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Filed pursuant to Rule 424(b)(5)
Registration No. 333-146892

Prospectus Supplement
(To Prospectus dated October 24, 2007)

Agilent Technologies, Inc.

$600,000,000

6.50% Senior Notes due 2017

Interest payable on May 1 and November 1

Issue price: 99.600%

Agilent Technologies, Inc. is offering $600,000,000 aggregate principal amount of its 6.50% Senior Notes due 2017 (the "notes"). The notes will
bear interest at a rate of 6.50% per annum and will mature on November 1, 2017.

Interest on the notes will be payable semiannually on May 1 and November 1 of each year and will accrue from October 29, 2007. Agilent
Technologies, Inc. may redeem the notes in whole or in part at any time prior to their maturity at the redemption prices described in this
prospectus supplement on page S-23. Upon the occurrence of a "change of control repurchase event," Agilent Technologies, Inc. will be required
to make an offer to repurchase the notes at a price equal to 101% of their principal amount plus accrued and unpaid interest to, but not including,
the date of repurchase.

The notes will be senior unsecured obligations of Agilent Technologies, Inc. and will rank equally with all of its other senior unsecured
indebtedness. The notes will not be guaranteed by any of our subsidiaries. The notes are being offered globally for sale in jurisdictions where it
is lawful to make such offers and sales. The notes will be issued in minimum denominations of $2,000 and integral multiples of $1,000 in
excess thereof.

See "Risk Factors" beginning on page S-8 for a discussion of certain risks that you should consider in connection with an investment in
the notes.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the notes or determined
that this prospectus supplement or the accompanying prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

Price to
Public

Underwriting
Discounts

Proceeds
to Us

Per Note 99.600% 0.650% 98.950%

Total $597,600,000 $3,900,000 $593,700,000

The notes will not be listed on any securities exchange. Currently, there is no public market for the notes.
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We expect that delivery of the notes will be made to investors in registered book-entry form only through the facilities of The Depository Trust
Company ("DTC"), Clearstream Banking, société anonyme ("Clearstream, Luxembourg"), and Euroclear Bank, S.A./N.V., as operator of the
Euroclear System ("Euroclear"), on or about October 29, 2007.

Joint Book-Running Managers

Citi JPMorgan
Co-Managers

Banc of America Securities LLC

Credit Suisse

Lehman Brothers

Utendahl Capital Markets, L.P.
October 24, 2007
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In making your investment decision, you should rely only on the information contained or incorporated by reference in this
prospectus supplement and the accompanying prospectus. We have not, and the underwriters have not, authorized anyone to provide
you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not,
and the underwriters are not, making an offer of these securities in any state where the offer or sale is not permitted. You should assume
that the information provided in this prospectus supplement, the accompanying prospectus or the documents incorporated by reference
in this prospectus supplement and in the accompanying prospectus is accurate only as of their respective dates. Our business, financial
condition, results of operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

        This document consists of two parts. The first part is the prospectus supplement, which describes the specific terms of this offering. The
second part is the accompanying prospectus, which describes more general information, some of which may not apply to this offering. If the
information set forth in this prospectus supplement differs in any way from the information set forth in the accompanying prospectus, you should
rely on the information set forth in this prospectus supplement. You should read both this prospectus supplement and the accompanying
prospectus, together with the documents identified under the captions "Where You Can Find More Information" and "Incorporation
By Reference."

ii
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OFFERING SUMMARY

The following summary highlights selected information contained elsewhere in this prospectus supplement, the accompanying prospectus
and the documents incorporated by reference and may not contain all of the information that is important to you. We encourage you to read this
prospectus supplement and the accompanying prospectus, together with the documents identified under the captions "Where You Can Find More
Information" and "Incorporation by Reference" in their entirety. You should pay special attention to the "Risk Factors" section of this
prospectus supplement and the "Risk Factors" section in the accompanying prospectus.

Unless otherwise indicated, use in this prospectus supplement of the terms:

�
"Agilent," "we," "us," "our" and "our company" refer to Agilent Technologies, Inc., a Delaware corporation, and, unless the
context otherwise requires, its consolidated subsidiaries;

�
"fiscal year" refers to a twelve month period ended October 31; and

�
"Issuer" refers to Agilent Technologies, Inc. and not any of its subsidiaries.

Our Company

        Agilent Technologies, Inc. is a premier measurement company providing core electronic measurement and bio-analytical solutions to the
communications, electronics, life sciences and chemical analysis industries. We were incorporated in Delaware in May 1999 and prior to our
initial public offering, our operations comprised Hewlett-Packard's test and measurement, semiconductor products, healthcare solutions and
chemical analysis businesses, related portions of Hewlett-Packard Laboratories, and associated infrastructure.

        We currently have two businesses, the electronic measurement business and the bio-analytical measurement business:

�
Our electronic measurement business focuses on the communications and electronics industries, providing standard and
customized solutions that are used in the design, development, manufacture, installation, deployment and operation of
electronic equipment and systems and communications networks and services. Electronic measurement products include
standard and customized electronic measurement instruments and systems, monitoring, management and optimization tools
for communications networks and services, software design tools and related services. Our electronic measurement business
generated revenues of $3.3 billion in fiscal 2006 and $2.5 billion in the nine months ended July 31, 2007.

�
Our bio-analytical measurement business focuses on life sciences, environmental, chemical, food and petrochemical
industries. It provides application-focused solutions that include instruments, software, consumables and services that enable
customers to identify, quantify and analyze the physical and biological properties of substances and products. Our key
product categories include microarrays, microfluidics, gas chromatography, liquid chromatography, mass spectrometry,
software and informatics, and related consumables, reagents and services. Our bio-analytical measurement business
generated revenues of $1.7 billion in fiscal 2006 and $1.4 billion in the nine months ended July 31, 2007.

        In fiscal year 2006 and 2007, we completed several transactions aimed at increasing our focus on our core electronic measurement and
bio-analytical measurement businesses. In December 2005, we completed the sale of our semiconductor products business to Avago
Technologies Ltd. for approximately $2.6 billion in cash. In June 2006, we transferred substantially all of the assets and liabilities of our
semiconductor test solutions business to a separate company, Verigy Ltd. ("Verigy"); we then divested this company through an initial public
offering and subsequent distribution to our

S-1

Edgar Filing: AGILENT TECHNOLOGIES INC - Form 424B5

6



stockholders. This fiscal year we have completed several acquisitions, including the acquisition of Stratagene Corporation in June 2007 for
$252.0 million in cash. Stratagene is a leading developer, manufacturer and marketer of specialized life science research and diagnostic
products. We expect the addition of Stratagene's core strengths to allow us to better serve life sciences customers by tuning our mutual products
to improve specific application solutions.

        Having completed the disposal of our semiconductor-related businesses, we are less exposed to the highly cyclical semiconductor market.
Therefore, we expect that our current operating model will experience lower cyclicality in revenue and costs than we experienced prior to our
divestitures. Our continued focus is to increase our revenue at a faster rate than the rate of growth of the electronic measurement and
bio-analytical measurement markets, primarily through increasing market share, expanding our served market size with new products and
channels and complementary acquisitions. Our primary strategy is to pursue profitable growth by expanding our leadership in core markets and
seeking revenue growth opportunities in adjacent markets.

        In the electronic measurement market, we anticipate continued opportunities for growth to be driven by our customers' expansion of
wireless 3G coverage and services as well as by opportunities in broadband access, voice-over-internet-protocol and fiber-to-the-home, all
fueled by consumer demand for voice/data/video converged services. We also expect opportunities for growth as homeland security drives
demand for surveillance products and as research and development and electronic manufacturing drives demand for measurement products in
Asia. In the bio-analytical measurement market, we anticipate key market drivers will include life science applications such as genomics,
metabolomics and proteomics, secular growth opportunities in developing countries such as China and India, and in Eastern Europe, generic and
biologic drug market expansion, continued worldwide academic and government investment, new regulations in environmental, food and
forensic testing and petrochemical-related investments.

        Agilent has a highly diversified global customer base and no one customer represented more than 3% of total consolidated net revenues in
the nine months ended July 31, 2007. Our electronic measurement customers include contract manufacturers, handset manufacturers, network
equipment manufacturers who design, develop, manufacture and install network equipment, and service providers who implement, maintain and
manage communication networks and services. Our bio-analytic customers include pharmaceutical and biotechnology companies, contract
research and contract manufacturing organizations, academic and governmental organizations, petro-chemical refiners and bio-agricultural
companies. We sell our products through direct sales, sales agents, distributors, resellers, manufacturer's representatives, telesales and electronic
commerce.

        We conduct centralized research through Agilent Technologies Laboratories, which conducts applied research that leads to technology that
can be transferred to our existing businesses in communications, electronics, life sciences and chemical analysis, and research that creates new
businesses in adjacent markets within our fields of interest. Agilent Labs also provides technology integration across our company.

        Of our total net revenue of $4.0 billion for the nine months ended July 31, 2007, we generated 34 percent in the United States and
66 percent outside the United States. As of July 31, 2007, we employed approximately 19,400 people worldwide. Our primary research,
development and manufacturing sites are in California, Colorado, Delaware and Washington in the U.S. and in China, Germany, Japan,
Malaysia, Singapore and the United Kingdom.

        Our principal executive offices are located at 5301 Stevens Creek Boulevard, Santa Clara, California 95051. Our telephone number at that
location is (408) 553-7777. Our home page on the Internet is www.agilent.com. Other than the information expressly set forth in this prospectus,
the information contained, or referred to, on our website is not part of this prospectus or any accompanying prospectus supplement.

S-2

Edgar Filing: AGILENT TECHNOLOGIES INC - Form 424B5

7



Risk Factors

        Our business is subject to uncertainties and risks. You should carefully consider and evaluate all of the information included and
incorporated by reference in this prospectus supplement, including the risk factors discussed more fully in the section entitled "Risk Factors"
immediately following this summary. It is possible that our business, financial condition, liquidity or results of operations could be adversely
affected by any of these risks.

S-3
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The Offering

Issuer Agilent Technologies, Inc., a Delaware corporation.

Securities $600,000,000 in aggregate principal amount of 6.50% Senior Notes due
2017.

Maturity November 1, 2017.

Interest Interest on the notes will accrue at an annual rate of 6.50%. Interest will
be paid semi-annually in arrears on May 1 and November 1 of each
year, commencing May 1, 2008. Interest will be computed on the basis
of a 360-day year of twelve 30-day months.

Guarantees None.

Denominations $2,000 initially and multiples of $1,000 thereafter.

Ranking The notes will be unsecured senior obligations of the Issuer and will
rank equally with other unsecured and unsubordinated obligations of the
Issuer. See "Description of Notes�Ranking" in this prospectus
supplement.

Change of Control Repurchase
Event

Upon the occurrence of a "change of control repurchase event," as
defined under "Description of Notes�Purchase of Notes upon a Change of
Control Repurchase Event" in this prospectus supplement, the Issuer
will be required to make an offer to repurchase the notes at a price equal
to 101% of their principal amount, plus accrued and unpaid interest to,
but not including, the date of repurchase.

Optional Redemption The Issuer may redeem some or all of the notes at any time or from time
to time, as a whole or in part, at its option, at the redemption prices
described in this prospectus supplement. See "Description of
Notes�Optional Redemption" in this prospectus supplement.

Certain Covenants The indenture relating to the notes will, among other things, limit the
Issuer's ability and the ability of certain of the Issuer's subsidiaries to
create or assume certain liens or enter into sale and leaseback
transactions, and the Issuer's ability to engage in mergers or
consolidations and transfer or lease all or substantially all of our assets.
See "Description of Debt Securities�Certain Covenants" in the
accompanying prospectus.

Use of Proceeds We intend to use the proceeds from this offering for general corporate
purposes. See "Use of Proceeds" in this prospectus supplement.

No Listing We do not intend to apply for the listing of the notes on any securities
exchange or for the quotation of the notes in any dealer quotation
system.

Book-Entry The notes will be delivered in book-entry form only through The
Depository Trust Company for the accounts of its participants, including
Clearstream Banking, société anonyme, Luxembourg and/or Euroclear
Bank N.V./S.A.

Risk Factors An investment in the notes involves certain risks that an investor should
carefully evaluate prior to making an investment in the notes. You
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should carefully read the "Risk Factors" section beginning on page S-8
of this prospectus supplement.
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Further Issuances We may create and issue additional notes ranking equally with the notes
initially offered in this offering and otherwise similar in certain respects.
These additional notes could be part of the same series of the notes
initially offered in this offering. There is no limit on the amount of notes
that can be issued under the indenture governing the notes.

Trustee and Paying and Transfer
Agent U.S. Bank National Association.

Governing Law The indenture and the notes will be governed by the laws of the State of
New York.

S-5
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Summary Consolidated Financial Data

        The following table sets forth summary consolidated financial information from our unaudited consolidated financial statements as of and
for the nine months ended July 31, 2007 and 2006 and our audited consolidated financial statements as of and for the fiscal years ended
October 31, 2006, 2005 and 2004. The unaudited consolidated financial statements have been prepared on the same basis as our audited
consolidated financial statements, and, in the opinion of our management, include all adjustments, consisting only of normal recurring
adjustments, necessary for a fair presentation of the information set forth therein. The summary consolidated financial data presented below
should be read in conjunction with our financial statements and the accompanying notes and "Management's Discussion and Analysis of
Financial Condition and Results of Operations" included in our Current Report on Form 8-K filed with the SEC on October 12, 2007 and our
Quarterly Report on Form 10-Q for the fiscal quarter ended July 31, 2007, in each case incorporated by reference in this prospectus supplement.

S-6
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        Our financial information may not be indicative of our future performance and our results of operations for the nine months ended July 31,
2007 are not necessarily indicative of results for the full fiscal year.

Nine Months Ended
July 31, Year Ended October 31,

2007 2006 2006 2005 2004

(in millions)

Consolidated Statements of Income Data:
Net revenues:

Products $ 3,300 $ 3,022 $ 4,125 $ 3,854 $ 3,783
Services and other 674 623 848 831 773

Total net revenues 3,974 3,645 4,973 4,685 4,556
Costs and expenses:

Cost of products 1,408 1,329 1,799 1,817 1,939
Cost of services and other 387 387 516 504 453

Total costs 1,795 1,716 2,315 2,321 2,392
Research and development 511 499 655 650 599
Selling, general and administrative 1,274 1,236 1,660 1,498 1,502
Gain on sale of Palo Alto and San Jose sites � (121) (121) � �

Total costs and expenses 3,580 3,330 4,509 4,469 4,493

Income from operations 394 315 464 216 63
Other income (expense), net 75 139 163 75 24

Income from continuing operations before taxes and equity income 469 454 627 291 87
Provision for income taxes 11 44 91 142 57
Equity in net income of unconsolidated affiliate and gain�Lumileds � 901 901 42 29

Income from continuing operations 458 1,311 1,437 191 59
Income from and gain on sale of discontinued operations of our semiconductor
products business (net of tax expense of $0 in the nine months ended July 31, 2007,
$10 in the nine months ended July 31, 2006, $8 in 2006, $46 in 2005 and $0 in
2004) � 1,815 1,816 186 242
Income (loss) from discontinued operations of our semiconductor test solutions
business (net of tax expense of $0 in the nine months ended July 31, 2007, $17 in
the nine months ended July 31, 2006, $20 in 2006, $13 in 2005 and $14 in 2004) � 32 54 (50) 68

Net income $ 458 $ 3,158 $ 3,307 $ 327 $ 369

As of July 31, As of October 31,

2007 2006 2006 2005 2004

(in millions)

Consolidated Balance Sheet Data:
Cash, cash equivalents and short-term investments $ 1,486 $ 2,043 $ 2,262 $ 2,251 $ 2,315
Working capital 1,771 2,540 2,420 2,511 2,891
Total assets 7,024 7,729 7,369 6,751 7,144
Total liabilities 3,736 3,937 3,721 2,670 3,575
Total stockholders' equity 3,288 3,792 3,648 4,081 3,569

S-7
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RISK FACTORS

        You should carefully consider each of the following risks and all of the other information set forth in this prospectus supplement and the
accompanying prospectus, or incorporated by reference herein and therein, before making an investment in the notes. Based on the information
currently known to us, we believe that the following information identifies the material risk factors affecting our company. However, additional
risks and uncertainties not currently known to us or that we currently believe to be immaterial may also adversely affect our business.

Risks Relating to Our Business

    Our operating results and financial condition could be harmed if the markets into which we sell our products decline or do not grow
as anticipated.

        Visibility into our markets is limited. Our quarterly sales and operating results are highly dependent on the volume and timing of orders
received during the fiscal quarter, which are difficult to forecast. In addition, our revenues and earnings forecasts for future fiscal quarters are
often based on the expected seasonality or cyclicality of our markets. However, the markets we serve do not always experience the seasonality or
cyclicality that we expect. Any decline in our customers' markets or in general economic conditions would likely result in a reduction in demand
for our products and services. For example, if the Asia Pacific market does not grow as anticipated, our results could suffer. We experienced
some recent weakness in the Asia Pacific market, particularly in Japan and particularly during the three months ended July 31, 2007. The
broader semiconductor market is one of the drivers for our electronic measurement business, and therefore, a decrease in the semiconductor
market could harm our electronic measurement business. Also, if our customers' markets decline, we may not be able to collect on outstanding
amounts due to us. Such decline could harm our consolidated financial position, results of operations, cash flows and stock price, and could limit
our ability to sustain profitability. Also, in such an environment, pricing pressures could intensify. Since a significant portion of our operating
expenses is relatively fixed in nature due to sales, research and development and manufacturing costs, if we were unable to respond quickly
enough these pricing pressures could further reduce our gross margins.

    The actions that we have taken in order to reduce costs could have long-term adverse effects on our business.

        We have completed our program to transition our company to a reduced cost structure. These reductions, and regular, ongoing evaluations
of our cost structure, could have the effect of reducing our talent pool and available resources and consequently could have long-term effects on
our business by decreasing or slowing improvements in our products, affecting our ability to respond to customers, limiting our ability to
increase production quickly if and when the demand for our products increases and limiting our ability to hire and retain key personnel. These
circumstances could cause our income to be lower than it otherwise might be and as a result adversely affect our stock price.

