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SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-1004
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PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIESEXCHANGE ACT OF 1934
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Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{l#) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to R@et{d under the Exchange Act (17 CFR 240.13e-4(c))




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

(b) On May 18, 2006, Thomas J. Perkins announced signation as a director of Hewlett-Packard Comp@Hy”), effective
immediately. The text of F's press release relating to Mr. Per’ resignation is filed with this report as Exhibit. 8¢

Item 5.03 Amendmentsto Articles of Incorporation or Bylaws; Changein Fiscal Year

€)) In connection with, and immediately following, Mrerkins’ resignation as a director, the Board a&Btors of HP approved

an amendment to Section 3.2 of Article 1l of HBglaws decreasing the number of HP directors fréewen (11) to ten
(10), effective immediately. The Amended and Rest&ylaws of HP reflecting such amendment are filét this report as
Exhibit 99.2.

tem 9.01 Financial Statementsand Exhibits

Exhibit 99.1  Text of HP’s press release relating to the resignaif Thomas J. Perkins as a director of HP, lextitHP Announces
Resignation of Director Tom Perk” (filed herewith).

Exhibit 99.2  Amended and Restated Bylaws of Hev-Packard Company (filed herewitt
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SIGNATURE

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has caused thisrtéo be signed on its behalf by the
undersigned hereunto duly authorized.

HEWLETT-PACKARD COMPANY

DATE: May 19, 2006 By: /sl Charles N. Charni
Name: Charles N. Charne
Title:  Vice President, Deputy General Counsel
and Assistant Secreta




EXHIBIT INDEX

Exhibit
Number Description

Exhibit 99.1 Text of press release of Hewlett-Packard Compamtytjed “HP Announces Resignation of Director Toerlkns” (filed
herewith).

Exhibit 99.2 Amended and Restated Bylaws of Hev-Packard Company (filed herewit!
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Exhibit 99.1
News releas

. HP Announces Resignation of Director Tom Perkins

PALO ALTO, Calif., May 19, 2006 —HP announced today that Thomas J. Perkins resigoedits board o
p directors on May 18, 2006, with immediate effect.

The board has 10 members following his resignation.

Mark Hurd, HP chief executive officer and presidesatid, “On behalf of HP, | wish to thank Tom fas h
service and dedication to our company. Since lséjbined the company nearly 50 years ago, goingpon
serve as leader of HP’s early computer operatimmg&xecutive at HP Labs and ultimately as a diregte
have benefited from Tom’s business insights ancetstdnding of technology. He has been instrumémtal
championing improvements that are leading to anggoHP. | am particularly grateful for the suppuethas
provided to me over the past year.”

Editorial contacts:

Bob Sherbin, HP About HP

+1 650 857 8410

robert.sherbin@hp.com HP is a technology solutions provider to consumiausjnesses and institutions globally. The company’
offerings span IT infrastructure, global servidassiness and home computing, and imaging and pginkor

Ryan Donovan, HP the four fiscal quarters ended April 30, 2006, ldPenue totaled $88.9 billion. More information abbli

+1 650 857 8410 (NYSE, Nasdaq: HPQ) is available at www.hp.com.

ryan.j.donovan@hp.com
Note to editors: HP news releases are availabl®8ia feed at www.hp.com/hpinfo/rss.ht
HP Media Relation Dept.
+1 866 266 7272
pr@hp.com
www.hp.com/go/newsroom

Hewlett-Packard Company
3000 Hanover Street

Palo Alto, CA 94304
www.hp.com
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© 2006 Hewlett-Packard Development Company, L.Re ififiormation contained herein is subject to chamijleout notice. HP shall not be
liable for technical or editorial errors or omisssocontained herein.
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Exhibit 99.2
AMENDED AND RESTATED
BYLAWS
OF

HEWLETT-PACKARD COMPANY
(A DELAWARE CORPORATION)

ARTICLE |

CORPORATE OFFICES

1.1 REGISTERED OFFICE The registered office of Hewlett-Packard Comp@iiP”) will be fixed in the Certificate of Incorpation
of HP.

1.2 OTHER OFFICES The Board of Directors may at any time estalislnch or subordinate offices at any place or gladeere HP
is qualified to do business.

ARTICLE Il

MEETINGS OF STOCKHOLDERS

2.1 PLACE OF MEETINGS Meetings of stockholders will be held at any plagthin or outside the State of Delaware desighbte

the Board of Directors. In lieu of holding a stoolders’ meeting at a designated place, the Boamirefictors, in its sole discretion,

may determine that any stockholders’ meeting malydde solely by means of remote communicationhinabsence of any such designation,
stockholders’ meetings will be held at the registieoffice of HP.

2.2 ANNUAL MEETING .

@ The annual meeting of stockholders will be heldhegear on a date and at a time designated by thedBdf Directors or it
delegate. At the meeting, directors will be electttl any other proper business may be transacted.

(b) At an annual meeting of the stockholders, only duasiness will be conducted as will have been pigought before
the meeting. To be properly brought before an anme&ting, business must be: (i) specified in tbice of meeting (or any supplement
thereto) given by or at the direction of the Boafdirectors, (ii) otherwise properly brought befdhe meeting by or at the direction of the
Board of Directors, or (iii) otherwise properly lbight before the meeting by a stockholder of reatrithe time of giving notice provided for
these Bylaws, who is entitled to vote at the megesind who complies with the notice proceduresath fin this Section 2.2.

(©) For business to be properly brought before an dnmeating by a stockholder, the stockholder muselgiven timely
notice thereof in writing to the secretary of HP.de




timely, a stockholdes notice must be delivered to or mailed and reckatehe principal executive offices of HP (A) fater than the close
business on the ninetieth (90th) day nor earlientthe close of business on the one hundred twierffid0th) day prior to the first annivers:
of the preceding year’s annual meeting, or (B)less$ than the later of the close of business oifotttye-fifth (45th) day nor earlier than the
close of business on the seventy-fifth (75th) dagrpo the first anniversary of the date on whi¢h first sent or gave its proxy statement to
stockholders for the preceding year’s annual mgetihichever period described in clause (A) or @Bdhis sentence first occurs; provided,
however, that in the event that no annual meetiag meld in the previous year or the date of theianmeeting is more than thirty (30) days
before or more than sixty (60) days after the agnsiary date of the previous year’s annual meetiotice by the stockholder to be timely
must be so received not earlier than the closeusinless on the one hundred twentieth (120th) day fr the annual meeting and not later
than the close of business on the later of (xXnihetieth (90th) day prior to the annual meetingd &) the tenth (10) day following the date
which public announcement of the date of such mgas first made. For purposes of this Section 2.gublic announcement” will mean
disclosure in a press release reported by the DowsINews Service, Associated Press or a comparatibmal news service or in a
document publicly filed by HP with the SecuritiesdeExchange Commission, or in a notice pursuattté@pplicable rules of an exchange on
which the securities of HP are listed. In no eweititthe public announcement of an adjournment efackholders meeting commence a new
time period for the giving of a stockholder’s netias described above.

(d) A stockholder’s notice to the secretary will setlicas to each matter the stockholder proposesng before the annual
meeting: (1) a brief description of the businessirge to be brought before the annual meeting ededasons for conducting such business at
the annual meeting, (2) the name and addressepsatipear on HP’s books, of the stockholder praypsuch business, (3) the class and
number of shares of HP which are owned by the &midier, including shares beneficially owned andet&eld of record, (4) any material
interest of the stockholder in such business, &hdry other information that is required to bevided by the stockholder pursuant to
Regulation 14A under the Securities Exchange Adi9¥4, as amended (the “1934 Acit),his or her capacity as a proponent of a stoak
proposal.

Notwithstanding the foregoing, in order to includérmation with respect to a stockholder propasdhe proxy statement and
form of proxy for an annual meeting, stockholdertsstrprovide notice as required by the regulaticsnulgated under the 1934 Act.
Notwithstanding anything in these Bylaws to thetcany, no business will be conducted at any anmesting except in accordance with
procedures set forth in this Section 2.2. The chair of the annual meeting may determine and dedfahe facts warrant, at the meeting t
business was not properly brought before the mgetid in accordance with the provisions of thisti®a.2, and, if he or she should so
determine, he or she will so declare at the meetiagany such business not properly brought bef@eneeting will not be transacted.

(e) Only persons who are nominated in accordance Wélptocedures set forth in this paragraph (e)belEligible for
election as directors. Nominations of persons fecton to the Board of Directors of HP may be matlan annual meeting of stockholder:
or at the




direction of the Board of Directors or by any stoclder of record of HP at the time of giving notjm®vided for in these Bylaws, who is
entitled to vote in the election of directors a #tnnual meeting and who complies with the notroegdures set forth in this Section 2.2.

