT spending has previously resulted, and may result in the
future, in decreased revenue, gross margin, earnings or growth rates and problems with our ability to manage inventory levels and collect
customer receivables. We could experience such economic weakness and reduced spending, particularly in our consumer businesses, due to the
effects of high fuel costs. In addition, customer financial difficulties have previously resulted, and could result in the future, in increases in bad
debt write-offs and additions to reserves in our receivables portfolio, inability by our lessees to make required lease payments and reduction in
the value of leased equipment upon its return to us compared to the value estimated at lease inception. We also have experienced, and may
experience in the future, gross margin declines in certain businesses, reflecting the effect of items such as competitive pricing pressures,
inventory write-downs, charges associated with the cancellation of planned production line expansion, and increases in pension and
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post-retirement benefit expenses. Economic downturns also may lead to restructuring actions and associated expenses. Uncertainty about future
economic conditions makes it difficult for us to forecast operating results and to make decisions about future investments. Delays or reductions
in information technology spending could have a material adverse effect on demand for our products and services, and consequently our results
of operations, prospects and stock price.

Terrorist acts, conflicts and wars may seriously harm our business and revenue, costs and expenses and financial condition and stock price.

Terrorist acts, conflicts or wars (wherever located around the world) may cause damage or disruption to HP, our employees, facilities, partners,
suppliers, distributors, resellers or customers. The potential for future attacks, the national and international responses to attacks or perceived
threats to national security, and other actual or potential conflicts or wars, including the ongoing military operations in Iraq, have created many
economic and political uncertainties. In addition, as a major multi-national company with headquarters and significant operations located in the
United States, actions against or by the United States may impact our business or employees. Although it is impossible to predict the occurrences
or
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consequences of any such events, they could result in a decrease in demand for our products, make it difficult or impossible to deliver products
to our customers or to receive components from our suppliers, create delays and inefficiencies in our supply chain and result in the need to
impose employee travel restrictions. We are predominantly uninsured for losses and interruptions caused by terrorist acts, conflicts and wars.

Due to the international nature of our business, political or economic changes or other factors could harm our future revenue, costs and
expenses and financial condition.

Sales outside the United States make up more than 60% of our net revenue. Our future revenue, gross margin, expenses and financial condition
also could suffer due to a variety of international factors, including:

•  ongoing instability or changes in a country�s or region�s economic or political conditions, including inflation,
recession, interest rate fluctuations and actual or anticipated military or political conflicts;

•  longer accounts receivable cycles and financial instability among customers;

•  trade regulations and procedures and actions affecting production, pricing and marketing of products;

•  local labor conditions and regulations;

•  managing a geographically dispersed workforce;

•  changes in the regulatory or legal environment;

•  differing technology standards or customer requirements;

•  import, export or other business licensing requirements or requirements relating to making foreign direct
investments, which could affect our ability to obtain favorable terms for components or lead to penalties or
restrictions;

•  difficulties associated with repatriating cash generated or held abroad in a tax-efficient manner and changes in tax
laws; and

•  fluctuations in freight costs and disruptions in the transportation and shipping infrastructure at important
geographic points of exit and entry for our products and shipments.

The factors described above also could disrupt our product and component manufacturing and key suppliers located outside of the United States.
For example, we rely on manufacturers in Taiwan for the production of notebook computers and other suppliers in Asia for product assembly
and manufacture.

As more than 60% of our sales are from countries outside of the United States, other currencies, particularly the euro and the Japanese yen, can
have an impact on HP�s results (expressed in U.S. dollars). Currency variations also contribute to variations in sales of products and services in
impacted jurisdictions. In addition, currency variations can adversely affect margins on sales of our products in countries outside of the United
States and margins on sales of products that include components obtained from suppliers located outside of the United States. We use a
combination of forward contracts and options designated as cash flow hedges to protect against foreign currency exchange rate risks. Such
hedging activities may be ineffective or may not offset more than a portion of the adverse financial impact resulting from currency variations.
Gains or losses associated with hedging activities also may impact our revenue and to a lesser extent our cost of sales and financial condition.

In many foreign countries, particularly in those with developing economies, it is common to engage in business practices that are prohibited by
laws and regulations applicable to us, such as the Foreign Corrupt
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Practices Act. Although we implement policies and procedures designed to ensure compliance with these laws, our employees, contractors and
agents, as well as those companies to which we outsource certain of our business operations, may take actions in violation of our policies. Any
such violation, even if prohibited by our policies, could have a material adverse effect on our business.

Business disruptions could seriously harm our future revenue and financial condition and increase our costs and expenses.

Our worldwide operations could be subject to earthquakes, power shortages, telecommunications failures, water shortages, tsunamis, floods,
hurricanes, typhoons, fires, extreme weather conditions, medical epidemics and other natural or manmade disasters or business interruptions, for
which we are predominantly self-insured. The occurrence of any of these business disruptions could seriously harm our revenue and financial
condition and increase our costs and expenses. Our corporate headquarters, and a portion of our research and development activities, are located
in California, and other critical business operations and some of our suppliers are located in California and Asia, near major earthquake faults.
The ultimate impact on us, our significant suppliers and our general infrastructure of being located near major earthquake faults is unknown, but
our revenue, profitability and financial condition could suffer in the event of a major earthquake or other natural disaster. In addition, some
areas, including California and parts of the East Coast, Southwest and Midwest of the United States, have previously experienced, and may
experience in the future, major power shortages and blackouts. These blackouts could cause disruptions to our operations or the operations of
our suppliers, distributors and resellers, or customers. Moreover, our planned consolidation of all of our worldwide IT data centers into six
centers located in the southern U.S. could increase the impact on us of a natural disaster or other business disruption occurring in that geographic
area.

If we fail to manage the distribution of our products and services properly, our revenue, gross margin and profitability could suffer.

We use a variety of different distribution methods to sell our products and services, including third-party resellers and distributors and both
direct and indirect sales to both enterprise accounts and consumers. Successfully managing the interaction of our direct and indirect channel
efforts to reach various potential customer segments for our products and services is a complex process. Moreover, since each distribution
method has distinct risks and gross margins, our failure to implement the most advantageous balance in the delivery model for our products and
services could adversely affect our revenue and gross margins and therefore our profitability. Other distribution risks are described below.

•  Our financial results could be materially adversely affected due to channel conflicts or if the financial conditions
of our channel partners were to weaken.

Our future operating results may be adversely affected by any conflicts that might arise between our various sales channels, the loss or
deterioration of any alliance or distribution arrangement or the loss of retail shelf space. Moreover, some of our wholesale and retail distributors
may have insufficient financial resources and may not be able to withstand changes in business conditions, including economic weakness and
industry consolidation. Many of our significant distributors operate on narrow product margins and have been negatively affected by business
pressures. Considerable trade receivables that are not covered by collateral or credit insurance are outstanding with our distribution and retail
channel partners. Revenue from indirect sales could suffer, and we could experience disruptions in distribution if our distributors� financial
conditions or operations weaken.