    If we do not introduce successful new products and services in a timely manner, our products and services will become obsolete, and our
operating results will suffer.

        We generally sell our products in industries that are characterized by rapid technological changes, frequent new product and service
introductions and changing industry standards. In addition, many of the markets in which we operate are seasonal and cyclical. Without the
timely introduction of new products, services and enhancements, our products and services will become technologically obsolete over time, in
which case our revenue and operating results would suffer. The success of our new products and services will depend on several factors,
including our ability to:

�
properly identify customer needs;

S-8
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�
innovate and develop new technologies, services and applications;

�
successfully commercialize new technologies in a timely manner;

�
manufacture and deliver our products in sufficient volumes on time;

�
differentiate our offerings from our competitors' offerings;

�
price our products competitively;

�
anticipate our competitors' development of new products, services or technological innovations; and

�
control product quality in our manufacturing process.

    Dependence on contract manufacturing and outsourcing other portions of our supply chain may adversely affect our ability to bring
products to market and damage our reputation. Dependence on outsourced information technology and other administrative functions may
impair our ability to operate effectively.

        As part of our efforts to streamline operations and to cut costs, we have been outsourcing aspects of our manufacturing processes and other
functions and will continue to evaluate additional outsourcing. If our contract manufacturers or other outsourcers fail to perform their obligations
in a timely manner or at satisfactory quality levels, our ability to bring products to market and our reputation could suffer. For example, during a
market upturn, our contract manufacturers may be unable to meet our demand requirements, which may preclude us from fulfilling our
customers' orders on a timely basis. The ability of these manufacturers to perform is largely outside of our control. In addition, we outsource
significant portions of our information technology ("IT") function and other administrative functions. Since IT is critical to our operations, any
failure to perform on the part of the IT providers could impair our ability to operate effectively. In addition to the risks outlined above, problems
with manufacturing or IT outsourcing could result in lower revenues, unexecuted efficiencies, impact our results of operations and our stock
price. Much of our outsourcing takes place in developing countries and, as a result, may be subject to geopolitical uncertainty.

    Failure to adjust our purchases due to changing market conditions or failure to estimate our customers' demand could adversely affect
our income.

        Our income could be harmed if we are unable to adjust our purchases to market fluctuations, including those caused by the seasonal or
cyclical nature of the markets in which we operate. The sale of our products and services are dependent, to a large degree, on customers whose
industries are subject to seasonal or cyclical trends in the demand for their products. For example, the consumer electronics market is
particularly volatile, making demand difficult to anticipate. During a market upturn, we may not be able to purchase sufficient supplies or
components to meet increasing product demand, which could materially affect our results. In addition, some of the parts that require custom
design are not readily available from alternate suppliers due to their unique design or the length of time necessary for design work. Should a
supplier cease manufacturing such a component, we would be forced to reengineer our product. In addition to discontinuing parts, suppliers may
also extend lead times, limit supplies or increase prices due to capacity constraints or other factors. In order to secure components for the
production of products, we may continue to enter into non-cancelable purchase commitments with vendors, or at times make advance payments
to suppliers, which could impact our ability to adjust our inventory to declining market demands. Prior commitments of this type have resulted in
an excess of parts when demand for our communications and electronics products has decreased. If demand for our products is less than we
expect, we may experience additional excess and obsolete inventories and be forced to incur additional charges.

S-9
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    Our income may suffer if our manufacturing capacity does not match the demand for our products.

        Because we cannot immediately adapt our production capacity and related cost structures to rapidly changing market conditions, when
demand does not meet our expectations, our manufacturing capacity will likely exceed our production requirements. If, during a general market
upturn or an upturn in one of our segments, we cannot increase our manufacturing capacity to meet product demand, we will not be able to fulfill
orders in a timely manner. This inability could materially and adversely limit our ability to improve our results. By contrast, if during an
economic downturn we had excess manufacturing capacity, then our fixed costs associated with excess manufacturing capacity would adversely
affect our income.

    Economic, political and other risks associated with international sales and operations could adversely affect our results of operations.

        Because we sell our products worldwide, our business is subject to risks associated with doing business internationally. We anticipate that
revenue from international operations will continue to represent a majority of our total revenue. In addition, many of our employees, contract
manufacturers, suppliers, job functions and manufacturing facilities are increasingly located outside the U.S. Accordingly, our future results
could be harmed by a variety of factors, including:

�
interruption to transportation flows for delivery of parts to us and finished goods to our customers;

�
changes in foreign currency exchange rates;

�
changes in a specific country's or region's political, economic or other conditions;

�
trade protection measures and import or export licensing requirements;

�
negative consequences from changes in tax laws;

�
difficulty in staffing and managing widespread operations;

�
differing labor regulations;

�
differing protection of intellectual property;

�
unexpected changes in regulatory requirements; and

�
geopolitical turmoil, including terrorism and war.

        We centralized most of our accounting processes to two locations: India and Malaysia. These processes include general accounting, cost
accounting, accounts payable and accounts receivables functions. If conditions change in those countries, it may adversely affect operations,
including impairing our ability to pay our suppliers and collect our receivables. Our results of operations, as well as our liquidity, may be
adversely affected and possible delays may occur in reporting financial results.

    Our business will suffer if we are not able to retain and hire key personnel.

        Our future success depends partly on the continued service of our key research, engineering, sales, marketing, manufacturing, executive and
administrative personnel. If we fail to retain and hire a sufficient number of these personnel, we will not be able to maintain or expand our
business. The markets in which we operate are very dynamic, and our businesses continue to respond with reorganizations, workforce reductions
and site closures. We believe our pay levels are very competitive within the regions that we operate. However, there is also intense competition
for certain highly technical specialties in geographic areas where we continue to recruit, and it may become more difficult to retain our
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key employees.
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    Our acquisitions, strategic alliances, joint ventures and divestitures may result in financial results that are different than expected.

        In the normal course of business, we frequently engage in discussions with third parties relating to possible acquisitions, strategic alliances,
joint ventures and divestitures, and generally expect to complete several transactions per year. For example, in our last fiscal year, we completed
the divestiture of our semiconductor products business and spin-off of our semiconductor test solutions business, and this year we have
completed several acquisitions, including the acquisition of Stratagene in our third fiscal quarter. As a result of such transactions, our financial
results may differ from our own or the investment community's expectations in a given fiscal quarter, or over the long term. Such transactions
often have post-closing arrangements including but not limited to post-closing adjustments, transition services, escrows or indemnifications, the
financial results of which can be difficult to predict. In addition, acquisitions and strategic alliances may require us to integrate a different
company culture, management team and business infrastructure. We may have difficulty developing, manufacturing and marketing the products
of a newly acquired company in a way that enhances the performance of our combined businesses or product lines to realize the value from
expected synergies. Depending on the size and complexity of an acquisition, our successful integration of the entity depends on a variety of
factors, including:

�
the retention of key employees;

�
the management of facilities and employees in different geographic areas;

�
the retention of key customers;

�
the compatibility of our sales programs and facilities within those of the acquired company; and

�
the compatibility of our existing infrastructure with that of an acquired company.

�
A successful divestiture depends on various factors, including our ability to:

�
effectively transfer liabilities, contracts, facilities and employees to the purchaser;

�
identify and separate the intellectual property to be divested from the intellectual property that we wish to keep; and

�
reduce fixed costs previously associated with the divested assets or business.

        Future impairment of the value of purchased assets and goodwill could have a significant negative impact on our future operating results.
And, our inability to timely and effectively apply our systems of internal controls to an acquired business could harm our operating results or
cause us to fail to meet our financial reporting obligations.

        In addition, if customers of the divested business do not receive the same level of service from the new owners, this may adversely affect
our other businesses to the extent that these customers also purchase other Agilent products. All of these efforts require varying levels of
management resources, which may divert our attention from other business operations. Further, if market conditions or other factors lead us to
change our strategic direction, we may not realize the expected value from such transactions. If we do not realize the expected benefits or
synergies of such transactions, our consolidated financial position, results of operations, cash flows and stock price could be negatively
impacted.
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    Environmental contamination from past operations could subject us to unreimbursed costs and could harm on-site operations and the
future use and value of the properties involved and environmental contamination caused by ongoing operations could subject us to
substantial liabilities in the future.

        Some of our properties are undergoing remediation by Hewlett-Packard ("HP") for subsurface contaminations that were known at the time
of our separation from HP. HP has agreed to retain the liability for this subsurface contamination, perform the required remediation and
indemnify us with respect to claims arising out of that contamination. HP will have access to our properties to perform remediation. While HP
has agreed to minimize interference with on-site operations at those properties, remediation activities and subsurface contamination may require
us to incur unreimbursed costs and could harm on-site operations and the future use and value of the properties. We cannot be sure that HP will
continue to fulfill its indemnification or remediation obligations. In addition, the determination of the existence and cost of any additional
contamination caused by us could involve costly and time-consuming negotiations and litigation.

        We have agreed to indemnify HP for any liability associated with contamination from past operations at all other properties transferred
from HP to us other than those properties currently undergoing remediation by HP. While we are not aware of any material liabilities associated
with any potential subsurface contamination at any of those properties, subsurface contamination may exist, and we may be exposed to material
liability as a result of the existence of that contamination.

        Our current and historical manufacturing processes involve, or have involved, the use of substances regulated under various international,
federal, state and local laws governing the environment. As a result, we may become subject to liabilities for environmental contamination, and
these liabilities may be substantial. While we have divested substantially all of our semiconductor related businesses to Avago and Verigy and
regardless of indemnification arrangements with those parties, we may still become subject to liabilities for historical environmental
contamination related to those businesses. Although our policy is to apply strict standards for environmental protection at our sites inside and
outside the U.S., even if the sites outside the U.S. are not subject to regulations imposed by foreign governments, we may not be aware of all
conditions that could subject us to liability.

    Our customers and we are subject to various governmental regulations, compliance with which may cause us to incur significant
expenses, and if we fail to maintain satisfactory compliance with certain regulations, we may be forced to recall products and cease their
manufacture and distribution, and we could be subject to civil or criminal penalties.

        Our businesses are subject to various significant international, federal, state and local regulations, including but not limited to health and
safety, packaging, product content, labor and import/export regulations. These regulations are complex, change frequently and have tended to
become more stringent over time. We may be required to incur significant expenses to comply with these regulations or to remedy violations of
these regulations. Any failure by us to comply with applicable government regulations could also result in cessation of our operations or portions
of our operations, product recalls or impositions of fines and restrictions on our ability to carry on or expand our operations. In addition, because
many of our products are regulated or sold into regulated industries, we must comply with additional regulations in marketing our products.

        Our products and operations are also often subject to the rules of industrial standards bodies, like the International Standards Organization,
as well as regulation by other agencies such as the U.S. Federal Communications Commission. We also must comply with work safety rules. If
we fail to adequately address any of these regulations, our businesses could be harmed.

        Some of our chemical analysis products are used in conjunction with chemicals whose manufacture, processing, distribution and
notification requirements are regulated by the U.S. Environmental Protection Agency under the Toxic Substances Control Act, and by regulatory
bodies in other countries
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with laws similar to the Toxic Substances Control Act. We must conform the manufacture, processing, distribution of and notification about
these chemicals to these laws and adapt to regulatory requirements in all countries as these requirements change. If we fail to comply with these
requirements in the manufacture or distribution of our products, then we could be made to pay civil penalties, face criminal prosecution and, in
some cases, be prohibited from distributing our products in commerce until the products or component substances are brought into compliance.

    We are subject to laws and regulations governing government contracts, and failure to address these laws and regulations or comply with
government contracts could harm our business by leading to a reduction in revenue associated with these customers.

        We have agreements relating to the sale of our products to government entities and, as a result, we are subject to various statutes and
regulations that apply to companies doing business with the government. The laws governing government contracts differ from the laws
governing private contracts. For example, many government contracts contain pricing terms and conditions that are not applicable to private
contracts. We are also subject to investigation for compliance with the regulations governing government contracts. A failure to comply with
these regulations might result in suspension of these contracts, or administrative penalties.

    Third parties may claim that we are infringing their intellectual property, and we could suffer significant litigation or licensing expenses
or be prevented from selling products.

        While we do not believe that any of our products infringe the valid intellectual property rights of third parties, we may be unaware of
intellectual property rights of others that may cover some of our technology, products or services. Any litigation regarding patents or other
intellectual property could be costly and time-consuming and could divert our management and key personnel from our business operations. The
complexity of the technology involved and the uncertainty of intellectual property litigation increase these risks. Claims of intellectual property
infringement might also require us to enter into costly license agreements, and we may not be able to obtain license agreements on terms
acceptable to us, or at all. We also may be subject to significant damages or injunctions against development and sale of certain of our products.

        We often rely on licenses of intellectual property useful for our businesses. We cannot ensure that these licenses will be available in the
future on favorable terms or at all. Our intellectual property portfolio, which we use in negotiating licenses and asserting counterclaims, has
changed as a result of our divestitures and the Verigy spin-off. Portions of that portfolio relevant to the buyer of our semiconductor products
business or to our semiconductor test solutions business are no longer available for our use except for a very limited ability to sublicense the
divested and spun off intellectual property. We expect the IP portfolio to continue to change as we review and adjust our IP holdings consistent
with our business strategies. Accordingly, the amount of intellectual property that we may use in our defense or for negotiations has decreased
and will continue to change. We may be unable to obtain agreements on terms as favorable as we may have been able to obtain if we could have
included in our defense or negotiations the divested and spun off intellectual property.

    Third parties may infringe our intellectual property, and we may expend significant resources enforcing our rights or suffer competitive
injury.

        Our success depends in large part on our proprietary technology. We rely on a combination of patents, copyrights, trademarks, trade secrets,
confidentiality provisions and licensing arrangements to establish and protect our proprietary rights. If we fail to successfully enforce our
intellectual property rights, our competitive position could suffer, which could harm our operating results.
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        Our pending patent and trademark registration applications may not be allowed, or competitors may challenge the validity or scope of our
patents, copyrights or trademarks. In addition, our patents may not provide us a significant competitive advantage.

        We may be required to spend significant resources to monitor and police our intellectual property rights. We may not be able to detect
infringement and our competitive position may be harmed before we do so. In addition, competitors may design around our intellectual property
rights or develop competing technologies. Intellectual property rights and our ability to enforce them may also be unavailable or limited in some
foreign countries, which could make it easier for competitors to capture market share and result in lost revenues. Furthermore, some of our
intellectual property rights are licensed to other companies, allowing them to compete with us using that intellectual property.

    We have received a Revenue Agent's Report from the U.S. Internal Revenue Service for fiscal years 2000 through 2002 claiming a
significant increase in our U.S. taxable income. An adverse outcome of this examination or any future examinations involving similar
claims could have a material adverse effect on our results of operations, financial condition and liquidity.

        Our operations are subject to income and transaction taxes in the U.S. and in multiple foreign jurisdictions. These taxes are subject to
review or audit by the Internal Revenue Service ("IRS") and state, local and foreign tax authorities. Our U.S. federal income tax returns for fiscal
years 2000 through 2002 have been under audit by the IRS. In August 2007, we received a Revenue Agent's Report ("RAR") relating to the
audit. In the RAR, the IRS proposes to assess a net tax deficiency, after applying available net operating losses from the years under audit and
undisputed tax credits, for those years of approximately $405 million, plus penalties of approximately $160 million and interest. If the IRS were
to fully prevail, all of our existing net operating loss and tax credit carryovers would be fully utilized or eliminated and our ongoing annual
effective tax rate on continuing operations would increase as a result. The RAR addresses several issues, however one issue, relating to the use
of Agilent's brand name by our foreign affiliates, accounts for a majority of the claimed tax deficiency. We believe that the claimed IRS
adjustment for this issue, in particular, is inconsistent with applicable tax laws and that we have meritorious defenses to this claim. We will file a
formal protest and request a conference with the Appeals Office of the IRS and oppose this claim, and most of the other claimed adjustments
proposed in the RAR, vigorously. Although the final resolution of the proposed adjustments is uncertain and may take several years, based on
current information, in our opinion, the ultimate disposition of these matters is unlikely to have a material adverse effect on our consolidated
financial position, results of operations or liquidity. However, if the ultimate determination of taxes owed is in excess of the tax provisions we
have recorded in connection with the proposed assessment, our results of operations, financial condition and liquidity could be adversely
affected.

    We may restructure our World Trade financing arrangements, which may increase the cost to us of such arrangements, and we may be
subject to the risk that our current financing arrangements could be terminated prior to their scheduled maturity.

        In January 2006, Agilent Technologies World Trade, Inc. ("World Trade"), a wholly-owned subsidiary of Agilent, entered into a Master
Repurchase Agreement and related Confirmation (together, the "Original Repurchase Agreement") with Fenway Capital, LLC (the
"Counterparty") pursuant to which World Trade sold to the Counterparty, for an aggregate purchase price of $1.5 billion, 15,000 Class A
Preferred Shares of its wholly-owned subsidiary, Agilent Technologies (Cayco) Limited (the "Purchased Securities"), having an aggregate
liquidation preference of $1.5 billion. Pursuant to the Repurchase Agreement, World Trade is obligated to repurchase the preferred shares for
100 percent of their aggregate liquidation preference in January 2011, and to make quarterly payments to the Counterparty at a rate per annum
equal to three-month LIBOR plus 28 basis points.
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        On September 10, 2007, World Trade entered into an amendment to the Original Repurchase Agreement (such Original Repurchase
Agreement as amended, the "Repurchase Agreement") and certain of the related agreements and a Novation Agreement in order to substitute
Ebbets Funding PLC for Fenway at the request of Merrill Lynch Capital Corporation ("Merrill Lynch"). The material terms of the transaction
remained unchanged.

