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below)
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below)
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80,262 D
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5. Number of
Derivative
Securities
Acquired (A)
or Disposed of
(D)
(Instr. 3, 4,
and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of Shares

Performance
Shares

(1) 03/04/2016 A 33,825 (1) (1)

Common
Shares,
without

par value

33,825 (1) 111,690 (2) D

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

Sloan Michael D
9400 EAST MARKET STREET
WARREN, OH 44484

  Vice President

Signatures
 /s/ Robert M. Loesch, by power of
attorney   03/07/2016

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1)
Each Performance Share represents the contingent right to receive one Company Common Share. Provided that the Reporting Person
remains employed on March 4, 2019 11,940 Common Shares shall be earned and depending also on Company performance 21,885
common shares may be earned.

(2) Total includes grants of performance shares made to the Reporting Person in 2014 and 2015.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. ALIGN="BOTTOM" style="font-family:times;">$2,960,001 $0 $0 

 Cash Bonus $1,233,334 $0 $0 

 Continuation of Benefits(2) $80,000 $0 $0 

 Stock Award Acceleration $5,214,672 $0 $5,214,672 

 Stock Option Acceleration(3) $1,586 $0 $1,586 
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 Pension Benefits(4) $3,247,572 $3,247,572 $3,247,572 

 Excise Tax Gross-Up(5) $4,897,815 $0 $0 

Total Termination
    Benefits: $17,634,980 $3,247,572 $8,463,830 

Adrian T. Dillon

 Cash Severance Payments $1,399,992 $0 $0 

 Cash Bonus $594,997 $0 $0 

 Continuation of Benefits(2) $80,000 $0 $0 

 Stock Award Acceleration $2,325,911 $0 $2,325,911 

 Stock Option Acceleration(3) $9,871 $0 $9,871 

 Pension Benefits $499,488 $499,488 $499,488 

 Excise Tax Gross-Up(5) $0 $0 $0 

Total Termination
    Benefits: $4,910,259 $499,488 $2,835,271 
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Name Type of Benefit

Involuntary
Termination

or Resignation for
Good Cause in

Connection with
a Change of Control

($)(1)

Voluntary
Termination

or
Involuntary
Termination

with or
without

Cause ($)
Death/Disability

($)
Ronald S. Nersesian Cash Severance

Payments $ 795,750 $ 0 $ 0
Cash Bonus $ 278,513 $ 0 $ 0
Continuation of
Benefits(2) $ 80,000 $ 0 $ 0
Stock Award
Acceleration $ 651,032 $ 0 $ 651,032
Stock Option
Acceleration(3) $ 10,305 $ 0 $ 10,305
Pension Benefits $ 155,924 $ 155,924 $ 155,924
Excise Tax
Gross-Up(5) $ 868,234 $ 0 $ 0

Total Termination
    Benefits: $ 2,839,757 $ 155,924 $ 817,261

Jean Halloran Cash Severance
Payments $ 799,992 $ 0 $ 0
Cash Bonus $ 279,997 $ 0 $ 0
Continuation of
Benefits(2) $ 80,000 $ 0 $ 0
Stock Award
Acceleration $ 865,765 $ 0 $ 865,765
Stock Option
Acceleration(3) $ 3,147 $ 0 $ 3,147
Pension Benefits $ 1,235,050 $ 1,235,050 $ 1,235,050
Excise Tax
Gross-Up(5) $ 0 $ 0 $ 0

Total Termination
    Benefits: $ 3,263,951 $ 1,235,050 $ 2,103,962

D. Craig Nordlund Cash Severance
Payments $ 850,008 $ 0 $ 0
Cash Bonus $ 297,503 $ 0 $ 0
Continuation of
Benefits(2) $ 80,000 $ 0 $ 0
Stock Award
Acceleration $ 740,147 $ 0 $ 740,147
Stock Option
Acceleration(3) $ 3,517 $ 0 $ 3,517
Pension Benefits $ 1,584,833 $ 1,584,833 $ 1,584,833
Excise Tax
Gross-Up(5) $ 0 $ 0 $ 0

Total Termination
    Benefits: $ 3,556,008 $ 1,584,833 $ 2,328,497

(1)
To the extent that the payment of the listed benefits triggers the excise tax under Section 4999 of the Code or any comparable federal,
state, local or foreign excise tax, Agilent will be responsible for payment of any additional tax liability arising from the application of
such excise tax. However, in the case of all of the named executive officers, other than Mr. Sullivan, the executive shall not be entitled
to receive a gross-up payment if (i) the payment of the listed benefits may be reduced to an amount (the "Reduced Amount") sufficient
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to result in no portion of such payment being subject to an excise tax, and (ii) after reducing such payment by the Reduced Amount,
the executive would receive, on a pre-tax basis, an amount not less than 90% of the value of the unreduced payment on a pre-taxed
basis.

(2)
Flat lump sum benefit for healthcare expenses, including additional health plan premium payments that may result from termination in
the event of change of control.
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(3)
Calculated using the in-the-money value of unvested options as of October 31, 2008, the last business day of Agilent's last completed
fiscal year. The closing price of Agilent common stock as of October 31, 2008 was $22.19.

(4)
For information regarding potential payments upon termination under the 2005 Deferred Compensation Plan and the Retirement Plan,
the Supplemental Benefit Retirement Plan and the Deferred Profit-Sharing Plan, in which our named executive officers participate, see
"Non-Qualified Deferred Compensation in Last Fiscal Year" and "Pension Benefits" above.

(5)
We determined the amount of the excise tax payment in accordance with the provisions of Section 280G of the Code. We utilized the
following key assumptions to determine the tax gross-up payment: (i) the interest rate assumption was 120% of the applicable federal
rate effective for the month of October 2008, compounded semiannually; (ii) a statutory federal income tax rate of 35%, Medical tax
rate of 1.45%, California income tax rate 9.3%; (iii) Section 280G "base amount" was determined based on average W-2 compensation
for the period from 2003-2007; and (iv) equity grants made within one year of transaction were in the ordinary course of business and
were not in contemplation of a transaction.

(6)
Under the 1999 Stock Plan and the LTP Program, if a named executive officer dies or is fully disabled, his or her unvested stock
options and stock awards shall fully vest.
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 COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

        The members of the Compensation Committee are set forth in "Board Structure and Compensation." During the most recent fiscal year, no
Agilent executive officer served on the compensation committee (or equivalent), or the board of directors, of another entity whose executive
officer(s) served on Agilent's Compensation Committee.

 RELATED PERSON TRANSACTIONS POLICY AND PROCEDURES

        The Company's Standards of Business Conduct and Director Code of Ethics require that all employees and directors avoid conflicts of
interests that interfere with the performance of their duties or the best interests of the Company. In addition, the Company has adopted a written
Related Person Transactions Policy and Procedures (the "Related Person Transactions Policy") that prohibits any of the Company's executive
officers, directors or any of their immediate family members from entering into a transaction with the Company, except in accordance with the
policy. For purposes of the policy, a "related person transaction" includes any transaction (within the meaning of Item 404(a) of the Securities
and Exchange Commission's Regulation S-K) involving the Company and any Related Person that would be required to be disclosed pursuant to
Item 404(a) of the Securities and Exchange Commission's Regulation S-K.