•  Our inventory management is complex as we continue to sell a significant mix of products through distributors.
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We must manage inventory effectively, particularly with respect to sales to distributors, which involves forecasting demand and pricing issues.
Distributors may increase orders during periods of product shortages, cancel orders if their inventory is too high or delay orders in anticipation
of new products. Distributors also may adjust their orders in response to the supply of our products and the products of our competitors and
seasonal fluctuations in end-user demand. Our reliance upon indirect distribution methods may reduce visibility to demand and pricing issues,
and therefore make forecasting more difficult. If we have excess or obsolete inventory, we may have to reduce our prices and write down
inventory. Moreover, our use of indirect distribution channels may limit our willingness or ability to adjust prices quickly and otherwise to
respond to pricing changes by competitors. We also may have limited ability to estimate future product rebate redemptions in order to price our
products effectively.

We depend on third-party suppliers, and our revenue and gross margin could suffer if we fail to manage supplier issues properly.

Our operations depend on our ability to anticipate our needs for components, products and services and our suppliers� ability to deliver sufficient
quantities of quality components, products and services at reasonable prices in time for us to meet critical schedules. Given the wide variety of
systems, products and services that we offer, the large number of our suppliers and contract manufacturers that are dispersed across the globe,
and the long lead times that are required to manufacture, assemble and deliver certain components and products, problems could arise in
planning production and managing inventory levels that could seriously harm us. Other supplier problems that we could face include component
shortages, excess supply, risks related to the terms of our contracts with suppliers, risks associated with contingent workers, and risks related to
our relationships with single source suppliers, as described below.

•  Shortages.   Occasionally we may experience a shortage of, or a delay in receiving, certain supplies as a result of
strong demand, capacity constraints, supplier financial weaknesses, disputes with suppliers (some of which are also
customers), other problems experienced by suppliers or problems faced during the transition to new suppliers. If
shortages or delays persist, the price of these supplies may increase, we may be exposed to quality issues or the
supplies may not be available at all. We may not be able to secure enough supplies at reasonable prices or of
acceptable quality to build products or provide services in a timely manner in the quantities or according to the
specifications needed. Accordingly, our revenue and gross margin could suffer as we could lose time-sensitive sales,
incur additional freight costs or be unable to pass on price increases to our customers. If we cannot adequately address
supply issues, we might have to reengineer some products or service offerings, resulting in further costs and delays.

•  Oversupply.   In order to secure supplies for the provision of products or services, at times we may make advance
payments to suppliers or enter into non-cancelable commitments with vendors. In addition, we may purchase supplies
strategically in advance of demand to take advantage of favorable pricing or to address concerns about the availability
of future supplies. If we fail to anticipate customer demand properly, a temporary oversupply could result in excess or
obsolete components, which could adversely affect our gross margin.

•  Contractual terms.   As a result of binding price or purchase commitments with vendors, we may be obligated to
purchase supplies or services at prices that are higher than those available in the current market and be limited in our
ability to respond to changing market conditions. In the event that we become committed to purchase supplies or
services for prices in excess of the current market price, we may be at a disadvantage to competitors who have access
to components or services at lower prices, and our gross margin could suffer. In addition, many of our competitors
obtain products or components from the same Contract Manufacturers (�CMs�), Original Design Manufacturers
(�ODMs�) and suppliers that we utilize. Our competitors may obtain better pricing and other terms and more favorable
allocations of products and components during periods of
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limited supply, and our ability to engage in relationships with certain CMs, ODMs and suppliers could be limited. In addition, certain of our
CMs, ODMs and suppliers may decide in the future to discontinue conducting business with us. Any of these actions by our competitors, CMs,
ODMs or suppliers could adversely affect our future operating results and financial condition.

•  Contingent workers.   We also rely on third-party suppliers for the provision of contingent workers, and our
failure to manage our use of such workers effectively could adversely affect our results of operations. As described in
Note 14 to the Consolidated Condensed Financial Statements, we have been exposed to various legal claims relating
to the status of contingent workers and could face similar claims in the future. We may be subject to shortages,
oversupply or fixed contractual terms relating to contingent workers, as described above. Our ability to manage the
size of, and costs associated with, the contingent workforce may be subject to additional constraints imposed by local
laws.

•  Single source suppliers.   Our use of single source suppliers for certain components could exacerbate our supplier
issues. We obtain a significant number of components from single sources due to technology, availability, price,
quality or other considerations. For example, we rely on Intel to provide us with a sufficient supply of processors for
many of our PCs, workstations, handheld computing devices and servers, and some of those processors are
customized for our products. New products that we introduce may utilize custom components obtained from only one
source initially until we have evaluated whether there is a need for additional suppliers. Replacing a single source
supplier could delay production of some products as replacement suppliers initially may be subject to capacity
constraints or other output limitations. For some components, such as customized components and some of the
processors that we obtain from Intel, alternative sources may not exist or those alternative sources may be unable to
produce the quantities of those components necessary to satisfy our production requirements. In addition, we
sometimes purchase components from single source suppliers under short-term agreements that contain favorable
pricing and other terms but that may be unilaterally modified or terminated by the supplier with limited notice and
with little or no penalty. The performance of such single source suppliers under those agreements (and the renewal or
extension of those agreements upon similar terms) may affect the quality, quantity and price of supplies to HP. The
loss of a single source supplier, the deterioration of our relationship with a single source supplier, or any unilateral
modification to the contractual terms under which we are supplied components by a single source supplier could
adversely effect our revenue and gross margins.

The revenue and profitability of our operations have historically varied, which makes our future financial results less predictable.

Our revenue, gross margin and profit vary among our products and services, customer groups and geographic markets and therefore will likely
be different in future periods than our current results. Overall gross margins and profitability in any given period are dependent partially on the
product, customer and geographic mix reflected in that period�s net revenue. In particular, IPG and certain of its business units such as printer
supplies contribute significantly to our gross margin and profitability. Competition, lawsuits, investigations and other risks affecting IPG
therefore may have a significant impact on our overall gross margin and profitability. Certain segments, and ESS in particular, have a higher
fixed cost structure than others and may experience significant operating profit volatility on a quarterly basis. In addition, newer geographic
markets may be relatively less profitable due to investments associated with entering those markets and local pricing pressures. Market trends,
competitive pressures, commoditization of products, seasonal rebates, increased component or shipping costs, regulatory impacts and other
factors may result in reductions in revenue or pressure on gross margins of certain segments in a given period, which may necessitate
adjustments to our operations.
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Unanticipated changes in HP�s tax provisions or exposure to additional income tax liabilities could affect our profitability.