        As provided in the Original Repurchase Agreement and in the Amended Repurchase Agreement, Merrill Lynch may require that World
Trade accelerate the date of repurchase of all or any portion of the Purchased Securities to a date, designated by Merrill Lynch, that is no earlier
than 180 days from the date of that Merrill Lynch provides notice. Agilent may restructure the terms of this transaction, or may pursue a new
transaction to replace this transaction. There can be no assurances as to the timing or terms of any such restructuring or new transaction, and any
such restructuring or new transaction may result in an increase in the cost of this transaction to Agilent.

    If we suffer a loss to our factories, facilities or distribution system due to catastrophe, our operations could be seriously harmed.

        Our factories, facilities and distribution system are subject to catastrophic loss due to fire, flood, terrorism or other natural or man-made
disasters. In particular, several of our facilities could be subject to a catastrophic loss caused by earthquake due to their locations. Our production
facilities, headquarters and Agilent Technologies Laboratories in California, and our production facilities in Washington and Japan, are all
located in areas with above-average seismic activity. If any of these facilities were to experience a catastrophic loss, it could disrupt our
operations, delay production, shipments and revenue and result in large expenses to repair or replace the facility. In addition, since we have
consolidated our manufacturing facilities, we are more likely to experience an interruption to our operations in the event of a catastrophe in any
one location. Although we carry insurance for property damage and business interruption, we do not carry insurance or financial reserves for
interruptions or potential losses arising from earthquakes or terrorism.

    If we fail to maintain an effective system of internal controls, we may not be able to accurately report our financial results or prevent
fraud, which could harm our brands and operating results.

        Effective internal controls are necessary for us to provide reliable and accurate financial reports and effectively prevent fraud. We have
devoted significant resources and time to comply with the internal control over financial reporting requirements of the Sarbanes-Oxley Act of
2002. In addition, Section 404 under the Sarbanes-Oxley Act of 2002 requires that we assess and our auditors attest to the design and operating
effectiveness of our controls over financial reporting. Our compliance with the annual internal control report requirement for each fiscal year
will depend on the effectiveness of our financial reporting and data systems and controls across our operating subsidiaries. Furthermore, an
important part of our growth strategy has been, and will likely continue to be, the acquisition of complementary businesses, and we expect these
systems and controls to become increasingly complex to the extent that we integrate acquisitions and our business grows. Likewise, the
complexity of our systems and controls may become more difficult to manage as we transform our operating structure and continue to reduce
infrastructure costs. To effectively manage these changes, we will need to continue to improve our operational, financial and management
controls and our reporting systems and procedures. We cannot be certain that these measures will ensure that we design, implement and maintain
adequate controls over our financial processes and reporting in the future, especially in light of likely future acquisitions of companies that are
not in compliance with Section 404 of Sarbanes-Oxley Act of 2002. Any failure to implement required new or improved controls, difficulties
encountered in their implementation or operation, or difficulties in the assimilation of acquired businesses into our control system could harm
our operating results or cause it to fail to meet our financial reporting obligations. Inferior internal controls could also cause investors to lose
confidence in
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our reported financial information, which could have a negative effect on the trading price of our stock and our access to capital.

Risks Relating to the Notes

    The notes will be subject to the prior claims of any secured creditors, and if a default occurs, we may not have sufficient funds to fulfill
our obligations under the notes.

        The notes are unsecured obligations, ranking equally with our other senior unsecured indebtedness and effectively junior to any secured
indebtedness we may incur. As of July 31, 2007, Agilent did not have any outstanding secured indebtedness, although the indenture governing
the notes permits us to incur secured debt under specified circumstances. If we incur secured debt, our assets securing any such indebtedness will
be subject to prior claims by our secured creditors. In the event of the bankruptcy, insolvency, liquidation, reorganization, dissolution or other
winding up of Agilent, our assets that secure debt will be available to pay obligations on the notes only after all debt secured by those assets has
been repaid in full. Holders of the notes will participate in any remaining assets ratably with all of Agilent's other unsecured and unsubordinated
creditors, including trade creditors. If there are not sufficient assets remaining to pay all these creditors, then all or a portion of the notes then
outstanding would remain unpaid.

    The notes are structurally subordinated to the indebtedness and other liabilities of our subsidiaries.

        The notes are our obligations exclusively and not of any of our subsidiaries. A significant portion of our operations is conducted through
our subsidiaries. Our subsidiaries are separate legal entities that have no obligation to pay any amounts due under the notes or to make any funds
available therefor, whether by dividends, loans or other payments. Except to the extent we are a creditor with recognized claims against our
subsidiaries, all claims of creditors, including trade creditors, and holders of preferred stock, if any, of our subsidiaries will have priority with
respect to the assets of such subsidiaries over our claims (and therefore the claims of our creditors, including holders of the notes).
Consequently, the notes will be structurally subordinated to all liabilities, including trade payables, of any of our subsidiaries and any
subsidiaries that we may in the future acquire or establish. As of July 31, 2007, our subsidiaries had approximately $2.6 billion of outstanding
liabilities, including trade payables and certain long-term debt of Agilent Technologies World Trade, Inc., but excluding intercompany liabilities
and deferred revenue.

        In addition, the indenture governing the notes permits our subsidiaries to incur additional indebtedness, and does not contain any limitation
on the amount of other liabilities, such as trade payables, that may be incurred by our subsidiaries.

    The negative covenants in the indenture that governs the notes may have a limited effect.

        The indenture governing the notes contains covenants limiting our ability and our subsidiaries' ability to create certain liens, enter into
certain sale and leaseback transactions, and consolidate or merge with, or convey, transfer or lease all or substantially all our assets to, another
person. The limitation on liens and limitation on sale and leaseback covenants contain exceptions that will allow us and our subsidiaries to incur
liens with respect to material assets. See "Description of Notes�Covenants" in this prospectus supplement. In light of these exceptions, holders of
the notes may be structurally or contractually subordinated to new lenders.

    We are permitted to incur more debt, which may intensify the risks associated with our current leverage, including the risk that we will be
unable to service our debt.

        The indenture governing the notes does not limit the amount of additional debt that we may incur. In addition, in May 2007 we entered into
a five-year senior unsecured revolving credit facility under
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which we may borrow up to $300 million (the "Credit Facility"). Any indebtedness we incur under the Credit Facility will rank pari passu with
the notes. If we incur additional debt, the risks associated with our leverage, including the risk that we will be unable to service our debt,
will increase.

    The provisions in the indenture that governs the notes relating to change of control transactions will not necessarily protect you in the
event of a highly leveraged transaction.

        The provisions contained in the indenture will not necessarily afford you protection in the event of a highly leveraged transaction that may
adversely affect you, including a reorganization, restructuring, merger or other similar transaction involving us. These transactions may not
involve a change in voting power or beneficial ownership or, even if they do, may not involve a change of the magnitude required under the
definition of change of control repurchase event in the indenture to trigger these provisions, notably, that the transactions are accompanied or
followed within 90 days by a downgrade in the rating of the notes offered under this prospectus supplement, following which the notes are no
longer rated "investment grade". Except as described under "Description of Notes�Purchase of Notes upon a Change of Control Repurchase
Event," the indenture does not contain provisions that permit the holders of the notes to require us to repurchase the notes in the event of a
takeover, recapitalization or similar transaction.

    We may not be able to repurchase all of the notes upon a change of control repurchase event.

        As described under "Description of Notes�Purchase of Notes upon a Change of Control Repurchase Event," we will be required to offer to
repurchase the notes upon the occurrence of a change of control repurchase event. We may not have sufficient funds to repurchase the notes in
cash at such time or have the ability to arrange necessary financing on acceptable terms. In addition, our ability to repurchase the notes for cash
may be limited by law or the terms of other agreements relating to our indebtedness outstanding at the time.

    There is no existing market for the notes. If one develops, it may not be liquid.

        There is currently no established market for the notes. We do not intend to list the notes on any national securities exchange or to seek their
quotation on any automated dealer quotation system. The underwriters have advised us that they currently intend to make a market in the notes
following the offering, as permitted by applicable laws or regulations. However, the underwriters have no obligation to make a market in the
notes and they may cease market-making activities at any time without notice. Further, there can be no assurance as to the liquidity of any
market that may develop for the notes, your ability to sell your notes or the price at which you will be able to sell your notes. Future trading
prices of the notes will depend on many factors, including prevailing interest rates, our financial condition and results of operations, the
then-current ratings assigned to the notes and the market for similar securities. Any trading market that develops would be affected by many
factors independent of and in addition to the foregoing, including:

�
the time remaining to the maturity of the notes;

�
the outstanding amount of the notes;

�
our financial performance;

�
our credit ratings with nationally recognized credit rating agencies; and

�
the level, direction and volatility of market interest rates generally.
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    Ratings of the notes may change after issuance and affect the market price and marketability of the notes.

        We currently expect that, prior to issuance, the notes will be rated by Moody's Investors Service Inc., Standard & Poor's, a division of The
McGraw-Hill Companies, Inc., and Fitch Ratings, Ltd. Such ratings are limited in scope, and do not address all material risks relating to an
investment in the notes, but rather reflect only the view of each rating agency at the time the rating is issued. An explanation of the significance
of such rating may be obtained from such rating agency. There is no assurance that such credit ratings will be issued or remain in effect for any
given period of time or that such ratings will not be lowered, suspended or withdrawn entirely by the rating agencies, if, in each rating agency's
judgment, circumstances so warrant. It is also possible that such ratings may be lowered in connection with future events, such as future
acquisitions. Any lowering, suspension or withdrawal of such ratings may have an adverse effect on the market price or marketability of the
notes. In addition, any decline in the ratings of the notes may make it more difficult for us to raise capital on acceptable terms.
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SPECIAL NOTE ABOUT FORWARD-LOOKING STATEMENTS

        We have made various forward-looking statements in this prospectus and the documents incorporated in this prospectus by reference.
Examples of such forward-looking statements include statements regarding:

�
trends, seasonality, cyclicality and growth in the markets into which we sell;

�
our strategic direction;

�
remediation activities;

�
new product and service introductions;

�
product pricing;

�
changes to our manufacturing processes;

�
impact of local government regulations on our ability to pay vendors or conduct operations;

�
our liquidity position;

�
our ability to generate cash from continuing operations;

�
growth in our businesses; and

�
our cost-control activities.

        The words "believe," "expect," "anticipate," "intend," "plan," "aim," "will," "may," "should," "could," "would," "likely" and similar
expressions are intended to identify forward-looking statements but are not the exclusive means of identifying such statements. Forward-looking
statements are subject to risks and uncertainties, which could cause actual results to differ materially from such statements. Such factors, some of
which are discussed under "Risk Factors" in this prospectus supplement, include, but are not limited to:

�
the potential failure of the markets into which we sell our products to grow;

�
the actions that we have taken in order to reduce costs could have long-term adverse effects on our business;

�
our ability to introduce successful new products and services in a timely manner;

�
dependence on contract manufacturing and outsourcing of other portions of our supply chain;

�
our ability to adjust our purchases due to changing market conditions and to estimate our customers' demand;

�
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our ability to match the demand for our products to our manufacturing capacity; and

�
the potential adverse settlement of tax matters raised in the RAR relating to the IRS audit of our 2000 through 2002
fiscal years.

        We caution you that the foregoing list of factors is not exhaustive. There may also be other risks that we are unable to predict at this time
that may cause actual results to differ materially from those in forward-looking statements. Readers are cautioned not to place undue reliance on
these forward-looking statements, which speak only as of the date on which they are made. We undertake no obligation to update publicly or
revise any forward-looking statements.
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USE OF PROCEEDS

        We expect the net proceeds from this offering to be approximately $592.7 million, after deducting underwriters' discounts and the estimated
expenses of the offering payable by us. We intend to use the net proceeds of this offering for general corporate purposes. General corporate
purposes may include repurchases of our outstanding shares of common stock, acquisitions, working capital and capital expenditures. Pending
these uses, we may invest the net proceeds in short-term, interest-bearing, investment-grade securities.

CAPITALIZATION

        The following table shows our unaudited cash and cash equivalents and capitalization as of July 31, 2007:

�
on an actual basis; and

�
on an as adjusted basis to reflect the issuance of the notes and the receipt of the estimated net proceeds to us from the sale of
the notes pursuant to this offering.

        This table should be read in conjunction with "Summary�Summary Consolidated Financial Data" appearing elsewhere in this prospectus
supplement and the information in our "Management's Discussion and Analysis of Financial Condition and Results of Operations" and our
financial statements, including the notes thereto, which are incorporated by reference in this prospectus supplement.

As of July 31, 2007

Actual
As

Adjusted

(in millions)

Cash and cash equivalents $ 1,486 $ 2,079

Short-term debt $ � $ �
Long-term debt

6.50% Senior Notes due 2017 � 600
Credit Facility (a) � �
Other long-term debt (b) 1,500 1,500

Total debt 1,500 2,100
Total stockholders' equity 3,288 3,288

Total capitalization $ 4,788 $ 5,388

(a)
In May 2007, we entered into a five-year $300 million senior unsecured revolving credit facility that expires in May 2012. We have
incurred no indebtedness under the credit facility through the date of this prospectus supplement.

(b)
Other long-term debt consists of an obligation of our wholly-owned subsidiary, Agilent Technologies World Trade, Inc., to repurchase
preferred shares of one of its wholly owned subsidiaries from a third party in January 2011, which obligation is unconditionally
guaranteed by Agilent.
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DESCRIPTION OF NOTES

References to "Agilent" in this section of this prospectus supplement are only to Agilent Technologies, Inc. and not to any of its
subsidiaries.

        Selected provisions of the notes are summarized below. This summary supplements and, to the extent inconsistent with, replaces the
description of the debt securities under the caption "Description of Debt Securities" in the accompanying prospectus. You should read the
following information in conjunction with the statements under "Description of Debt Securities" in the accompanying prospectus.

        The notes will be issued under an indenture, dated October 24, 2007, between Agilent Technologies, Inc. ("Agilent") and U.S. Bank
National Association, as trustee (the "trustee"), as supplemented to reflect certain terms of the notes (the "indenture"). The following summary of
provisions of the indenture and the 6.50% Senior Notes due 2017 (the "notes") does not purport to be complete and is subject to, and qualified in
its entirety by reference to, all of the provisions of the indenture, including definitions therein of certain terms and provisions made a part of the
indenture by reference to the Trust Indenture Act of 1939, as amended (the "Trust Indenture Act"). This summary may not contain all the
information that you may find useful. You should read the indenture and the notes, copies of which are available from Agilent upon request. The
indenture is an exhibit to the registration statement of which the prospectus attached to this prospectus supplement is a part. Capitalized terms
used and not defined in this description of notes have the meanings specified in the indenture. References to "Agilent" in this section of this
prospectus supplement are, unless the context otherwise indicates, only to Agilent Technologies, Inc. and not to any of its subsidiaries.

General

        The notes will have the following basic terms:

�
the notes will be senior unsecured obligations of Agilent and will rank equally with all other existing and future unsecured
and unsubordinated debt obligations of Agilent;

�
the notes are obligations exclusively of Agilent and are not guaranteed by any of its subsidiaries;

�
the notes initially will be limited to $600,000,000 aggregate principal amount (subject to the rights of Agilent to issue
additional notes as described under "�Further Issuances" below);

�
the notes will accrue interest at a rate of 6.50% per year;

�
interest will accrue on the notes from the most recent interest payment date to or for which interest has been paid or duly
provided for (or if no interest has been paid or duly provided for, from the issue date of the notes), payable semiannually in
arrears on May 1 and November 1 of each year, beginning on May 1, 2008;

�
the notes will mature on November 1, 2017 unless redeemed or repurchased prior to that date;

�
Agilent may redeem the notes, in whole or in part, at any time at its option as described under "�Optional Redemption"
below;

�
Agilent may be required to repurchase the notes in whole or in part at the option of the holders in connection with the
occurrence of a "change of control repurchase event" as described under "�Purchase of Notes upon a Change of Control
Repurchase Event" below;

�
the notes will be issued in registered form in denominations of $2,000 and integral multiples of $1,000 in excess thereof;
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�
the notes will be represented by one or more global notes registered in the name of a nominee of DTC (as defined below),
but in certain circumstances may be represented by notes in definitive form (see "�Book-entry; Delivery and Form; Global
Notes" below); and

�
the notes will be exchangeable and transferable at the office or agency of Agilent maintained for such purposes (which
initially will be the corporate trust office of the trustee).

        Interest on each note will be paid to the person in whose name that note is registered at the close of business on April 15 or October 15, as
the case may be, immediately preceding the relevant interest payment date. Interest on the notes will be computed on the basis of a 360-day year
comprised of twelve 30-day months.

        If any interest or other payment date of a note falls on a day that is not a business day, the required payment of principal, premium, if any,
or interest will be due on the next succeeding business day as if made on the date that the payment was due, and no interest will accrue on that
payment for the period from and after that interest or other payment date, as the case may be, to the date of that payment on the next succeeding
business day. The term "business day" means, with respect to any note, any day other than a Saturday, a Sunday or a day on which banking
institutions or trust companies in New York City are authorized or required by law, regulation or executive order to close.

        The notes will not be subject to any sinking fund.

        Agilent may, subject to compliance with applicable law, at any time purchase notes in the open market or otherwise.

Payment and Transfer or Exchange

        Principal of and premium, if any, and interest on the notes will be payable, and the notes may be exchanged or transferred, at the office or
agency maintained by Agilent for such purpose (which initially will be the corporate trust office of the trustee located at 100 Wall Street,
Suite 1600, New York, NY 10005). Payment of principal of and premium, if any, and interest on a global note registered in the name of or held
by The Depository Trust Company ("DTC") or its nominee will be made in immediately available funds to DTC or its nominee, as the case may
be, as the registered holder of such global note. If any of the notes are no longer represented by a global note, payment of interest on certificated
notes in definitive form may, at the option of Agilent, be made by (i) check mailed directly to holders at their registered addresses or (ii) upon
request of any holder of at least $1,000,000 principal amount of notes, wire transfer to an account located in the United States maintained by the
payee. See "�Book-entry; Delivery and Form; Global Notes" below.

