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Subject to completion, dated January 31, 2002

[HP INVENT LOGO]
[LOGO OF COMPAQ]

JOINT PROXY STATEMENT/PROSPECTUS

MERGER PROPOSAL--YOUR VOTE IS IMPORTANT
PLEASE COMPLETE AND RETURN THE ENCLOSED WHITE
PROXY OR VOTING INSTRUCTION CARD AS SOON AS POSSIBLE

Hewlett-Packard Company and Compaq Computer Corporation have agreed to
combine their businesses under the terms of an Agreement and Plan of
Reorganization, which we refer to as the merger agreement, that is described in
this joint proxy statement/prospectus.

Upon completion of the merger, holders of Compag common stock will be
entitled to receive 0.6325 of a share of HP common stock for each share of
Compaq common stock they then hold. HP shareowners will continue to own their
existing shares of HP common stock after the merger. The shares of HP common
stock issued in exchange for shares of Compag common stock in connection with
the merger will represent approximately 35.7% of the outstanding shares of HP
common stock immediately following the completion of the merger, based on the
number of shares of HP and Compaqg common stock outstanding on January 28, 2002.
HP common stock is listed on the New York Stock Exchange and the Pacific

Exchange under the trading symbol "HWP." On February , 2002, HP common stock
closed at $ per share on the New York Stock Exchange composite transactions
tape.

In order for HP and Compaqg to complete the merger, HP shareowners must
approve the issuance of shares of HP common stock in connection with the merger
and Compaqg shareowners must approve and adopt the merger agreement and approve
the merger.

Each of HP and Compag will hold a special meeting of shareowners to obtain
these approvals. The date, times and places of the special meetings are as
follows:

For HP shareowners: For Compaqg shareowners:
, 2002 at .m. , 2002 at .m.
local time local time

The HP board of directors recommends that HP shareowners vote "FOR" the
proposal to approve the issuance of shares of HP common stock in connection
with the merger by signing and dating the enclosed WHITE proxy card or voting
instruction card and returning it in the pre-addressed envelope provided.

The HP board of directors urges HP shareowners to discard any green proxy
or voting instruction cards sent to you by a dissident group which is
soliciting proxies against the proposal to approve the issuance of shares of HP
common stock in connection with the merger. If you have previously signed a
green proxy or voting instruction card sent by the dissident group, the HP
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board of directors urges you to sign, date and return the enclosed WHITE proxy
card or voting instruction card, which will revoke any earlier dated proxy or
voting instruction cards sent by the dissident group which you may have signed.

The Compaq board of directors recommends that Compag shareowners vote
"FOR" the proposal to approve and adopt the merger agreement and approve the
merger by executing the enclosed WHITE proxy card or voting instruction card
and returning it in the pre-addressed envelope provided or, in most cases,
voting by telephone or Internet.

Whether or not you plan to attend your special meeting, we encourage you
to read this joint proxy statement/prospectus, which includes important
information about the merger and your special meeting. In addition, the section
entitled "Risk Factors" beginning on page 22 of this joint proxy
statement/prospectus contains a description of risks that you should consider.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of the shares of HP common stock to be
issued in connection with the merger or determined whether this joint proxy
statement/prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.

This joint proxy statement/prospectus is dated February , 2002 and 1is
first being mailed to shareowners of each of HP and Compag on or about February
2002.
4

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

NOTICE OF SPECIAL MEETING OF SHAREOWNERS
Time and Date .m., local time, on , 2002.
Place

Item of Business To consider and vote upon a proposal to approve the issuance
of shares of Hewlett-Packard Company common stock in
connection with a merger of Heloise Merger Corporation with
and into Compag Computer Corporation, as contemplated by the
Agreement and Plan of Reorganization among HP, Heloise Merger
Corporation and Compaq.

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

Record Date You are entitled to vote only if you were a holder of HP
common stock at the close of business on January 28, 2002.
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Meeting Admission Only HP shareowners, including Jjoint holders, as of the close

Voting

February

Palo Alto,

Time and Date

Place

Items of Business

of business on January 28, 2002 and other persons holding
valid proxies for the special meeting are entitled to attend
the special meeting. All shareowners and their proxies should
be prepared to present photo identification. In addition, if
you are a record holder or hold your shares through HP's
TAXCAP or Stock Ownership Plan, your name will be verified
against the list of record holders or plan participants on
the record date prior to being admitted to the meeting. If
you are not a record holder but hold shares through a broker
or nominee (i.e., in street name), you should provide proof
of beneficial ownership on the record date, such as your most
recent account statement prior to January 28, 2002, or other
similar evidence of ownership. If you do not provide photo
identification or comply with the other procedures outlined
above upon request, you will not be admitted to the special
meeting.