We are subject to income taxes in the United States and numerous foreign jurisdictions. Our tax liabilities are affected by the amounts we charge
for inventory, services, licenses, funding and other items in intercompany transactions. We are subject to ongoing tax audits in various
jurisdictions. Tax authorities may disagree with our intercompany charges or other matters and assess additional taxes. We regularly assess the
likely outcomes of these audits in order to determine the appropriateness of our tax provision. However, there can be no assurance that we will
accurately predict the outcomes of these audits, and the actual outcomes of these audits could have a material impact on our net income or
financial condition. In addition, our effective tax rate in the future could be adversely affected by changes in the mix of earnings in countries
with differing statutory tax rates, changes in the valuation of deferred tax assets and liabilities, changes in tax laws and the discovery of new
information in the course of our tax return preparation process. In particular, the carrying value of deferred tax assets, which are predominantly
in the United States, is dependent on our ability to generate future taxable income in the United States. Any of these changes could affect our
profitability. Furthermore, our tax provisions could be adversely affected as a result of any new interpretative accounting guidance related to
accounting for uncertain tax positions, such as FIN 48.

Our sales cycle makes planning and inventory management difficult and future financial results less predictable.

In some of our segments, our quarterly sales often have reflected a pattern in which a disproportionate percentage of each quarter�s total sales
occur towards the end of such quarter. This uneven sales pattern makes prediction of revenue, earnings and working capital for each financial
period difficult, increases the risk of unanticipated variations in quarterly results and financial condition and places pressure on our inventory
management and logistics systems. If predicted demand is substantially greater than orders, there will be excess inventory. Alternatively, if
orders substantially exceed predicted demand, we may not be able to fulfill all of the orders received in the last few weeks of each quarter. Other
developments late in a quarter, such as a systems failure, component pricing movements, component shortages or global logistics disruptions,
could adversely impact inventory levels and results of operations in a manner that is disproportionate to the number of days in the quarter
affected.

We experience some seasonal trends in the sale of our products that also may produce variations in quarterly results and financial condition. For
example, sales to governments (particularly sales to the United States government) are often stronger in the third calendar quarter, consumer
sales are often stronger in the fourth calendar quarter, and many customers whose fiscal and calendar years are the same spend their remaining
capital budget authorizations in the fourth calendar quarter prior to new budget constraints in the first calendar quarter of the following year.
European sales are often weaker during the summer months. Demand during the spring and early summer also may be adversely impacted by
market anticipation of seasonal trends. Moreover, to the extent that we introduce new products in anticipation of seasonal demand trends, our
discounting of existing products may adversely affect our gross margin prior to or shortly after such product launches. Typically, our third fiscal
quarter is our weakest and our fourth fiscal quarter is our strongest. Many of the factors that create and affect seasonal trends are beyond our
control.

Any failure by us to execute planned cost reductions successfully could result in total costs and expenses that are greater than expected.

Historically, we have undertaken restructuring and other cost reduction plans to bring operational expenses to appropriate levels for each of our
businesses, while simultaneously implementing extensive new company-wide expense control programs. In July 2005, we announced workforce
restructurings as well as reductions through a U.S. early retirement program. As of January 31, 2007, 14,790 positions have been
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eliminated and 250 positions are expected to be eliminated by the end of fiscal 2007. We expect to reinvest a significant portion of the cost
savings from these actions to offset market forces or to be reinvested in our businesses to strengthen HP�s competitiveness, particularly through
hiring in key areas. We may have further workforce reductions or rebalancing actions in the future. Significant risks associated with these
actions and other workforce management issues that may impair our ability to achieve anticipated cost reductions or may otherwise harm our
business include delays in implementation of anticipated workforce reductions in highly regulated locations outside of the United States,
particularly in Europe and Asia, and increased costs associated with workforce reductions in those locations, redundancies among restructuring
programs, decreases in employee morale and the failure to meet operational targets due to the loss of employees, particularly sales employees.

During HP�s third fiscal quarter of 2006, we announced a multi-year plan to reduce IT spending by consolidating HP�s 85 data centers worldwide
into six larger centers located in three U.S. cities, a four-year program to reduce real estate costs by consolidating several hundred HP real estate
locations worldwide to fewer core sites, and a plan to integrate the activities carried out by our Global Operations organization directly into our
business segments. Such actions are expected to result in instances of accelerated depreciation or asset impairment when we vacate facilities or
cease using equipment before the end of their respective lease term or asset life. Our ability to achieve the anticipated cost savings and other
benefits from these initiatives within the expected time frame is subject to many estimates and assumptions, including assumptions regarding the
costs and timing of activities in connection with these initiatives. These estimates and assumptions are subject to significant economic,
competitive and other uncertainties some of which are beyond our control. If these assumptions are not realized and we experience delays, or if
other unforeseen events occur, our business and results of operations could be adversely affected.

In February 2007, we announced that we will modify our defined benefit pension plan for the remaining number of U.S. employees still accruing
benefits under the program and that, effective July 1, 2007, we will reduce eligibility for our subsidized retiree medical program. Effective
January 1, 2008, we will stop making additional contributions to the pensions of these employees and will, instead, increase the size of our
401(k) match for them to 6 percent from 4 percent of eligible earnings. As part of this announcement, we will offer an option for eligible
affected employees to participate in an early retirement program. The cost of the early retirement program, which we expect to fund using
pension plan assets, will depend on the level of participation in the program. We currently expect approximately 3,000 employees to exit by May
2007, the majority of which we intend to replace. Our ability to achieve the anticipated cost savings and other benefits from these benefit plan
changes is subject to many estimates and assumptions, including assumptions regarding the level of participation in the early retirement
program, the costs associated with the replacement of retiring employees, and the savings associated with benefit plan changes. These estimates
and assumptions are subject to significant uncertainties, some of which are beyond our control. If these assumptions are not realized or if other
unforeseen events occur, our results of operations could be adversely affected.

In order to be successful, we must attract, retain and motivate key employees, and failure to do so could seriously harm us.

In order to be successful, we must attract, retain and motivate executives and other key employees, including those in managerial, technical,
sales, marketing and IT support positions. In particular, we will need to replace a majority of our U.S. employees who exit the company in
connection with the pension and retiree medical benefit plan changes and the related early retirement program announced in February 2007.
Hiring and retaining qualified executives, engineers, skilled solutions providers in the IT support business and qualified sales representatives are
critical to our future, and competition for experienced
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employees in the IT industry can be intense. The failure to hire or loss of key employees could have a significant impact on our operations.