        Under our Related Person Transactions Policy, the General Counsel must advise the Nominating/Corporate Governance Committee of any
related person transaction of which he becomes aware. The Nominating/Corporate Governance Committee must then either approve or reject the
transaction in accordance with the terms of the policy. In the course of making this determination, the Nominating/Corporate Governance
Committee shall consider all relevant information available to it and, as appropriate, must take into consideration the following:

�
the size of the transaction and the amount payable to the related person;

�
the nature of the interest of the related person in the transaction;

�
whether the transaction may involve the conflict of interest; and

�
whether the transaction involved the provision of goods or services to the Company that are available from unaffiliated third
parties and, if so, whether the transaction is on terms and made under circumstances that are at least as favorable to the
Company as would be available in comparable transactions with or involving unaffiliated third parties.

        Under the Related Person Transactions Policy, Company management screens for any potential Related Person Transactions, primarily
through the annual circulation of a Directors and Officers Questionnaire ("D&O Questionnaire") to each member of the Board of Directors and
each officer of the Company that is a reporting person under Section 16 of the Securities Exchange Act of 1934. The D&O Questionnaire
contains questions intended to identify Related Persons and transactions between the Company and Related Persons. If a Related Person
Transaction is identified, such transaction is brought to the attention of the Nominating/Corporate Governance Committee for its approval,
ratification, revision, or rejection in consideration of all of the relevant facts and circumstances.

        The Nominating/Corporate Governance Committee must approve or ratify each related person transaction in accordance with the policy.
Absent this approval or ratification, no such transaction may be entered into by the Company with any related person.
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        In March 2008, the Nominating/Corporate Governance Committee amended the Related Person Transactions Policy to provide for standing
pre-approval of limited transactions with related persons. Pre-approved transactions include:

(a)
Any transaction with another company at which a related person's only relationship is as an employee (other than an
executive officer or an equivalent), director or beneficial owner of less than 10% of that company's shares, if the aggregate
amount involved does not exceed the greater of (i) $1,000,000, or (ii) 2 percent of that company's total annual revenues.

(b)
Any charitable contribution, grant or endowment by the Company to a charitable organization, foundation or university at
which a Related Person's only relationship is as an employee (other than an executive officer or an equivalent), a director or
a trustee, if the aggregate amount involved does not exceed the lesser of $500,000, or 2 percent of the charitable
organization's total annual receipts.

        Agilent will disclose the terms of related person transactions in its filings with the SEC to the extent required.

Transactions with Related Persons

        We purchase services, supplies, and equipment in the normal course of business from many suppliers and sell or lease products and services
to many customers. In some instances, these transactions occur with companies with which members of our management or Board of Directors
have relationships as directors or executive officers. For transactions entered into during fiscal year 2008, no related person had or will have a
direct or indirect material interest and none exceeded or fell outside of the pre-approved thresholds set forth in our Related Party Transaction
Policy.

 AUDIT AND FINANCE COMMITTEE REPORT

        During fiscal year 2008, the Audit and Finance Committee of the Board reviewed the quality and integrity of Agilent's consolidated
financial statements, the effectiveness of its system of internal control over financial reporting, its compliance with legal and regulatory
requirements, the qualifications and independence of its independent registered public accounting firm, the performance of its internal audit
function and independent registered public accounting firm and other significant financial matters. Each of the Audit and Finance Committee
members satisfies the definition of independent director and is financially literate as established in the New York Stock Exchange Listing
Standards. In accordance with section 407 of the Sarbanes-Oxley Act of 2002, the Board of Directors has identified Heidi Kunz as the Audit and
Finance Committee's "Financial Expert." Agilent operates with a November 1 to October 31 fiscal year. The Audit and Finance Committee met
thirteen times, including telephone meetings, during the 2008 fiscal year.

        The Audit and Finance Committee's work is guided by a written charter that the Board has approved. The Audit and Finance Committee
regularly reviews its charter to ensure that it is meeting all relevant audit committee policy requirements of the U.S. Securities and Exchange
Commission, the Public Company Accounting Oversight Board and the New York Stock Exchange. You can access the latest Audit and Finance
Committee charter by clicking on "Governance Policies" in the "Corporate Governance" section of the Web page at www.investor.agilent.com
or by writing to us at Agilent Technologies, Inc., 5301 Stevens Creek Blvd., Santa Clara, California 95051, Attention: Investor Relations.
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        The Audit and Finance Committee has reviewed and discussed with management and PricewaterhouseCoopers LLP, Agilent's independent
registered public accounting firm, Agilent's audited consolidated financial statements and Agilent's internal control over financial reporting. The
Audit and Finance Committee has discussed with PricewaterhouseCoopers LLP, during the 2008 fiscal year, the matters required to be discussed
by Statement on Auditing Standards No. 114 (The Auditor's Communications With Those Charged with Governance).

        The Audit and Finance Committee has received and reviewed the written disclosures and the letter from PricewaterhouseCoopers LLP
required by the applicable requirements of the Public Company Accounting Oversight Board regarding the independence of accountant's
communications with the audit committee of the concerning independence, and has discussed with PricewaterhouseCoopers LLP its
independence from Agilent. Based on the review and discussions noted above, the Audit and Finance Committee recommended to the Board that
Agilent's audited consolidated financial statements be included in Agilent's Annual Report on Form 10-K for the fiscal year ended October 31,
2008 and be filed with the U.S. Securities and Exchange Commission.

Submitted by:

Audit and Finance Committee

Heidi Kunz, Chairperson
Robert J. Herbold
Robert L. Joss

        The Audit Committee Report does not constitute soliciting material, and shall not be deemed to be filed or incorporated by reference into
any other Company filing under the Securities Act of 1933, as amended, or the Exchange Act, except to the extent that the Company specifically
incorporates the Audit Committee Report by reference therein.