The special meeting will begin promptly at .m. Check-in
will begin at .m., and you should allow ample time for the
check-in procedures.

Your vote is very important. Whether or not you plan to
attend the special meeting, we encourage you to read this
joint proxy statement/prospectus and submit your WHITE proxy
or voting instructions for the special meeting as soon as
possible. You may submit your proxy or voting instructions
for the special meeting by completing, signing, dating and
returning the WHITE proxy card or voting instruction card in
the pre-addressed envelope provided. For specific
instructions on how to vote your shares, please refer to the
section entitled "The Special Meeting of HP Shareowners"
beginning on page 35 of this joint proxy statement/prospectus.

By Order of the Board of Directors,

Ann O. Baskins

California Vice President, General Counsel and

Secretary

Compaq Computer Corporation
20555 State Highway 249
Houston, Texas 77070
(281) 370-0670
NOTICE OF A SPECIAL MEETING OF SHAREOWNERS

.m., local time, on , 2002.

(1) To consider and vote upon a proposal to approve and adopt



Adjournments and
Postponements

Record Date

Meeting Admission

Voting
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the Agreement and Plan of Reorganization among
Hewlett-Packard Company, Heloise Merger Corporation and
Compaq Computer Corporation, and approve the merger
contemplated by the Agreement and Plan of Reorganization.

(2) To consider such other business as may properly come
before the special meeting or any adjournment or
postponement of the special meeting.

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

You are entitled to vote only if you were a Compaq shareowner
at the close of business on January 28, 2002.

Only Compaq shareowners, including joint holders, as of the
close of business on January 28, 2002 and other persons
holding valid proxies for the special meeting are entitled to
attend the special meeting. All shareowners and their proxies
should be prepared to present photo identification. In
addition, if you are a record holder, your name is subject to
verification against the list of record holders on the record
date prior to being admitted to the meeting. If you are not a
record holder but hold shares through a broker or nominee
(i.e., in street name), you should be prepared to provide
proof of beneficial ownership on the record date, such as
your most recent account statement prior to January 28, 2002,
or similar evidence of ownership. If you do not provide photo
identification or comply with the other procedures outlined
above upon request, you will not be admitted to the special
meeting.

The special meeting will begin promptly at .m. Check in
will begin at .m., and you should allow extra time for
check-in procedures.

Your vote is very important. Whether or not you plan to
attend the special meeting, we encourage you to read this
joint proxy statement/prospectus and submit your WHITE proxy
or voting instructions for the special meeting as soon as
possible. You may submit your proxy or voting instructions
for the special meeting by completing, signing, dating and
returning the WHITE proxy card or voting instruction card in
the pre-addressed envelope provided, or, in most cases, by
using the telephone or the Internet. For specific
instructions on how to vote your shares, please refer to the
section entitled "The Special Meeting of Compaqg Shareowners"
beginning on page 40 of this Jjoint proxy statement/prospectus
and the instructions on the WHITE proxy card or voting
instruction card.
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By Order of the Board of Directors,

February , 2002 Linda S. Auwers

Houston, Texas Vice President, Deputy General
Counsel and Secretary
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This joint proxy statement/prospectus incorporates important business and
financial information about HP and Compaq from documents that each company has
filed with the Securities and Exchange Commission but that have not been
included in or delivered with this joint proxy statement/prospectus. For a
listing of documents incorporated by reference into this joint proxy
statement/prospectus, please see the section entitled "Where You Can Fi
Information" beginning on page 134 of this joint proxy statement/prospectus.

HP will provide you with copies of this information relating to HP,

charge,

upon written or oral request to:

nd More

without
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Hewlett-Packard Company
3000 Hanover Street
Palo Alto, California 94304
Attention: Investor Relations
Telephone Number: (650) 857-1501

In addition, you may obtain copies of this information by making a request

through HP's investor relations website, http://www.hp.com/hpinfo/investor, or
by sending an e-mail to investor_relations@hp.com.

Compaqg will provide you with copies of this information relating to Compaq,

without charge, upon written or oral request to:

Compaq Computer Corporation
P.O. Box 692000
Houston, Texas 77269-2000
Attention: Compaqg Investor Relations, MS 110605
Telephone Number: (800) 433-2391

In addition, you may obtain copies of this information by making a request

through Compaqg's investor relations website,
http://www.shareholder.com/cpgq/document—-request.cfm, or by sending an e-mail to
investor.relations@compaqg.com.

In order for you to receive timely delivery of the documents in advance of

the HP and Compaq special meetings, HP or Compaqg should receive your request no
later than , 2002.

iid

QUESTIONS AND ANSWERS ABOUT THE MERGER

General Questions and Answers

Q:

A:

Why am I receiving this joint proxy statement/prospectus?