        A holder may transfer or exchange any certificated notes in definitive form at the office or agency of Agilent maintained for such purposes
(which initially will be at the same location set forth in the preceding paragraph). No service charge will be made for any registration of transfer
or exchange of notes, but Agilent may require payment of a sum sufficient to cover any transfer tax or other similar governmental charge
payable in connection therewith. Agilent is not required to transfer or exchange any note selected for redemption during a period of 15 days
before mailing of a notice of redemption of notes to be redeemed.

        The registered holder of a note will be treated as the owner of that note for all purposes.

        All amounts of principal of and premium, if any, and interest on the notes paid by Agilent that remain unclaimed two years after such
payment was due and payable will be repaid to Agilent, and the holders of such notes will thereafter look solely to Agilent for payment.
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Ranking

        The notes will be senior unsecured obligations of Agilent and will rank equally in right of payment with all existing and future unsecured
and unsubordinated obligations of Agilent, including any indebtedness we may incur from time to time under the Credit Facility. As of July 31,
2007, Agilent had no indebtedness outstanding, except that $1.5 billion of long-term debt of Agilent's subsidiary, Agilent Technologies World
Trade, Inc., is unconditionally guaranteed by Agilent.

        The notes will effectively rank junior in right of payment to all existing and future secured indebtedness of Agilent to the extent of the
assets securing such indebtedness, and will rank structurally junior to all existing and future liabilities of its subsidiaries, including indebtedness
and trade payables. As of July 31, 2007, Agilent did not have any outstanding secured indebtedness.

        Agilent derives a substantial portion of its operating income and cash flow from its subsidiaries. Therefore, Agilent's ability to make
payments when due to the holders of the notes is, in part, dependent upon the receipt of sufficient funds from its subsidiaries. Claims of creditors
of Agilent's subsidiaries generally will have priority with respect to the assets and earnings of such subsidiaries over the claims of Agilent's
creditors, including holders of the notes. Accordingly, the notes will be structurally subordinated to creditors, including trade creditors and
preferred stockholders, if any, of Agilent's subsidiaries. As of July 31, 2007, Agilent's subsidiaries had approximately $2.6 billion of outstanding
liabilities (including trade payables and $1.5 billion of long-term debt of Agilent Technologies World Trade, Inc., but excluding intercompany
liabilities and deferred revenue), all of which ranks structurally senior to the notes.

Optional Redemption

        Agilent may redeem the notes at its option at any time, either in whole or in part upon at least 30 days, but not more than 60 days, prior
notice given by mail to the registered address of each Holder of the notes to be redeemed. If Agilent elects to redeem the notes, it will pay a
redemption price equal to the greater of the following amounts, plus, in each case, accrued and unpaid interest thereon to, but not including, the
redemption date:

�
100% of the aggregate principal amount of the notes to be redeemed on the redemption date; or

�
the sum of the present values of the Remaining Scheduled Payments.

        In determining the present values of the Remaining Scheduled Payments, Agilent will discount such payments to the redemption date on a
semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) using a discount rate equal to the Treasury Rate plus 0.35%.

        The following terms are relevant to the determination of the redemption price.

        "Treasury Rate" means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent yield to maturity
(computed as of the third business day immediately preceding that redemption date) of the Comparable Treasury Issue. In determining this rate,
Agilent will assume a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable
Treasury Price for such redemption date.

        "Comparable Treasury Issue" means the United States Treasury security selected by an Independent Investment Banker as having an actual
or interpolated maturity comparable to the remaining term of the notes to be redeemed that would be utilized, at the time of selection and in
accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of
such notes.
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        "Independent Investment Banker" means Citigroup Global Markets Inc. or J.P. Morgan Securities Inc., or their respective successors as may
be appointed from time to time by Agilent; provided, however, that if either of the foregoing ceases to be a primary U.S. Government securities
dealer in New York City (a "primary treasury dealer"), Agilent will substitute another primary treasury dealer.

        "Comparable Treasury Price" means, with respect to any redemption date, (1) the arithmetic average of four Reference Treasury Dealer
Quotations for such redemption date after excluding the highest and lowest Reference Treasury Dealer Quotations, or (2) if the trustee obtains
fewer than four Reference Treasury Dealer Quotations, the arithmetic average of all Reference Treasury Dealer Quotations for such
redemption date.

        "Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any redemption date, the arithmetic
average, as determined by the trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of
its principal amount) quoted in writing to the trustee by such Reference Treasury Dealer as of 5:00 p.m., New York City time, on the third
business day preceding such redemption date.

        "Reference Treasury Dealer" means Citigroup Global Markets Inc. and J.P. Morgan Securities Inc., and two other primary treasury dealers
selected by Agilent, and each of their respective successors and any other primary treasury dealers selected by Agilent.

        "Remaining Scheduled Payments" means, with respect to any note to be redeemed, the remaining scheduled payments of the principal
thereof and interest thereon that would be due after the related redemption date but for such redemption; provided, however, that, if such
redemption date is not an interest payment date with respect to such note, the amount of the next scheduled interest payment thereon will be
reduced by the amount of interest accrued thereon to such redemption date.

        A partial redemption of the notes may be effected pro rata, by lot or by such method as the trustee may deem fair and appropriate and may
provide for the selection for redemption of portions (equal to the minimum authorized denomination for the notes or any integral multiple
thereof) of the principal amount of notes of a denomination larger than the minimum authorized denomination for the notes.

        Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each holder of the notes
to be redeemed. Once notice of redemption is mailed, the notes called for redemption will become due and payable on the redemption date and
at the applicable redemption price, plus accrued and unpaid interest to the redemption date.

        Unless Agilent defaults in payment of the redemption price, on and after the redemption date, interest will cease to accrue on the notes, or
portions thereof, called for redemption. On or before the redemption date, Agilent will deposit with a paying agent (or the trustee) money
sufficient to pay the redemption price of and accrued interest on the notes to be redeemed on that date. If less than all of the notes are to be
redeemed, the notes to be redeemed shall be selected by the trustee by a method the trustee deems to be fair and appropriate.

Purchase of Notes upon a Change of Control Repurchase Event

        If a change of control repurchase event occurs, unless Agilent has exercised its right to redeem the notes as described above, Agilent will be
required to make an offer to each holder of the notes to repurchase all or any part (in excess of $2,000 and in integral multiples of $1,000) of that
holder's notes at a repurchase price in cash equal to 101% of the aggregate principal amount of the notes repurchased plus any accrued and
unpaid interest on the notes repurchased to, but not including, the date of repurchase. Within 30 days following any change of control repurchase
event or, at the option of Agilent, prior to any change of control, but after the public announcement of the change of control,
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Agilent will mail a notice to each holder, with a copy to the trustee, describing the transaction or transactions that constitute or may constitute
the change of control repurchase event and offering to repurchase the notes on the payment date specified in the notice, which date will be no
earlier than 30 days and no later than 60 days from the date such notice is mailed. The notice shall, if mailed prior to the date of consummation
of the change of control, state that the offer to purchase is conditioned on a change of control repurchase event occurring on or prior to the
payment date specified in the notice. Agilent will comply with the requirements of Rule 14e-1 under the Exchange Act, and any other securities
laws and regulations to the extent those laws and regulations are applicable in connection with the repurchase of the notes as a result of a change
of control repurchase event. To the extent that the provisions of any securities laws or regulations conflict with the change of control repurchase
event provisions of the notes, Agilent will comply with the applicable securities laws and regulations and will not be deemed to have breached
its obligations under the change of control repurchase event provisions of the notes by virtue of compliance with such securities laws
or regulations.

        On the repurchase date following a change of control repurchase event, Agilent will, to the extent lawful:

(1)
accept for payment all the notes or portions of the notes properly tendered pursuant to its offer;

(2)
deposit with the paying agent an amount equal to the aggregate purchase price in respect of all the notes or portions of the
notes properly tendered; and

(3)
deliver or cause to be delivered to the trustee the notes properly accepted, together with an officers' certificate stating the
aggregate principal amount of notes being purchased by Agilent.

        The paying agent will promptly mail to each holder of notes properly tendered the purchase price for the notes, and the trustee will
promptly authenticate and mail (or cause to be transferred by book-entry) to each holder a new note equal in principal amount to any
unpurchased portion of any notes surrendered.

        Agilent will not be required to make an offer to repurchase the notes upon a change of control repurchase event if a third party makes such
an offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by Agilent and such third party
purchases all notes properly tendered and not withdrawn under its offer.

        The change of control repurchase event feature of the notes may in certain circumstances make more difficult or discourage a sale or
takeover of Agilent and, thus, the removal of incumbent management. The change of control repurchase event feature is a result of negotiations
between Agilent and the underwriters. Agilent has no present intention to engage in a transaction involving a change of control, although it is
possible that Agilent could decide to do so in the future. Subject to the limitations discussed below, Agilent could, in the future, enter into certain
transactions, including acquisitions, refinancings or other recapitalizations, that would not constitute a change of control under the indenture, but
that could increase the amount of indebtedness outstanding at such time or otherwise affect the capital structure of Agilent or credit ratings of the
notes. Restrictions on the ability of Agilent to incur liens, enter into sale and leaseback transactions and consolidate, merge or sell assets are
contained in the covenants as described under the sections of the accompanying prospectus entitled "Description of Debt Securities�Certain
Covenants�Limitation on Liens," "Description of Debt Securities�Certain Covenants�Limitation on Sale and Leaseback Transactions" and
Description of Debt Securities�Certain Covenants�Limitation on Consolidation, Merger and Sale of Assets." Except for the limitations contained
in such covenants and the covenant relating to repurchases upon the occurrence of a change of control repurchase event, the indenture will not
contain any covenants or provisions that may afford holders of the notes protection in the event of a decline in the credit quality of Agilent or a
highly leveraged or similar transaction involving Agilent.
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        Agilent may not have sufficient funds to repurchase all the notes upon a change of control repurchase event. In addition, even if it has
sufficient funds, Agilent may be prohibited from repurchasing the notes under the terms of its future debt instruments. Furthermore, a change of
control would constitute an event of default under our Credit Facility. See "Risk Factors�Risks Related to the Notes�We may not be able to
repurchase all of the notes upon a change control repurchase event."

        For purposes of the foregoing discussion of a repurchase at the option of holders, the following definitions are applicable:

        "change of control" means the occurrence of any of the following: (1) the direct or indirect sale, transfer, conveyance or other disposition
(other than by way of merger or consolidation), in one or a series of related transactions, of all or substantially all of the properties or assets of
Agilent and its subsidiaries taken as a whole to any "person" (as that term is used in Section 13(d) and Section 14(d) of the Exchange Act) other
than Agilent or one of its subsidiaries; (2) the adoption of a plan relating to Agilent's liquidation or dissolution; (3) the consummation of any
transaction (including, without limitation, any merger or consolidation) the result of which is that any "person" (as that term is used in
Section 13(d)(3) of the Exchange Act) or group of persons, other than Agilent or its subsidiaries, becomes the beneficial owner (as defined in
Rules 13d-3 and 13d-5 of the Exchange Act), directly or indirectly, of more than 50% of the combined voting power of Agilent's voting stock or
other voting stock into which Agilent's voting stock is reclassified, consolidated, exchanged or changed, measured by voting power rather than
number of shares; or (4) the first day on which a majority of the members of the board of directors of Agilent are not continuing directors.

        "change of control repurchase event" means the occurrence of both a change of control and a ratings event.

        "continuing directors" means, as of any date of determination, any member of the board of directors of Agilent who (1) was a member of
such board of directors on the date of the issuance of the notes; or (2) was nominated for election or elected to such board of directors with the
approval of a majority of the continuing directors who were members of such board of directors at the time of such nomination or election.

        "Fitch" means Fitch Ratings Ltd. and its successors.

        "investment grade" means a rating of BBB- or better by Fitch (or its equivalent under any successor rating categories of Fitch); a rating of
Baa3 or better by Moody's (or its equivalent under any successor rating categories of Moody's); and a rating of BBB- or better by S&P (or its
equivalent under any successor rating categories of S&P); or the equivalent investment grade credit rating from any additional rating agency or
rating agencies selected by Agilent.

        "Moody's" means Moody's Investors Service Inc. and its successors.

        "rating agency" means (1) each of Fitch, Moody's and S&P; and (2) if any of Fitch, Moody's or S&P ceases to rate the notes or fails to
make a rating of the notes publicly available for reasons outside of the control of Agilent, a "nationally recognized statistical rating organization"
within the meaning of Rule 15c3-l(e)(2)(vi)(F) under the Exchange Act, selected by Agilent (as certified by a resolution of the board of directors
of Agilent) as a replacement agency for Fitch, Moody's or S&P, as the case may be.

        "rating category" means (i) with respect to S&P, any of the following categories: BBB, BB, B, CCC, CC, C and D (or equivalent successor
categories); (ii) with respect to Moody's, any of the following categories: Baa, Ba, B, Caa, Ca, C and D (or equivalent successor categories);
(iii) with respect to Fitch, any of the following categories: BBB, BB, B, CCC, CC, C and D (or equivalent successor categories); and (iv) the
equivalent of any such category of S&P, Moody's or Fitch used by another rating agency. In determining whether the rating of the notes has
decreased by one or more gradations,
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gradations within rating categories (+ and - for S&P or Fitch; 1, 2 and 3 for Moody's; or the equivalent gradations for another rating agency)
shall be taken into account (e.g., with respect to S&P or Fitch, a decline in a rating from BB+ to BB, as well as from BB� to B+, will constitute a
decrease of one gradation).

        "ratings event" means a decrease in the ratings of the notes by one or more of the rating agencies such that the notes are rated below
investment grade by all of the rating agencies on any date from the date of the public notice of an arrangement that could result in a change of
control until the end of the 60-day period following public notice of the occurrence of a change of control (which period shall be extended so
long as the rating of the notes is under publicly announced consideration for possible downgrade by any of the rating agencies).

        Notwithstanding the foregoing, a ratings event otherwise arising by virtue of a particular reduction in rating shall not be deemed to have
occurred in respect of a particular change of control (and thus shall not be deemed a ratings event for purposes of the definition of change of
control repurchase event hereunder) if the rating agencies making the reduction in rating to which this definition would otherwise apply do not
announce or publicly confirm or inform the trustee in writing at its request that the reduction was the result, in whole or in part, of any event or
circumstance comprised of or arising as a result of, or in respect of, the applicable change of control (whether or not the applicable change of
control shall have occurred at the time of the ratings event).

        "S&P" means Standard & Poor's Rating Services, a division of The McGraw-Hill Companies, Inc., and its successors.

        "voting stock" of any specified person as of any date means the capital stock of such person that is at the time entitled to vote generally in
the election of the board of directors of such person.

Further Issuances

        Agilent may from time to time, without notice to or the consent of the holders of the notes, create and issue additional notes having the
same terms as, and ranking equally and ratably with, the notes in all respects (except for the issue date and, if applicable, the payment of interest
accruing prior to the issue date of such additional notes and the first payment of interest following the issue date of such additional notes). Such
additional notes may be consolidated and form a single series with, and will have the same terms as to ranking, redemption, waivers,
amendments or otherwise, as the notes and will vote together as one class on all matters with respect to the notes.

Events of Default

        In addition to the "events of default" listed in the accompanying prospectus under "Description of Debt Securities�Events of Default," the
following is an "event of default" under the indenture with respect to the notes:

(1)
a failure by Agilent to repurchase notes tendered for repurchase following the occurrence of a change of control repurchase
event in conformity with the covenant set forth under "�Purchase of Notes upon a Change of Control Repurchase Event."

Defeasance

        Agilent at any time may terminate all its obligations with respect to the notes and the indenture (such termination, "legal defeasance"),
except for certain obligations, including those respecting the defeasance trust and obligations to register the transfer or exchange of the notes, to
replace mutilated, destroyed, lost or stolen notes and to maintain a registrar and paying agent in respect of the notes. Agilent at any time may
also terminate its obligations with respect to the notes under the covenants described under the sections of the accompanying prospectus entitled
"Description of Debt
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Securities�Certain Covenants�Limitation on Liens," and "Description of Debt Securities�Certain Covenants�Limitation on Sale and Leaseback
Transactions," under clause (5) under "Description of Debt Securities�Events of Default" in the accompanying prospectus and under the
provisions described under "�Purchase of Notes upon a Change of Control Repurchase Event" in this prospectus supplement, which termination is
referred to in this prospectus supplement as "covenant defeasance." Agilent may exercise its legal defeasance option notwithstanding its prior
exercise of its covenant defeasance option.

        If Agilent exercises its legal defeasance option with respect to the notes, payment of the notes may not be accelerated because of an event
of default with respect thereto. If Agilent exercises its covenant defeasance option with respect to the notes, payment of the notes may not be
accelerated because of an event of default specified in clause (1) under "�Events of Default" above or an event of default specified in clauses (5)
and (6) under "Description of Debt Securities�Events of Default" in the accompanying prospectus with respect to the covenants described under
"Description of Debt Securities�Certain Covenants" in the accompanying prospectus and Agilent will no longer be obligated to make an offer
under the "�Purchase of Notes upon a Change of Control Repurchase Event" provision upon the occurrence of a change of control.

        The legal defeasance option or the covenant defeasance option with respect to the notes may be exercised only if:

(a)
Agilent irrevocably deposits in trust with the trustee money or U.S. government securities or a combination thereof, which
through the payment of interest thereon and principal thereof in accordance with their terms, will provide money in an
amount sufficient, in the opinion of a nationally recognized firm of independent public accountants, to pay principal and
interest when due on all the notes being defeased to maturity;

(b)
no default or event of default with respect to the notes has occurred and is continuing on the date of such deposit, or, with
respect to an event of default involving bankruptcy, at any time in the period ending on the 91st day after the date of deposit;

(c)
in the case of the legal defeasance option, Agilent delivers to the trustee an opinion of counsel stating that:

(1)
Agilent has received from the IRS a ruling, or

(2)
since the date of the indenture there has been a change in the applicable U.S. federal income tax law, to the effect,
in either case, that and based thereon such opinion of counsel shall confirm that the holders of the notes will not
recognize income, gain or loss for U.S. federal income tax purposes as a result of such defeasance and will be
subject to U.S. federal income tax on the same amounts, in the same manner and at the same time as would have
been the case if such defeasance has not occurred;

(d)
in the case of the covenant defeasance option, Agilent delivers to the trustee an opinion of counsel to the effect that the
holders of the notes will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such covenant
defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as
would have been the case if such covenant defeasance had not occurred; and

(e)
Agilent delivers to the trustee an officer's certificate and an opinion of counsel, each stating that all conditions precedent to
the defeasance and discharge of the notes have been complied with as required by the indenture.
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Same-day Settlement and Payment

        The notes will trade in the same-day funds settlement system of DTC until maturity or until Agilent issues the notes in certificated form.
DTC will therefore require secondary market trading activity in the notes to settle in immediately available funds. Agilent can give no assurance
as to the effect, if any, of settlement in immediately available funds on trading activity in the notes.