Fees Paid to PricewaterhouseCoopers LLP

        The following table sets forth the aggregate fees charged to Agilent by PricewaterhouseCoopers LLP for audit services rendered in
connection with the audited consolidated financial statements and reports for the 2008 fiscal year and for other services rendered during the 2008
fiscal year to Agilent and its subsidiaries, as well as all out-of-pocket costs incurred in connection with these services:

Fee Category: Fiscal 2008
% of
Total Fiscal 2007

% of
Total

Audit Fees $6,647,000 89.8 $6,142,000 86.4
Audit-Related Fees 252,000 3.4 253,300 3.6
Tax Fees:

Tax compliance/preparation 503,000 6.8 662,039 9.3
Other tax services 0 0.0 0 0.0

Total Tax Fees 503,000 6.8 662,039 9.3
All Other Fees 3,000 0.0 55,000 0.7

Total Fees $7,405,000 100.0 $7,112,339 100.0

        Audit Fees:    Fiscal 2008 fees consist of fees billed for professional services rendered for the integrated audit of Agilent's consolidated
financial statements and its internal control over
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financial reporting and review of the interim condensed consolidated financial statements included in quarterly reports. Fiscal 2007 fees consist
of fees billed for professional services rendered for the audit of Agilent's consolidated financial statements and review of the interim condensed
consolidated financial statements included in quarterly reports. Fiscal 2008 and 2007 fees also consist of fees billed for services that are
normally provided by PricewaterhouseCoopers LLP in connection with statutory and regulatory filings or engagements, and attest services,
except those not required by statute or regulation.

        Audit-Related Fees:    Consists of fees billed for assurance and related services that are reasonably related to the performance of the audit
or review of Agilent's consolidated financial statements and are not reported under "Audit Fees." These services include employee benefit plan
audits, accounting consultations in connection with acquisitions and divestitures, attest services that are not required by statute or regulation, and
consultations concerning financial accounting and reporting standards.

        Tax Fees:    Consists of fees billed for professional services for tax compliance, tax advice and tax planning. These services include
assistance regarding federal, state and international tax compliance, tax audits and appeals, customs and duties, mergers and acquisitions and
international tax planning.

        All Other Fees:    Consists of fees for all other services other than those reported above. These services include a license for specialized
accounting research software. Agilent's intent is to minimize services in this category.

        In making its recommendation to ratify the appointment of PricewaterhouseCoopers LLP as Agilent's independent registered public
accounting firm for the fiscal year ending October 31, 2009, the Audit and Finance Committee has considered whether services other than audit
and audit-related provided by PricewaterhouseCoopers LLP are compatible with maintaining the independence of PricewaterhouseCoopers LLP.

Policy on Audit and Finance Committee Preapproval of Audit and Permissible Non-Audit Services of Independent Auditors

        The Audit and Finance Committee's policy is to preapprove all audit and permissible non-audit services provided by the independent
registered public accounting firm. These services may include audit services, audit-related services, tax services and other services. Preapproval
is generally provided for up to one year and any preapproval is detailed as to the particular service or category of services and is subject to a
specific budget. The Audit and Finance Committee has delegated its preapproval authority up to a specified maximum to the Chairperson of the
Audit and Finance Committee, Heidi Kunz, who may preapprove all audit and permissible non-audit services so long as her preapproval
decisions are reported to the Audit and Finance Committee at its next scheduled meeting.
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 ADDITIONAL QUESTIONS AND INFORMATION REGARDING
THE ANNUAL MEETING AND STOCKHOLDER PROPOSALS

Q:    What happens if additional proposals are presented at the annual meeting?

A:
Other than the three proposals described in this Proxy Statement, Agilent does not expect any matters to be presented for a vote at the
annual meeting. If you grant a proxy, the persons named as proxy holders, William P. Sullivan, Agilent's President and Chief
Executive Officer, and D. Craig Nordlund, Agilent's Senior Vice President, General Counsel and Secretary, will have the discretion to
vote your shares on any additional matters properly presented for a vote at the annual meeting. If for any unforeseen reason, any one or
more of Agilent's nominees is not available as a candidate for director, the persons named as proxy holders will vote your proxy for
such other candidate or candidates as may be nominated by the Board. 

Q:    What class of shares is entitled to be voted?

A:
Each share of Agilent's common stock outstanding as of the close of business on January 13, 2009, the Record Date, is entitled to one
vote at the annual meeting. On the Record Date, Agilent had approximately 351,996,264 shares of common stock issued and
outstanding. 

Q:    What is the quorum requirement for the annual meeting?

A:
The quorum requirement for holding the annual meeting and transacting business is a majority of the outstanding shares entitled to be
voted. The shares may be present in person or represented by proxy at the annual meeting. Both abstentions and broker non-votes are
counted as present for the purpose of determining the presence of a quorum. Broker non-votes, however, are not counted as shares
present and entitled to be voted with respect to the matter on which the broker has expressly not voted. Thus, broker non-votes will not
affect the outcome of any of the matters being voted on at the annual meeting. Generally, broker non-votes occur when shares held by
a broker for a beneficial owner are not voted with respect to a particular proposal because (1) the broker has not received voting
instructions from the beneficial owner and (2) the broker lacks discretionary voting power to vote such shares. 

Q:    Who will count the vote?

A:
A representative of Computershare Investor Services will tabulate the votes and act as the inspector of election. 

Q:    Is my vote confidential?

A:
Proxy instructions, ballots and voting tabulations that identify individual stockholders are handled in a manner that protects your
voting privacy. Your vote will not be disclosed either within Agilent or to third parties except (1) as necessary to meet applicable legal
requirements, (2) to allow for the tabulation of votes and certification of the vote and (3) to facilitate a successful proxy solicitation by
the Board. Occasionally, stockholders provide written comments on their proxy card, which are then forwarded to Agilent's
management. 

Q:    Who will bear the cost of soliciting votes for the annual meeting?

A:
Agilent will pay the entire cost of preparing, assembling, printing, mailing and distributing these proxy materials. Agilent has retained
the services of Georgeson, Inc. ("Georgeson") to aid in the solicitation of proxies from banks, brokers, nominees and intermediaries.
Agilent estimates that it will pay
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Georgeson a fee of $12,000 for its services. In addition to the mailing of these proxy materials, the solicitation of proxies or votes may
be made in person, by telephone or by electronic communication by Agilent's directors, officers and employees, who will not receive
any additional compensation for such solicitation activities. In addition, Agilent may reimburse brokerage firms and other persons
representing beneficial owners of shares for their expenses in forwarding solicitation material to such beneficial owners.

Q:    May I propose actions for consideration at next year's annual meeting of stockholders or nominate individuals to serve as directors?

A:
You may submit proposals for consideration at future annual stockholder meetings, including director nominations.

Stockholder Proposals:    In order for a stockholder proposal to be considered for inclusion in Agilent's proxy statement for next
year's annual meeting, the written proposal must be received by Agilent no later than September 29, 2009 and should contain such
information as is required under Agilent's Bylaws. Such proposals will need to comply with the SEC's regulations regarding the
inclusion of stockholder proposals in Agilent-sponsored proxy materials. In order for a stockholder proposal to be raised from the floor
during next year's annual meeting, written notice must be received by Agilent no later than September 29, 2009 and should contain
such information as required under Agilent's Bylaws. If we do not receive notice of your proposal within this time frame, our
management will use its discretionary authority to vote the shares it represents.