HP and Compaqg have agreed to combine their businesses under the terms of a
merger agreement that is described in this joint proxy statement/prospectus.
A copy of the merger agreement is attached to this joint proxy
statement/prospectus as Annex A.

In order to complete the merger, HP shareowners must approve the issuance of
shares of HP common stock in connection with the merger and Compaqg
shareowners must approve and adopt the merger agreement and approve the
merger. Each of HP and Compag will hold a special meeting of its respective
shareowners to obtain these approvals. This joint proxy statement/prospectus
contains important information about the merger and the special meeting of
each of HP and Compaq, and you should read it carefully. For HP shareowners,
the enclosed WHITE voting materials allow you to vote your shares of HP
common stock without attending the HP special meeting. For Compag
shareowners, the enclosed WHITE voting materials allow you to vote your
shares of Compag common stock without attending the Compaqg special meeting.

Your vote is important. We encourage you to vote as soon as possible. For

more specific information on how to vote, please see the questions and
answers for each of HP and Compag shareowners below.

Why are HP and Compaq proposing the merger? (see page 55)

10
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HP and Compaq share a conviction that advances in technology, increased
competition and changing customer requirements are rapidly transforming the
structure and economics of the information technology industry in ways that
demand quick and decisive action to remain competitive. HP and Compaqg also
share a belief that failure to take quick and decisive action to
comprehensively address these market trends will weaken our respective
competitive positions and result in the deterioration of our respective
businesses. After rigorously reviewing numerous strategic alternatives to
address the opportunities and challenges facing our companies, the boards of
directors of both HP and Compag reached the same conclusion--this merger
represents the single best strategic alternative for our respective
companies and is the strategy most likely to deliver increased value to our
respective shareowners. Specifically, we believe the merger will:

enhance our competitive position in a number of important businesses;
strengthen our sales force;

improve our relationships with customers, partners and employees;

generate annual cost savings of at least $2.5 billion--which we believe
creates a present value to shareowners of $5-$9 per share of the
combined company (based on the assumptions described in the section
entitled "Reasons for the Merger--Financial Benefits of the Merger"
beginning on page 58 of this joint proxy statement/prospectus); and

improve the operating margins of our businesses.
When do HP and Compaq expect to complete the merger?

HP and Compaq currently plan to complete the merger in the first half of
calendar year 2002. However, we cannot predict the exact timing of the
completion of the merger because the merger is subject to United States and
foreign governmental and regulatory approvals and other conditions.

How do the boards of directors of HP and Compag recommend that I vote? (see
pages 35 and 40)

The HP board of directors recommends that HP shareowners vote "FOR" the
proposal to approve the issuance of shares of HP common stock in connection
with the merger.

The Compaqg board of directors recommends that Compaqg shareowners vote "FOR"
the proposal to approve and adopt the merger agreement and approve the
merger.

What should I do now?
Please review this joint proxy statement/prospectus carefully and sign, date

and return each WHITE proxy card and voting instruction card you receive as
soon as possible.

11
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What should I do if I receive more than one set of voting materials? (see
pages 35 and 40)

Please complete, sign, date and return each WHITE proxy card and voting
instruction card that you receive. You may receive more than one set of
voting materials, including multiple copies of this joint proxy
statement/prospectus and multiple WHITE proxy cards or voting instruction
cards. For example, if you hold your shares in more than one brokerage
account, you will receive a separate voting instruction card for each
brokerage account in which you hold shares. If you are a shareowner and your
shares are held in more than one name, including if you hold shares through
HP's TAXCAP or Stock Ownership Plan in addition to other holdings, you will
receive more than one proxy or voting instruction card. In addition, if you
are a shareowner of both HP and Compaq, you may receive one or more WHITE
proxy cards or voting instruction cards for HP and one or more WHITE proxy
cards or voting instruction cards for Compaq. If you are a shareowner of
both HP and Compaqg, please note that a vote for the issuance of shares in
connection with the merger for the HP special meeting will not constitute a
vote for the proposal to approve and adopt the merger agreement and approve
the merger for the Compag special meeting, and vice versa. Therefore, please
sign, date and return each WHITE proxy and voting instruction card you
receive, whether from HP or Compaqg.

Questions and Answers for HP Shareowners

When and where is the HP special meeting? (see page 35)

The special meeting of HP shareowners will be held at .m., local time,
on , 2002, at

Does the color of the proxy card matter? (see page 35)

WHITE proxy cards and voting instruction cards are being solicited on behalf
of the HP board of directors from HP shareowners in favor of the proposal to
approve the issuance of shares of HP common stock in connection with the
merger. The HP board of directors urges shareowners to sign, date and return
each WHITE proxy or voting instruction card promptly.

The green proxy cards are being sent to HP shareowners by a dissident group
soliciting proxies against the proposal. The HP board of directors urges HP
shareowners to discard any green proxy or voting instruction card sent by
the dissident group.