® Such nominations, other than those made by oratitiection of the Board of Directors, will be maulgsuant to timely
notice in writing to the secretary of HP in accarda with the provisions of paragraph (c) of thist®m 2.2. Such stockholdarhotice will se
forth (i) as to each person, if any, whom the shmd#ter proposes to nominate for election or retelaas a director: (A) the name, age,
business address and residence address of sudmp@}¥the principal occupation or employmentwéls person, (C) the class and numbe
shares of HP which are owned by such person, ahadimg shares beneficially owned and shares hietdamrd, (D) a description of all
arrangements or understandings between the statehahd each nominee and any other person or gefsaming such person or persons)
pursuant to which the nominations are to be madiadwgtockholder, and (E) any other informatiomtial to such person that is required to
be disclosed in solicitations of proxies for elens of directors, or is otherwise required, in ecabe pursuant to Regulation 14A under the
1934 Act (including without limitation such persemritten consent to being named in the proxy statd, if any, as a nominee and to
serving as a director if elected); (ii) as to sstdckholder giving notice, the information requitedbe provided pursuant to paragraph (d) of
this Section 2.2; and (iii) a written statementexed by such nominee acknowledging that, as atdiref such corporation, such person will
owe a fiduciary duty, under the General Corporatiaw of the State of Delaware, exclusively to HF &r stockholders. At the request of
Board of Directors or the chairman of the BoardoEctors, any person nominated by a stockholdeelection as a director will furnish to
the secretary of HP that information required tsbeforth in the stockholdernotice of nomination which pertains to the norairgo persol
will be eligible for election as a director of HRless nominated in accordance with the procedwtefogh in this paragraph (f).

(9) The chairman of the meeting may determine and dedfathe facts warrant, at the meeting that a ination was not made
in accordance with the procedures prescribed tgetBylaws, and in such event the defective nonanatiill be disregarded.

2.3 SPECIAL MEETING. A special meeting of the stockholders may beedadit any time by the Board of Directors, or by ahthe
following persons with the concurrence of a majoot the Board of Directors: the chairman of theaBbof Directors, or the chief executive
officer or the secretary, but such special meetmgg not be called by any other person or persgospt as provided in Section 3.4 below.
Only such business will be considered at a spevgting of stockholders as will have been statatlémotice for such meeting.

2.4 ORGANIZATION . Meetings of stockholders shall be presided oyehk chairman of the Board of Directors, if anyjrohis or

her absence by a person designated by the Bo&@aeaftors, or, in the absence of a person so datigrby the Board of Directors, by the
chief executive officer, or in his or her absengdhe chief financial officer, or in his or her &pge by the secretary, if any, or in his or her
absence by a chairman chosen at the meeting byotheof a majority in interest of the stockholdpresent in person or represented by proxy
and entitled to vote thereat. The secretary, diisror her absence, an assistant secretary, thein
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absence of the secretary and all assistant sdesstarperson whom the chairman of the meetingapitioint will act as secretary of the
meeting and keep a record of the proceedings thereo

The Board of Directors of HP will be entitled to kessuch rules or regulations for the conduct oftinge of stockholders as it will
deem necessary, appropriate or convenient. Suojecich rules and regulations of the Board of Does; if any, the chairman of the meeting
will have the right and authority to prescribe suales, regulations and procedures and to do ali sits as, in the judgment of such
chairman, are necessary, appropriate or conveftettie proper conduct of the meeting, includingheaut limitation, establishing an agenda
or order of business for the meeting, rules andqufares for maintaining order at the meeting ardstiety of those present, limitations on
participation in such meeting to stockholders abre of HP and their duly authorized and constiduyieoxies, and such other persons as the
chairman will permit, restrictions on entry to timeeting after the time fixed for the commencemketdof, limitations on the time allotted to
guestions or comments by participants and reguiatfdhe opening and closing of the polls for béitig and matters which are to be voted on
by ballot. Unless and to the extent determinedhieyBoard of Directors or the chairman of the megtineetings of stockholders will not be
required to be held in accordance with rules ofigaentary procedure.

25 NOTICE OF STOCKHOLDERSMEETINGS. All notices of meetings of stockholders will kens or otherwise given in
accordance with Section 2.6 of these Bylaws nattlean ten (10) nor more than sixty (60) days leefbe date of the meeting. The notice
specify the place (if any), date, and hour of treeting and the means of remote communicationsyif lay which stockholders and
proxyholders may be deemed to be present in pensdrvote at the meeting and (i) in the case ofaiapmeeting, the general nature of the
business to be transacted (no business otherliaaspecified in the notice may be transactedii)an(the case of the annual meeting, those
matters which the Board of Directors, at the tifhgiging the notice, intends to present for actiynthe stockholders (but any matter properly
may be presented at the meeting for such actidrg.nbtice of any meeting at which directors arbd@lected will include the name of any
nominee or nominees who, at the time of the notfeeBoard of Directors intends to present for @&c Any previously scheduled meeting
of the stockholders may be postponed, and (unfes€ertificate of Incorporation otherwise providasy meeting of the stockholders may be
cancelled, by resolution of the Board of Directop®n public notice given prior to the date previgssheduled for such meeting of
stockholders.

2.6 MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTICE. Notice of any meeting of stockholders will be@iveither personall
by mail, express mail, courier service or, with #fwéual or constructive consent of the stockhodgritled to receive such notice, by facsimile,
electronic mail or other means of electronic traission. If sent by mail, express mail or courienvgse, such notice will be sent postage or
charges prepaid and will be addressed to the stdahat the address of that stockholder appearintpe books of HP or given by the
stockholder to HP for the purpose of notice, anthswtice will be deemed to have been given. Najigen by electronic transmission
pursuant to this subsection will be deemed giv@):if by facsimile telecommunication, when dirette a facsimile telecommunication
number at which the stockholder has actually ostrotively consented to receive notice; (2) ifdbgctronic mail, when directed to an
electronic mail address at which the stockholderdzually




or constructively consented to receive noticejf(By posting on an electronic network togethertwgeparate notice to the stockholder of ¢
specific posting, upon the later of (A) such pagtamd (B) the giving of such separate notice, @)df py any other form of electronic
transmission, when directed to the stockholder.

An affidavit of the mailing or other means of gigiany notice of any stockholders’ meeting, exectitethe secretary, assistant
secretary or any transfer agent or mailing ageht®Qiving the notice, will be prima facie eviderafehe giving of such notice or report.

2.7 QUORUM . The holders of a majority in voting power of #teck issued and outstanding and entitled to Veett, present in
person or represented by proxy, will constitutaiargm at all meetings of the stockholders for thataction of business except as otherwise
provided by statute or the Certificate of Incorgimma If, however, such quorum is not present presented at any meeting of the
stockholders, then either (i) the chairman of theetimg or (ii) the stockholders by the vote of ldders of a majority of the stock present in
person or represented by proxy at the meeting,haile power to adjourn the meeting from time tcetimaccordance with Section 2.8, each
without notice other than announcement at the mggtintil a quorum is present or represented. 8hsudjourned meeting at which a quor

is present or represented, any business may bsatted that might have been transacted at the mgestioriginally noticed.

When a quorum is present at any meeting, the Vidteecholders of a majority of the stock havingingtpower present in person or
represented by proxy will decide any matter propbrbught before such meeting, unless (i) the métene upon which, by express
provision of the laws of the State of Delaware fothe Certificate of Incorporation or these Bylawsjote of a greater number or voting by
classes is required, in which case such expresssmn will govern and control the decision of timatter, or (ii) the matter is brought
pursuant to the rules of an exchange upon whiclsebarities of HP are listed, in which case sutésrwill determine the vote required.

If a quorum be initially present, the stockholderay continue to transact business until adjournpresitvithstanding the withdrawal
of enough stockholders to leave less than a quorum.

2.8 ADJOURNED MEETING; NOTICE Any meeting of stockholders, annual or specidlethier or not a quorum is present, may be
adjourned for any reason from time to time by eitli}ethe chairman of the meeting or (ii) the stbolders by the vote of the holders of a
majority of the stock represented at the meetiiigeein person or by proxy. In the absence of argm, no other business may be transacted
at that meeting except as provided in Section Pthiese Bylaws.

When any meeting of stockholders, either annuapecial, is adjourned to another time or placarfif), notice need not be given of
the adjourned meeting if the time and place, if tigreof and the means of remote communicatio@s)if by which stockholders and
proxyholders may be deemed to be present in pensdvote at such adjourned meeting are announdbd ateeting at which the
adjournment is taken. However, if a new record fiate




the adjourned meeting is fixed or if the adjournirierior more than thirty (30) days from the dagefer the original meeting, then notice of
the adjourned meeting will be given. Notice of augh adjourned meeting will be given to each stoltddr of record entitled to vote at the
adjourned meeting in accordance with the provisafSections 2.5 and 2.6 of these Bylaws. At afjpatied meeting HP may transact any
business which might have been transacted at tmalrmeeting.

2.9 VOTING. The stockholders entitled to vote at any meetingtotkholders will be determined in accordance Withprovisions of
Section 2.12 of these Bylaws.

Except as may be otherwise provided in the Ceatifiof Incorporation, by these Bylaws or as requing law, each stockholder will
be entitled to one vote for each share of capitalksregistered in such stockholder's name on takb of HP on the record date fixed for
determination of stockholders entitled to votewatrsmeeting.