Book-entry; Delivery and Form; Global Notes

        The notes will be represented by one or more global notes in definitive, fully registered form without interest coupons. Each global note
will be deposited with the trustee as custodian for DTC and registered in the name of a nominee of DTC in New York, New York for the
accounts of participants in DTC.

        Investors may hold their interests in a global note directly through DTC if they are DTC participants, or indirectly through organizations
that are DTC participants. Except in the limited circumstances described below, holders of notes represented by interests in a global note will not
be entitled to receive their notes in fully registered certificated form.

        DTC has advised as follows: DTC is a limited-purpose trust company organized under New York Banking Law, a "banking organization"
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the meaning of the
New York Uniform Commercial Code and a "clearing agency" registered pursuant to the provisions of Section 17A of the Exchange Act. DTC
was created to hold securities of institutions that have accounts with DTC ("participants") and to facilitate the clearance and settlement of
securities transactions among its participants in such securities through electronic book-entry changes in accounts of the participants, thereby
eliminating the need for physical movement of securities certificates. DTC's participants include securities brokers and dealers (which may
include the initial purchasers), banks, trust companies, clearing corporations and certain other organizations. Access to DTC's book-entry system
is also available to others such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a
participant, whether directly or indirectly.

Ownership of Beneficial Interests

        Upon the issuance of each global note, DTC will credit, on its book-entry registration and transfer system, the respective principal amount
of the individual beneficial interests represented by the global note to the accounts of participants. Ownership of beneficial interests in each
global note will be limited to participants or persons that may hold interests through participants. Ownership of beneficial interests in each global
note will be shown on, and the transfer of those ownership interests will be effected only through, records maintained by DTC (with respect to
participants' interests) and such participants (with respect to the owners of beneficial interests in the global note other than participants).

        So long as DTC or its nominee is the registered holder and owner of a global note, DTC or such nominee, as the case may be, will be
considered the sole legal owner of the notes represented by the global note for all purposes under the indenture, the notes and applicable law.
Except as set forth below, owners of beneficial interests in a global note will not be entitled to receive certificated notes and will not be
considered to be the owners or holders of any notes under the global note. Agilent understands that under existing industry practice, in the event
an owner of a beneficial interest in a global note desires to take any actions that DTC, as the holder of the global note, is entitled to take, DTC
would authorize the participants to take such action, and that participants would authorize beneficial owners owning through such participants to
take such action or would otherwise act upon the instructions of beneficial owners owning through them. No beneficial owner of an interest in a
global note will be able to transfer the interest except in accordance with DTC's applicable procedures, in
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addition to those provided for under the indenture. Because DTC can only act on behalf of participants, who in turn act on behalf of others, the
ability of a person having a beneficial interest in a global note to pledge that interest to persons that do not participate in the DTC system, or
otherwise to take actions in respect of that interest, may be impaired by the lack of physical certificate of that interest.

        All payments on the notes represented by a global note registered in the name of and held by DTC or its nominee will be made to DTC or
its nominee, as the case may be, as the registered owner and holder of the global note.

        Agilent expects that DTC or its nominee, upon receipt of any payment of principal, premium, if any, or interest in respect of a global note,
will credit participants' accounts with payments in amounts proportionate to their respective beneficial interests in the principal amount of the
global note as shown on the records of DTC or its nominee. Agilent also expects that payments by participants to owners of beneficial interests
in the global note held through such participants will be governed by standing instructions and customary practices as is now the case with
securities held for accounts for customers registered in the names of nominees for such customers. These payments, however, will be the
responsibility of such participants and indirect participants, and neither Agilent, the underwriters, the trustee nor any paying agent will have any
responsibility or liability for any aspect of the records relating to, or payments made on account of, beneficial ownership interests in any global
note or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests or for any other aspect of the
relationship between DTC and its participants or the relationship between such participants and the owners of beneficial interests in the
global note.

        Unless and until it is exchanged in whole or in part for certificated notes, each global note may not be transferred except as a whole by DTC
to a nominee of DTC or by a nominee of DTC to DTC or another nominee of DTC. Transfers between participants in DTC will be effected in
the ordinary way in accordance with DTC rules and will be settled in same-day funds.

        Agilent expects that DTC will take any action permitted to be taken by a holder of notes (including the presentation of notes for exchange
as described below) only at the direction of one or more participants to whose account the DTC interests in a global note are credited and only in
respect of such portion of the aggregate principal amount of the notes as to which such participant or participants has or have given
such direction.

        Although Agilent expects that DTC will agree to the foregoing procedures in order to facilitate transfers of interests in each global note
among participants of DTC, DTC is under no obligation to perform or continue to perform such procedures, and such procedures may be
discontinued at any time. None of Agilent, the underwriters or the trustee will have any responsibility for the performance or nonperformance by
DTC or their participants or indirect participants of their respective obligations under the rules and procedures governing their operations.

        Certificated securities may be issued in exchange for beneficial interests in the global notes under certain circumstances, including (i) if an
event of default shall have occurred and be continuing with respect to the notes, (ii) if DTC is at any time unwilling or unable to continue as a
depositary for the global notes and a successor depositary is not appointed by us within 90 days or (iii) at any time Agilent determines, in its sole
discretion, that the notes or portions thereof issued or issuable in the form of one or more global notes shall no longer be represented by such
global note. These certificated notes will be registered in such name or names as DTC shall instruct the trustee. It is expected that such
instructions may be based upon directions received by DTC from participants with respect to ownership of beneficial interests in global
securities.
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        The information in this section concerning DTC and DTC's book-entry system has been obtained from sources that Agilent believes to be
reliable, but Agilent does not take responsibility for its accuracy.

Euroclear and Clearstream, Luxembourg

        If the depositary for a global security is DTC, you may hold interests in the global notes through Clearstream Banking, société anonyme,
which is referred to as "Clearstream, Luxembourg," or Euroclear Bank S.A./N.V., as operator of the Euroclear System, which is referred to as
"Euroclear," in each case, as a participant in DTC. Euroclear and Clearstream, Luxembourg will hold interests, in each case, on behalf of their
participants through customers' securities accounts in the names of Euroclear and Clearstream, Luxembourg on the books of their respective
depositaries, which in turn will hold such interests in customers' securities in the depositaries' names on DTC's books.

        Payments, deliveries, transfers, exchanges, notices and other matters relating to the notes made through Euroclear or Clearstream,
Luxembourg must comply with the rules and procedures of those systems. Those systems could change their rules and procedures at any time.
Agilent has no control over those systems or their participants, and it takes no responsibility for their activities. Transactions between
participants in Euroclear or Clearstream, Luxembourg, on the one hand, and other participants in DTC, on the other hand, would also be subject
to DTC's rules and procedures.

        Investors will be able to make and receive through Euroclear and Clearstream, Luxembourg payments, deliveries, transfers, exchanges,
notices and other transactions involving any securities held through those systems only on days when those systems are open for business. Those
systems may not be open for business on days when banks, brokers and other institutions are open for business in the United States.

        In addition, because of time-zone differences, U.S. investors who hold their interests in the notes through these systems and wish, on a
particular day, to transfer their interests, or to receive or make a payment or delivery or exercise any other right with respect to their interests,
may find that the transaction will not be effected until the next business day in Luxembourg or Brussels, as applicable. Thus, investors who wish
to exercise rights that expire on a particular day may need to act before the expiration date. In addition, investors who hold their interests through
both DTC and Euroclear or Clearstream, Luxembourg may need to make special arrangements to finance any purchase or sales of their interests
between the U.S. and European clearing systems, and those transactions may settle later than transactions within one clearing system.

Governing Law

        The indenture and the notes will be governed by, and construed in accordance with, the laws of the State of New York.

Regarding the Trustee

        U.S. Bank National Association is the trustee under the indenture and has also been appointed by Agilent to act as registrar, transfer agent
and paying agent for the notes.
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CERTAIN MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

        The following discussion summarizes certain U.S. federal income tax considerations that may be relevant to the purchase, ownership and
disposition of the notes. Except as discussed under "�Non-U.S. holders" and "�Information reporting and backup withholding" below, the
discussion generally applies only to holders of notes that are U.S. holders. You will be a U.S. holder if you are (i) an individual who is a citizen
or resident of the United States for U.S. federal income tax purposes, (ii) a corporation (or other entity taxable as a corporation) created or
organized in or under the laws of the United States, any state thereof or the District of Columbia; (iii) an estate, the income of which is subject to
U.S. federal income taxation regardless of its source; or (iv) a trust if (A) a court within the United States is able to exercise primary supervision
over the administration of the trust and one or more United States persons have the authority to control all substantial decisions of the trust or
(B) the trust has in effect a valid election under applicable Treasury Regulations to be treated as a United States person for U.S. federal income
tax purposes. This summary applies only to those persons holding notes which: (i) are held as capital assets and (ii) are purchased by those initial
holders who purchase notes at the "issue price," which will equal the first price at which a substantial amount of the notes is sold for money to
the public (not including bond houses, brokers or similar persons or organizations acting in the capacity of underwriters, placement agents or
wholesalers). It does not address considerations that may be relevant to you if you are an investor that is subject to special tax rules, such as a
bank, thrift, real estate investment trust, regulated investment company, insurance company, dealer in securities or currencies, trader in securities
or commodities that elects mark to market treatment, person that will hold notes as a position in a "straddle," conversion or other integrated
transaction, tax-exempt organization, partnership or other entity classified as a partnership for U.S. federal income tax purposes, certain former
citizens and residents, a person who is liable for the alternative minimum tax, or a person whose "functional currency" is not the U.S. dollar. If
an entity that is treated as partnership for U.S. federal income tax purposes holds the notes, the tax treatment of a partner generally will depend
on the status of the partner and the activities of the partnership. If you are a partner in such an entity, you should consult your tax advisor. In
addition, this discussion does not describe any tax consequences arising out of the tax laws of any state, local or foreign jurisdiction, or, any
possible applicability of U.S. federal gift or estate tax.

        This summary is based on laws, regulations, rulings and decisions now in effect, all of which may change. Any change could apply
retroactively and could affect the continued validity of this summary. There can be no assurances that the Internal Revenue Service ("IRS") will
not challenge one or more of the tax consequences described herein, and we have not obtained, nor do we intend to obtain, a ruling from the IRS
with respect to the U.S. federal income tax consequences of acquiring, holding or disposing of the notes.

        You should consult your tax advisor about the tax consequences of purchasing or holding notes, including the relevance to your particular
situation of the considerations discussed below, as well as the relevance to your particular situation of state, local, foreign or other tax laws.

Payments or accruals of interest

        Payments or accruals of interest on a note will be taxable to you as ordinary income at the time that you actually or constructively receive
or accrue such amounts (in accordance with your regular method of tax accounting).

Repurchase options

        In the event that there is a change of control, holders of notes will have the right to require us to repurchase their notes at 101% of the
principal amount plus accrued and unpaid interest, if any (see "Description of Notes�Purchase of Notes upon a Change of Control Repurchase
Event"). Further, we may redeem the notes, in whole or in part, at our option (see "Description of Notes�
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Optional Redemption"). If the amount or timing of any payment on a note is contingent, the note could be subject to special rules that apply to
"contingent payment debt instruments." We intend to take the position that a payment upon a change of control repurchase event or upon an
optional redemption will not cause a note to be treated as creating a "contingent payment debt instrument" for purposes of the original issue
discount provisions of the Internal Revenue Code of 1986 (the "Code"). Our determination that the notes are not contingent payment debt
instruments is binding on a U.S. holder unless such holder discloses its contrary position in the manner required by applicable Treasury
Regulations. Our determination is not, however, binding on the IRS, and if the IRS were to challenge this determination, a U.S. holder, under the
original issue discount provisions of the Code and regulations, might be required to accrue income on its notes in excess of stated interest and
prior to the receipt of cash, and may be required to treat as ordinary income rather than as capital gain any income realized on the taxable
disposition of a note.

Purchase, sale, redemption and retirement of notes

        Initially, your tax basis in a note generally will equal the cost of the note to you. When you sell or exchange a note, or if a note that you
hold is retired or redeemed, you generally will recognize gain or loss equal to the difference between the amount you realize on the transaction
(less any accrued interest, which will be subject to tax in the manner described above under "�Payments or accruals of interest") and your tax
basis in the note. Special rules may apply to notes redeemed in part.

        The gain or loss that you recognize on the sale, exchange, redemption or retirement of a note generally will be capital gain or loss. The
capital gain or loss on the sale, exchange, redemption or retirement of a note will be long-term capital gain or loss if you have held the note for
more than one year on the date of disposition. Net long-term capital gain recognized by an individual U.S. holder generally is subject to tax at a
lower rate than net short-term capital gain or ordinary income. The ability of U.S. holders to offset capital losses against ordinary income
is limited.

Non-U.S. holders

        For purposes of the discussion below, interest and gain on the sale, redemption or repayment of notes will be considered to be "U.S. trade
or business income" if such income or gain is (i) effectively connected with the conduct of a U.S. trade or business or (ii) in the case of a person
eligible for the benefits of a bilateral income tax treaty to which the United States is a party, attributable to a U.S. permanent establishment (or,
in the case of an individual, a fixed base) in the United States.

        Subject to the discussion below regarding backup withholding, interest paid on the notes to a non-resident alien individual, foreign
corporation, or foreign estate or trust (a "non-U.S. holder"), generally will not be subject to U.S. federal income or withholding tax if such
interest is not U.S. trade or business income and is "portfolio interest." Generally, interest on the notes will qualify as portfolio interest if the
non-U.S. holder (i) does not actually or constructively own 10% or more of the total combined voting power of all classes of our stock entitled to
vote, (ii) is not a controlled foreign corporation (in general, a foreign corporation is a controlled foreign corporation if more than 50% of its
stock is owned, actually or constructively, by one or more U.S. persons that each owns, actually or constructively, at least 10% of the
corporation's voting stock) with respect to which we are a "related person" within the meaning of the Code, (iii) is not a bank that is receiving
the interest on a loan made in the ordinary course of its trade or business, and (iv) certifies, under penalties of perjury on a Form W-8BEN
(or such successor form as the IRS designates), prior to the payment that such holder is not a U.S. person and provides such holder's name and
address. The gross amount of payments of interest that do not qualify for the portfolio interest exception and that are not U.S. trade or business
income will be subject to U.S. withholding tax at a rate of 30% unless a treaty applies to reduce or eliminate withholding. U.S. trade or business
income will be taxed at regular, graduated U.S. rates rather than the 30% gross rate. In the case of a non-U.S. holder that is a corporation, such
U.S. trade
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or business income may also be subject to the branch profits tax equal to 30% (or a lower rate under an applicable income tax treaty between the
United States and the non-U.S. holder's country of residence) of such amount, subject to adjustments. To claim the benefits of a treaty exemption
from or reduction in withholding, a non-U.S. holder must provide a properly executed Form W-8BEN (or such successor form as the IRS
designates), and to claim an exemption from withholding because income is U.S. trade or business income, a non-U.S. holder must provide a
properly executed Form W-8ECI (or such successor form as the IRS designates), as applicable prior to the payment of interest. These forms may
need to be periodically updated. A non-U.S. holder who is claiming the benefits of a treaty may be required in certain instances to obtain and to
provide a U.S. taxpayer identification number on a Form W-8BEN.

        If you are a non-U.S. holder, any gain you realize on a sale, exchange, redemption or other disposition of notes generally will be exempt
from United States federal income tax, including withholding tax. This exemption will not apply to you if (i) the gain is U.S. trade or business
income, in which case the branch profits tax may also apply if you are a corporate non-U.S. holder, (ii) you were a citizen or resident of the
United States and are subject to special rules that apply to expatriates or (iii) you are an individual who is present in the United States for 183 or
more days in the taxable year of the disposition and certain other requirements are met. Special rules may apply to notes redeemed in part.

        Special rules may apply to certain non-U.S. holders (or their beneficial owners), such as "controlled foreign corporations," "passive foreign
investment companies," and certain expatriates, that are subject to special treatment under the Code. Such non-U.S. holders (or their beneficial
owners) should consult their own tax advisors to determine the U.S. federal, state, local and other tax consequences that may be relevant to them.

Information reporting and backup withholding

        If you are a U.S. holder, you will generally be subject to information reporting and may also be subject to backup withholding tax, currently
at a rate of 28%, when you receive interest payments on the note or proceeds upon the sale or other disposition of a note. Certain U.S. holders
(including, among others, corporations and certain tax-exempt organizations) are generally not subject to information reporting or backup
withholding. In addition, the backup withholding tax will not apply if you provide your taxpayer identification number ("TIN") to the payor in
the prescribed manner unless: (A) the IRS notifies us or our agent that the TIN you provided is incorrect; (B) you fail to report interest and
dividend payments that you receive on your tax return and the IRS notifies us or our agent that withholding is required; or (C) you fail to certify
under penalties of perjury that (i) you provided to us with your correct TIN, (ii) you are not subject to backup withholding, and (iii) you are a
U.S. person (including a U.S. resident alien).

        Information returns will be filed with the IRS in connection with payments on the notes to non-U.S. holders. If you are a non-U.S. holder,
you may have to comply with certification procedures to establish your non-U.S. status in order to avoid additional information reporting and
backup withholding tax requirements. The certification procedures required to claim the exemption from withholding tax on interest income
described above will satisfy these certification requirements.