How can I attend the HP special meeting? (see page 35)

Only HP shareowners, including joint holders, as of the close of business on

12
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January 28, 2002 and other persons holding valid proxies for the special
meeting are entitled to attend the special meeting. All shareowners and
their proxies should be prepared to present photo identification. In
addition, if you are a record holder or hold your shares through HP's TAXCAP
or Stock Ownership Plan, your name will be verified against the list of
record holders or plan participants on the record date prior to being
admitted to the meeting. If you are not a record holder but hold shares
through a broker or nominee (i.e., in street name), you should provide proof
of beneficial ownership on the record date, such as your most recent account
statement prior to January 28, 2002, or other similar evidence of ownership.
If you do not provide photo identification or comply with the other
procedures outlined above upon request, you will not be admitted to the
special meeting.

The special meeting will begin promptly at .m. Check-in will begin at
.m., and you should allow ample time for the check-in procedures.

What is the vote of HP shareowners required to approve the issuance of
shares of HP common stock in connection with the merger? (see page 36)

The issuance of shares of HP common stock in connection with the merger
requires an affirmative vote of a majority of the votes cast at the HP
special meeting, provided that the total vote cast on the proposal
represents over 50% of all shares of HP common stock entitled to vote on the
proposal.

As an HP shareowner, how can I vote? (see page 35)

You may direct your vote without attending the HP special meeting. If you
are a shareowner of record, you may vote by granting a proxy. If you hold
shares in street name, you may vote by submitting voting instructions to
your broker or nominee. Simply complete, sign and date your WHITE proxy card
or voting instruction card, as applicable, for the HP special meeting and
mail it in the pre-addressed envelope provided. There will be no telephone
or Internet voting for the HP special meeting.

If you are a shareowner of record, you may also vote in person at the HP
special meeting. If you hold shares in a stock brokerage account or if your
shares are held by a bank or nominee (i.e., in street name), you may not
vote 1in person at the HP special meeting unless you obtain a signed proxy
from the record holder giving you the right to vote the shares. You will
also need to present photo identification and comply with the other
procedures described in "Admission to the Special Meeting" on page 35.

For a more detailed explanation of the voting procedures, please see the
section entitled "Voting Procedures" beginning on page 35 of this joint
proxy statement/prospectus.
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As an HP shareowner, what happens if I do not vote? (see page 36)

Failure to vote or give voting instructions to your broker or nominee for
the HP special meeting could make it more difficult to meet the voting
requirement that the total vote cast on the proposal represents over 50% of
all shares of HP common stock entitled to vote on the proposal. Therefore,
we urge you to vote.

I have received a green proxy or voting instruction card. Should I sign it
and mail it? (see page 36)

No. The HP board of directors urges HP shareowners to discard any green
proxy or voting instruction cards sent to you by the dissident group which
is soliciting proxies against the proposal.

3

I have already submitted a green proxy or voting instruction card. May I
change my vote? (see page 38)

Yes. You may revoke a previously granted green proxy or voting instruction
at any time prior to the special meeting by:

signing and returning a later dated WHITE proxy or voting instruction
card; or

attending the HP special meeting and voting in person, as described in
the section entitled "The Special Meeting of HP Shareowners" beginning
on page 35 of this Jjoint proxy statement/prospectus.

Only your last submitted proxy or voting instruction card will be
considered. Please submit a WHITE proxy or voting instruction card as soon
as possible. You do not need to contact the dissident group to revoke any
previously granted proxy you may have given to the dissident group by
returning a green proxy card.

As an HP shareowner, who can help answer my questions?

If you have any questions about the merger or how to vote or revoke your
proxy, you should contact:

Georgeson Shareholder Innisfree M&A Incorporated
111 Commerce Road 501 Madison Avenue, 20th Floor
Carlstadt, New Jersey 07072 New York, New York 10022
shareowners: (888) 921-5724 shareowners: (877) 750-5836

international calls: (416) 847-7199 international calls: (212) 785-8194
banks and brokers: (212) 750-5833

If you need additional copies of this joint proxy statement/prospectus or
voting materials, you should contact Georgeson Shareholder or
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Innisfree M&A Incorporated as described above or send e-mail
to hplgeorgeson.com or info@innisfreema.com.

Questions and Answers for Compaqg Shareowners

When and where is the Compag special meeting? (see page 40)

The special meeting of Compaqg shareowners will be held at .m, local
time, on , 2002, at

How can I obtain admission to the Compag special meeting? (see page 40)

Only Compaqg shareowners, including joint holders, as of the close of
business on January 28, 2002 and other persons holding valid proxies for the
special meeting are entitled to attend the special meeting. All shareowners
and their proxies should be prepared to present photo identification. In
addition, if you are a record holder, your name is subject to verification
against the list of record holders on the record date prior to being
admitted to the meeting. If you are not a record holder but hold shares
through a broker or nominee (i.e., in street name), you should be prepared
to provide proof of beneficial ownership on the record date, such as your
most recent account statement prior to January 28, 2002, or similar evidence
of ownership. If you do not provide photo identification or comply with the
other procedures outlined above upon request, you will not be admitted to
the special meeting.