Any stockholder entitled to vote on any matter mate part of such stockholder’s shares in favahefproposal and refrain from
voting part or all of such stockholder’s remainsitares or, except when the matter is the elecfidirectors, may vote part or all of them
against the proposal; but if the stockholder failspecify the number of shares which the stocldraklvoting affirmatively, it will be
conclusively presumed that the stockholder’s veteith respect to all shares which the stockhaoklentitled to vote.

2.10 VALIDATION OF MEETINGS; WAIVER OF NOTICE; CONSENT The transactions of any meeting of stockholdeiteer
annual or special, however called and noticed vamelever held, will be as valid as though they baen taken at a meeting duly held after
regular call and notice, if a quorum be presefegiin person or by proxy.

Attendance by a person at a meeting also will ¢ansta waiver of notice of and presence at thagting, except when the person
objects at the beginning of the meeting to thesiation of any business because the meeting iswbilly called or convened. Attendance at
a meeting is not a waiver of any right to objecthte consideration of matters required by law tanickuded in the notice of the meeting but
not so included, if that objection is expressly matithe meeting.

2.11 ACTION BY WRITTEN CONSENT. Subject to the rights of the holders of the shafeany series of Preferred Stock or any other
class of stock or series thereof having a preferewver the Common Stock as to dividends or upardation, any action required or
permitted to be taken by the stockholders of HPtrhesffected at a duly called annual or speciadting of stockholders of HP and may not
be effected by any consent in writing by such shoti#ers.

2.12 RECORD DATE FOR STOCKHOLDER NOTICE; VOTING; GIVINGONSENTS. For purposes of determining the stockholi
entitled to notice of any meeting or to vote th&érds Board of Directors may fix, a record datéjak will not precede the date upon which
the resolution fixing the record date is adoptedh®yBoard of Directors and will not be more thays(60) days nor less than ten (10) days
before the date of any such meeting, and in suehteanly stockholders of record on the date sadfixee entitled to notice and to vote,
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notwithstanding any transfer of any shares on tiekb of HP after the record date, except as otlserpiovided in the Certificate of
Incorporation, by these Bylaws, by agreement oagpylicable law.

If the Board of Directors does not so fix a recdate, the record date for determining stockhol@etiled to notice of or to vote at a
meeting of stockholders will be at the close ofibeiss on the day next preceding the day on whitleen@s given, or, if notice is waived, at
the close of business on the day next precedindalien which the meeting is held.

A determination of stockholders of record entittedotice of or to vote at a meeting of stockhaddeill apply to any adjournment
the meeting unless the Board of Directors fixegwa record date for the adjourned meeting, but ther® of Directors will fix a new record
date if the meeting is adjourned for more thartyh{B0) days from the date set for the original timeg

The record date for any other purpose will be asided in Section 8.1 of these Bylaws.

2.13 PROXIES. Every person entitled to vote for directors, oramy other matter, shall have the right to doigeeein person or by one
or more agents authorized by a written proxy, whiedy be in the form of a facsimile or other meahslectronic transmission, signed by the
person and submitted to the secretary of HP or HRgy solicitor, but no such proxy will be votedaxted upon after three (3) years from its
date, unless the proxy provides for a longer perodroxy will be deemed signed if the stockholdarame is placed on the proxy (whether
by manual signature, typewriting, facsimile sigmatar otherwise) by the stockholder or the stoclttids attorney-in-fact or, in the case of an
electronically transmitted proxy, the submissios bhaen properly authorized. A duly executed proiibe irrevocable if it states that it is
irrevocable and if, and only as long as, it is dedwith an interest sufficient in law to suppontirevocable power. A stockholder

may revoke any proxy which is not irrevocable hbgrading the meeting and voting in person or bydjlan instrument in writing revoking tl
proxy or by submitting another duly executed progaring a later date with the secretary.

A proxy is not revoked by the death or incapacftthe maker unless, before the vote is countedtemrinotice of such death or
incapacity is received by HP.

2.14 INSPECTORS OF ELECTIONBefore any meeting of stockholders, the BoarBioéctors will appoint an inspector or inspectors
of election to act at the meeting or its adjournm&he number of inspectors will be either onedfihree (3). If any person appointed as
inspector fails to appear or fails or refuses tp then the chairman of the meeting may, and upeméquest of any stockholder or a
stockholder’s proxy will, appoint a person to fitlat vacancy.

Such inspectors will:

(@) determine the number of shares outstanding andatireg power of each, the number of shares reptedeat the meeting,
the existence of a quorum, and the validity of peex




(b) receive votes and ballots;

(c) hear and determine all challenges and questioaByirway arising in connection with the votes anibtmsubmitted that
may be resolved by an inspector of elections duasingview and challenge process; and

(d) count and tabulate all votes and ballots.

The inspectors of election will perform their dgtienpartially, in good faith, to the best of thability and as expeditiously as is
practical. If there are three (3) inspectors otbm, the decision, act or certificate of a majois effective in all respects as the decision, ac
or certificate of all. Any report or certificate a@by the inspectors of election is prima facielexce of the facts stated therein.

ARTICLE Il
DIRECTORS

3.1 POWERS. Subject to the provisions of the General Corponataw of Delaware and to any limitations in therfificate of
Incorporation or these Bylaws relating to actioguieed to be approved by the stockholders or byotitetanding shares, the business and
affairs of HP will be managed and will be exerciggdr under the direction of the Board of Direstdn addition to the powers and
authorities these Bylaws expressly confer upon ttemBoard of Directors may exercise all such psveé HP and do all such lawful acts
and things as are not by the General CorporatiandfeDelaware or by the Certificate of Incorporatior by these Bylaws required to be
exercised or done by the stockholders.

3.2 NUMBER AND TERM OF OFFICE The authorized number of directors will be nasl¢han eight (8) nor more than seventeen
(17). Within such limits, the exact number of diges will be ten (10).

3.3 ELECTION AND TERM OF OFFICE OF DIRECTORSEXcept as provided in Section 3.4 of these ByJatgach annual meeti
of stockholders, directors elected to succeed thosetors whose terms then expire will be eleétech term of office to expire at the
succeeding annual meeting of stockholders afteér éhection, with each director to hold office urstich director’s successor will have been
duly elected and qualified or until his or her eartesignation or removal.

Directors need not be stockholders unless so redjby the Certificate of Incorporation or by th&sgaws, wherein other
qualifications for directors may be prescribed. ledirector, including a director elected to filacancy, will hold office until his or her
successor is elected and qualified or until hieerearlier resignation or removal.

Election of directors at all meetings of the staulkllers at which directors are to be elected wilblgéallot, and, a plurality of the
votes cast thereat will elect directors.




3.4 RESIGNATION AND VACANCIES. Any director may resign effective upon giving icetin writing or by electronic transmission
to the chairman of the Board of Directors, the thiecutive officer, the secretary or the entireaBbof Directors, unless the notice specifi
later time for that resignation to become effectiwevided, however, that if such natice is givgnetectronic transmission, such electronic
transmission must either set forth or be submittell information from which it can be determinedtlthe electronic transmission was
authorized by the director. If the resignation afil@ctor is effective at a future time, the Boafdirectors, including such resigning director,
may elect a successor to take office when themasiign becomes effective. Acceptance of such rasiigm shall not be necessary to make it
effective.

Unless otherwise provided in the Certificate ofdmoration or by these Bylaws, vacancies on the@o&Directors may be filled t
a majority of the remaining directors, even if I&ésan a quorum, or by a sole remaining directowdner, a vacancy created by the removi
a director by the vote of the stockholders or byrtorder may be filled only by the affirmative eadf a majority of the voting power of
shares represented and voting at a duly held ngeatiwhich a quorum is present (which shares vadffigmatively also constitute a majority
of the required quorum). Each director so electéldheld office until the next annual meeting oktltockholders and until a successor has
been elected and qualified or until his or heriearkesignation or removal.

Unless otherwise provided in the Certificate ofdmoration or these Bylaws:

0] Vacancies and newly created directorships resuftimg any increase in the authorized number ofatlines electe
by all of the stockholders having the right to vagea single class may be filled by a majorityhaf directors then in office, although less than
a quorum, or by a sole remaining director.

(i) Whenever the holders of any class or classes ok stoseries thereof are entitled to elect one arendirectors by
the provisions of the Certificate of Incorporatieacancies and newly created directorships of sleds or classes or series may be filled by a
majority of the directors elected by such classlasses or series thereof then in office, or bgla eemaining director so elected.

Any directors chosen pursuant to this Section 3lMhwld office for a term expiring at the next aral meeting of stockholders and
until such director’s successor will have been dilgcted and qualified or until such director’sliearesignation or removal.

If at any time, by reason of death or resignatipotber cause, HP should have no directors in @ftisen any officer or any
stockholder or an executor, administrator, trusteguardian of a stockholder, or other fiduciaryrested with like responsibility for the
person or estate of a stockholder, may call a apeweting of stockholders in accordance with tteerigions of the Certificate of
Incorporation or these Bylaws, or may apply to@wrt of Chancery for a decree summarily orderin@laction as provided in Section 211
of the General Corporation Law of Delaware.