Cost reduction efforts associated with our share-based payment awards and other compensation and benefit programs could adversely affect
our ability to attract and retain employees.

We have historically used stock options and other forms of share-based payment awards as key components of our total rewards employee
compensation program in order to align employees� interests with the interests of our stockholders, encourage employee retention and provide
competitive compensation and benefit packages. HP began recording charges to earnings for stock-based compensation expense in the first
quarter of fiscal 2006 in accordance with Statement of Financial Accounting Standards No. 123 (revised 2004), �Share-Based Payment�. As a
result, we began to incur increased compensation costs associated with our stock-based compensation programs. Moreover, difficulties relating
to obtaining stockholder approval of equity compensation plans could make it harder or more expensive for us to grant share-based payment
awards to employees in the future. Like other companies, HP has reviewed its equity compensation strategy in light of the current regulatory and
competitive environment and has reduced the total number of options granted to employees and the number of employees who receive
share-based payment awards. Due to this change in our stock-based compensation strategy, combined with the pension and other benefit plan
changes undertaken to reduce costs and our increasing reliance on variable pay, we may find it difficult to attract, retain and motivate
employees, and any such difficulty could materially adversely affect our business.

HP�s stock price has historically fluctuated and may continue to fluctuate, which may make future prices of HP�s stock difficult to predict.

HP�s stock price, like that of other technology companies, can be volatile. Some of the factors that can affect our stock price are:

•  speculation in the press or investment community about, or actual changes in, our executive team, strategic
position, business, organizational structure, operations, financial condition, financial reporting and results,
effectiveness of cost cutting efforts, prospects or extraordinary transactions;

•  the announcement of new products, services, technological innovations or acquisitions by HP or competitors; and

•  quarterly increases or decreases in revenue, gross margin or earnings, changes in estimates by the investment
community or guidance provided by HP, and variations between actual and estimated financial results.

General or industry-specific market conditions or stock market performance or domestic or international macroeconomic and geopolitical factors
unrelated to HP�s performance also may affect the price of HP common stock. For these reasons, investors should not rely on recent trends to
predict future stock prices, financial condition, results of operations or cash flows. In addition, following periods of volatility in a company�s
securities, securities class action litigation against a company is sometimes instituted. If instituted against HP, this type of litigation could result
in substantial costs and the diversion of management time and resources.

System security risks and systems integration issues could disrupt our internal operations or information technology services provided to
customers, and any such disruption could harm our revenue, increase our expenses and harm our reputation and stock price.

Experienced computer programmers and hackers may be able to penetrate our network security and misappropriate our confidential information
or that of third parties, create system disruptions or cause
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shutdowns. In addition, computer programmers and hackers may be able to develop and deploy viruses, worms, and other malicious software
programs that attack our products or otherwise exploit any security vulnerabilities of our products. As a result, we could incur significant
expenses in addressing problems created by security breaches of our network and any security vulnerabilities of our products. Moreover, we
could lose existing or potential customers for information technology outsourcing services or other information technology solutions or incur
significant expenses in connection with our customers� system failures or any actual or perceived security vulnerabilities in our products. In
addition, sophisticated hardware and operating system software and applications that we produce or procure from third parties may contain
defects in design or manufacture, including �bugs� and other problems that could unexpectedly interfere with the operation of the system. The
costs to us to eliminate or alleviate security problems, bugs, viruses, worms, malicious software programs and security vulnerabilities could be
significant, and the efforts to address these problems could result in interruptions, delays, cessation of service and loss of existing or potential
customers that may impede our sales, manufacturing, distribution or other critical functions.

Portions of our IT infrastructure also may experience interruptions, delays or cessations of service or produce errors in connection with systems
integration or migration work that takes place from time to time. We may not be successful in implementing new systems and transitioning data,
including our planned consolidation of all of our worldwide IT data centers into six centers, which could cause business disruptions and be more
expensive, time consuming, disruptive and resource-intensive. Such disruptions could adversely impact our ability to fulfill orders and interrupt
other processes. Delayed sales, lower margins or lost customers resulting from these disruptions have adversely affected in the past, and in the
future could adversely affect, our financial results, stock price and reputation.

Any failure by us to manage, complete and integrate acquisitions, divestitures and other significant transactions successfully could harm our
financial results, business and prospects and may result in financial results that are different than expected.

As part of our business strategy, we frequently engage in discussions with third parties regarding possible investments, acquisitions, strategic
alliances, joint ventures, divestitures and outsourcing transactions (�extraordinary transactions�) and enter into agreements relating to such
extraordinary transactions in order to further our business objectives. In order to pursue this strategy successfully, we must identify suitable
candidates for and successfully complete extraordinary transactions, some of which may be large and complex, and manage post-closing issues
such as the integration of acquired companies or employees. Integration and other risks of extraordinary transactions can be more pronounced
for larger and more complicated transactions such as our recent acquisition of Mercury, or if multiple transactions are pursued simultaneously. If
we fail to identify and complete successfully extraordinary transactions that further our strategic objectives, we may be required to expend
resources to develop products and technology internally, we may be at a competitive disadvantage or we may be adversely affected by negative
market perceptions, any of which may have a material adverse effect on our revenue, gross margin and profitability.

Integration issues are complex, time-consuming and expensive and, without proper planning and implementation, could significantly disrupt our
business. The challenges involved in integration include:

•  combining product offerings and entering into new markets in which we are not experienced;

•  convincing customers and distributors that the transaction will not diminish client service standards or business
focus, preventing customers and distributors from deferring purchasing decisions or switching to other suppliers
(which could result in our incurring additional obligations in order to address customer uncertainty), and coordinating
sales, marketing and distribution efforts;
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•  consolidating and rationalizing corporate IT infrastructure, which may include multiple legacy systems from
various acquisitions and integrating software code;

•  minimizing the diversion of management attention from ongoing business concerns;

•  persuading employees that business cultures are compatible, maintaining employee morale and retaining key
employees, engaging with employee works councils representing an acquired company�s non-U.S. employees,
integrating employees into HP, correctly estimating employee benefit costs and implementing restructuring programs;

•  coordinating and combining administrative, manufacturing, research and development and other operations,
subsidiaries, facilities and relationships with third parties in accordance with local laws and other obligations while
maintaining adequate standards, controls and procedures;

•  achieving savings from supply chain integration; and

•  managing integration issues shortly after or pending the completion of other independent transactions.

We evaluate and enter into significant extraordinary transactions on an ongoing basis. We may not fully realize all of the anticipated benefits of
any extraordinary transaction, and the timeframe for achieving benefits of an extraordinary transaction may depend partially upon the actions of
employees, suppliers or other third parties. In addition, the pricing and other terms of our contracts for extraordinary transactions require us to
make estimates and assumptions at the time we enter into these contracts, and, during the course of our due diligence, we may not identify all of
the factors necessary to estimate our costs accurately. Any increased or unexpected costs, unanticipated delays or failure to achieve contractual
obligations could make these agreements less profitable or unprofitable.