Nomination of Director Candidates:    Agilent's Bylaws permit stockholders to nominate directors at a stockholder meeting. In order
to make a director nomination at an annual stockholder meeting, it is necessary that you notify Agilent not less than 120 days before
the first anniversary of the date that the proxy statement for the preceding year's annual meeting was first sent to stockholders.
Agilent's 2009 Proxy Statement was first sent to stockholders on January 27, 2009. Thus, in order for any such nomination notice to be
timely for next year's annual meeting, it must be received by Agilent not later than September 29, 2009. In addition, the notice must
meet all other requirements contained in Agilent's Bylaws and include any other information required pursuant to Regulation 14A
under the Exchange Act.

Copy of Bylaw Provisions:    You may contact the Agilent Corporate Secretary at Agilent's corporate headquarters for a copy of the
relevant Bylaw provisions regarding the requirements for making stockholder proposals and nominating director candidates.
Additionally, a copy of Agilent's Bylaws can be accessed on the Agilent Investor Relations Web site at
http://www.investor.agilent.com. Click "Corporate Governance" and then "Governance Policies" on the left hand side of the screen.

Q:    How do I obtain a separate set of proxy materials if I share an address with other stockholders?

A:
To reduce expenses, in some cases, we are delivering one set of the proxy materials or, where applicable, one Notice to certain
stockholders who share an address, unless otherwise requested by one or more of the stockholders. For stockholders receiving hard
copies of the proxy materials, a separate proxy card is included with the proxy materials for each of stockholder. For stockholders
receiving a Notice, the Notice will instruct you as to how you may access and review all of the proxy materials on the Internet. The
Notice also instructs you as to how
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you may submit your proxy on the Internet. If you have only received one set of the proxy materials or one Notice, you may request
separate copies at no additional cost to you by calling us at (408) 553-2424 or by writing to us at Agilent Technologies, Inc., 5301
Stevens Creek Blvd., Santa Clara, California 95051, Attn: Shareholder Records. If you received a Notice and you would like to receive
a paper or email copy of our proxy materials, you should follow the instructions for requesting such materials in the Notice.

You may also request separate paper proxy materials or a separate Notice for future annual meetings by following the instructions for
requesting such materials in the Notice, or by contacting us by calling or writing.

Q:    If I share an address with other stockholders of Agilent, how can we get only one set of voting materials for future meetings?

A:
You may request that we send you and the other stockholders who share an address with you only one Notice or one set of proxy
materials by calling us at (408) 553-2424 or by writing to us at: Agilent Technologies, Inc., 5301 Stevens Creek Blvd., Santa Clara,
California 95051, Attn: Shareholder Records.

You may receive a copy of Agilent's Annual Report on Form 10-K for the fiscal year ended October 31, 2008 without charge by sending a
written request to Agilent Technologies, Inc., 5301 Stevens Creek Blvd., Santa Clara, California 95051, Attn: Investor Relations.

By Order of the Board,

D. CRAIG NORDLUND
Senior Vice President, General Counsel
and Secretary
Dated: January 27, 2009
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 AGILENT TECHNOLOGIES, INC.

2009 STOCK PLAN

        1.    Purpose and Background of the Plan.    The purpose of this 2009 Stock Plan is to encourage ownership in the Company by key
personnel whose long-term employment is considered essential to the Company's continued progress and, thereby, encourage recipients to act in
the stockholder's interest and share in the Company's success. The Plan is intended to permit the grant of Awards that qualify as
performance-based compensation under Section 162(m) of the Code. The 2009 Stock Plan was adopted by the Board on November 19, 2008
(the "Adoption Date") and shall become effective upon its approval by the stockholders of the Company (the "Effective Date").

        2.    Definitions.    As used herein, the following definitions shall apply:

        (a)   "Administrator" means the Board or any of its Committees as shall be administering the Plan, in accordance with Section 4
of the Plan.

        (b)   "Affiliate" means any entity that is directly or indirectly controlled by the Company or any entity in which the Company has
a significant ownership interest as determined by the Administrator.

        (c)   "Applicable Laws" means the requirements relating to the administration of stock option plans under U.S. federal and state
laws, any stock exchange or quotation system on which the Common Stock is listed or quoted and the applicable securities laws of any
foreign jurisdiction where Awards are, or will be, granted under the Plan.

        (d)   "Award" means a Cash Award, dividend equivalent, SAR, Stock Award, or Option granted in accordance with the terms of
the Plan.

        (e)   "Award Agreement" means a written or electronic agreement between the Company and an Awardee evidencing the terms
and conditions of an individual Award. The Award Agreement is subject to the terms and conditions of the Plan.

        (f)    "Awardee" means the holder of an outstanding Award.

        (g)   "Awardee Eligible to Vest" means the holder of an outstanding Award who is providing Service.

        (h)   "Board" means the Board of Directors of the Company.

        (i)    "Cash Awards" means cash awards granted pursuant to Section 13 of the Plan.

        (j)    "Code" means the United States Internal Revenue Code of 1986, as amended.

        (k)   "Committee" means a committee of Directors appointed by the Board in accordance with Section 4 of the Plan.

        (l)    "Common Stock" means the common stock of the Company.

        (m)  "Company" means Agilent Technologies, Inc., a Delaware corporation.

        (n)   "Consultant" means any person, including an advisor, engaged by the Company, a Subsidiary or Affiliate to render services
to such entity as an independent contractor but who is neither an Employee nor a Director.

        (o)   "Deferred Share" shall mean the grant of a Stock Award to a Non-Employee Director consisting of a contractual right to
receive a Share in the future after attainment of the vesting criteria established by the Committee in accordance with Section 15 of the
Plan and the Award Agreement.

        (p)   "Director" means a member of the Board.
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        (q)   "Employee" means a full time or part time employee of the Company or any Subsidiary or Affiliate, including Officers and
Directors, who is treated as an employee in the personnel records of the Company or its Subsidiary or Affiliate for the relevant period,
but shall exclude individuals who are classified as (i) leased from or otherwise employed by a third party, (ii) independent contractors,
or (iii) intermittent or temporary, even if any such classification is changed retroactively as a result of an audit, litigation or otherwise.
An Awardee shall not cease to be an Employee in the case of (A) any leave of absence approved by the Company or its Subsidiary or
Affiliate, or (B) transfers between locations of the Company or between the Company and/or any Subsidiary or Affiliate. Neither
Service as a Director nor payment of a director's fee by the Company shall be sufficient to constitute "employment" by the Company.

        (r)   "Exchange Act" means the Securities Exchange Act of 1934, as amended.

        (s)   "Fair Market Value" means, as of any date, the quoted closing sales price for such Common Stock as of such date (or if no
sales were reported on such date, the closing price on the last preceding day a sale was made) as quoted on the stock exchange or a
national market system, with the highest trading volume, as reported in such source as the Administrator shall determine consistent
with the requirements of Section 409A of the Code.

        (t)    "Grant Date" means the date selected by the Administrator, from time to time, upon which Awards are granted to
Participants pursuant to this Plan.