If, at the time of filling any vacancy or any newdseated directorship, the directors then in oftioestitute less than a majority of 1
whole Board of Directors (as constituted immediatwior to any such increase), then the Court cdi@@ery may, upon application of any
stockholder or stockholders holding at least tercgrat (10%) of the total number of the then outdiiagy shares having the right to vote for
such directors, summarily order an election to & ko fill any such vacancies or newly create@diorships, or to replace the directors
chosen by the directors then in office as aforesalidich election will be governed by the provisiaisSection 211 of the General Corporal
Law of Delaware as far as applicable.

3.5 REMOVAL . Unless otherwise restricted by statute or byGbdificate of Incorporation, any director or theiee Board of
Directors may be removed, with or without causeth®yholders of a majority of the shares then lextito vote at an election of directors;
provided, however, that, if and so long as stoclérd of HP are entitled to cumulative voting, #ddéhan the entire Board of Directors is tc
removed, no director may be removed without calideivotes cast against his or her removal woelgudficient to elect him or her if then
cumulatively voted at an election of the entire Bbaf Directors.

3.6 PLACE OF MEETINGS; MEETINGS BY TELEPHONERegular meetings of the Board of Directors mayéle at any place
within or outside the State of Delaware that haanb#esignated from time to time by resolution &f Board of Directors. In the absence of
such a designation, regular meetings will be helhg place within or outside the State of Delawthet has been designated in the notice of
the meeting or, if not stated in the notice oh#re is no notice, at the principal executive effaf HP. Special meetings of the Board of
Directors may be held at any place within or owdgtte State of Delaware that has been designatbe imotice of the meeting or, if not stated
in the notice or if there is no notice, at the pifral executive office of HP.

Any meeting, regular or special, may be held byfence telephone or similar communication equigyremlong as all directors
participating in the meeting can hear one anotiad; all such directors shall be deemed to be présg@erson at the meeting.

3.7 REGULAR MEETINGS. Regular meetings of the Board of Directors mayéle without notice if the times of such meetiags
fixed by the Board of Directors.

3.8 SPECIAL MEETINGS; NOTICE Special meetings of the Board of Directors foy parpose or purposes may be called at any time
by the chairman of the Board of Directors, the thiecutive officer, the secretary or a majoritytleé members of the Board of Directors t
in office.

The person or persons authorized to call specietings of the Board of Directors may fix the placel time of the meetings. The
chairman of the Board of Directors, the chief exeuofficer, secretary or any assistant secretateir delegates will give notice of any
special meeting to each director personally orebgpthone to each director or sent by mail, expmeg$ courier service, confirmed facsimile,
electronic mail or other means of electronic traission, postage or charges prepaid, addressedhod@@ctor at that director’s address as
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it is shown on the records of HP or if the addies®t readily ascertainable, notice will be addegisto the director at the city or place in
which the meetings of directors are regularly h#lthe notice is by mail, such notice will be dsfied in the United States mail at least four
(4) days prior to the time set for such meetingh&f notice is by express mail or courier servitgh notice will be deemed adequately
delivered when the notice is delivered to the oigdrihmail or courier service company at least twefour (24) hours prior to the time set for
such meeting. If the notice is by facsimile transsion, electronic mail or other means of electrarinsmission, such notice will be deemed
adequately delivered when the notice is transmdtesasonable time prior to the time set for suekting. If the notice is by telephone or by
hand delivery, such notice will be deemed adequatelivered when the notice is given a reasonaive fwhich need not be more than
twenty-four hours and may be less depending upemwritcumstances) prior to the time set for suchtmgeAny oral notice given personally
or by telephone may be communicated either to iteetdr or to a person at the office of the direethhom the person giving the notice has
reason to believe will promptly communicate ithe director. If the meeting is to be held at thaqpal executive office of HP, the notice
need not specify the place of the meeting. Morgaw@iotice of meeting need not state the purposedi meeting, and, unless indicated in
the notice thereof, any and all business may besaeted at a meeting.

3.9 QUORUM . A majority of the authorized number of directeril constitute a quorum for the transaction of iness, except to fill
vacancies in the Board of Directors as providefSection 3.4 and to adjourn as provided in Sectidt 8f these Bylaws. Every act or
decision done or made by a majority of the direcfmesent at a duly held meeting at which a quasupnesent will be regarded as the act of
the Board of Directors, subject to the provisiohthe Certificate of Incorporation and applicatdev!

A meeting at which a quorum is initially presentynt@ntinue to transact business, notwithstandiegattthdrawal of enough
directors to leave less than a quorum.

3.10 WAIVER OF NOTICE. Notice of a meeting need not be given to anyctline(i) who provides a written or electronic waice#

notice or a consent to holding the meeting or whgraves the minutes thereof, whether before or #ftemeeting, or (ii) who attends the
meeting without protesting, prior thereto or attésnmencement, the lack of notice to such directbrgaiver of notice is given by electronic
transmission, such electronic transmission muleeiet forth or be submitted with information frarhich it can be determined that the
electronic transmission was authorized by the tired he transactions of any meeting of the Bodidicectors, however called and noticed
or wherever held, are as valid as though takemageting duly held after regular call and notice guorum is present and if, either before or
after the meeting, each of the directors not pies#io did not receive notice of such meeting presid written or electronic waiver of notice
pursuant to this Section 3.10. A waiver of notieed not specify the purpose of any regular or spewéeting of the Board of Directors.

3.11 ADJOURNMENT . A majority of the directors present, whether ot constituting a quorum, may adjourn any meetingriother
time and place.
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3.12 NOTICE OF ADJOURNMENT. Notice of the time and place of holding an adjma meeting need not be given if announced
unless the meeting is adjourned for more than tyvémir (24) hours. If the meeting is adjourned fiaore than twenty-four (24) hours, then
notice of the time and place of the adjourned meatiill be given before the adjourned meeting tgikase, in the manner specified in
Section 3.8 of these Bylaws, to the directors wigoseanot present at the time of the adjournment.

3.13 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEETING Any action required or permitted to be taken iy Boarc

of Directors may be taken without a meeting, predithat all members of the Board of Directors imlially or collectively provide written

or electronic consent to that action; provided heavethat, if such consent is effected by electraransmission, such electronic transmission
was authorized by the director. Such action bytemitonsent will have the same force and effeat @sanimous vote of the Board of
Directors. Such written consent and any countesghgreof will be filed with the minutes of the pegdings of the Board of Directors.

3.14 ORGANIZATION . Meetings of the Board of Directors will be presidover by the chairman of the Board of Directidrany. In
his or her absence, a majority of the directorsg@meat the meeting, assuming a quorum, will des@a president pro tem of the meeting
who, if any such person be present, will be a chair of a committee of the Board of Directors anadwiill preside at the meeting. The
secretary, or in his or her absence the assistanetary, will act as secretary of the meeting,ibule absence of such persons the chairm
the meeting may appoint any person to act as segref the meeting.

3.15 FEES AND COMPENSATION OF DIRECTOR®irectors and members of committees may recaieh sompensation, if any,
for their services and such reimbursement of exggas may be fixed or determined by resolutiom@fBoard of Directors. This Section 3
will not be construed to preclude any director freenving HP in any other capacity as an officeerdgemployee or otherwise and receiving
compensation for those services.

3.16 EXECUTIVE SESSION It is the intent of the Board of Directors thla¢ tmembers of the Board of Directors who are nqileyees
of HP will confer in executive session at leasethtimes per year. Such directors may confer iitiaddl executive sessions from time to
time throughout the year, as determined by a ntgjofisuch directors.

ARTICLE IV
COMMITTEES

4.1 COMMITTEES OF DIRECTORS The Board of Directors may designate one (1) orentommittees, each consisting of one (1) or
more directors, to serve at the pleasure of thedofDirectors. The Board of Directors may destgrnane (1) or more directors as alternate
members of any committee, who may replace any alnsember at any meeting of the committee. Any cotte®j unless limited by

resolution of the Board of Directors or any apgilealaws or listing standards, will have all therewity of the Board of Directors, but no
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such committee will have the power or authorityif@pprove or adopt or recommend to the stockhielday action or matter (other than the
election or removal of directors) that requiresdperoval of the stockholders under applicable daii) adopt, amend or repeal any Bylawn
HP.

4.2 MEETINGS AND ACTION OF COMMITTEES Meetings and actions of committees will be goeerby, and held and taken in
accordance with, the provisions of Article Il dielse Bylaws, Section 3.6 (place of meetings; mgetiy telephone), Section 3.7 (regular
meetings), Section 3.8 (special meetings; notiBegtion 3.9 (quorum), Section 3.10 (waiver of rgtiSection 3.11 (adjournment),

Section 3.12 (notice of adjournment), and Sectid3 8action by written consent), with such charigebe context of those Bylaws as are
necessary to substitute the committee and its menfbethe Board of Directors and its members; fted, however, that the time of regular
meetings of committees may be determined eitheesglution of the Board of Directors or by resautbf the committee, that special
meetings of committees may also be called by ré¢isolwf the Board of Directors, and that noticespécial meetings of committees will also
be given to all alternate members, who will haweright to attend all meetings of the committeee Bward of Directors may adopt rules for
the government of any committee not inconsistett ie provisions of these Bylaws.