        The amount of any backup withholding from a payment to a holder may be allowed as a credit against the holder's U.S. federal income tax
liability and may entitle the holder to a refund, provided that the required information is furnished to the IRS.

        THE PRECEDING DISCUSSION OF FEDERAL INCOME TAX CONSEQUENCES IS FOR GENERAL INFORMATION ONLY AND
IS NOT TAX ADVICE. ACCORDINGLY, EACH INVESTOR SHOULD CONSULT HIS, HER OR ITS OWN TAX ADVISOR AS TO
PARTICULAR TAX CONSEQUENCES TO HIM, HER OR IT OF PURCHASING, HOLDING AND DISPOSING OF NOTES, INCLUDING
THE APPLICABILITY AND EFFECT OF ANY STATE, LOCAL OR FOREIGN TAX LAWS, AND OF ANY PROPOSED CHANGES IN
APPLICABLE LAW.
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UNDERWRITING

        Under the terms and subject to the conditions contained in an underwriting agreement dated the date of this prospectus supplement, the
underwriters named below, for whom Citigroup Global Markets Inc. and J.P. Morgan Securities Inc. are acting as representatives, have severally
agreed to purchase, and Agilent has agreed to sell to them, severally, the principal amount of notes set forth opposite each underwriter's
name below:

Underwriters
Principal Amount

of Notes

Citigroup Global Markets Inc. $ 225,000,000
J.P. Morgan Securities Inc. 225,000,000
Banc of America Securities LLC 42,000,000
Credit Suisse Securities (USA) LLC 42,000,000
Lehman Brothers Inc. 42,000,000
Utendahl Capital Partners, L.P. 24,000,000

Total $ 600,000,000

        The underwriters are offering the notes subject to their acceptance of the notes from Agilent and subject to prior sale. The underwriting
agreement provides that the obligations of the several underwriters to pay for and accept delivery of the notes offered by this prospectus
supplement are subject to the approval of certain legal matters by their counsel and to certain other conditions. The underwriters are obligated to
take and pay for all of the notes offered by this prospectus supplement if any such notes are taken.

        The underwriters initially propose to offer part of the notes directly to the public at the offering price described on the cover page of this
prospectus supplement. In addition, the underwriters initially propose to offer part of the notes to certain dealers at a price that represents a
concession not in excess of 0.40% of the principal amount of the notes. Any underwriter may allow, and any such dealer may reallow, a
concession not in excess of 0.25% of the principal amount of the notes to other dealers. After the initial offering of the notes, the underwriters
may from time to time vary the offering price and other selling terms.

        The following table shows the underwriting discount that Agilent will pay to the underwriters in connection with this offering:

Paid By
Agilent

Per note 0.650%
Total $ 3,900,000

        Agilent has also agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as
amended, or to contribute to payments which the underwriters may be required to make in respect of any such liabilities.

        In connection with the offering of the notes, the underwriters may engage in transactions that stabilize, maintain or otherwise affect the
price of the notes. Specifically, the underwriters may overallot in connection with the offering of the notes, creating a syndicate short position. In
addition, the underwriters may bid for, and purchase, notes in the open market to cover syndicate short positions or to stabilize the price of the
notes. Finally, the underwriting syndicate may reclaim selling concessions allowed for distributing the notes in the offering of the notes, if the
syndicate repurchases previously distributed notes in syndicate covering transactions, stabilization transactions or otherwise. Any of these
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activities may stabilize or maintain the market price of the notes above independent market levels. The underwriters are not required to engage
in any of these activities and may end any of them at any time.

        The notes are a new issue of securities and there is currently no established trading market for the notes. Agilent does not intend to apply
for a listing of the notes on any securities exchange or an automated dealer quotation system. Accordingly, there can be no assurance as to the
development or liquidity of any market for the notes. The underwriters have advised Agilent that they currently intend to make a market in the
notes. However, they are not obligated to do so, and any market making with respect to the notes may be discontinued at any time
without notice.

        Expenses associated with this offering to be paid by Agilent, other than underwriting discounts, are estimated to be approximately
$1.0 million. The underwriters have agreed to reimburse Agilent for certain of its out-of-pocket expenses in connection with this offering.

        From time to time in the ordinary course of their respective businesses, certain of the underwriters and their affiliates have engaged in and
may in the future engage in commercial banking, derivatives, financial advisory and/or investment banking or other commercial transactions
with Agilent and its affiliates for which they have received, and may in the future receive, customary fees and expenses. In addition, affiliates of
certain of the underwriters, including affiliates of J.P. Morgan Securities Inc., Citigroup Global Markets Inc., Banc of America Securities LLC
and Credit Suisse Securities (USA) LLC are lenders under Agilent's Credit Facility, for which these underwriters and affiliates have been paid
customary fees.

European Economic Area

        In relation to each member state of the European Economic Area that has implemented the Prospectus Directive (each, a "Member State"),
each underwriter has represented and agreed that, with effect from and including the date on which the Prospectus Directive is implemented in
that Member State, it has not made and will not make an offer of notes to the public in that Member State except that it may, with effect from
and including such date, make an offer of notes to the public in that Member State:

�
at any time to legal entities that are authorized or regulated to operate in the financial markets or, if not so authorized or
regulated, whose corporate purpose is solely to invest in securities;

�
at any time to any legal entity that has two or more of (1) an average of at least 250 employees during the last financial year;
(2) a total balance sheet of more than €43,000,000; and (3) an annual net turnover of more than €50,000,000, as shown in its
last annual or consolidated accounts; or

�
at any time in any other circumstances that do not require the publication by Agilent of a prospectus pursuant to Article 3 of
the Prospectus Directive.

        For the purposes of the above, the expression an "offer of notes to the public" in relation to any notes in any Member State means the
communication in any form and by any means of sufficient information on the terms of the offer and the notes to be offered so as to enable an
investor to decide to purchase or subscribe the notes, as the same may be varied in that Member State by any measure implementing the
Prospectus Directive in that Member State, and the expression Prospectus Directive means Directive 2003/71/EC and includes any relevant
implementing measure in that Member State.

United Kingdom

        Each underwriter has represented and agreed that it has only communicated or caused to be communicated and will only communicate or
cause to be communicated an invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial
Services and Markets
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Act 2000) in connection with the issue or sale of the notes in circumstances in which Section 21(1) of such Act does not apply to Agilent, and it
has complied and will comply with all applicable provisions of such Act with respect to anything done by it in relation to any notes in, from or
otherwise involving the United Kingdom.

LEGAL MATTERS

        Fenwick & West LLP, Mountain View, California will pass upon certain legal matters relating to the validity of the notes offered in this
prospectus supplement for us. Simpson Thacher & Bartlett LLP, Palo Alto, California will pass upon certain legal matters for the underwriters.

EXPERTS

        The consolidated financial statements of Agilent Technologies, Inc. and subsidiaries as of October 31, 2006 and 2005, and for each of the
fiscal years in the three-year period ended October 31, 2006, and the related financial statement schedule, appearing in the Current Report on
Form 8-K of Agilent Technologies, Inc. filed with the SEC on October 12, 2007, and Agilent Technologies, Inc. management's assessment of
the effectiveness of internal control over financial reporting as of October 31, 2006, appearing in the Current Report on Form 8-K of Agilent
Technologies, Inc. filed with the SEC on October 12, 2007, have been incorporated by reference herein and in the registration statement in
reliance upon the reports of PricewaterhouseCoopers LLP, independent registered public accounting firm, incorporated upon the authority of
said firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

        This prospectus supplement and the accompanying prospectus, which form a part of the registration statement, do not contain all the
information that is included in the registration statement. You will find additional relevant information about us in the registration statement,
including the attached exhibits. Any statements made in this prospectus supplement, the accompanying prospectus or any documents
incorporated by reference concerning the provisions of legal documents are not necessarily complete and you should read the documents that are
filed as exhibits to the registration statement or otherwise filed with the SEC for a more complete understanding of the legal document. This
information may be inspected and copied at, or obtained at prescribed rates from the public reference room of the SEC at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information about the public reference room. In addition, the SEC
maintains an Internet site, http://www.sec.gov, that contains reports, proxy and information statements and other information regarding issuers
that file electronically with the SEC.

        We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended. We fulfill our obligations with
respect to such requirements by filing periodic reports and other information with the SEC. These reports and other information are available as
provided above.

        We maintain an Internet site at www.agilent.com. Our website and the information contained on that site, or connected to that site, are not
incorporated into this prospectus supplement, the prospectus or the registration statement.

INCORPORATION BY REFERENCE

        The SEC allows us to "incorporate by reference" in this prospectus supplement the information in other documents that we file with it,
which means that we can disclose important information to you by referring you to those documents. The information incorporated by reference
is considered to be a part of this prospectus supplement, and information in documents that we file later with the SEC will automatically update
and supersede information contained in documents filed earlier with the SEC or contained in this prospectus supplement. We incorporate by
reference in this prospectus supplement
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the documents listed below and any future filings that we may make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Securities
Exchange Act of 1934, as amended, prior to the termination of the offering under this prospectus supplement:

�
Annual Report on Form 10-K for the fiscal year ended October 31, 2006 (including those sections incorporated by reference
from our Proxy Statement filed January 12, 2007);

�
Quarterly Reports on Form 10-Q for the fiscal quarters ended January 31, 2007, April 30, 2007 and July 31, 2007; and

�
Current Reports on Form 8-K filed February 2, 2006, November 6, 2006, March 23, 2007, May 7, 2007, May 14, 2007
(except the portions of such Form 8-K that were furnished rather than filed), August 23, 2007, October 12, 2007 and
October 23, 2007.

        Any statement contained in a document incorporated or deemed to be incorporated by reference into this prospectus supplement shall be
deemed to be modified or superseded for purpose of this prospectus supplement to the extent that a statement contained in this prospectus
supplement (or in any document incorporated by reference therein) or in any other subsequently filed document that is or is deemed to be
incorporated by reference into this prospectus supplement modifies or supersedes such statement. Any statement so modified or superseded shall
not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement.

        To the extent that any information contained in any Current Report on Form 8-K, or any exhibit thereto, was furnished to, rather than filed
with, the SEC, such information or exhibit is specifically not incorporated by reference in this prospectus supplement.

        You may obtain a copy of any or all of the documents referred to above which may have been or may be incorporated by reference into this
prospectus (excluding certain exhibits to the documents) at no cost to you by writing or telephoning us at the following address:

Agilent Technologies, Inc.
Attn: Investor Relations

5301 Stevens Creek Boulevard
Santa Clara, California 95051

(408) 553-7777
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PROSPECTUS

Debt Securities

        This prospectus contains a general description of certain material terms of the debt securities which we may offer for sale from time to time.
The debt securities may be offered in one or more different series, each of which will have terms and conditions distinct from the terms and
conditions of each other series of debt securities offered pursuant to this prospectus. The specific terms and conditions of the debt securities to be
offered from time to time, to the extent they are not described in this prospectus or are different than those described in this prospectus, will be
contained in one or more supplements to this prospectus, which will be provided when we make an offering of such debt securities. A
supplement may also contain other important information concerning Agilent Technologies, Inc., the debt securities being offered or the
offering, including certain U.S. federal income tax consequences and, in certain circumstances, the consequences under the tax laws of other
countries to which you may become subject if you acquire the debt securities being offered by means of that supplement and this prospectus. A
supplement may also supplement, change or update information contained in this prospectus, and we may supplement, change or update any of
the information contained in this prospectus by incorporating information by reference in this prospectus. Read this prospectus and any
supplement carefully before you invest.

        The securities will be issued by Agilent Technologies, Inc. See "Description of Debt Securities."

        The common stock of Agilent Technologies, Inc. is listed on the New York Stock Exchange under the trading symbol "A." Unless we state
otherwise in a prospectus supplement, we will not list any of the securities described in this prospectus on any securities exchange.

Investing in our securities involves risks. See "Part II, Item 1A�Risk Factors" beginning on page 27 of our Quarterly Report on
Form 10-Q for the fiscal quarter ended July 31, 2007, which is incorporated by reference herein, for a discussion of certain risks that
you should consider in connection with an investment in the debt securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is October 24, 2007.
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ABOUT THIS PROSPECTUS

        References in this prospectus to "Agilent," "our company," "we," "us" and "our" are to Agilent Technologies, Inc., a Delaware corporation,
including, unless otherwise expressly stated or the context otherwise requires, its subsidiaries.

        This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission, or the SEC, using a
"shelf" registration procedure. Under this procedure, we may offer and sell debt securities from time to time in one or more series in one or more
offerings. No limit exists on the aggregate amount of the debt securities we may sell pursuant to the registration statement. The securities sold
may be denominated in U.S. dollars, foreign-denominated currency or currency units. Amounts payable with respect to any securities may be
payable in U.S. dollars or foreign-denominated currency or currency units as specified in the prospectus supplement.

        This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide you
with a prospectus supplement that contains specific information about the terms of such securities. We may also add, update or change
information contained in this prospectus through one or more supplements to this prospectus. Any statement that we make in this prospectus
may be modified or superseded by any statement made by us in a prospectus supplement, and in the event the information set forth in a
prospectus supplement differs in any way from the information set forth in this prospectus, you should rely on the information set forth in the
prospectus supplement. The rules of the SEC allow us to incorporate by reference information into this prospectus. The information incorporated
by reference is considered to be part of this prospectus, and information that we file later with the SEC will automatically update and supersede
such information. See "Incorporation by Reference."

        You should read both this prospectus and any prospectus supplement together with additional information described under the captions
"Where You Can Find More Information" and "Incorporation by Reference."

        You should rely only on the information contained or incorporated by reference in this prospectus, any prospectus supplement and any
pricing supplement. No person has been authorized to give any information or to make any representations, other than those contained or
incorporated by reference in this prospectus, the applicable prospectus supplement or any pricing supplement and, if given or made, such
information or representation must not be relied upon as having been authorized by Agilent, or any underwriter, agent, dealer or remarketing
firm. Neither the delivery of this prospectus nor any sale made hereunder shall under any circumstances create any implication that there has
been no change in the affairs of Agilent since the date hereof or that the information contained or incorporated by reference herein is correct as
of any time subsequent to the date of such information. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any
securities by anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person making such offer or
solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer or solicitation.

        Any prospectus supplement may also contain information about any material U.S. federal income tax considerations relating to the
securities covered by the prospectus supplement and, in certain circumstances, the consequences under the tax laws of other countries to which
you may become subject if you acquire the debt securities being offered by means of that supplement and this prospectus.

        We may sell securities to underwriters who will sell the securities to the public on terms fixed at the time of sale. In addition, the securities
may be sold by us directly or through dealers or agents designated from time to time, which agents may be affiliates of ours. If we, directly or
through agents, solicit offers to purchase the securities, we reserve the sole right to accept and, together with our
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agents, to reject, in whole or in part, any offer. The prospectus supplement will also contain, with respect to the securities being sold, the names
of any underwriters, dealers or agents, together with the terms of offering, the compensation of any underwriters and the net proceeds to us. Any
underwriters, dealers or agents participating in the offering may be deemed "underwriters" within the meaning of the Securities Act of 1933, as
amended, which we refer to in this prospectus as the "Securities Act."
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SPECIAL NOTE ABOUT FORWARD LOOKING STATEMENTS

        We have made various forward-looking statements in this prospectus and the documents incorporated in this prospectus by reference.
Examples of such forward-looking statements include statements regarding:

�
trends, seasonality, cyclicality and growth in the markets into which we sell;

�
our strategic direction;

�
remediation activities;

�
new product and service introductions;

�
product pricing;

�
changes to our manufacturing processes;

�
impact of local government regulations on our ability to pay vendors or conduct operations;

�
our liquidity position;

�
our ability to generate cash from continuing operations;

�
growth in our businesses; and

�
our cost-control activities.

        The words "believe," "expect," "anticipate," "intend," "plan," "aim," "will," "may," "should," "could," "would," "likely" and similar
expressions are intended to identify forward-looking statements but are not the exclusive means of identifying such statements. Forward-looking
statements are subject to risks and uncertainties, which could cause actual results to differ materially from such statements. Such factors, some of
which are discussed under the caption "Risk Factors" in our Annual Report on Form 10-K and our Quarterly Reports on Form 10-Q, which are
incorporated herein and will be discussed in prospectus supplements, include, but are not limited to:

�
the potential failure of the markets into which we sell our products to grow;

�
the actions that we have taken in order to reduce costs could have long-term adverse effects on our business;

�
our ability to introduce successful new products and services in a timely manner;

�
dependence on contract manufacturing and outsourcing of other portions of our supply chain;

�
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our ability to adjust our purchases due to changing market conditions and to estimate our customers' demand;

�
our ability to match the demand for our products to our manufacturing capacity; and

�
the potential adverse settlement of tax matters raised in the Revenue Agent's Report relating to the United States Internal
Revenue Service audit of our 2000 through 2002 fiscal years.

        We caution you that the foregoing list of factors is not exhaustive. There may also be other risks that we are unable to predict at this time
that may cause actual results to differ materially from those in forward-looking statements. Readers are cautioned not to place undue reliance on
these forward- looking statements, which speak only as of the date on which they are made. We undertake no obligation to update publicly or
revise any forward-looking statements.
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THE COMPANY

        Agilent Technologies, Inc. is a premier measurement company providing core bio-analytical and electronic measurement solutions to the
communications, electronics, life sciences and chemical analysis industries.

        We currently have two businesses, the electronic measurement business and the bio-analytical measurement business. Our electronic
measurement business focuses on growth opportunities in the communications and electronics industries, while our bio-analytical measurement
business focuses on core business and growth opportunities in the life sciences industry and in the environmental, chemical, food and
petrochemical industries. In addition to our two businesses, we conduct centralized research through Agilent Technologies Laboratories.