        (u)   "Incentive Stock Option" means an Option intended to qualify as an incentive stock option within the meaning of Section 422
of the Code and the regulations promulgated thereunder.

        (v)   "Non-Employee Director" means a Director who is not an Employee.

        (w)  "Nonstatutory Stock Option" means an Option not intended to qualify as an Incentive Stock Option.

        (x)   "NYSE" means the New York Stock Exchange.

        (y)   "Officer" means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the
rules and regulations promulgated thereunder.

        (z)   "Option" means a conditional opportunity granted pursuant to the Plan to purchase shares of the Company's common stock at
some point in the future at a price that is fixed on the date of grant. Options granted under the Plan may be Incentive Stock Options or
Nonstatutory Stock Options.

        (aa) "Participant" means an Employee, Director (including a Non-Employee Director) or Consultant.

        (bb) "Performance Award" means a Stock Award or Cash Award granted pursuant to Section 14.

        (cc) "Performance Criteria" means the following: (i) sales revenue; (ii) gross margin; (iii) operating margin; (iv) operating
income; (v) pre-tax profit; (vi) earnings before interest, taxes and depreciation and amortization; (g) net income; (h) expenses; (vii) the
market price of the shares; (viii earnings per share; (ix) return on stockholder equity; (x) return on capital; (xi) return on net assets;
(xii) economic value added; (xiii) market share; (xiv) customer service; (xv) customer satisfaction; (xvi) safety; (xvii) total stockholder
return; (xviii) free cash flow; (xix) size-adjusted growth in earnings; and (xx) such other criteria as determined by the Committee, each
with respect to the Company and/or any operating unit(s) of the Company, as determined by the Committee in its sole discretion.
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        (dd) "Performance Share" means a Share acquired pursuant to a grant of a Stock Award that is subject to vesting based upon the
attainment of one or more Performance Criteria.

        (ee) "Performance Unit" means the grant of a Stock Award consisting of a contractual right to receive a Share based in whole or
in part, upon the attainment of one or more Performance Criteria.

        (ff)  "Plan" means this 2009 Stock Plan effective as of the date of its approval by the stockholders of the Company pursuant to
Section 24.

        (gg) "Restricted Stock" means a Share acquired pursuant to a grant of a Stock Award under Section 12 of the Plan that is subject
to certain restrictions as set forth in Section 12 and in the Award Agreement.

        (hh) "Restricted Stock Unit" means the grant of a Stock Award consisting of a contractual right to receive a Share (or the cash
equivalent of a Share) in the future after attainment of vesting criteria established by the Committee in accordance with Section 12 of
the Plan and the Award Agreement.

         (ii)  "Service" means service as an Employee, Director, Non-Employee Director or Consultant. A Participant's Service does not
terminate when continued service crediting is required by applicable law. However, for purposes of determining whether an Option is
entitled to continuing Incentive Stock Option status, a common-law employee's Service will be treated as terminating ninety (90) days
after such Employee went on leave, unless such Employee's right to return to active work is guaranteed by law or by a contract.
Service terminates in any event when the approved leave ends, unless such Employee's right to return to active work is guaranteed by
law or by a contract. Service terminates in any event when the approved leave ends, unless such Employee immediately returns to
active work. The Committee determines which leaves count toward Service, and when Service terminates for all purposes under the
Plan. Further, unless otherwise determined by the Committee, a Participant's Service shall not be deemed to have terminated merely
because of a change in the capacity in which the Participant provides service to the Company, a Subsidiary or an Affiliate, or a transfer
between entities (the Company or any Subsidiary or Affiliate); provided there is no interruption or other termination of Service.

        (jj)   "Share" means a share of the Common Stock, as adjusted in accordance with Section 15 of the Plan.

        (kk) "SAR" means a stock appreciation right granted pursuant to Section 11 of the Plan.

        (ll)   "Stock Award" means a right to purchase or receive Common Stock pursuant to an Award described in Section 12.

        (mm)  "Subsidiary" means a "subsidiary corporation", whether now or hereafter existing, as defined in Section 424(f) of the
Code.

        3.    Stock Subject to the Plan.    Subject to the provisions of Section 18 of the Plan, the maximum aggregate number of Shares that may be
issued under the Plan is 25,000,000 Shares. The Shares may be authorized, but unissued, or reacquired Common Stock. In addition, if an award
previously granted under the Agilent Technologies, Inc. 1999 Stock Plan is forfeited, expires or becomes unexercisable without having been
exercised in full, the Shares which were subject to such award shall again be available to be the subject of an Award under the Plan.

        For purposes of the total number of Shares available for grant under this Plan, any Shares that are subject to Awards of Options or Stock
Appreciation Rights shall be counted against the limit stated in this Section 3 as one (1) Share issued, and any shares issued in connection with
Stock Awards shall be counted against the limit stated in this Section 3 as two (2.0) Shares for every one (1) Share issued.
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Further, if a SAR or a Restricted Stock Unit is settled in cash on a net basis, then only the equivalent number of Shares which would have
actually been distributed to the Participant shall be taken into account for purposes of reducing the number of Shares available for grant under
the Plan.

        If an Award is forfeited, expires or becomes unexercisable without having been exercised in full, the Shares which expire or are forfeited,
shall become available for future grant or sale under the Plan (unless the Plan has terminated) based on the same ratio as the Shares were treated
in the preceding paragraph. The following Shares may not again be made available for issuance as Awards under the Plan: (a) Shares not issued
or delivered as a result of the net settlement of an outstanding Award (with the exception of cash settled SARs and Restricted Stock Units
described in the second paragraph of this Section 3), (b) Shares used to pay the exercise price or withholding taxes related to an outstanding
Award, or (c) Shares repurchased on the open market with the proceeds of the option exercise price. Notwithstanding the foregoing, if Shares
issued pursuant to a Stock Award are repurchased by the Company at their original purchase price, such Shares shall become available for future
grant under the Plan.

        Notwithstanding the foregoing, Shares issued pursuant to awards (including, but not limited to Conversion Options described in
Section 4(c)(x)) assumed or issued in substitution of other awards in connection with the acquisition by the Company or a Subsidiary of an
unrelated entity shall not reduce the maximum number of Shares issuable under this Section 3. In addition. to the extent the Company assumes
Share originally reserved for issuance from a plan that was previously maintained by an acquired company, those Shares shall be available for
Award under this Plan and shall not reduce the maximum number of Shares issuable under this Section 3; provided, however, that this sentence
shall not apply to any plan which was not previously approved by the stockholders of the acquired company.

        4.    Administration of the Plan.

        (a)   The Board or a Committee appointed by the Board shall be the Administrator. To the extent the Board acts as the
Administrator, references herein to "Committee" shall include the Board.

        (b)   Procedure.

          (i)  Multiple Administrative Bodies.    The Plan may be administered by different Committees with respect to different
groups of Participants.