4.3 EXECUTIVE COMMITTEE. In the event that the Board of Directors appoamt®xecutive committee, such executive committee,
in all cases in which specific directions to thattary have not been given by the Board of Direstaiill have and may exercise, during the
intervals between the meetings of the Board of @es, all the powers and authority of the Boar®wéctors in the management of the
business and affairs of HP (except as provideckirtiSn 4.1 hereof) in such manner as the execotivemittee may deem in the best interests
of HP.

ARTICLE V

OFFICERS AND CHAIRMAN OF THE BOARD

5.1 OFFICERS. The officers of HP shall consist of a chief exaauofficer, a chief financial officer, one or neovice presidents, a
secretary, one or more assistant secretaries, Whbenelected by the Board of Directors and suttfeoofficers, including but not limited to a
president and a treasurer, as the Board of Directeems expedient, who will be elected in such maand hold their offices for such terms
as the Board of Directors may prescribe. Any twawth offices may be held by the same person.Bbaed of Directors may designate one
or more elected vice presidents as executive viesigents or senior vice presidents, and the ehxie€utive officer may designate one or n
elected vice presidents as senior vice presidertis. Board of Directors may from time to time desitg the chief executive officer, president
or any executive vice president as the chief opeyaifficer of HP.

5.2 APPOINTMENT OF OFFICERSIn addition to officers elected by the Board afdators in accordance with Sections 5.1 and 5.3,
HP may have one or more appointed vice presidSuish appointed vice presidents may be appointétéboard of Directors, the chairman
of the Board of Directors or the chief executivéaar and will have such duties as may be estaididsy the Board of Directors, the chairman
of the Board of Directors or the chief

13




executive officer. The Board of Directors may desite one or more appointed vice presidents asixewice presidents or senior vice
presidents, and the chief executive officer maygihege one or more appointed vice presidents dersene presidents. Vice presidents
appointed pursuant to this Section 5.2 may be reah@v accordance with Section 5.5.

5.3 ELECTION OF SECTION 16 OFFICERS BY BOARD OF DIRECRS. The Board of Directors will designate officers fo
purposes of Section 16 of the 1934 Act (“executiffecers”).

5.4 TERMS OF OFFICE AND COMPENSATIONThe term of office of each of such executiveafs will be fixed and determined
by the Board of Directors and may be altered byBbard of Directors from time to time at its pleasusubject to the rights, if any, of such
executive officers under any contract of employm@&he compensation of such executive officers dhmllietermined by the HR &
Compensation Committee of the Board of Directorsdnsultation with the full Board of Directors, @aspropriate.

55 REMOVAL; RESIGNATION OF OFFICERS AND VACANCIESAny officer of HP may be removed at the pleaafréhe Board
of Directors at any meeting or at the pleasurengfatficer who may be granted such power by a rggwni of the Board of Directors. Any
officer may resign at any time upon written or &lexic notice to HP without prejudice to the righfsany, of HP under any contract to which
the officer is a party; provided that, if such getis given by electronic transmission, such trassion must either set forth or be submitted
with information from which it can be determinedthhe electronic transmission was authorized byofficer. Such resignation shall take
effect at the date of receipt of such notice arat later time specified therein and, unless otfsspecified therein, the acceptance of such
resignation shall not be necessary to make it #fieclf any vacancy occurs in any office of HP Beard of Directors may elect a successor
to fill such vacancy for the remainder of the urieaghterm and until a successor is duly chosenqaradified.

5.6 CHAIRMAN OF THE BOARD. The chairman of the Board of Directors, who wilt be an officer of HP, will, if present, preside
at meetings of the Board of Directors and stockéiaddand may call meetings of the stockholdersadgml of the Board of Directors to be hi
subject to the limitations prescribed by law orthgse Bylaws, at such times and at such placdseashtirman of the Board of Directors
may deem proper. The chairman of the Board of Barsowill exercise and perform such other dutiemag from time to time be agreed ta
the Board of Directors. The chairman of the BodrBioectors will report to the Board of Directors.

5.7 CHAIRMAN OF EXECUTIVE COMMITTEE. The chairman of the executive committee, if tHegene, will have other powers
and be subject to such duties as the Board of ireenay from time to time prescribe.

5.8 CHIEF EXECUTIVE OFFICER The powers and duties of the chief executiveceffare:
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€)) To have and provide general supervision, directioth control of HP’s business and its officers;

(b) To call meetings of the Board of Directors to blhsubject to the limitations prescribed by lanbgrthese Bylaws, at su
times and at such places as the chief executiveeoffleems proper;

(c) To affix the signature of HP to all deeds, conveys) mortgages, leases, obligations, bonds, catgé$ and other papers
and instruments in writing (“Contractsijhich have been authorized by the Board of Directorwhich, in the judgment of the chief execu
officer, should be executed on behalf of HP;

(d) To delegate the power to affix the signature oftblEontracts to other officers of HP; and
(e) To have such other powers and be subject to siner duties as the Board of Directors may from tttmméme prescribe.

In case of the disability or death of the chiefaxéve officer, the Board of Directors will meetopnptly to confer the powers of the
chief executive officer on another elected offidéntil the Board of Directors takes such actiom, thief financial officer will exercise all the
powers and perform all the duties of the chief exige officer.

5.9 PRESIDENT. Subject to the discretion of the Board of Direstn elect or not elect a president and to thesugory powers of th
chief executive officer in the event of such elegctithe president, if any, will act in a generad@xtive capacity and will assist the chief
executive officer in the administration and opematdbf HP’s business and general supervision gfdties and affairs. The president will
have the power to sign certificates for sharesaflsof HP. The president will have the power tiixathe signature of HP to all Contracts
unless otherwise limited by HP policy or by the Bbaf Directors or the chief executive officer. Tiresident will have such other powers
and be subject to such other duties as the Boanirettors or the chairman of the Board of Direstor the chief executive officer may from
time to time prescribe.

5.10 VICE PRESIDENTS Vice Presidents may be elected by the Board méddors or appointed pursuant to Section 5.2. Etkcice
presidents will have the power to affix the sigmataf HP to all Contracts, unless otherwise limitgdHP policy or by the Board of Directors
or the officer to whom such elected vice presidtrectly or indirectly reports. Elected vice presids will have such other powers and
perform such other duties as may be granted ocpbes! by the Board of Directors.

Vice presidents appointed pursuant to Section fllzave such powers and duties as may be fixeatgordance with Section 5.2,
except that such appointed vice presidents magxearcise the powers and duties of the chief exeewtficer or president.

5.11 SECRETARY. The powers and duties of the secretary are:

15




€)) To keep a book of minutes at the principal offi€éi®, or such other place as the Board of Direatoay order, of all
meetings of its directors and stockholders withtiime and place of such meetings, whether regulapecial, and, if special, how authorized,
the notice thereof given, the names of those ptegeatirectors’ meetings, the number of sharesgmtesr represented at stockholders’
meetings and the proceedings thereof.

(b) To keep the seal of HP and affix the same to atliiments which may require it.

(c) To keep or cause to be kept at the principal exexoffice of HP, or at the office of the transéggent or agents, a share
register, or duplicate share registers, showingtmes of the stockholders and their addressesutinder of and classes of shares, and the
number and date of cancellation of every certiéeairrendered for cancellation.

(d) To keep a supply of certificates for shares of téHill in all certificates issued, and to makerager record of each such
issuance; provided, that so long as HP will have @nmore duly appointed and acting transfer agenexchange agents with respect to the
shares, or any class or series of shares, of HiR,duties with respect to such shares will be peréal by such agent or agents.

(e) To transfer upon the share books of HP any anshalles of HP; provided, that so long as HP willehame or more duly
appointed and acting transfer agents or exchangi@sgith respect to the shares, or any classrissef shares, of HP, such duties with
respect to such shares will be performed by suenhtagy agents, and the method of transfer of eadificate will be subject to the reasonable
regulations of the agent to which the certificat@riesented for transfer, and also, if HP thenolhasor more duly appointed and acting agents,
to the reasonable regulations of the agent to wihiemew certificate is presented for registratenmg provided, further that no certificate for
shares of stock will be issued or delivered oissfied or delivered, will have any validity whatseeuntil and unless it has been signed or
authenticated in the manner provided in Sectiorh&rgof.

® To make service and publication of all notices thay be necessary or proper. In case of the abséisedility, refusal, or
neglect of the secretary to make service or putidicaf any notices, then such notices may be seavel/or published by the chief executive
officer, the president or a vice president, or hy person thereunto authorized by any of them ahbyBoard of Directors or by the holder:
a majority of the outstanding shares of HP.