        We were incorporated in Delaware in May 1999 and, prior to our initial public offering in November 1999, our operations comprised
Hewlett-Packard's test and measurement, semiconductor products, healthcare solutions and chemical analysis businesses, related portions of
Hewlett-Packard Laboratories, and associated infrastructure. Our principal executive offices are located at 5301 Stevens Creek Boulevard, Santa
Clara, California 95051. Our telephone number at that location is (408) 553-7777. Our home page on the Internet is www.agilent.com. Other
than the information expressly set forth in this prospectus, the information contained, or referred to, on our website is not part of this prospectus
or any accompanying prospectus supplement.

RISK FACTORS

        Investing in our securities involves risk. You should carefully consider the specific risks discussed or incorporated by reference in the
applicable prospectus supplement, together with all the other information contained in the prospectus supplement or incorporated by reference in
this prospectus. You should also consider the risks, uncertainties and assumptions discussed under the caption "Risk Factors" included in our
Quarterly Report on Form 10-Q for the fiscal quarter ended July 31, 2007, which is incorporated by reference in this prospectus, and which may
be amended, supplemented or superseded from time to time by other reports we file with the SEC in the future.
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USE OF PROCEEDS

        We will use the net proceeds we receive from the sale of the securities offered by this prospectus for general corporate purposes, unless we
specify otherwise in the applicable prospectus supplement. General corporate purposes may include repurchases of our outstanding shares of
common stock, additions to working capital, capital expenditures, repayment of debt and the financing of possible acquisitions and investments.

RATIO OF EARNINGS TO FIXED CHARGES

        The following table sets forth our ratio of earnings to fixed charges for each of the fiscal years in the five year period ended October 31,
2006 and for the nine months ended July 31, 2007.

Nine Months
Ended Fiscal year ended

July 31,
2007

October 31,
2006

October 31,
2005

October 31,
2004

October 31,
2003

October 31,
2002

6.45x 6.70x 6.02x 2.21x (a) (a)

(a)
In order to cover fixed charges in the years ended October 31, 2003 and 2002, our earnings from continuing operations before taxes
and equity income would have had to increase by $746 million and $1,566 million, respectively.

        For purposes of determining the ratio of earnings to fixed charges, earnings are defined as income from continuing operations before taxes
and equity income plus fixed charges. Fixed charges consist of interest expense on all indebtedness and that portion of operating lease rental
expense that is a reasonable approximation of the interest factor and amortization of capitalized expenses related to indebtedness.
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DESCRIPTION OF DEBT SECURITIES

References to "Agilent" in this section of this prospectus are only to Agilent Technologies, Inc. and not to any of its subsidiaries.

        The debt securities will be direct obligations of Agilent and will rank equally and ratably in right of payment with other indebtedness of
Agilent that is not subordinated. The debt securities will be issued under an indenture between us and U.S. Bank National Association, as
trustee, a copy of which has been filed with the registration statement of which this prospectus is a part.

        The discussion of the material provisions of the indenture and the debt securities set forth below and the discussion of the material terms of
a particular series of debt securities set forth in the applicable prospectus supplement are subject to, and are qualified in their entirety by,
reference to all of the provisions of the indenture, which provisions of the indenture (including defined terms) are incorporated in this description
of debt securities by reference.

        The indenture does not limit the aggregate principal amount of debt securities that may be issued under it. Unless otherwise provided in the
terms of a series of debt securities, a series may be reopened, without notice to or consent of any holder of outstanding debt securities, for
issuances of additional debt securities of that series. The terms of each series of debt securities will be established by, or pursuant to, a resolution
of our board of directors and set forth or determined in the manner provided in an officers' certificate or by a supplemental indenture. The
following description of debt securities summarizes certain general terms and provisions of the series of debt securities to which any prospectus
supplement may relate. The particular terms of each series of debt securities offered by a prospectus supplement or prospectus supplements will
be described in the prospectus supplement or prospectus supplements relating to that series.

        Unless otherwise indicated, currency amounts in this prospectus and any prospectus supplement are stated in United States dollars.

General

        We will set forth in a prospectus supplement, to the extent required, the following terms of the series of debt securities in respect of which
the prospectus supplement is delivered:

�
the issue price (expressed as a percentage of the aggregate principal amount of the debt securities) at which the debt
securities will be issued;

�
the title of the series of the debt securities;

�
any limit on the aggregate principal amount of the debt securities of a series;

�
the issue date;

�
whether the debt securities will be issued in the form of definitive debt securities or global debt securities and, if issued in
the form of global debt securities, the identity of the depositary for such global debt security or debt securities;

�
the date or dates on which we will pay the principal of the debt securities;

�
the rate or rates at which the debt securities will bear interest or, if applicable, the method used to determine such rate
or rates;

�
the date or dates from which interest will accrue, the date or dates on which interest will be payable and any record date for
the interest payable on any interest payment date;

�
the place or places where principal of and any premium and interest on the debt securities of the series will be payable;
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�
any optional redemption provisions and any change of control provisions;

�
any events of default in addition to those provided in the indenture;

�
any other specific terms, rights or limitations of, or restrictions on, the debt securities, and any terms that may be required or
advisable under applicable laws or regulations; and

�
any covenants relating to us with respect to the debt securities of a particular series if not set forth in the indenture.

        The debt securities will be issuable only in fully registered form, without coupons, or in the form of one or more global debt securities. The
debt securities will be issued only in minimum denominations of $1,000 and integral multiples of $1,000 in excess thereof, unless otherwise
specified in the applicable prospectus supplement.

        Unless otherwise indicated in the applicable prospectus supplement, principal of and interest and premium, if any, on the debt securities
will be payable at our office or agency maintained for this purpose within New York City, or, at our option, payment of interest on the debt
securities may be made by check mailed to the holders of the debt securities at their respective addresses set forth in the register of holders of
debt securities. Unless otherwise indicated in the prospectus supplement, the trustee will initially be a paying agent and registrar under the
indenture. We may act as paying agent or registrar under the indenture.

        Unless otherwise indicated in the applicable prospectus supplement, interest will be computed on the basis of a 360-day year of twelve
30-day months. If a payment date is not a business day, payment may be made on the next succeeding day that is a business day, and interest
will not accrue for the intervening period.

Certain Covenants

        The indenture governing the terms of the debt securities will contain the following principal covenants:

Limitation on Liens

        Agilent will not, and will not permit any subsidiary to, create, incur, assume or permit to exist any lien on (i) any Principal Property or
(ii) the capital stock of any subsidiary, to secure any indebtedness of Agilent, any subsidiary or any other person without securing the debt
securities equally and ratably with such indebtedness for so long as such indebtedness shall be so secured, subject to certain exceptions.
Exceptions include:

�
liens existing on the date of the creation of the debt securities of such series;

�
liens on assets or property of a person at the time it becomes a subsidiary, securing only indebtedness of such person,
provided such indebtedness was not incurred in connection with such person or entity becoming a subsidiary and such liens
do not extend to any assets other than those of the person becoming a subsidiary;

�
liens on property or assets of a person existing at the time such person is merged into or consolidated with Agilent or any of
its subsidiaries, or at the time of a sale, lease or other disposition of all or substantially all of the properties or assets of a
person to Agilent or any of its subsidiaries, provided that such lien was not incurred in anticipation of the merger,
consolidation, or sale, lease, other disposition or other such transaction by which such person was merged into or
consolidated with Agilent or any subsidiary of Agilent;

7

Edgar Filing: AGILENT TECHNOLOGIES INC - Form 424B5

59



�
liens existing on assets created at the time of, or within 18 months after, the acquisition, purchase, lease, improvement or
development of such assets to secure all or a portion of the purchase price or lease for, or the costs of improvement or
development of, such assets;

�
liens to secure any extension, renewal, refinancing or refunding (or successive extensions, renewals, refinancings or
refundings), in whole or in part, of any indebtedness secured by liens referred to above or liens created in connection with
any amendment, consent or waiver relating to such indebtedness, so long as such lien is limited to all or part of substantially
the same property which secured the lien extended, renewed or replaced, the amount of indebtedness secured is not increased
(other than by the amount equal to any costs and expenses (including any premiums, fees or penalties) incurred in
connection with any extension, renewal, refinancing or refunding) and the indebtedness so secured does not exceed the fair
market value (as determined by Agilent's board of directors) of the assets subject to such liens at the time of such extension,
renewal, refinancing or refunding, or such amendment, consent or waiver, as the case may be;

�
liens on property incurred in permitted sale and leaseback transactions;

�
liens in favor of only Agilent or one or more subsidiaries granted by Agilent or a subsidiary to secure any obligations owed
to Agilent or a subsidiary of Agilent;

�
liens on securities deemed to exist under repurchase agreements and reverse repurchase agreements entered into by Agilent
or any Significant Subsidiary in the ordinary course of business;

�
liens in favor of the trustee granted in accordance with the indenture; and

�
liens otherwise prohibited by this covenant, securing indebtedness which, together with the value of attributable debt
incurred in sale and leaseback transactions permitted under "�Limitation on Sale and Leaseback Transactions" below, do not
exceed 15% of Consolidated Net Tangible Assets measured at the date of incurrence of the lien.

Limitation on Sale and Leaseback Transactions

        Agilent will not, and will not permit any subsidiary to, enter into any arrangement with any person pursuant to which Agilent or any
subsidiary leases any property that has been or is to be sold or transferred by Agilent or the subsidiary to such person (a "sale and leaseback
transaction"), except that a sale and leaseback transaction is permitted if Agilent or such subsidiary would be entitled to incur indebtedness
secured by a lien on the property to be leased (without equally and ratably securing the outstanding debt securities of any series) in an amount
equal to the present value of the lease payments with respect to the term of the lease remaining on the date as of which the amount is being
determined, discounted at the rate of interest set forth or implicit in the terms of the lease, compounded semi-annually (such amount is referred
to as the "attributable debt").

        In addition, permitted sale and leaseback transactions not subject to the limitation above and the provisions described in "�Limitation on
Liens" above include:

�
temporary leases for a term, including renewals at the option of the lessee, of not more than three years;

�
leases between only Agilent and a subsidiary of Agilent or only between subsidiaries of Agilent;

�
leases where the proceeds from the sale of the property are at least equal to the fair market value (as determined in good faith
by Agilent) of the property and Agilent applies an amount equal to the net proceeds of the sale to the retirement of long-term
indebtedness or to the purchase of other property or equipment used or useful in its business, within 270 days of the
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effective date of such sale; provided that, in lieu of applying such amount to the retirement of long-term indebtedness,
Agilent may deliver debt securities to the trustee for cancellation, such debt securities to be credited at the cost thereof to
it; and

�
leases of property executed by the time of, or within 270 days after the latest of, the acquisition, the completion of
construction or improvement, or the commencement of commercial operation of the property.

Limitation on Consolidation, Merger and Sale of Assets

        Agilent may not consolidate or merge with or into another entity, or sell, lease, convey, transfer or otherwise dispose of its property and
assets substantially as an entirety to another entity unless:

�
(1) Agilent is the surviving or continuing corporation or (2) the successor entity, if other than Agilent, is a U.S. corporation,
partnership, limited liability company or trust and expressly assumes by supplemental indenture all of Agilent's obligations
under the debt securities of all series and the indenture;

�
immediately after giving effect to the transaction, no event of default (as defined below), and no event that, after notice or
lapse of time or both, would become an event of default, has occurred and is continuing; and

�
if, as a result of any consolidation, merger, sale or lease, conveyance or transfer described in this covenant, properties or
assets of Agilent would become subject to any lien which would not be permitted by the asset lien restriction described
above without equally and ratably securing the debt securities of each series, Agilent or such successor person, as the case
may be, will take the steps as are necessary to secure effectively the debt securities of such series equally and ratably with, or
prior to, all indebtedness secured by those liens as described above.

        In connection with any transaction that is covered by this covenant, Agilent must deliver to the trustee an officers' certificate and an opinion
of counsel each stating that the transaction complies with the terms of the indenture.

        In the case of any such consolidation, merger, sale, transfer or other conveyance, but not a lease, in a transaction in which there is a
successor entity, the successor entity will succeed to, and be substituted for, Agilent under the indenture and, subject to the terms of the
indenture, Agilent will be released from the obligation to pay principal and interest on the debt securities and all obligations under the indenture.

Further Issuances

        Agilent may from time to time, without notice to or the consent of the holders of the debt securities of any series, create and issue additional
debt securities having the same terms as, and ranking equally and ratably with, the debt securities of such series in all respects (except for the
issue date and, if applicable, the payment of interest accruing prior to the issue date of such additional debt securities and the first payment of
interest following the issue date of such additional debt securities). Such additional debt securities may be consolidated and form a single series
with, and will have the same terms as to ranking, redemption, waivers, amendments or otherwise, as a previously issued series of debt securities
and will vote together as one class on all matters with respect to such debt securities.
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Events of Default

        Each of the following is an "event of default" under the indenture with respect to the debt securities of any series:

        (1)   a failure to pay principal of or premium, if any, on the debt securities of such series when due at its stated maturity date,
upon optional redemption or otherwise;

        (2)   a default in the payment of any interest on the debt securities of such series when due, continued for 30 days;

        (3)   certain events of bankruptcy, insolvency or reorganization involving Agilent;

        (4)   a default in the performance, or breach, of Agilent's obligations under the "�Certain Covenants�Limitation on Consolidation,
Merger and Sale of Assets" covenant described above;

        (5)   a default in the performance, or breach, of any other covenant, warranty or agreement in the indenture (other than a default
or breach pursuant to clause (4) immediately above or any other covenant or warranty a default in which is elsewhere dealt with in the
indenture) for 90 days after a Notice of Default (as defined below) is given to Agilent; and

        (6)   (a) a failure to make any payment at maturity, including any applicable grace period, on any indebtedness of Agilent (other
than indebtedness of Agilent owing to any of its subsidiaries) outstanding in an amount in excess of $100 million or its foreign
currency equivalent at the time and continuance of this failure to pay or (b) a default on any indebtedness of Agilent (other than
indebtedness owing to any of its subsidiaries), which default results in the acceleration of such indebtedness in an amount in excess of
$100 million or its foreign currency equivalent at the time without such indebtedness having been discharged or the acceleration
having been cured, waived, rescinded or annulled, in the case of clause (a) or (b) above; provided, however, that if any failure, default
or acceleration referred to in clauses 6(a) or (b) ceases or is cured, waived, rescinded or annulled, then the event of default under the
indenture will be deemed cured.

        A default under clause (5) above is not an event of default until the trustee or the holders of not less than 25% in aggregate principal amount
of the debt securities of such series then outstanding notify Agilent of the default and Agilent does not cure such default within the time
specified after receipt of such notice. Such notice must specify the default, demand that it be remedied and state that such notice is a "Notice
of Default."

        Agilent shall deliver to the trustee, within 30 days after the occurrence thereof, written notice in the form of an officer's certificate of any
event that with the giving of notice or the lapse of time or both would become an event of default, its status and what action Agilent is taking or
proposes to take with respect thereto.

        If an event of default (other than an event of default resulting from certain events involving bankruptcy, insolvency or reorganization with
respect to Agilent) shall have occurred and be continuing, the trustee or the registered holders of not less than 25% in aggregate principal amount
of the outstanding debt securities of such series may declare, by notice to Agilent in writing (and to the trustee, if given by the holders of the
debt securities) specifying the event of default, to be immediately due and payable the principal amount of all the outstanding debt securities of
such series, plus accrued but unpaid interest to the date of acceleration. In case an event of default resulting from certain events of bankruptcy,
insolvency or reorganization with respect to Agilent shall occur, such amount with respect to all the outstanding debt securities of such series
shall be due and payable immediately without any declaration or other act on the part of the trustee or the holders of the outstanding debt
securities of such series. Unless as otherwise provided herein, after any such acceleration, but before a judgment or decree based on acceleration
is obtained by the trustee, the registered holders of a majority in aggregate principal amount of outstanding debt securities of such series may,
under certain
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circumstances, rescind and annul such acceleration and waive such event of default with respect to the outstanding debt securities of such series
if all events of default, other than the nonpayment of accelerated principal, premium or interest with respect to the outstanding debt securities of
such series, have been cured or waived as provided in the indenture.

        Subject to the provisions of the indenture relating to the duties of the trustee, in case an event of default shall occur and be continuing with
respect to a series of debt securities, the trustee will be under no obligation to exercise any of its rights or powers under the indenture at the
request or direction of any of the holders of the debt securities of such series, unless such holders shall have offered to the trustee reasonable
indemnity or security against any loss, liability or expense. Subject to such provisions for the indemnification of the trustee, the holders of a
majority in aggregate principal amount of the outstanding debt securities of such series will have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee with respect to the
debt securities of such series.

        No holder of debt securities of any series will have any right to institute any proceeding with respect to the indenture, or for the
appointment of a receiver or trustee, or for any remedy thereunder, unless:

        (a)   such holder has previously given to the trustee written notice of a continuing event of default;

        (b)   the registered holders of at least 25% in aggregate principal amount of the debt securities of such series then outstanding
have made written request and offered reasonable indemnity to the trustee to institute such proceeding as trustee; and

        (c)   the trustee shall not have received from the registered holders of a majority in aggregate principal amount of the debt
securities of such series then outstanding a direction inconsistent with such request and shall have failed to institute such proceeding
within 60 days.

        However, such limitations do not apply to a suit instituted by a holder of any debt securities for enforcement of payment of the principal of,
and premium, if any, or interest on, such debt securities on or after the respective due dates expressed in such debt securities.

        The indenture requires Agilent to furnish to the trustee, within 120 days after the end of each fiscal year, a statement of an officer regarding
compliance with the indenture. Upon becoming aware of any default or event of default, Agilent is required to deliver to the trustee a statement
specifying such default or event of default.

Definitions

        The indenture contains the following defined terms:

        "Consolidated Net Tangible Assets" means, as of the time of determination, the aggregate amount of the assets of Agilent and the assets of
its consolidated subsidiaries after deducting (1) all goodwill, trade names, trademarks, service marks, patents, unamortized debt discount and
expense and other intangible assets and (2) all current liabilities, as reflected on the most recent consolidated balance sheet prepared by Agilent
in accordance with GAAP contained in an annual report on Form 10-K or a quarterly report on Form 10-Q timely filed by Agilent with the SEC
or any amendment thereto (and not subsequently disclaimed as not being reliable by Agilent) pursuant to the Securities Exchange Act of 1934,
as amended, or the "Exchange Act," prior to the time as of which "Consolidated Net Tangible Assets" is being determined.