         (ii)  Section 162(m).    To the extent that the Administrator determines it to be desirable to qualify Awards granted
hereunder as "performance-based compensation" within the meaning of Section 162(m) of the Code, the Plan shall be
administered with respect to "covered employees" as defined by Section 162(m) of the Code by a Committee of two or more
"outside directors."

        (iii)  Rule 16b-3.    To the extent desirable to qualify transactions hereunder as exempt under Rule 16b-3 promulgated
under the Exchange Act ("Rule 16b-3"), the transactions contemplated hereunder shall be structured to satisfy the
requirements for exemption under Rule 16b-3.

        (iv)  Independent Directors.    To the extent necessary to satisfy the rules of the applicable U. S. national securities
exchange that is the principal trading market for the Common Stock, the members of the Committee shall qualify as
"independent directors."

         (v)  Other Administration.    Subject to applicable law and the rules of the U.S. national securities exchange that is the
principal trading market for the Common Stock, the Board may delegate to the Executive Committee of the Board (the
"Executive Committee") or other officer(s) of the Company the power to approve Awards to Participants who are not
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(A) subject to Section 16 of the Exchange Act or (B) at the time of such approval, "covered employees" under
Section 162(m) of the Code.

        (c)   Powers of the Administrator.    Subject to the provisions of the Plan, and in the case of a Committee, subject to the specific
duties delegated by the Board to such Committee, the Administrator shall have the authority, in its discretion:

          (i)  to select the Participants to whom Awards may be granted hereunder;

         (ii)  to determine the number of shares of Common Stock to be covered by each Award granted hereunder;

        (iii)  to approve forms of agreement for use under the Plan;

        (iv)  to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted
hereunder. Such terms and conditions include, but are not limited to, the exercise price, the time or times when an Award
may be exercised (which may or may not be based on performance criteria), any vesting acceleration or waiver of forfeiture
restrictions, and any restriction or limitation regarding any Award or the Shares relating thereto, based in each case on such
factors as the Administrator, in its sole discretion, shall determine; to construe and interpret the terms of the Plan and
Awards granted pursuant to the Plan;

         (v)  to adopt rules and procedures relating to the operation and administration of the Plan to accommodate the specific
requirements of local laws and procedures. Without limiting the generality of the foregoing, the Administrator is specifically
authorized (A) to adopt the rules and procedures regarding the conversion of local currency, withholding procedures and
handling of stock certificates which vary with local requirements, (B) to adopt sub-plans and Plan addenda as the
Administrator deems desirable, to accommodate foreign tax laws, regulations and practice;

        (vi)  to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating
to sub-plans and Plan addenda;

       (vii)  to make all determinations whether an individual is an Awardee Eligible to Vest and when such eligibility ceases;

      (viii)  to modify or amend each Award, provided, however, that any such amendment is subject to Section 19(c) of the
Plan and may not impair any outstanding Award unless agreed to in writing by the Awardee;

        (ix)  to allow Awardees to satisfy withholding tax obligations by electing to have the Company withhold from the
Shares to be issued upon exercise of an Award that number of Shares having a value (as determined solely by the Plan
Administrator or its delegate(s)) equal to the minimum amount required to be withheld. The value of the Shares to be
withheld shall be determined solely by the Plan Administrator or its delegate(s) on the date that the amount of tax to be
withheld is to be determined. All elections by an Awardee to have Shares withheld for this purpose shall be made in such
form and under such conditions as the Administrator may deem necessary or advisable;

         (x)  to authorize conversion or substitution under the Plan of any or all outstanding stock options held by Awardees of
an entity acquired by the Company (the "Conversion Options"). Any conversion or substitution shall be effective as of the
close of the merger or acquisition. The Conversion Options may be Nonstatutory Stock Options or Incentive Stock Options,
as determined by the Administrator. Unless otherwise determined by the Administrator at the time of conversion or
substitution, all Conversion Options shall have the same terms and conditions as Options generally granted by the Company
under the Plan;

A-5

Edgar Filing: STONERIDGE INC - Form 4

Explanation of Responses: 19



        (xi)  to authorize any person to execute on behalf of the Company any instrument required to effect the grant of an
Award previously granted by the Administrator;

       (xii)  to delegate day-to-day administration and operation of the Plan and the authority to make administrative decisions
and adopt rules and procedures relating to the operation and administration of the Plan to an officer of the Company and his
or her delegates;

      (xiii)  to make all other determinations deemed necessary or advisable for administering the Plan and any Award granted
hereunder; and

      (xiv)  to specify in an Award Agreement at the time of the Award, or later pursuant to an amendment of an outstanding
Award, that the Participant's rights, payments and benefits with respect to an Award (including amounts received upon the
settlement or exercise of an Award) shall be subject to reduction, cancellation, forfeiture or clawback upon the occurrence of
certain specified events, in addition to any otherwise applicable vesting or performance conditions of an Award. Such events
may include, but shall not be limited to, violation of material Company policies, breach of noncompetition, confidentiality or
other restrictive covenants that may apply to the Participant or other conduct by the Participant that is detrimental to the
business or reputation of the Company or its Affiliates.

        (d)   Effect of Administrator's Decision.    The Administrator's decisions, determinations and interpretations shall be final and
binding on all Awardees.

        5.    Eligibility.    Awards may be granted to Participants, provided, however, that Incentive Stock Options may be granted only to
Employees of the Company or a Subsidiary.

        6.    Limitations.

        (a)   Each Option shall be designated in the Award Agreement as either an Incentive Stock Option or a Nonstatutory Stock
Option. However, notwithstanding such designation, to the extent that the aggregate Fair Market Value of the Shares with respect to
which Incentive Stock Options are exercisable for the first time by the Awardee during any calendar year (under all plans of the
Company and any Subsidiary) exceeds $100,000, such Options shall be treated as Nonstatutory Stock Options. For purposes of this
Section 6(a), Incentive Stock Options shall be taken into account in the order in which they were granted. The Fair Market Value of
the Shares shall be determined as of the time the Option with respect to such Shares is granted.

        (b)   For purposes of Incentive Stock Options, no leave of absence may exceed ninety (90) days, unless reemployment upon
expiration of such leave is guaranteed by statute or contract. If reemployment upon expiration of a leave of absence approved by the
Company is not so guaranteed, on the 91st day of such leave an Awardee's employment with the Company shall be deemed terminated
for Incentive Stock Option purposes and any Incentive Stock Option held by the Awardee shall cease to be treated as an Incentive
Stock Option and shall be treated for tax purposes as a Nonstatutory Stock Option three (3) months thereafter.