(9) Generally to do and perform all such duties asgietb the office of secretary and as may be requay the Board of
Directors.

5.12 CHIEF FINANCIAL OFFICER. The powers and duties of the chief financialaafiare:

(@) To supervise the corporate-wide treasury functemd financial reporting to external bodies.

16




(b) To have the custody of all funds, securities, evigeof indebtedness and other valuable documemi®afnd, at the chief
financial officer’s discretion, to cause any ortakreof to be deposited for account of HP at slegositary or depositaries as may be
designated from time to time by the Board of Dicestor the chairman of the Board of Directors @r ¢hief executive officer, or as the chief
financial officer deems appropriate.

(c) To receive or cause to be received, and to give@uose to be given, receipts and acceptances faempaid in for the
account of HP.

(d) To disburse, or cause to be disbursed, all funddRosubject to such limits as may be directed yBbard of Directors, tt
chairman of the board or the chief executive offiteking proper vouchers for such disbursements.

(e) To render to the chief executive officer and toBuoard of Directors, whenever they may requirepaots of all
transactions and of the financial condition of HP.

® Generally to do and perform all such duties asgiretb the office of chief financial officer and amy be required by the
Board of Directors.

ARTICLE VI

INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEESN®D OTHER AGENTS

6.1 INDEMNIFICATION OF DIRECTORS AND OFFICERSHP will indemnify and hold harmless each perstwowas or is made a
party or is threatened to be made a party to mviglved in any action, suit, or proceeding, whettigil, criminal, administrative or
investigative (hereinafter a “proceedingdy reason of the fact that he or she or a persevhofm he or she is the legal representative isaz
a director or officer of HP (or any predecessorsar was serving at the request of HP (or angdgressor) as a director, officer, employee or
agent of another corporation or of a partnershipt venture, trust or other enterprise (or anydpoessor of any of such entities), including
service with respect to employee benefit plans taaiad or sponsored by HP (or any predecessorth&hthe basis of such proceeding is
alleged action in an official capacity as a directdficer, employee or agent or in any other cétyaghile serving as a director, officer,
employee or agent, to the fullest extent authorlaethe General Corporation Law of the State ofddelre, as the same exists or

may hereafter be amended, against all expensbsitigs and losses (including attorneys’ fees gomnts, fines, ERISA excise taxes or
penalties and amounts paid or to be paid in se¢théhreasonably incurred or suffered by such peirsaonnection therewith and such
indemnification will continue as to a person wha lesaased to be a director, officer, employee ontagred will inure to the benefit of his or
her heirs, executors and administrators; provitiedever, that except as provided in the third paaly of this Section 6.1, HP will
indemnify any such person seeking indemnificationannection with a proceeding (or part thereaf)ated by such person only if such
proceeding (or part thereof) was authorized byBbard of Directors. The right to indemnificationnéerred in this Section 6.1 will be a
contract right and, in accordance with and sulijetihie provisions of Section 6.4, will include ttight to be paid
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by HP the expenses incurred in defending any sumtepding in advance of its final disposition.

To obtain indemnification under this Section 6.tJamant will submit to the secretary of HP a tenit request, including therein or
therewith such documentation and information asasonably available to the claimant and is reddgmeecessary to determine whether and
to what extent the claimant is entitled to indenaaifion. Upon written request by a claimant foranthification pursuant to the preceding
sentence, a determination, if required by applieddlv, with respect to the claimant’s entitlemdrareto will be made as follows: (i) if
requested by the claimant, by Independent Counsdiéreinafter defined), or (ii) if no request iadm by the claimant for a determination by
Independent Counsel, (A) by the Board of Directiyss majority vote of Disinterested Directors (asdinafter defined), even though less
than a quorum or (B) if there are no Disinterefé@ectors or if the Disinterested Directors so dirdy Independent Counsel in a written
opinion to the Board of Directors, a copy of whigil be delivered to the claimant, or (C) by a mé#jpvote of a committee of Disinterested
Directors designated by a majority vote of the Btisiested Directors, or (D) if a majority of thesiterested Directors so direct, by the
stockholders of HP. In the event the determinatibantitlement to indemnification is to be madelbgependent Counsel at the request of the
claimant, the Board of Directors will select Indegent Counsel unless there has occurred withinyeeos prior to the date of the
commencement of the action, suit or proceedingvfuch indemnification is claimed a “Change of Caofit(as hereinafter defined), in which
case the claimant will select Independent Counglelss the claimant requests that the Board of Rireenakes such selection. If it is so
determined that the claimant is entitled to inddioation, HP will pay within ten (10) days afterckudetermination.

If HP does not pay in full a claim for indemnifigat under this Section 6.1 within thirty (30) dafser a written claim pursuant to
the preceding paragraph of this Section 6.1 has bEmeived by HP, the claimant may at any timegéfter bring suit against HP to recover
the unpaid amount of the claim and, if successfuVtole or in part, the claimant will be entitledide paid also the expense of prosecuting
such claim. It will be a defense to any such acather than an action brought to enforce a claimekpenses incurred in defending any
proceeding in advance of its final disposition vehtfte required undertaking, if any is required, i@esn tendered to HP) that the claimant has
not met the standard of conduct which makes it E=ilvie under the General Corporation Law of thetesof Delaware for HP to indemnify
the claimant for the amount claimed, but the burafgoroving such defense will be on HP. Neitherfdikure of HP (including its Board of
Directors, Independent Counsel or stockholdergpie made a determination prior to the commencenfentch action that indemnification
of the claimant is proper in the circumstances bsede or she has met the applicable standarchdficbset forth in the General Corporation
Law of the State of Delaware, nor an actual deteation by HP (including its Board of Directors, épkndent Counsel or stockholders) that
the claimant has not met such applicable standacdrawluct, shall be a defense to the action orteragresumption that the claimant has not
met the applicable standard of conduct.

If a determination is made pursuant to this Seddidnthat the claimant is entitled to indemnifioati HP will be bound by such
determination in any judicial proceeding commengedsuant to the preceding paragraph of this SeétibnHP will be precluded from
asserting in any judicial proceeding commencedyamnsto the third paragraph of this Section 6.1 tha
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procedures and presumptions of this Article Vlroévalid, binding and enforceable and will stigalan such proceeding that HP is bounc

all the provisions of this Article VI. The right tnodemnification and the payment of expenses imtlim defending a proceeding in advanc

its final disposition conferred in this Section @il not be exclusive of any other right which apgrson may have or hereafter acquire under
any statute, provision of the Certificate of Inamation, Bylaws, agreement, vote of stockholderBisinterested Directors or otherwise. No
repeal or modification of this Article VI will inrey way diminish or adversely affect the rights oy alirector, officer, employee or agent of
HP hereunder in respect of any occurrence or matiging prior to any such repeal or modification.

6.2 INDEMNIFICATION OF OTHERS. HP will have the power, to the maximum extent anthe manner permitted by the General
Corporation Law of Delaware, to indemnify eachtefamployees and agents (other than present amefalirectors and officers) against
expenses (including attorneys’ fees), judgmentgdj settlements and other amounts actually asdmadaly incurred or suffered in
connection with any proceeding, arising by readah® fact that such person is or was an employegent of HP. For purposes of this
Section 6.2, an “employee” or “agent” of HP (othigain a director or officer) includes any persomfilo is or was an employee or agent of
HP, (ii) who is or was serving at the request ofd$Fan employee or agent of another corporatiateahip, joint venture, trust or other
enterprise, or (iii) who was an employee or agéiat corporation which was a predecessor corporatidtP or of another enterprise at the
request of such predecessor corporation. To obtdemnification under this Section 6.2, a claimaitk submit to the secretary of HP a
written request, including therein or therewithlsgocumentation and information as is reasonaldyl@ve to the claimant and is reasonably
necessary to determine whether and to what extertlaimant will be granted indemnification.

6.3 INSURANCE . HP may purchase and maintain insurance on behaly person who is or was a director, officerptyee or

agent of HP, or is or was serving at the requebtR®hs a director, officer, employee or agent aftlagr corporation, partnership, joint vent
trust or other enterprise against any liabilityesis=d against him or her and incurred by him orilh@ny such capacity, or arising out of his or
her status as such, whether or not HP would havedlver to indemnify him or her against such lipiinder the provisions of the General
Corporation Law of Delaware.