Managing extraordinary transactions requires varying levels of management resources, which may divert our attention from other business
operations. These extraordinary transactions also have resulted and in the future may result in significant costs and expenses and charges to
earnings, including those related to severance pay, early retirement costs, employee benefit costs, asset impairment charges, charges from the
elimination of duplicative facilities and contracts, in-process research and development charges, inventory adjustments, assumed litigation and
other liabilities, legal, accounting and financial advisory fees, and required payments to executive officers and key employees under retention
plans. Moreover, HP has incurred and will incur additional depreciation and amortization expense over the useful lives of certain assets acquired
in connection with extraordinary transactions, and, to the extent that the value of goodwill or intangible assets with indefinite lives acquired in
connection with an extraordinary transaction becomes impaired, we may be required to incur additional material charges relating to the
impairment of those assets. In order to complete an acquisition, we may issue common stock, potentially creating dilution for existing
stockholders, or borrow, affecting our financial condition and potentially our credit ratings. Any prior or future downgrades in our credit rating
associated with an acquisition could adversely affect our ability to borrow and result in more restrictive borrowing terms. In addition, HP�s
effective tax rate on an ongoing basis is uncertain, and extraordinary transactions could impact our effective tax rate. We also may experience
risks relating to the challenges and costs of closing an extraordinary transaction and the risk that an announced extraordinary transaction may not
close. As a result, any completed, pending or future transactions may contribute to financial results that differ from the investment community�s
expectations in a given quarter.
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We cannot predict the outcome of various regulatory inquiries and stockholder derivative action lawsuits arising out of the processes employed
in the investigation into leaks of HP confidential information to members of the media, and we may be named in additional regulatory inquiries
and stockholder litigation, all of which could result in significant legal and other expenses.

The Attorney General of the State of California, the Committee on Energy and Commerce of the U.S. House of Representatives, the United
States Attorney�s Office for the Northern District of California, the Division of Enforcement of the SEC and the Federal Communications
Commission are all conducting or have conducted inquiries or investigations relating to the processes employed in the investigation into leaks of
HP confidential information to members of the media. Four stockholder derivative lawsuits also have been filed in California (all of which have
been consolidated into a single lawsuit) and two in Delaware (both of which have been consolidated into a single lawsuit) purportedly on behalf
of HP stockholders seeking to recover damages and to obtain specified injunctive relief stemming from the activities of the leak investigations.
Other regulatory inquiries or investigations may be commenced by other U.S. federal, state or foreign regulatory agencies, and we may in the
future be subject to additional litigation or other proceedings arising in relation to these matters. The period of time necessary to resolve these
regulatory inquiries and investigations and stockholder lawsuits is uncertain, and the expense of responding to these inquiries and defending
such litigation may be significant. In addition, we may be obligated to indemnify (and advance legal expenses to) former or current directors,
officers or employees in accordance with the terms of our certificate of incorporation, bylaws, other applicable agreements, and Delaware law.
Further, if we enter into settlement agreements or are subject to an adverse finding resulting from any of these inquiries, we could be required to
pay fines or penalties or have other remedies imposed upon us.

We have entered into an agreement with the California Attorney General to resolve civil claims relating to the leak investigation. Under the
terms of the agreement, which includes an injunction, we have agreed to pay a total of $14.5 million and to implement and maintain for five
years a series of measures designed to ensure that HP�s corporate investigations are conducted in accordance with California law and the
company�s high ethical standards. If we fail to implement and maintain these measures as required under the agreement, we could be subject to
civil or criminal penalties.

In connection with our acquisition of Mercury, we have assumed responsibility for various stockholder derivative matters and regulatory
inquiries that were pending against Mercury at the time of the acquisition, which could result in significant legal expenses and may result in the
payment of substantial amounts in damages.

Mercury Interactive Corporation Proceedings.   In November 2006, HP completed its acquisition of Mercury. Upon
completion of the acquisition, HP assumed oversight for all litigation and regulatory matters pending or subsequently
commenced against Mercury.  Prior to the announcement of the acquisition, and beginning on our about August 19,
2005, four securities class action lawsuits were filed (all of which have since been consolidated into a single lawsuit)
seeking unspecified monetary damages and other relief from Mercury and certain of its officers and directors for
alleged violations of the federal securities laws.  In addition, on February 26, 2007, HP received a request from the
Permanent Subcommittee on Investigations of the U.S. Senate Committee on Homeland Security and Governmental
Affairs for information relating to Mercury�s past executive compensation and stock option granting policies and
procedures, including information about the practice of backdating the grant date of options that allegedly occurred
before HP acquired Mercury.  The cost of defending such litigation and responding to the Senate inquiry may be
significant.  In addition, if we enter into settlement agreements or are subject to adverse findings in connection with
such litigation, we could be required to pay substantial amounts in damages.
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Unforeseen environmental costs could impact our future net earnings.

Some of our operations use substances regulated under various federal, state and international laws governing the environment, including laws
governing the discharge of pollutants into the air and water, the management and disposal of hazardous substances and wastes and the cleanup of
contaminated sites. Many of our products are subject to various federal, state and international laws governing chemical substances in products,
including laws regulating the manufacture and distribution of chemical substances and laws restricting the presence of certain substances in
electronics products. We could incur substantial costs, including cleanup costs, fines and civil or criminal sanctions, third-party property damage
or personal injury claims, or our products could be enjoined from entering certain jurisdictions, if we were to violate or become liable under
environmental laws or if our products become non-compliant with environmental laws. We also face increasing complexity in our product
design and procurement operations as we adjust to new and future requirements relating to the materials composition of our products, including
the restrictions on lead, cadmium and certain other substances that apply to specified electronics products put on the market in the European
Union as of July 1, 2006 (Restriction of Hazardous Substances Directive) and similar legislation in China, the labeling provisions of which went
into effect on March 1, 2007 in China. The ultimate costs under environmental laws and the timing of these costs are difficult to predict, and
liability under some environmental laws relating to contaminated sites can be imposed retroactively and on a joint and several basis. It is our
policy to apply strict standards for environmental protection to sites inside and outside the United States, even when we are not subject to local
government regulations. We also could face significant costs and liabilities in connection with product take-back legislation. We record a
liability for environmental remediation and other environmental costs when we consider the costs to be probable and the amount of the costs can
be reasonably estimated. The EU has enacted the Waste Electrical and Electronic Equipment Directive, which makes producers of electrical
goods, including computers and printers, financially responsible for specified collection, recycling, treatment and disposal of past and future
covered products. The deadline for the individual member states of the EU to enact the directive in their respective countries was August 13,
2004 (such legislation, together with the directive, the �WEEE Legislation�). Producers participating in the market became financially responsible
for implementing these responsibilities beginning in August 2005. Implementation in certain EU member states has been delayed into 2007. HP�s
potential liability resulting from the WEEE Legislation may be substantial. Similar legislation has been or may be enacted in other jurisdictions,
including in the United States, Canada, Mexico, China and Japan, the cumulative impact of which could be significant.

