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$                           

       % Senior Notes due                           

Interest payable on                           and                            

Issue price:

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

Interest on the notes will be payable semiannually on                                        and                                         of each year and will accrue
from                                        , 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-22. 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.
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Price to
Public

Underwriting
Discounts

Proceeds
to Us

Per Note % % %

Total $ $ $

The notes will not be listed on any securities exchange. Currently, there is no public market for the notes.

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                                         ,  2007.

Joint Book-Running Managers

Citi JPMorgan
October     , 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
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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
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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 $                    in aggregate principal amount of                    % Senior
Notes due            .

Maturity                     ,        .

Interest Interest on the notes will accrue at an annual rate of                    %.
Interest will be paid semi-annually in arrears
on                    and                    of each year, commencing                    .
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
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carefully evaluate prior to making an investment in the notes. You
should carefully read the "Risk Factors" section beginning on page S-8
of this prospectus supplement.

S-4
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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

S-15

Edgar Filing: AGILENT TECHNOLOGIES INC - Form 424B3

22



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;

�
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