6.4 EXPENSES HP will advance to any person eligible for indéfiecation pursuant to Section 6.1 hereof, and mawaace to any
person eligible for indemnification pursuant to @t 6.2 hereof, prior to the final dispositiontbE proceeding, all expenses reasonably
incurred by any such person in connection with nidifeg such proceeding, upon receipt of a requesetbr and an undertaking by or on
behalf of such person to repay such amounts ifdull be determined ultimately that such persamisentitled to be indemnified under this
Article VI or otherwise, such advances to be paid® within twenty (20) days after the receipt by Bif a statement or statements from the
claimant requesting such advance or advances froetb time. Notwithstanding the foregoing, HP witit be required to advance expenses
in connection with any proceeding (or part theréoifjated by any person unless the proceedingautisorized in advance by the Board of
Directors of HP.
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Notwithstanding the foregoing, unless otherwisedained pursuant to Section 6.5, HP will not adeamccontinue to advance
expenses to any person (except by reason of théhttcsuch person is or was a director of HP iictvievent this paragraph will not apply) in
any proceeding if a determination is reasonablymodhptly made (i) by the Board of Directors by ajamity vote of Disinterested Directors,
even though less than a quorum (ii) if there ar®isinterested Directors or the Disinterested Owexso direct, by Independent Counsel in a
written opinion or (iii) by a majority vote of a nomittee of Disinterested Directors designated bhyagority vote of Disinterested Directors,
that the facts known to the decisioraking party at the time such determination is m@gtaonstrate clearly and convincingly that suclsqe
acted in bad faith or in a manner that such pedstmot believe to be in or not opposed to the bestests of HP.

6.5 NON-EXCLUSIVITY OF RIGHTS. The rights conferred on any person by this Aeti¢l will not be exclusive of any other right
which such person may have or hereafter acquirenaty statute, provision of the Certificate ofdrmmwration, Bylaws, agreement, vote of
stockholders or Disinterested Directors or otheewimth as to action in his or her official cappeibd as to action in another capacity while
holding office. HP is specifically authorized toteninto individual contracts with any or all o§itlirectors, officers, employees or agents
respecting indemnification and advances, to thesgukxtent not prohibited by the General Corporatiaw of Delaware.

6.6 SURVIVAL OF RIGHTS. The rights conferred on any person by this Aeti¢l will continue as to a person who has ceasdxbta
director, officer, employee or other agent and imilire to the benefit of the heirs, executors ahiaistrators of such a person.

6.7 AMENDMENT S. Any repeal or modification of this Article VI ivbnly be prospective and will not affect the righunder this
Article VI in effect at the time of the alleged acpence of any action or omission to act that ésadhuse of any proceeding against any agent
of HP.

6.8 SEVERABILITY . If any provision or provisions of this Article Will be held to be invalid, illegal or unenforcédaltfor any reason
whatsoever: (i) the validity, legality and enforbaiy of the remaining provisions of this Artickl (including, without limitation, each
portion of any paragraph of this Article VI contaig any such provision held to be invalid, illegalunenforceable, that is not itself held tc
invalid, illegal or unenforceable) will not in amyay be affected or impaired thereby; and (i) te thllest extent possible, the provisions of
this Article VI (including, without limitation, edcsuch portion of any paragraph of this Articleddintaining any such provision held to be
invalid, illegal or unenforceable) will be constdugo as to give effect to the intent manifestedhigyprovision held invalid, illegal or
unenforceable.

6.9 NOTICE . Any notice, request or other communication rezplior permitted to be given to HP under this Aetigl will be in
writing and either delivered in person or sent bgfemed telecopy, electronic mail, overnight mailcourier service, or certified or registe
mail, postage or charges prepaid, return copy itqdeto the secretary of HP and will be effectwéy upon receipt by the secretary.
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6.10 DEFINITIONS. For the purpose of this Article VI, a “ChangeGintrol” will mean:

Q) the acquisition by any individual, entity or gro{waithin the meaning of Section 13(d)(3) or 14(d)¢2the 1934 Act (a
“Person”) of beneficial ownership (within the meagiof Rule 13d-3 promulgated under the 1934 AcB@f or more of either (i) the then
outstanding shares of common stock of HP (the “Aatiing Corporation Common Stock”) or (ii) the candal voting power of the then
outstanding voting securities of HP entitled toevgenerally in the election of directors (the “Qamsling Corporation Voting Securities”).
Notwithstanding the foregoing, for purposes of st (1), the following acquisitions will not cditate a Change of Control: (i) ai
acquisition directly from HP or any acquisitionnather stockholders where (A) such acquisition agsroved in advance by the Board of
Directors of HP, and (B) such acquisition would oohstitute a Change of Control under the firstesece of part (1) of this definition, (ii) a
acquisition by HP, (iii) any acquisition by any eloyee benefit plan (or related trust) sponsoredhaintained by HP or any corporation
controlled by HP, or (iv) any acquisition by anyoration pursuant to a transaction which comphigh clauses (i), (ii) and (iii) of the
second sentence of part (1) of this definition; or

2 individuals who, as of the date hereof, constithteBoard of Directors (the “Incumbent Board”) eceésr any reason to
constitute at least a majority of the Board of DBiogs; provided, however, that any individual beawya director subsequent to the date
hereof whose election, or nomination for electigrthie stockholders, was approved by a vote ofagtla majority of the directors then
comprising the Incumbent Board will be consideredhmugh such individual were a member of the Irpemt Board, but excluding, for this
purpose, any such individual whose initial assuomptf office occurs as a result of an actual oedbened election contest with respect to the
election or removal of directors or other actuathveatened solicitation of proxies or consent®bgn behalf of a Person other than the B«
of Directors; or

3 consummation of a reorganization, merger or codatiin or sale or other disposition of all or sabsilly all of the assets
of HP (a “Business Combination”), in each caseess| following such Business Combination, (i) albebstantially all of the individuals and
entities who were the beneficial owners, respeltj\a the Outstanding Corporation Common Stock @udstanding HP Voting Securities
immediately prior to such Business Combination fiieradly own, directly or indirectly, more than 5086, respectively, the then outstanding
shares of common stock and the combined voting pofvihe then outstanding voting securities erditie vote generally in the election of
directors, as the case may be, of HP resulting ooh Business Combination (including, without tation, a corporation which as a resul
such transaction owns HP or all or substantiallpfaBHP’s assets either directly or through onenare subsidiaries) in substantially the same
proportions as their ownership, immediately priostich Business Combination of the Outstanding di@on Stock and Outstanding HP
Voting Securities, as the case may be, (ii) nodte(excluding any corporation resulting from suaksiBess Combination or any employee
benefit plan (or related trust) of HP or such cogpion resulting from such Business Combinatiomdfigially owns, directly or indirectly,
20% or more of, respectively, the then outstangimgres of common stock of the corporation resufiiog such Business Combination or
combined voting power of the then outstanding \@8ecurities of such corporation except to theraxteat such ownership existed
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prior to the Business Combination, and (iii) atste majority of the members of the Board of Dioestof HP resulting from such Business
Combination were members of the Incumbent Boattetime of the execution of the initial agreementof the action of the Board of
Directors, providing for such Business Combination;

4) approval by the stockholders of a complete liquataor dissolution of HP.

For purposes of this Bylaw:

“ Disinterested Directot will mean a director of HP who is not and was agiarty to the matter in respect of which indematfon
is sought by the claimant.

“ Independent Counsélwill mean a law firm, a member of a law firm, an independent practitioner, that is experiencedatters
of corporation law and will include any person whagder the applicable standards of professionallecithen prevailing, would not have a
conflict of interest in representing either HP loe tlaimant in an action to determine the claingarnghts under this Article VI.
ARTICLE VII

RECORDS AND REPORTS

7.1 MAINTENANCE AND INSPECTION OF RECORDSHP will, either at its principal executive office at such place or places as
designated by the Board of Directors or the seprekeep a record of its stockholders listing threimes and addresses and the number and
class of shares held by each stockholder, a coffyest Bylaws as amended to date, accounting muksther records.

Any stockholder of record or beneficial owner oésts held either in a voting trust or by a nomioedehalf of such person, in
person or by attorney or other agent, will, upoittem demand under oath stating the purpose theheot the right during the usual hours for
business to inspect for any proper purpose HPtkdamiger, a list of its stockholders, and its othe@oks and records and to make copies or
extracts therefrom. In every instance where thekstolder is other than a record holder of stockih the demand under oath will state the
person’s status as a stockholder, be accompanidddymentary evidence of beneficial ownership efstock and state that such
documentary evidence is a true and correct copyhatt it purports to be. A proper purpose will megpurpose reasonably related to such
person’s interest as a stockholder. In every im&tavhere an attorney or other agent is the per¢unseeks the right to inspection, the
demand under oath will be accompanied by a powattofney or such other writing that authorizesdtierney or other agent to so act on
behalf of the stockholder. The demand under oalltbeidirected to HP at its registered office inlé&eare or to the secretary of HP at HP’s
principal place of business. For purposes of thisisn 7.1, “under oath” will include statemente tteclarant affirms to be true under penalty
of perjury under the laws of the United Statesror state thereof.
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7.2 INSPECTION BY DIRECTORS Any director will have the right to examine HR®ck ledger, a list of its stockholders and its
other books and records for a purpose reasonallgdeto his or her position as a director. Thedbarof proof will be upon HP to establish
that the inspection such director seeks is fonguroper purpose. The Court of Chancery is herebyedewith the exclusive jurisdiction to
determine whether a director is entitled to thgp@tsion sought. The Court may summarily order HPeomit the director to inspect any and
all books and records, the stock ledger, and thekdist and to make copies or extracts therefréh@ Court may, in its discretion, prescribe
any limitations or conditions with reference to thepection, or award such other and further ragthe Court may deem just and proper.