        (c)   No Participant shall have any claim or right to be granted an Award and the grant of any Award shall not be construed as
giving a Participant the right to continue in the employ of or service to the Company, its Subsidiaries or Affiliates. Further, the
Company, its Subsidiaries and Affiliates expressly reserve the right, at any time, to dismiss a Participant at any time without liability
or any claim under the Plan, except as provided herein or in any Award Agreement entered into hereunder.
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        (d)   The following limitations shall apply to grants of Awards under this Plan:

          (i)  No Participant shall be granted, in any fiscal year of the Company, Options to purchase or SARs for more than
1,500,000 Shares. No Participant shall be granted in any fiscal year of the Company, Stock Awards for more than 1,000,000
Shares.

         (ii)  In connection with his or her initial service, a Participant may be granted Options to purchase or SARs for up to an
additional 1,000,000 Shares that shall not count against the limit set forth in subsection (i) above.

        (iii)  Notwithstanding the provisions of (i) above, an additional 1,000,000 Shares may be granted to a Participant as
"New Executive Stock Awards." New Executive Grants are performance based Stock Awards that are granted to newly hired
executives of the Company.

        (iv)  The maximum number of Options which may be granted as Incentive Stock Options under the Plan is 25,000,000
shares.

         (v)  The maximum amount payable to a Participant pursuant to a Cash Award for each fiscal year of the Company shall
be $10,000,000.

        (vi)  The limitations in Sections 6(d)(i)-(iv) shall be adjusted proportionately in connection with any change in the
Company's capitalization as described in Section 18.

       (vii)  If an Option or SAR is cancelled in the same fiscal year of the Company in which it was granted (other than in
connection with a transaction described in Section 18 the cancelled Option or SAR will be counted against the limits set
forth in subsections (i), (ii) and (iii) above.

      (viii)  Other then in connection with a change in the Company's capitalization (as described in Section 18(a)) or a
Change of Control as described in Section 18(c)), Options and SARs may not be repriced, replaced, regranted through
cancellation or modification without stockholder approval if the effect of such repricing, replacement, regrant or
modification would be to reduce the exercise price of such Option or SAR. In addition, without stockholder approval,
Options and SARs having exercise prices per share greater than the Fair Market Value of a Share may not be substituted for
or replaced by any other Stock Award or be cancelled in exchange for cash. Nothing in this Section 6(d)(viii) shall be
construed to apply to the issuance or assumption of an Option or SAR in connection with the acquisition by the Company or
a subsidiary of an unrelated entity provided such actions are taken in a manner that complies with the requirements of
Section 409A of the Code.

        7.    Term of Plan.    Subject to Section 24 of the Plan, the Plan shall become effective on its Effective Date. It shall continue in effect for a
term of ten (10) years unless terminated earlier under Section 19 of the Plan.

        8.    Term of Award.    The term of each Award shall be determined by the Administrator and stated in the Award Agreement. In the case of
an Option or SAR, the maximum term shall be ten (10) years from the Grant Date or such shorter term as may be provided in the Award
Agreement except to the extent necessary or desireable to comply with any foreign law.

        9.    Option Exercise Price and Consideration.

        (a)   Exercise Price.    The per share exercise price for the Shares to be issued pursuant to the exercise of an Option shall be
determined by the Administrator and shall be no less than 100% of the Fair Market Value per Share on the Grant Date.
Notwithstanding the foregoing, the per share exercise price for Shares to be issued pursuant to an Option which is assumed or
substituted for in connection with the acquisition by the Company or a Subsidiary of an unrelated entity may be less than the Fair
Market Value of a Share on the date of the assumption or substitution provided the
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exercise price is determined in a manner that complies with the requirements of Sections 409A and 424 of the Code, as applicable.

        (b)   Vesting Period and Exercise Dates.    At the time an Option is granted, the Administrator shall fix the period within which
the Option may be exercised and shall determine any conditions that must be satisfied before the Option may be exercised.

        (c)   Form of Consideration.    The Administrator shall determine the acceptable form of consideration for exercising an Option,
including the method of payment. In the case of an Incentive Stock Option, the Administrator shall determine the acceptable form of
consideration at the Grant Date. Acceptable forms of consideration may include:

          (i)  cash;

         (ii)  check or wire transfer (denominated in U.S. Dollars);

        (iii)  other Shares which (A) in the case of Shares acquired upon exercise of an Option, have been owned by the
Awardee for more than six months on the date of surrender, and (B) have a value (as determined solely by the Plan
Administrator or its delegate(s) based upon the NYSE closing price of the underlying shares on the trading day prior to the
date of exercise) on the date of surrender equal to the aggregate exercise price of the Shares as to which said Option shall be
exercised;

        (iv)  consideration received by the Company under a cashless exercise program implemented by the Company in
connection with the Plan;

         (v)  any combination of the foregoing methods of payment; or

        (vi)  such other consideration and method of payment for the issuance of Shares to the extent permitted by Applicable
Laws.

        10.    Exercise of Option.

        (a)   Procedure for Exercise; Rights as a Stockholder.    Any Option granted hereunder shall be exercisable according to the terms
of the Plan and at such times and under such conditions as determined by the Administrator and set forth in the respective Award
Agreement. An Option shall continue to vest during any authorized leave of absence and such Option may be exercised to the extent
vested during such leave, unless otherwise terminated in accordance with its terms. An Option may not be exercised for a fraction of a
Share.

          An Option shall be deemed exercised when the Company or its duly authorized agent receives: (i) an executed exercise
agreement, where required by the Plan Administrator or its delegate(s), (ii) full payment for the Shares with respect to which the
related Option is exercised, and (iii) with respect to Nonstatutory Stock Options, payment of all applicable withholding taxes due upon
such exercise.

          Shares issued upon exercise of an Option shall be issued in the name of the Awardee or, if requested by the Awardee, in the
name of the Awardee and his or her spouse. Until the Shares are issued (as evidenced by the appropriate entry on the books of the
Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a
stockholder shall exist with respect to the Shares subject to an Option, notwithstanding the exercise of the Option. The Company shall
issue (or cause to be issued) such Shares promptly after the Option is exercised. No adjustment will be made for a dividend or other
right for which the record date is prior to the date the Shares are issued, except as provided in Section 16 of the Plan.
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        (b)   Cessation of Eligibility to Vest.    Unless otherwise provided for by the Administrator in the Award Agreement, if an
individual ceases to be an Awardee Eligible to Vest, such Awardee's unvested Option shall terminate immediately. On the date such
individual ceases to be an Awardee Eligible to Vest, the Shares covered by the unvested portion of his or her Option shall revert to the
Plan.

        11.    SARs.

        (a)   General.    The Administrator may grant SARs to Participants subject to the terms and conditions not inconsistent with the
Plan and determined by the Administrator. The terms and conditions shall be provided for in the Award Agreement which may be
delivered in writing or electronically. SARs shall be exercisable, in whole or in part, at such times as the Administrator shall specify in
the Award Agreement.