Some anti-takeover provisions contained in our certificate of incorporation and bylaws, as well as provisions of Delaware law, could impair a
takeover attempt.

We have provisions in our certificate of incorporation and bylaws, each of which could have the effect of rendering more difficult or
discouraging an acquisition of HP deemed undesirable by our Board of Directors. These include provisions:

•  authorizing blank check preferred stock, which HP could issue with voting, liquidation, dividend and other rights
superior to our common stock;

•  limiting the liability of, and providing indemnification to, HP�s directors and officers;

•  specifying that HP stockholders may take action only at a duly called annual or special meeting of stockholders
and otherwise in accordance with our bylaws and limiting the ability of our stockholders to call special meetings;

•  requiring advance notice of proposals by HP stockholders for business to be conducted at stockholder meetings
and for nominations of candidates for election to our Board of Directors;
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•  requiring a vote by the holders of two-thirds of HP�s outstanding shares to amend certain bylaws relating to HP
stockholder meetings, the Board of Directors and indemnification; and

•  controlling the procedures for conduct of HP Board and stockholder meetings and election, appointment and
removal of HP directors.

These provisions, alone or together, could deter or delay hostile takeovers, proxy contests and changes in control or management of HP. As a
Delaware corporation, HP also is subject to provisions of Delaware law, including Section 203 of the Delaware General Corporation Law, which
prevents some stockholders from engaging in certain business combinations without approval of the holders of substantially all of HP�s
outstanding common stock.

Any provision of our certificate of incorporation or bylaws or Delaware law that has the effect of delaying or deterring a change in control of HP
could limit the opportunity for our stockholders to receive a premium for their shares of HP common stock and also could affect the price that
some investors are willing to pay for HP common stock.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

For quantitative and qualitative disclosures about market risk affecting HP, see �Quantitative and Qualitative Disclosures About Market Risk� in
Item 7A of Part II, of our Annual Report on Form 10-K for the fiscal year ended October 31, 2006, which is incorporated herein by reference.
Our exposure to market risk has not changed materially since October 31, 2006.

Item 4. Controls and Procedures.

Under the supervision and with the participation of our management, including our principal executive officer and principal financial officer, we
conducted an evaluation of the effectiveness of the design and operation of our disclosure controls and procedures, as defined in Rules 13a-15(e)
and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the �Exchange Act�), as of the end of the period covered by this report (the
�Evaluation Date�). Based on this evaluation, our principal executive officer and principal financial officer concluded as of the Evaluation Date
that our disclosure controls and procedures were effective such that the information relating to HP, including our consolidated subsidiaries,
required to be disclosed in our SEC reports (i) is recorded, processed, summarized and reported within the time periods specified in SEC
rules and forms, and (ii) is accumulated and communicated to HP�s management, including our principal executive officer and principal financial
officer, as appropriate to allow timely decisions regarding required disclosure.

Under the supervision and with the participation of our management, including our principal executive officer and principal financial officer, we
conducted an evaluation of any changes in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and
15d-15(f) under the Exchange Act) that occurred during our most recently completed fiscal quarter. Based on that evaluation, our principal
executive officer and principal financial officer concluded that there has not been any change in our internal control over financial reporting
during that quarter that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings.

The information set forth above under Note 14 contained in the �Notes to Consolidated Condensed Financial Statements� is incorporated herein by
reference.

Item 1A. Risk Factors.

A description of factors that could materially affect our business, financial condition or operating results is included under �Factors that Could
Affect Future Results� in �Management�s Discussion and Analysis of Financial Condition and Results of Operations,� contained in Item 2 of Part I
of this report. This description includes any material changes to the risk factor disclosure in Item 1A of Part I of our 2006 Annual Report on
Form 10-K and is incorporated herein by reference.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

There were no unregistered sales of equity securities during the period covered by this report.

Issuer Purchases of Equity Securities

Period

Total Number
of Shares
Purchased

Average
Price Paid
per Share

Total Number of
Shares Purchased as
Part of Publicly
Announced Plans
or Programs

Approximate Dollar Value of
Shares that May Yet Be
Purchased under the Plans
or Programs

Month #1
(November 2006) 19,272,646 $ 38.11 19,272,646 $ 5,496,853,134
Month #2
(December 2006) 32,134,469 $ 39.06 32,134,469 $ 4,241,833,015
Month #3
(January 2007) 18,952,342 $ 39.73 18,952,342 $ 3,488,883,219
Total 70,359,457 $ 38.98 70,359,457

HP repurchased shares in the first quarter of fiscal 2007 under an ongoing program to manage the dilution created by shares issued under
employee stock plans as well as to repurchase shares opportunistically. This program, which does not have a specific expiration date, authorizes
repurchases in the open market or in private transactions. All shares repurchased in the first quarter of fiscal 2007, other than shares repurchased
under the prepaid variable share purchase program discussed below, were purchased in open market transactions.

In addition to the shares that HP repurchased, HP received 13 million shares of common stock, under its prepaid variable share purchase
program (�PVSPP�) during the three months ended January 31, 2007. HP entered into the PVSPP with a third-party investment bank during the
first quarter of fiscal 2006. Under the PVSPP, HP prepaid $1.7 billion in exchange for the right to receive a variable number of shares of its
common stock weekly over a one year period beginning in the second quarter of fiscal 2006 and ending during the second quarter of fiscal 2007.
The 13 million shares of common stock that HP received under the PVSPP reduced the prepaid balance under the PVSPP by $431 million
during the first quarter of fiscal 2007. Such shares and amounts are reflected in the table above in the months the shares were received. HP
received approximately 47 million shares of common stock under the PVSPP since inception of the plan, which reduced the prepaid balance
under the PVSPP by $1.5 billion.

The prices at which HP purchases shares under the PVSPP are subject to a minimum and maximum price that was determined in advance of any
repurchases being completed, thereby effectively hedging
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HP�s repurchase price. The exact number of shares to be repurchased is based upon the volume weighted-average market price of HP�s shares
during each weekly settlement period, subject to the minimum and maximum price as well as regulatory limitations on the number of shares HP
is permitted to repurchase. HP decreases its shares outstanding each settlement period as shares are physically received. HP will retire all shares
repurchased under the PVSPP, and HP will no longer deem those shares outstanding. See Note 12 to the Consolidated Condensed Financial
Statements in Item 1 for more details.