7.3 REPRESENTATION OF SHARES OF OTHER CORPORATIONEhe chief executive officer or any other officérHP who
serves on the Board of Directors of another etitihe request of or with the approval of HP or whotherwise duly authorized may vote,
represent, and exercise on behalf of HP all rigitglent to any and all shares or other equityrggeof any other entity or corporations
standing in the name of HP; provided, however, thatgranting of any proxy in connection with amaal meeting of stockholders of any
such entity will be subject to prior review by thecretary or assistant secretary of HP, and, pedvidrther, that the granting of any proxy in
connection with an annual meeting of stockholdémny entity in which an HP employee benefit plamistockholder will be determined by
the Investment Review Committee of HP or its deleg@he authority herein granted may be exercigbeéreby such person directly or by ¢
other person authorized to do so by such persomddive authority.

ARTICLE VI

GENERAL MATTERS

8.1 RECORD DATE FOR PURPOSES OTHER THAN NOTICE AND VOIG . For purposes of determining the stockholderdled
to receive payment of any dividend or other disttiiin or allotment of any rights or the stockhoklentitled to exercise any rights in respect
of any other lawful action, the Board of Directanay fix a record date, which will not be more tisaxty (60) days before any such action,
and which record date will not precede the datenupbich the resolution fixing the record date isptetd. In that case, only stockholders of
record at the close of business on the date sd fire entitled to receive the dividend, distribotar allotment of rights, or to exercise such
rights, as the case may be, notwithstanding amgfea of any shares on the books of HP after tbercedate so fixed, except as otherwise
provided in the Certificate of Incorporation, by#e Bylaws, by agreement or by law.

If the Board of Directors does not so fix a recdade, then the record date for determining stoadrslfor any such purpose will be
at the close of business on the day on which tterdBof Directors adopts the applicable resolution.

8.2 CHECKS:; DRAFTS; EVIDENCES OF INDEBTEDNES%rom time to time, the Board of Directors ordtdegate will determine
by resolution which person or persons may sigmdoese all checks, drafts, other orders for payréntoney, notes or other evidences of
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indebtedness that are issued in the name of obpay@HP, and only the persons so authorizedsigh or endorse those instruments.

8.3 CORPORATE CONTRACTS AND INSTRUMENTS; HOW EXECUTED he Board of Directors may authorize any offioer
officers, or agent or agents, to enter into anytreah or execute any instrument in the name of@antdehalf of HP; such authority may be
general or confined to specific instances. Unlesawhorized or ratified by the Board of Directgyggvided in these Bylaws or within the
agency power of an officer, no officer, agent opéoygee will have any power or authority to bind BiPany contract or engagement or to
pledge its credit or to render it liable for anyrpase or for any amount.

8.4 FISCAL YEAR. The fiscal year of HP will begin on the first dafyNovember of each year and end on the last é&ctober of th
following year.

8.5 STOCK CERTIFICATES There will be issued to each holder of fully psihres of the capital stock of HP a certificate or
certificates for such shares, if so requested byhtiider (in the absence of such request, shargbenssued in book-entry form). To the
extent required by the General Corporation Lawhef$tate of Delaware, every holder of shares oiillfbe entitled to have a certificate
signed by, or in the name of HP by, the presidadtlay the treasurer or an assistant treasurelnessdcretary or an assistant secretary of HP
representing the number of shares registered tificate form. Any or all of the signatures on thertificate may be a facsimile. In case any
officer, transfer agent or registrar who has sigoedhose facsimile signature has been placed apmttificate has ceased to be such officer,
transfer agent or registrar before such certificatesued, it may be issued by HP with the sarfexeés if he or she were such officer, trar
agent or registrar at the date of issue.

8.6 SPECIAL DESIGNATION ON CERTIFICATESIf HP is authorized to issue more than one atdistock or more than one

series of any class, then the powers, the desa@rgtihe preferences, and the relative, particigatiptional or other special rights of each
class of stock or series thereof and the qualibaat limitations or restrictions of such preferes@and/or rights will be set forth in full or
summarized on the face or back of the certifichéd HP will issue to represent such class or sefistock; provided, however, that, excep
otherwise provided in Section 202 of the GenerapGmtion Law of Delaware, in lieu of the foregoireguirements there may be set fortr
the face or back of the certificate that HP widlue to represent such class or series of stoakenmstnt that HP will furnish without charge to
each stockholder who so requests the powers, #igrdgions, the preferences, and the relativeiggaating, optional or other special rights
each class of stock or series thereof and thefoagions, limitations or restrictions of such prefnces and/or rights.

8.7 LOST CERTIFICATES. HP, directly or through its transfer or exchaagent, may issue a new share certificate or netificate

for any other security in the place of any ceréfectheretofore issued by it, alleged to have besinstolen or destroyed, and HP, directly or
through its transfer or exchange agent, may redo@@wner of the lost, stolen or destroyed ce#if or the owner’s legal representative to
give HP a bond (or other adequate security) sefficto indemnify it against any claim that may beder against it (including any expense or
liability) on account of the alleged loss, theftdastruction of any such certificate or the
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issuance of such new certificate. The Board of &@ines may adopt such other provisions and regiristivith reference to lost certificates, not
inconsistent with applicable law, as appropriate.

8.8 CONSTRUCTION; DEFINITIONS Unless the context requires otherwise, the gépeoaisions, rules of construction, and
definitions in the General Corporation Law of Detae will govern the construction of these Bylawsthaut limiting the generality of this
provision, the singular number includes the plutted, plural number includes the singular, and énent‘person” includes both a corporation
and a natural person.

8.9 PROVISIONS CONTRARY TO PROVISIONS OF LAWAnNYy article, section, subsection, subdivisiomteace, clause or phrase
of these Bylaws which upon being construed in tlaamer provided in Section 8.9 hereof, is contrargrtinconsistent with any applicable
provisions of law, will not apply so long as suabgsions of law remain in effect, but such resuilt not affect the validity or applicability ¢
any other portions of these Bylaws, it being herébglared that these Bylaws would have been ad@rtéaach article, section, subsection,
subdivision, sentence, clause or phrase thereefgective of the fact that any one or more asijdections, subsections, subdivisions,
sentences, clauses or phrases is or are illegal.

8.10 NOTICES. Any reference in these Bylaws to the time a moiécgiven or sent means, unless otherwise exgprpesvided, the time
a written notice by mail is deposited in the Uniftdtes mails, postage prepaid; or the time angrathitten notice is personally delivered to
the recipient or is delivered to a carrier for samission, or actually transmitted by the persolingithe notice by facsimile, electronic mail or
other electronic means, to the recipient; or theetany oral notice is communicated, in person delgphone, to the recipient or to a persc
the office of the recipient who the person givihg hotice has reason to believe will promptly cominate it to the recipient.

8.11 REMOTE COMMUNICATION. For the purposes of these Bylaws, if authorizgthle Board of Directors in its sole discretiond
subject to such guidelines and procedures as thedBif Directors may adopt, stockholders and prolddrs may, by means of remote
communication:

€)) participate in a meeting of stockholders; and

(b) be deemed present in person and vote at a medtatgakholders whether such meeting is to be hedddesignated place
or solely by means of remote communication, prodittet (i) HP will implement reasonable measuregetify that each person deemed
present and permitted to vote at the meeting bynsieremote communication is a stockholder or phoider, (i) HP will implement
reasonable measures to provide such stockholddrpraryholders a reasonable opportunity to pariigpn the meeting and to vote on
matters submitted to the stockholder, includingppportunity to read or hear the proceedings ohtketing substantially concurrently with
such proceedings, and (iii) if any stockholder mmyholder votes or takes other action at the mgedily means of remote communication,
or its agent will maintain a record of such voteotirer action.
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8.12 ELECTRONIC TRANSMISSION For purposes of these Bylaws, “electronic trassinn” means any form of communication, not
directly involving the physical transmission of papthat creates a record that may be retainetgvet, and reviewed by a recipient thereof,
and that may be directly reproduced in paper fogrsuxh a recipient through an automated process.

ARTICLE IX
AMENDMENTS

The Bylaws of HP may be adopted, amended or reppdgi¢he stockholders entitled to vote; providealyvbver, that HP may, in its
Certificate of Incorporation, confer the power ttopt, amend or repeal bylaws upon the directord; provided further, that any proposal t
stockholder to amend these Bylaws will be subjethé provisions of Article 1l and Article VI hered he fact that such power has been so
conferred upon the directors will not divest theckholders of the power, nor limit their power tboat, amend or repeal bylaws.
Notwithstanding the foregoing, amendment or defetiball or any portion of Article Il hereof, Seati 3.2 hereof, Section 3.3 here
Section 3.4 hereof, Section 6.1 and 6.4 heredifisrArticle IX by the stockholders of HP will regeithe affirmative vote of sixty-six and
two-thirds percent (66 2/3%) of the outstandingrebantitled to vote thereon.

Amended and restated effective May 18, 2006.
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