The special meeting will begin promptly at .m. Check in will begin at
.m., and you should allow extra time for check-in procedures.

What is the vote of Compag shareowners required to approve and adopt the
merger agreement and approve the merger? (see page 41)

Approval and adoption of the merger agreement and approval of the merger
requires the affirmative vote of the holders of a majority of the shares of
Compaqg common stock outstanding as of the record date for the Compag special
meeting.

As a Compaq shareowner, what happens if I do not vote? (see page 41)

Failure to vote or give voting instructions to your broker or nominee for
the Compag special meeting will have the same effect as voting "against" the
proposal to approve and adopt the merger agreement and approve the merger.
Therefore, we urge you to vote.
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As a Compaq shareowner, what will I receive upon completion of the merger?
(see page 89)

Upon completion of the merger, you will be entitled to receive 0.6325 of a
share of HP common stock for each share of Compag common stock you own at
the effective time of the merger. Instead of a fractional share of HP common
stock, you will be entitled to receive an amount of cash equal to the value
of the fractional share remaining after aggregating all of your Compag
shares held in a single account, based on an average closing price of HP
common stock as reported on the New York Stock Exchange composite
transactions tape.

As a Compaq shareowner, will I be able to trade the HP common stock that I
receive in connection with the merger? (see page 109)

The shares of HP common stock issued in connection with the merger will be
freely tradeable, unless you are an affiliate of Compaqg, and will be listed
on the New York Stock Exchange and the Pacific Exchange under the symbol
"HWP." Generally, persons who are deemed to be affiliates of Compag must
comply with Rule 145 under the Securities Act of 1933 if they wish to sell
or otherwise transfer any of the shares of HP common stock received in
connection with the merger. You will be notified if you are an affiliate of
Compaqg.

As a Compaqg shareowner, how can I vote? (see page 40)

If you are a shareowner of record, you may submit a proxy for the Compag
special meeting (1) by completing, signing, dating and returning the WHITE
proxy card in the pre-addressed envelope provided, (2) by using the
telephone, or (3) by using the Internet. For specific instructions on how to
use the telephone or the Internet to submit a proxy for the Compaqg special
meeting, please refer to the instructions on your proxy card.

If you hold your shares of Compaq common stock in a stock brokerage account
or if your shares are held by a bank or nominee (i.e., in street name), you
must provide the record holder of your shares with instructions on how to
vote your shares. Please check the WHITE voting instruction card used by
your broker or nominee to see if you may vote using the telephone or the
Internet. If you are a shareowner of record, you may also vote at the Compaqg
special meeting. If you hold shares in a stock brokerage account or if your
shares are held by a bank or nominee (i.e., in street name), you may not
vote in person at the Compag special meeting unless you obtain a signed
proxy from the record holder giving you the right to vote the shares. You
will also need to present photo identification and comply with the other
procedures described in "Admission to the Special Meeting" on page 40.

Q: As a Compaqg shareowner, should I send in my stock certificates at this time?

(see page 89)
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Do not send in your stock certificates at this time. Promptly following
completion of the merger, Computershare Trust Company of New York, the
exchange agent for the merger, will send you written instructions for
exchanging your Compaqg stock certificates for book-entry ownership of HP
common stock or, if you request, an HP stock certificate.

What will happen to my options to acquire Compaqg common stock or my Compaqg
stock appreciation rights (SARs)? (see page 97)

Options to purchase shares of Compag common stock will be assumed by HP and
become exercisable for shares of HP common stock after completion of the
merger. The respective number of shares issuable upon the exercise of these
options, and their respective exercise prices, will be adjusted using the
exchange ratio for the merger of 0.6325 of a share of HP common stock for
each share of Compag common stock. Compag SARs will be assumed by HP in a
similar manner as options to purchase Compag common stock.

How will the merger affect my participation in the Compag employee stock
purchase plan? (see page 97)

Compag will terminate the Compag employee stock purchase plan before the
merger is completed, and any purchase period then in effect will be
shortened. Compag will make adjustments under the Compaqg employee stock
purchase plan to reflect the shortened purchase period.

As a Compaq shareowner, who can help answer my questions?