As of January 31, 2007, HP had remaining authorization of approximately $3.3 billion for future share repurchases in addition to the previously
authorized share repurchases made under the PVSPP in the second quarter of fiscal 2007. HP completed all repurchases under the PVSPP on
March 9, 2007. As of that date HP had cumulatively received a total of 53 million shares under the PVSPP.

Item 6. Exhibits.

The Exhibit Index beginning on page 75 of this report sets forth a list of exhibits.
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SIGNATURE

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 thereunto duly authorized.

HEWLETT-PACKARD COMPANY
/s/ CATHERINE A. LESJAK
Catherine A. Lesjak
Executive Vice President and Chief Financial Officer
(Principal Financial Officer and Authorized Signatory)

Date: March 9, 2007

74

Edgar Filing: AT&T CORP - Form DEFA14A

23



HEWLETT-PACKARD COMPANY AND SUBSIDIARIES

EXHIBIT INDEX

Exhibit Incorporated by Reference
Number Exhibit Description Form File No. Exhibit(s) Filing Date

2(a) Agreement and Plan of
Reorganization by and among
Hewlett-Packard Company, Heloise
Merger Corporation and Compaq
Computer Corporation.

8-K 001-04423 2.1 September 4, 2001

2(b) Agreement and Plan of Merger by
and among Hewlett-Packard
Company, Mars Landing
Corporation and Mercury Interactive
Corporation dated as of July 25,
2006.

8-K 001-04423 2.1 July 25, 2006

3(a) Registrant�s Certificate of
Incorporation.

10-Q 001-04423 3(a) June 12, 1998

3(b) Registrant�s Amendment to the
Certificate of Incorporation.

10-Q 001-04423 3(b) March 16, 2001

3(c) Registrant�s Amended and Restated
By-Laws effective January 18, 2007.

8-K 001-04423 99.2 January 23, 2007

4(a) Indenture dated as of October 14,
1997 among Registrant and Chase
Trust Company of California
regarding Liquid Yield Option Notes
due 2017.

S-3 333-44113 4.2 January 12, 1998

4(b) Supplemental Indenture dated as of
March 16, 2000 to Indenture dated as
of October 14, 1997 among
Registrant and Chase Trust Company
of California regarding Liquid Yield
Option Notes due 2017.

10-Q 001-04423 4(b) September 12, 2000

4(c) Second Supplemental Indenture to
Indenture dated as of October 14,
1997 among Registrant and
J.P. Morgan Trust Company (as
successor to Chase Trust Company
of California) regarding Liquid Yield
Option Notes due 2017.

10-Q 001-04423 4(c) September 10, 2004

4(d) Form of Senior Indenture. S-3 333-30786 4.1 March 17, 2000
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4(e) Form of Registrant�s Fixed Rate Note
and Floating Rate Note and related
Officers� Certificate.

8-K 001-04423 4.1, 4.2 and 4.4 May 24, 2001

4(f) Form of Registrant�s 5.50% Global Note
due July 1, 2007, and form of related
Officers� Certificate.

8-K 001-04423 4.1 and 4.3 June 27, 2002

4(g) Form of Registrant�s 6.50% Global Note
due July 1, 2012, and form of related
Officers� Certificate.

8-K 001-04423 4.2 and 4.3 June 27, 2002

4(h) Form of Registrant�s Fixed Rate Note
and form of Floating Rate Note.

8-K 001-04423 4.1 and 4.2 December 11, 2002

4(i) Form of Registrant�s 3.625% Global
Note due March 15, 2008, and related
Officers� Certificate.

8-K 001-04423 4.1 and 4.2 March 14, 2003

4(j) Indenture, dated as of June 1, 2000,
between the Registrant and J.P. Morgan
Trust Company, National Association
(formerly Chase Manhattan Bank), as
Trustee.

S-3 333-134327 4.9 June 7, 2006

4(k) Form of Registrant�s Floating Rate
Global Note due May 22, 2009.

S-3 333-134327 4.10 June 7, 2006

4(l) Form of Registrant�s Floating Rate
Global Note due March 1, 2012, form of
5.25% Global Note due March 1, 2012
and form of 5.40% Global Note due
March 1, 2017.

8-K 001-04423 4.1, 4.2 and 4.3 February 28, 2007

4(m) Speciman certificate for the Registrant�s
common stock.

8-A/A 001-04423 4.1 June 23, 2006

10(a) Registrant�s 2004 Stock Incentive Plan.* S-8 333-114253 4.1 April 7, 2004
10(b) Registrant�s 2000 Stock Plan, amended

and restated effective November 21,
2002.*

10-K 001-04423 10(a) January 21, 2003

10(c) Registrant�s 1997 Director Stock Plan,
amended and restated effective
November 1, 2005.*

8-K 001-04423 99.4 November 23, 2005
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10(d) Registrant�s 1995 Incentive Stock Plan,
amended and restated effective
November 21, 2002.*

10-K 001-04423 10(c) January 21, 2003

10(e) Registrant�s 1990 Incentive Stock Plan,
amended and restated effective
November 21, 2002.*

10-K 001-04423 10(d) January 21, 2003

10(f) Compaq Computer Corporation 2001
Stock Option Plan, amended and
restated effective November 21, 2002.*

10-K 001-04423 10(f) January 21, 2003

10(g) Compaq Computer Corporation 1998
Stock Option Plan, amended and
restated effective November 21, 2002.*

10-K 001-04423 10(g) January 21, 2003

10(h) Compaq Computer Corporation 1995
Equity Incentive Plan, amended and
restated effective November 21, 2002.*

10-K 001-04423 10(h) January 21, 2003

10(i) Compaq Computer Corporation 1989
Equity Incentive Plan, amended and
restated effective November 21, 2002.*

10-K 001-04423 10(i) January 21, 2003

10(j) Compaq Computer Corporation 1985
Nonqualified Stock Option Plan for
Non-Employee Directors.*

S-3 333-86378 10.5 April 18, 2002

10(k) Amendment of Compaq Computer
Corporation Non-Qualified Stock Option
Plan for Non-Employee Directors,
effective September 3, 2001.*

S-3 333-86378 10.11 April 18, 2002

10(l) Compaq Computer Corporation 1998
Former Nonemployee Replacement
Option Plan.*

S-3 333-86378 10.9 April 18, 2002

10(m) Mercury Interactive Corporation
Amended and Restated 2000
Supplemental Stock Option Plan*

S-8 333-138783 4.1 November 20, 2006

10(n) Mercury Interactive Corporation
Amended and Restated 1999 Stock
Option Plan*