        "GAAP" means generally accepted accounting principles in the United States of America in effect on the date of the indenture and from
time to time.
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        "guarantee" means any obligation, contingent or otherwise, of any person directly or indirectly guaranteeing any indebtedness of any other
person and any obligation, direct or indirect, contingent or otherwise, of such person (1) to purchase or pay (or advance or supply funds for the
purchase or payment of) such indebtedness of such other person (whether arising by virtue of partnership arrangements, or by agreement to keep
well, to purchase assets, goods, securities or services, to take or pay or to maintain financial statement conditions or otherwise) or (2) entered
into for purposes of assuring in any other manner the obligee of such indebtedness of the payment thereof or to protect such obligee against loss
in respect thereof (in whole or in part); provided, however, that the term "guarantee" will not include endorsements for collection or deposit in
the ordinary course of business. The term "guarantee," when used as a verb, has a correlative meaning.

        "incur" means issue, assume, guarantee or otherwise become liable for.

        "indebtedness" means, with respect to any person, obligations (other than Non-recourse Obligations) of such person for borrowed money
(including, without limitation, indebtedness for borrowed money evidenced by notes, bonds, debentures or similar instruments).

        "Non-recourse Obligation" means indebtedness or other obligations substantially related to the acquisition of assets not previously owned
by Agilent or any direct or indirect subsidiaries of Agilent or the financing of a project involving the development or expansion of properties of
Agilent or any direct or indirect subsidiaries of Agilent, in each case as to which the obligee with respect to such indebtedness or obligation has
no recourse to Agilent or any direct or indirect subsidiary of Agilent or such subsidiary's assets other than the assets which were acquired with
the proceeds of such transaction or the project financed with the proceeds of such transaction (and the proceeds thereof).

        "person" means any individual, corporation, partnership, limited liability company, joint venture, association, joint-stock company, trust,
unincorporated organization or government or political subdivision thereof.

        "Principal Property" means our principal offices in Santa Clara, California, each manufacturing facility, each research and development
facility and each service and support facility (in each case including associated office facilities) located within or outside the territorial limits of
the United States of America owned by us or any of our wholly owned subsidiaries, except such as our board of directors by resolution
determines in good faith (taking into account, among other things, the importance of such property to the business, financial condition and
earnings of us and our subsidiaries taken as a whole) not to be of material importance to the business of us and our subsidiaries, taken as
a whole.

        "Significant Subsidiary" has the meaning set forth in Rule 1-02(w) of Regulation S-X under the Exchange Act.

        "subsidiary" means, with respect to any person (the "parent") at any date, any corporation, limited liability company, partnership,
association or other entity of which securities or other ownership interests representing more than 50% of the equity or more than 50% of the
ordinary voting power or, in the case of a partnership, more than 50% of the general partnership interests are, as of that date, owned, controlled
or held by the parent or one or more subsidiaries of the parent or by the parent and one or more subsidiaries of the parent.

Modification and Waiver

        Subject to certain exceptions, the indenture may be amended with the consent of the holders of a majority in aggregate principal amount of
the outstanding debt securities of all series affected by such amendment (including consents obtained in connection with a tender offer or
exchange for the debt
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securities of such series). Agilent and the trustee may, without the consent of any holders, change the indenture for any of the following
purposes:

�
to evidence the succession of another person to Agilent and the assumption by any such successor of the covenants of
Agilent under the indenture and the debt securities;

�
to add to the covenants of Agilent for the benefit of holders of the debt securities or to surrender any right or power
conferred upon Agilent;

�
to add any additional events of default for the benefit of holders of the debt securities;

�
to add to or change any of the provisions of the indenture as necessary to permit or facilitate the issuance of debt securities in
bearer form, registrable or not registrable as to principal, and with or without interest coupons, or to permit or facilitate the
issuance of debt securities in uncertificated form;

�
to secure the debt securities;

�
to add or appoint a successor or separate trustee;

�
to cure any ambiguity, defect or inconsistency;

�
to supplement any of the provisions of the indenture as necessary to permit or facilitate the defeasance and discharge of any
series of debt securities, provided that the interests of the holders of the debt securities are not adversely affected in any
material respect;

�
to make any other change that would not adversely affect the holders of the debt securities of such series in any material
respect;

�
to make any change necessary to comply with any requirement of the SEC in connection with the qualification of the
indenture or any supplemental indenture under the Trust Indenture Act of 1939 (the "Act"); and

�
to conform the indenture to this Description of Debt Securities or any other similarly titled section in any prospectus
supplement relating to a series of debt securities.

        Notwithstanding the foregoing, no modification, supplement, waiver or amendment may, without the consent of the holder of each
outstanding debt security affected thereby:

�
make any change to the percentage of principal amount of debt securities the holders of which must consent to an
amendment, modification, supplement or waiver;

�
reduce the rate of or extend the time of payment for interest on any debt securities;

�
reduce the principal amount or extend the stated maturity of any debt securities;

�
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reduce the redemption price of any debt securities or add redemption provisions to the debt securities;

�
make any debt securities payable in money other than that stated in the indenture or the debt securities;

�
impair the right to institute suit for the enforcement of any payment on or with respect to the debt securities; or

�
make any change in the ranking or priority of any debt securities that would adversely affect the holder of such debt
securities.

        The holders of at least a majority in aggregate principal amount of the outstanding debt securities may waive compliance by Agilent with
certain restrictive provisions of the indenture with respect to the debt securities. The holders of at least a majority in aggregate principal amount
of the outstanding debt
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securities may waive any past default under the indenture, except a default not theretofore cured in the payment of principal or interest and
certain covenants and provisions of the indenture which cannot be amended without the consent of the holder of each outstanding debt security.

Defeasance

        Agilent at any time may terminate all its obligations with respect to the debt securities of any series (such termination, "legal defeasance"),
except for certain obligations, including those respecting the defeasance trust and obligations to register the transfer or exchange of the debt
securities of such series, to replace mutilated, destroyed, lost or stolen debt securities and to maintain a registrar and paying agent in respect of
the debt securities of such series. Agilent at any time may also terminate its obligations with respect to the debt securities of any series under the
covenants described under "�Certain Covenants�Limitation on Liens" and "�Certain Covenants�Limitation on Sale and Leaseback Transactions" and
under clause (5) under "�Events of Default," which termination is referred to in this prospectus as "covenant defeasance." Agilent may exercise its
legal defeasance option with respect to any series of debt securities notwithstanding its prior exercise of its covenant defeasance option with
respect to such series of debt securities.

        If Agilent exercises its legal defeasance option with respect to the debt securities of any series, payment of the debt securities of such series
may not be accelerated because of an event of default with respect thereto. If Agilent exercises its covenant defeasance option with respect to the
debt securities of any series, payment of the debt securities of such series may not be accelerated because of an event of default specified in
clauses (5) and (6) under "�Events of Default" with respect to the covenants described under "�Certain Covenants."

        The legal defeasance option or the covenant defeasance option with respect to the debt securities of any series may be exercised only if:

        (a)   Agilent irrevocably deposits in trust with the trustee money or U.S. government securities or a combination thereof, which
through the payment of interest thereon and principal thereof in accordance with their terms, will provide money in an amount
sufficient, in the opinion of a nationally recognized firm of independent public accountants, to pay principal and interest when due on
all the debt securities being defeased to maturity;

        (b)   no default or event of default with respect to the debt securities of such series has occurred and is continuing on the date of
such deposit, or, with respect to an event of default involving bankruptcy, at any time in the period ending on the 91st day after the
date of deposit;

        (c)   in the case of the legal defeasance option, Agilent delivers to the trustee an opinion of counsel stating that:

        (1)   Agilent has received from the IRS a ruling, or

        (2)   since the date of the indenture there has been a change in the applicable U.S. federal income tax law, to the effect,
in either case, that and based thereon such opinion of counsel shall confirm that the holders of the debt securities of such
series will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such defeasance and will be
subject to U.S. federal income tax on the same amounts, in the same manner and at the same time as would have been the
case if such defeasance has not occurred;

        (d)   in the case of the covenant defeasance option, Agilent delivers to the trustee an opinion of counsel to the effect that the
holders of the debt securities of such series will not recognize income, gain or loss for U.S. federal income tax purposes as a result of
such covenant defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same
times as would have been the case if such covenant defeasance had not occurred; and
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        (e)   Agilent delivers to the trustee an officer's certificate and an opinion of counsel, each stating that all conditions precedent to
the defeasance and discharge of the debt securities of such series have been complied with as required by the indenture.

Discharge

        When (i) Agilent delivers to the trustee all outstanding debt securities of any series (other than debt securities replaced because of
mutilation, loss, destruction or wrongful taking) for cancellation or (ii) all outstanding debt securities of any series have become due and
payable, or are by their terms due and payable within one year whether at maturity or are to be called for redemption within one year under
arrangements reasonably satisfactory to the trustee, and in the case of clause (ii) Agilent irrevocably deposits with the trustee funds sufficient to
pay at maturity or upon redemption all outstanding debt securities of such series, including interest thereon, and if in either case Agilent pays all
other sums related to the debt securities of such series payable under the indenture by Agilent, then the indenture shall, subject to certain
surviving provisions, cease to be of further effect with respect to such series. The trustee shall acknowledge satisfaction and discharge of the
indenture with respect to the debt securities of such series on demand of Agilent accompanied by an officers' certificate and an opinion of
counsel of Agilent.

Governing Law

        The indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State of New York.
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PLAN OF DISTRIBUTION

        We may sell the debt securities offered by this prospectus through agents, underwriters or dealers, or directly to one or more purchasers or
through a combination of any of these methods of sale. The prospectus supplement with respect to particular debt securities will set forth the
terms and conditions of the securities, including the public offering or purchase price and the proceeds to Agilent from the sale, the expenses of
the offering, the securities exchanges, if any, on which the debt securities will be listed and the other terms and conditions listed below.

        If we use agents who we designate to solicit or receive offers to purchase the debt securities:

�
We will name any agent involved in offering or selling debt securities, and disclose any compensation (including discounts
and commissions) that we will pay to the agent and commissions from purchasers of debt securities for whom such agent
acts as an agent, in the applicable prospectus supplement.

�
Unless we indicate otherwise in the applicable prospectus supplement, our agents will act on a best efforts basis for the
period of their appointment.

�
Our agents may be deemed to be underwriters under the Securities Act of 1933, as amended, of any of the debt securities
that they offer or sell.

        If we use an underwriter or underwriters in the offer or sale of our debt securities:

�
We will execute an underwriting agreement with the underwriter or underwriters at the time that we reach an agreement for
the sale of the debt securities.

�
We will include the names of the specific managing underwriter or underwriters, as well as the names of any other
underwriters, and the terms of the transactions, including all the compensation the underwriters and dealers will receive
(including discounts and commissions and compensation from purchasers of debt securities for whom such underwriters or
dealers act as agent), in the applicable prospectus supplement.

�
The underwriters will use the applicable prospectus supplement to sell the debt securities.

�
Underwriters may offer and sell the debt securities at a fixed price or prices, which may be changed, or from time to time at
market prices prevailing at the time of sale, at prices related to prevailing market prices or at negotiated prices.

        If we use a dealer to sell the debt securities:

�
We, as principal, will sell the debt securities to the dealer.

�
The dealer will then sell the debt securities to the public at varying prices that the dealer will determine at the time it sells
our debt securities.

�
We will include the name of the dealer and the terms of our transactions with the dealer, including all the compensation
(including discounts and commissions) the dealer will receive, in the applicable prospectus supplement.

        We may solicit directly offers to purchase the securities, and we may directly sell the securities to institutional or other investors. We will
describe the terms of our direct sales in the applicable prospectus supplement.

        We may indemnify agents, underwriters, dealers and remarketing firms and their controlling persons against certain liabilities, including
liabilities under the Securities Act. Such agents, underwriters, dealers, remarketing firms and their controlling persons may also be entitled to
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contribution with respect to payments they may be required to make in respect of those liabilities. Our
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agents, underwriters, and dealers, or their affiliates, may be customers of, engage in transactions with or perform services for us, in the ordinary
course of business.

        We may authorize our agents and underwriters to solicit offers by certain institutions to purchase the debt securities at the public offering
price under contracts providing for payment and delivery on a future date.

�
If we use delayed delivery contracts, we will disclose that we are using them in the applicable prospectus supplement and
will tell you when we will demand payment and delivery of the debt securities under the delayed delivery contracts.

�
These delayed delivery contracts will be subject only to the conditions that we describe in the applicable prospectus
supplement.

�
We will describe in the applicable prospectus supplement the commission that underwriters and agents soliciting purchases
of the securities under delayed contracts will be entitled to receive.

�
Institutions with which those contracts may be made include commercial and savings banks, insurance companies, pension
funds, investment companies, educational and charitable institutions and others.

        Each series of debt securities will be a new issue of securities with no established trading market. Any underwriters to whom offered debt
securities are sold by us for public offering and sale may make a market in such offered debt securities, but the underwriters will not be obligated
to do so and may discontinue any market making at any time without notice. No assurance can be given as to the liquidity of the trading market
for any offered securities.

        Any underwriter may engage in stabilizing and syndicate covering transactions in accordance with Rule 104 under the Exchange Act.
Rule 104 permits stabilizing bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum. The
underwriters may over-allot offered securities, thereby creating a short position in the underwriters' account. Syndicate covering transactions
involve purchases of offered securities in the open market after the distribution has been completed to cover syndicate short positions.
Stabilizing and syndicate covering transactions may cause the price of the offered securities to be higher than it would otherwise be in the
absence of such transactions. These transactions, if commenced, may be discontinued at any time.

        Any underwriter may from time to time make loans to us and our subsidiaries or affiliates and may perform other services for us and our
subsidiaries or affiliates in the normal course of their business, including investment banking, commercial banking and other financial services,
for which they may receive customary compensation.
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LEGAL MATTERS

        Unless otherwise specified in the prospectus supplement accompanying this prospectus, Fenwick & West LLP, Mountain View, California,
will provide opinions regarding the authorization and validity of the securities. Any underwriters will also be advised about the validity of the
securities and other legal matters by Simpson Thacher & Bartlett LLP, Palo Alto, California, or any other counsel to the underwriters named in
the prospectus supplement.

EXPERTS

        The consolidated financial statements of Agilent Technologies, Inc. and subsidiaries as of October 31, 2006 and 2005, and for each of the
fiscal years in the three-year period ended October 31, 2006, and the related financial statement schedule, appearing in the Current Report on
Form 8-K of Agilent Technologies, Inc. filed with the SEC on October 12, 2007, and Agilent Technologies, Inc. management's assessment of
the effectiveness of internal control over financial reporting as of October 31, 2006, appearing in the Current Report on Form 8-K of Agilent
Technologies, Inc. filed with the SEC on October 12, 2007, have been incorporated by reference herein and in the registration statement in
reliance upon the reports of PricewaterhouseCoopers LLP, independent registered public accounting firm, incorporated upon the authority of
said firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

        This prospectus is part of a registration statement that we filed with the SEC. The registration statement, including the attached exhibits,
contains additional relevant information about us. The rules of the SEC allow us to omit from this prospectus some of the information included
in the registration statement. This information may be inspected and copied at, or obtained at prescribed rates from the public reference room of
the SEC at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information about the public
reference room. In addition, the SEC maintains an Internet site, http://www.sec.gov, that contains reports, proxy and information statements and
other information regarding issuers that file electronically with the SEC.

        We are subject to the informational requirements of the Exchange Act. We fulfill our obligations with respect to such requirements by filing
periodic reports and other information with the SEC. These reports and other information are available as provided above.

        We maintain an Internet site at www.agilent.com. Our website and the information contained on that site, or connected to that site, are not
incorporated into this prospectus or the registration statement.

INCORPORATION BY REFERENCE

        The SEC allows us to "incorporate by reference" in this prospectus the information in other documents that we file with it, which means
that we can disclose important information to you by referring you to those documents. The information incorporated by reference is considered
to be a part of this prospectus, and information in documents that we file later with the SEC will automatically update and supersede information
contained in documents filed earlier with the SEC or contained in this prospectus or a prospectus supplement. We incorporate by reference in
this prospectus the documents listed below and any future filings that we may make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the
Exchange Act prior to the termination of the offering under this prospectus:

�
Annual Report on Form 10-K for the fiscal year ended October 31, 2006 (including those sections incorporated by reference
from our Proxy Statement filed January 12, 2007);

�
Quarterly Reports on Form 10-Q for the fiscal quarters ended January 31, 2007, April 30, 2007 and July 31, 2007; and
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�
Current Reports on Form 8-K filed February 2, 2006, November 6, 2006, March 23, 2007, May 7, 2007, May 14, 2007
(except for the portions of such Form 8-K that were furnished rather than filed), August 23, 2007, October 12, 2007 and
October 23, 2007.

        Any statement contained in a document incorporated or deemed to be incorporated by reference into this prospectus shall be deemed to be
modified or superseded for purpose of this prospectus to the extent that a statement contained in this prospectus (or in any document
incorporated by reference therein) or in any other subsequently filed document that is or is deemed to be incorporated by reference into this
prospectus modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this prospectus.

        To the extent that any information contained in any Current Report on Form 8-K, or any exhibit thereto, was furnished to, rather than filed
with, the SEC, such information or exhibit is specifically not incorporated by reference in this prospectus.

        You may obtain a copy of any or all of the documents referred to above which may have been or may be incorporated by reference into this
prospectus (excluding certain exhibits to the documents) at no cost to you by writing or telephoning us at the following address:

Agilent Technologies, Inc.
Attn: Investor Relations

5301 Stevens Creek Boulevard
Santa Clara, California 95051

(408) 553-7777
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