If you have any questions about the merger or how to vote or revoke your
proxy, you should contact:

Georgeson Shareholder
111 Commerce Road

Carlstadt, New Jersey 07072

shareowners: (866) 728-9010

banks and brokers: (201) 896-1900

If you need additional copies of this joint proxy statement/prospectus or
voting materials, you should contact Georgeson Shareholder as described
above or send e-mail to cpglgeorgeson.com.

SUMMARY

The following is a summary of the information contained in this joint proxy

statement/prospectus. This summary may not contain all of the information about
the merger that is important to you. For a more complete description of the
merger, we encourage you to read carefully this entire joint proxy
statement/prospectus, including the attached annexes. In addition, we encourage
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you to read the information incorporated by reference into this joint proxy
statement/prospectus, which includes important business and financial
information about HP and Compag. You may obtain the information incorporated by
reference into this joint proxy statement/prospectus without charge by
following the instructions in the section entitled "Where You Can Find More
Information" beginning on page 134 of this joint proxy statement/prospectus.

The Merger and the Merger Agreement (see page 88)

HP and Compaqg have agreed to combine their businesses under the terms of a
merger agreement between the companies that is described in this joint proxy
statement/prospectus. A copy of the merger agreement is attached to this joint
proxy statement/prospectus as Annex A. Under the terms of the merger agreement,
a wholly-owned subsidiary of HP will merge with and into Compag and Compaqg will
survive the merger as a wholly-owned subsidiary of HP. Upon completion of the
merger, holders of Compag common stock will be entitled to receive 0.6325 of a
share of HP common stock for each share of Compag common stock they then hold.
HP shareowners will continue to own their existing shares of HP common stock
after the merger. HP currently intends to merge Compag into HP as soon as
reasonably practicable following the merger.

Parties to the Merger

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

HP is a leading global provider of computing and imaging solutions and
services for business and home, and is focused on capitalizing on the
opportunities of the Internet and the emergence of next-generation
appliances, e-services and infrastructure.

HP currently organizes its operations into three major businesses.

Imaging and Printing Systems provides printer hardware, supplies, imaging
products and related professional and consulting services. Printer hardware
consists of laser and inkjet printing devices, which include color and
monochrome printers for the business and home, multi-function laser devices and
wide—- and large-format inkjet printers. Supplies offer laser and inkjet printer
cartridges and other related printing media. Imaging products include
all-in-one inkjet devices, scanners, digital photography products, personal
color copiers and faxes. Professional and consulting services are provided to
customers on the optimal use of printing and imaging assets.

Computing Systems provides commercial personal computers (PCs), home PCs,
workstations, UNIX(R) servers, PC servers, storage and software solutions.
Commercial PCs include the Vectra desktop series, as well as OmniBook and
Pavilion notebook PCs. Home PCs include the Pavilion series of multi-media
consumer desktop PCs. Workstations provide UNIX(R), Windows and Linux-based
systems. The UNIX(R) server offering ranges from low-end servers to high-end
scalable systems such as the Superdome line, all of which run on HP's PA-RISC
architecture and HP-UX operating system. PC servers offer primarily low-end and
mid-range products that run
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on the Windows and Linux operating systems. Storage provides mid-range and
high-end array offerings, storage area networks and storage area management and
virtualization software, as well as tape and optical libraries, tape drive
mechanisms and tape media. The software category offers OpenView and other
solutions designed to manage large-scale systems and networks. In addition,
software includes telecommunications infrastructure solutions and middleware.

IT Services provides customer support, consulting, outsourcing, technology
financing and complementary third-party products delivered with the sales of HP
solutions. Customer support offers a range of high-value solutions from
mission-critical and networking services that span the entire IT environment to
low—-cost, high-volume product support. Consulting provides industry-specific
business and IT consulting and system integration services in areas such as
financial services, telecommunications and manufacturing, as well as
cross—industry expertise in Customer Relationship Management (CRM), e-commerce
and IT infrastructure. Outsourcing offers a range of IT management services,
both comprehensive and selective, including transformational infrastructure
services, client computing managed services, managed web services and
application services to medium and large companies. Technology financing
capabilities include leasing, solution financing and computing and printing
utility offerings.

HP was incorporated in 1947 under the laws of the State of California as the
successor to a partnership founded in 1939 by William R. Hewlett and David
Packard. Effective in May 1998, HP changed its state of incorporation from
California to Delaware.

Compaq Computer Corporation
20555 State Highway 249
Houston, Texas 77070
(281) 370-0670

Founded in 1982, Compaq, a Delaware corporation, is a leading global
provider of information technology products, services and solutions for
enterprise customers. Compaq designs, develops, manufactures and markets
information technology equipment, software, services and solutions, including
industry-leading enterprise storage and computing solutions, fault-tolerant
business-critical solutions, communication products, personal desktop and
notebook computers and personal entertainment and Internet access devices.

Compaq products and services are sold directly and through a network of
authorized Compaq marketing partners. Compaqg markets its products and services
primarily to customers in the business, home, government and education sectors.