S-8 333-138783 4.2 November 20, 2006

10(o) Appilog, Inc. 2003 Stock Option Plan* S-8 333-138783 4.3 November 17, 2006
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10(p) Freshwater Software, Inc. 1997 Stock
Plan*

S-8 333-138783 4.4 November 17, 2006

10(q) Kintana, Inc. 1997 Equity Incentive
Plan*

S-8 333-138783 4.5 November 17, 2006

10(r) Performant, Inc. 2000 Stock
Option/Restricted Stock Plan*

S-8 333-138783 4.6 November 17, 2006

10(s) Systinet Corporation 2001 Stock Option
and Incentive Plan*

S-8 333-138783 4.7 November 17, 2006

10(t) Bitfone Corporation 2001 Stock
Incentive Plan

S-8 333-140857 4.1 February 23, 2007

10(u) Registrant�s Excess Benefit Retirement
Plan, amended and restated as of
January 1, 2006.*

8-K 001-04423 10.2 September 21, 2006

10(v) Hewlett-Packard Company Cash
Account Restoration Plan, amended and
restated as of January 1, 2005.*

8-K 001-04423 99.3 November 23, 2005

10(w) Registrant�s 2005 Pay-for-Results Plan.* 8-K 001-04423 99.5 November 23, 2005
10(x) Registrant�s 2005 Executive Deferred

Compensation Plan, as amended and
restated effective October 1, 2006.*

8-K 001-04423 10.1 September 21, 2006

10(y) Registrant�s Service Anniversary Stock
Plan, as amended and restated effective
July 17, 2003.*

10-Q 001-04423 10(p)(p) September 11, 2003

10(z) Employment Agreement, dated
March 29, 2005, between Registrant and
Mark V. Hurd.*

8-K 001-04423 99.1 March 30, 2005

10(a)(a) Employment Agreement, dated June 9,
2005, between Registrant and R. Todd
Bradley.*

10-Q 001-04423 10(x) September 8, 2005

10(b)(b) Employment Agreement, dated July 11,
2005, between Registrant and Randall D.
Mott.*

10-Q 001-04423 10(y) September 8, 2005

10(c)(c) Registrant�s Amended and Restated
Severance Plan for Executive Officers.*

8-K 001-04423 99.1 July 27, 2005

10(d)(d) Form letter to participants in the
Registrant�s Pay-for-Results Plan for
fiscal year 2006.*

10-Q 001-04423 10(w) March 10, 2006

10(e)(e) Registrant�s Executive Severance
Agreement.*

10-Q 001-04423 10(u)(u) June 13, 2002
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10(f)(f) Registrant�s Executive Officers
Severance Agreement.*

10-Q 001-04423 10(v)(v) June 13, 2002

10(g)(g) Form letter regarding severance offset
for restricted stock and restricted units.*

8-K 001-04423 10.2 March 22, 2005

10(h)(h) Form of Indemnity Agreement between
Compaq Computer Corporation and its
executive officers.*

10-Q 001-04423 10(x)(x) June 13, 2002

10(i)(i) Form of Stock Option Agreement for
Registrant�s 2004 Stock Incentive Plan,
Registrant�s 2000 Stock Plan, as
amended, Registrant�s 1995 Incentive
Stock Plan, as amended, the Compaq
Computer Corporation 2001 Stock
Option Plan, as amended, the Compaq
Computer Corporation 1998 Stock
Option Plan, as amended, the Compaq
Computer Corporation 1995 Equity
Incentive Plan, as amended and the
Compaq Computer Corporation 1989
Equity Incentive Plan, as amended.*

10-K 001-04423 10(h)(h) December 22, 2006

10(j)(j) Form of Restricted Stock Agreement for
Registrant�s 2004 Stock Incentive Plan,
Registrant�s 2000 Stock Plan, as
amended, and Registrant�s 1995
Incentive Stock Plan, as amended.*

10-K 001-04423 10(i)(i) December 22, 2006

10(k)(k) Form of Restricted Stock Unit
Agreement for Registrant�s 2004 Stock
Incentive Plan.*

10-K 001-04423 10(j)(j) December 22, 2006

10(l)(l) Form of Stock Option Agreement for
Registrant�s 1990 Incentive Stock Plan,
as amended.*

10-K 001-04423 10(e) January 27, 2000

10(m)(m) Form of Common Stock Payment
Agreement and Option Agreement for
Registrant�s 1997 Director Stock Plan, as
amended.*

10-Q 001-04423 10(j)(j) March 11, 2005
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10(n)(n) Form of Restricted Stock Grant Notice
for the Compaq Computer Corporation
1989 Equity Incentive Plan.*

10-Q 001-04423 10(w)(w) June 13, 2002

10(o)(o) Forms of Stock Option Notice for the
Compaq Computer Corporation
Non-Qualified Stock Option Plan for
Non-Employee Directors, as amended.*

10-K 001-04423 10(r)(r) January 14, 2005

10(p)(p) Form of Long-Term Performance Cash
Award Agreement for Registrant�s 2004
Stock Incentive Plan and Registrant�s
2000 Stock Plan, as amended.*

10-K 001-04423 10(t)(t) January 14, 2005

10(q)(q) Amendment One to the Long-Term
Performance Cash Award Agreement for
the 2004 Program.*

10-Q 001-04423 10(q)(q) September 8, 2005

10(r)(r) Form of Long-Term Performance Cash
Award Agreement for the 2005
Program.*

10-Q 001-04423 10(r)(r) September 8, 2005

10(s)(s) Form of Long-Term Performance Cash
Award Agreement.*

10-Q 001-04423 10(o)(o) March 10, 2006

11 None.
12 Statement of Computation of Ratio of

Earnings to Fixed Charges.�
15 None.

18-19 None.
22-24 None.

31.1 Certification of Chief Executive Officer
pursuant to Rule 13a-14(a) and
Rule 15d-14(a) of the Securities
Exchange Act of 1934, as amended.�
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31.2 Certification of Chief Financial Officer
pursuant to Rule 13a-14(a) and
Rule 15d-14(a) of the Securities
Exchange Act of 1934, as amended.�

32 Certification of Chief Executive Officer
and Chief Financial Officer pursuant to
18 U.S.C. 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act
of 2002.�

*  Indicates management contract or compensatory plan, contract or arrangement.

�  Filed herewith.

�  Furnished herewith.

The registrant agrees to furnish to the Commission supplementally upon request a copy of (1) any instrument with respect to long-term debt not
filed herewith as to which the total amount of securities authorized thereunder does not exceed 10 percent of the total assets of the registrant and
its subsidiaries on a consolidated basis and (2) any omitted schedules to any material plan of acquisition, disposition or reorganization set forth
above.
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