Compaqg aggregates its strategic business units into three reportable
segments:

Enterprise Computing designs, develops, manufactures and markets advanced
computing and telecommunications products and solutions for enterprise
customers worldwide. The Enterprise Computing segment consists of three global
business units: Industry Standard Servers, Business Critical Solutions and
Enterprise Storage. Industry Standard Servers designs and manufactures
industry-standard ProLiant (TM) servers, which are building blocks for IT
infrastructures, and integrates these with software and services to provide IT
solutions for companies of all sizes. Industry standard products are produced
using components such as microprocessors and software operating systems,

19



Edgar Filing: HEWLETT PACKARD CO - Form S-4/A

designed and manufactured by third parties that are available across the
industry and used by many computer manufacturers. Business Critical Solutions
provides NonStop (TM) Himalaya (TM) and high performance AlphaServer (TM) systems
with Tru64 (TM) UNIX, OpenVMS (TM) and Linux operating systems for solutions that
deliver the highest levels of availability, performance, scale and
manageability for the telecommunications, financial services, high performance
technical computing and other business critical market segments. Enterprise
Storage provides global storage solutions through the development and delivery
of StorageWorks (TM) by Compaq storage area networks, automated backup
solutions, network attached storage and a

complete suite of SANworks (TM) by Compag storage management solutions. Network
attached storage means storage devices connected to a network of computers that
store and deliver information to computers in the network.

Access delivers products and solutions designed to provide home and business
users with anytime, anywhere access to information, communication and
entertainment. For the business customer, the Access segment offers a broad
range of innovative commercial computing devices, services and solutions. These
include desktop, notebook, workstation and thin client products marketed under
the Evo(TM), DeskPro(TM), Armada (TM) and other brands, as well as a full line
of Compag-branded monitor and networking products--all designed to help
customers simplify their business computing environments. For the consumer
customer, the Access segment offers a wide range of innovative products and
technologies that all work together to help the home or home office user
simplify their life, connect their world and have fun. These include
Presario (TM) branded desktop and notebook Internet PCs and a line of monitors
and printers sold under the Compag brand. In addition, the Access segment
offers an innovative line of personal devices and solutions marketed under the
iPAQ (TM) brand, targeting the convergence of business and home computing. These
include handhelds, such as the award-winning iPAQ Pocket PC, as well as
personal entertainment and communications products, home networking products,
desktop computers, microportable projectors and Internet access appliances.
Internet access appliances are devices used to access the Internet.

Compaq Global Services helps customers manage the complexities and risks of
today's multi-vendor, multi-technology IT environments. Compaq Global Services'
proven methodologies and best-in-class processes deliver IT solutions for
today's most challenging business issues. Compag Global Services' solutions are
optimized for the highest levels of performance, availability and security.
Compaq Global Services 1is a pioneer in wireless computing solutions, "Computing
on Demand" or utility style computing and an industry leader in delivering
enterprise solutions based on Microsoft Corporation technologies. Enterprise
solutions incorporate industry expertise and consist of combinations of
information technology equipment, software and services that are designed to
solve complex business issues, such as payroll processing or inventory
management, for enterprise customers.

Heloise Merger Corporation
3000 Hanover Street
Palo Alto, California 94304
(650) 857-1501
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Heloise Merger Corporation is a newly-formed, wholly-owned subsidiary of HP.
HP formed Heloise Merger Corporation solely to effect the merger, and Heloise
Merger Corporation has not conducted and will not conduct any business during
any period of its existence.

Recommendation of the HP Board of Directors (see page 61)

After careful consideration, the HP board of directors unanimously
determined that the merger is advisable, and is fair to and in the best
interests of HP and its shareowners, and unanimously approved the merger
agreement. The HP board of directors recommends that the HP shareowners vote
"FOR" the proposal to approve the issuance of shares of HP common stock in
connection with the merger. Among other things considered by the HP board of
directors in making this recommendation, the HP board of directors requested
and considered the written opinion of Goldman, Sachs & Co., described below,
that, as of September 3, 2001 and subject to the assumptions, considerations
and limitations set forth in its opinion, the exchange ratio provided for in
the merger agreement is fair, from a financial point of view, to HP. The
Goldman Sachs opinion addresses the fairness of the merger to HP, and the HP
board of directors has determined that the merger is advisable, and is fair to
and in the best interests of HP and its shareowners, based upon its
consideration of the Goldman Sachs opinion and numerous other factors described
in the section entitled "Consideration of the Merger by the HP Board of
Directors" beginning on page 61 of this Jjoint proxy statement/prospectus.

Opinion of HP Financial Advisor Regarding the Merger (see page 63)

On September 3, 2001, Goldman Sachs delivered its written opinion to the HP
board of directors that, as of that date and subject to the assumptions,
considerations and limitations set forth in its opinion, the exchange ratio
provided for in the merger agreement is fair, from a financial point of view,
to HP. Goldman Sachs provided its opinion for the information and assistance of
the HP board of directors in connection with the board's consideration of the
merger. The Goldman Sachs opinion is not a recommendation as to how any HP
shareowner should vote with respect to the proposal to approve the issuance of
shares of HP common stock in connection with the merger.

The full text of the written opinion of Goldman Sachs, which sets forth
assumptions made, matters considered and limitations on the review undertaken
in connection with its opinion, is attached to this joint proxy
statement/prospectus as Annex B. Shareowners of HP are urged to read the
opinion carefully and in its entirety. HP shareowners should carefully consider
the discussion of Goldman Sachs' analysis in the section entitled "Opinion of
HP Financial Advisor" beginning on page 63 of this joint proxy
statement/prospectus.
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Recommendation of the Compag Board of Directors (see page 70)

After careful consideration, the Compaq board of directors unanimously
determined the merger is advisable, and is fair to and in the best interests of
Compaq and its shareowners, and unanimously approved the merger agreement. The
Compaq board of directors recommends that the Compag shareowners vote "FOR" the
proposal to approve and adopt the merger agreement and approve the merger.

Opinion of Compaq Financial Advisor Regarding the Merger (see page 73)

On September 3, 2001, Salomon Smith Barney Inc. delivered its written
opinion to the Compaqgq board of directors that, as of that date and based upon
and subject to the assumptions, considerations and limitations set forth in its
opinion, the exchange ratio provided for in the merger agreement is fair, from
a financial point of view, to the holders of Compag common stock. The opinion
of Salomon Smith Barney does not constitute a recommendation as to how any
Compaq shareowner should vote with respect to the proposal to approve and adopt
the merger agreement and approve the merger.

The full text of the written opinion of Salomon Smith Barney, which sets
forth assumptions made, matters considered and limitations on the review
undertaken in connection with the opinion, is attached to this joint proxy
statement/prospectus as Annex C. Compaq shareowners are urged to read the
opinion carefully and in its entirety. Compaqg shareowners should carefully
consider the discussion of Salomon Smith Barney's analysis in the section
entitled "Opinion of Compag Financial Advisor" beginning on page 73 of this
joint proxy statement/prospectus.

Some HP and Compaq Directors and Executive Officers Have Interests in the
Merger (see page 82)

Some of the directors and executive officers of HP and Compag have personal
interests in the merger that are different from the interests of other HP and
Compaq shareowners. These interests include potential retention payments to ten
HP executive officers (excluding Ms. Fiorina) of up to $33.1 million in the
aggregate, and potential retention payments to seven Compaq officers (excluding
Mr. Capellas) of up to $22.4 million in the aggregate, with full payment of
retention bonuses in both cases for each eligible officer who remains employed
by HP through the second anniversary of the signing of the merger agreement,
assuming that the merger is completed (in the case of HP), or through the first
anniversary of the completion of the merger (in the case of Compaqg), and with
equivalent severance payments being offset by retention payments. These
interests also include employment agreements to be negotiated promptly
following the completion of the merger with six HP officers and five Compag
officers in connection with the merger and the acceleration in connection with
the

10

merger of vesting of certain stock options and restricted stock held by both
employees and directors under the terms of Compaqg's equity-based incentive
plans. In addition, Ms. Fiorina and Mr. Capellas both declined the right to
participate in the retention program, but would receive severance payments
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should their employment be terminated for certain reasons after the merger. Ms.
Fiorina's potential severance payment equals $8.0 million, pursuant to an
agreement which existed prior to the execution of the merger agreement, and Mr.
Capellas' potential severance payment equals $14.4 million, pursuant to an
agreement which existed prior to the execution of the merger agreement.
Further, upon completion of the merger, Compag will make charitable
contributions totaling $6.0 million in the names of its current outside
directors, which would not otherwise have been made until each individual
director's death.

Share Ownership of Directors and Executive Officers of HP and Compag (see pages
37 and 41)

At the close of business on the record date for the HP special meeting,
directors and executive officers of HP and their affiliates beneficially owned
and were entitled to vote approximately 4.9% of the 1,941,391,000 shares of HP
common stock outstanding on that date.

At the close of business on the record date for the Compag special meeting,
directors and executive officers of Compag and their affiliates beneficially
owned and were entitled to vote less than one percent of the 1,704,636,342
shares of Compag common stock outstanding on that date.

Directors and Executive Officers of HP Following the Merger (see page 107)

Following the merger, five directors of Compag who are reasonably acceptable
to HP, including Michael D. Capellas, the Chairman of the Board and Chief
Executive Officer 