        (b)   Exercise.    Upon the exercise of a SAR, in whole or in part, an Awardee shall be entitled to a payment in an amount equal to
the difference between the value (as determined solely by the Plan Administrator or its delegate(s) based upon the NYSE closing price
of the underlying shares on the trading day prior to the date of exercise) of a fixed number of shares of Common Stock covered by the
exercised portion of the SAR on the date of such exercise, over the Fair Market Value of the Common Stock covered by the exercised
portion of the SAR on the Grant Date; provided, however, that the Administrator may place limits on the aggregate amount that may
be paid upon the exercise of a SAR. The Company's obligation arising upon the exercise of a SAR will be paid in cash or Shares of
Common Stock (or a combination thereof), as determined by the applicable Award Agreement.

        (c)   Method of Exercise.    A SAR shall be deemed to be exercised when written or electronic notice of such exercise has been
given to the Company or its duly authorized agent in accordance with the terms of the SAR by the person entitled to exercise the SAR.
The SAR shall cease to be exercisable to the extent it has been exercised.

        (d)   Cessation of Eligibility to Vest.    Unless otherwise provided for by the Administrator in the Award Agreement, if an
Awardee ceases to be an Awardee Eligible to Vest, the Awardee's unvested SAR, shall terminate immediately upon the date such
individual ceases to be an Awardee Eligible to Vest.

        12.    Stock Awards.

        (a)   General.    The Administrator may grant Stock Awards including, but not limited to Deferred Shares, Restricted Stock,
Restricted Stock Units, Performance Shares and Performance Units to Participants. Such Stock Awards may be issued either alone, in
addition to, or in tandem with other Awards granted under the Plan. After the Administrator determines that it will offer a Stock
Award under the Plan, it shall advise the Awardee in writing or electronically, by means of an Award Agreement, of the terms,
conditions and restrictions related to the offer, including the number of Shares that the Awardee shall be entitled to receive or
purchase, the price to be paid, if any, and, if applicable, the time within which the Awardee must accept such offer. The offer shall be
accepted by execution of an Award Agreement in the form determined by the Administrator. The Administrator will require that all
Shares subject to a right of repurchase or forfeiture be held in escrow until such repurchase right or risk of forfeiture lapses.

        (b)   The grant or vesting of a Stock Award may be made contingent on achievement of performance conditions and may be
designated as a Performance Award subject to Section 14.

        (c)   Forfeiture.    Unless otherwise provided for by the Administrator in the Award Agreement determines otherwise, any
unvested Stock Award shall be forfeited immediately after the date upon which an individual ceases to be an Awardee Eligible to Vest.
To the extent that the Awardee
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purchased the Stock Award, the Company shall have a right to repurchase the unvested Stock Award at the original price paid by the
Awardee upon the Awardee ceasing to be a Participant for any reason.

        (d)   Rights as a Stockholder.    Unless otherwise provided for by the Administrator, once a Stock Award which is Restricted
Stock or Performance Stock is accepted, the Awardee shall have the rights equivalent to those of a stockholder, and shall be a
stockholder when his or her acceptance of such a Stock Award is entered upon the records of the duly authorized transfer agent of the
Company. An Awardee of a Restricted Stock Unit or Performance Unit shall not have rights equivalent to those of a stockholder until
such Awards are settled and Shares are entered upon the records of the duly authorized transfer agent of the Company.

        13.    Cash Awards.    Cash Awards may be granted either alone, in addition to, or in tandem with other Awards granted under the Plan.
After the Administrator determines that it will offer a Cash Award, it shall advise the Awardee in writing or electronically, by means of an
Award Agreement, of the terms, conditions and restrictions related to the Cash Award. The grant or vesting of a Cash Award may be made
contingent on achievement of performance conditions and may be designated as a Performance Award subject to Section 14.

        14.    Performance Awards.    Performance Awards shall be evidenced by Award Agreements in such form as the Committee shall from
time to time establish.

        Performance Awards intended to comply with the provisions of Section 162(m) of the Code may be granted pursuant to the provisions of a
program established pursuant to the requirements of Section 162(m) of the Code regarding performance based compensation, including, but not
limited to, the Agilent Technologies, Inc. Long-Term Performance Program (or its successor). Other Performance Awards intended to comply
with the requirements of Section 162(m) of the Code shall be granted pursuant to, and be subject to, such terms and conditions as established by
the Committee at the time of grant based, in whole or in part, upon the attainment of one or more of the Performance Criteria. Such Awards shall
be based on (a) an individual target set by the Committee in writing with respect to the Performance Period and (b) Performance Criterion or
Criteria for the Performance Period (increased or decreased, in each case in accordance with factors adopted by the Committee with respect to
the Performance Period that relate to unusual items). With respect to each Performance Period, Awards shall not be paid unless and until the
Committee certifies in writing the extent to which the Performance Criterion/Criteria applicable to a Participant have been achieved or exceeded;
provided, however, that the Committee may reduce an individual's Award calculated pursuant to the preceding sentence in its sole discretion.
For this purpose, a "Performance Period" shall be, with respect to a Participant, any period not exceeding three (3) years as determined by the
Committee in its sole discretion. In this case, the selection and adjustment of applicable Performance Criteria, and the establishment of targets,
shall occur in compliance with the rules of Section 162(m) of the Code.

        In addition, the Committee may grant Performance Awards, including, but not limited to New Executive Stock Awards (as defined in
Section 6(d)), which are not intended to qualify as "performance based awards" for purposes of Section 162(m) of the Code.

        15.    Non-Employee Director Awards.    Awards may be granted to a Non-Employee Director in the form of Cash Awards, Options, SARs
or Stock Awards (including, but not limited to Deferred Shares). If an Award is made in the form of Deferred Shares, such Deferred Shares shall
be credited to the Non-Employee Director's account under the Agilent Technologies, Inc. 2005 Non-Employee Director Compensation Plan, or
any successor or similar plan. Awards granted to a Non-Employee Director shall be subject to such conditions as established by the Committee
at the time of grant and in accordance with the applicable provisions of this Plan.
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        16.    Dividends With Respect to Stock Awards.    Subject to the provisions of the Plan and any Award Agreement, the recipient of a Stock
Award may, if so determined by the Administrator, be entitled to receive, currently or on a deferred basis, cash or stock dividends, or cash
payments in amounts equivalent to cash or stock dividends on Shares ("dividend equivalents") with respect to the number of Shares covered by
the Stock Award, as determined by the Administrator, in its sole discretion, and the Administrator may provide that such amounts (if any) shall
be deemed to have been reinvested in additional Shares or otherwise reinvested. Such dividend equivalents shall be subject to the same vesting
provisions as the underlying Stock Award. The applicable Award Agreement evidencing the Stock Award shall provide that such dividend
equivalents will be forfeitable to the same extent as the underlying Stock Award.

        17.    Non-Transferability of Awards.    Unless the agreement or other document evidencing an Award (or an amendment thereto authorized
by the Committee) expressly states that the Award is transferable as provided hereunder, no Award granted under this Plan, nor any interest in
such Award, may be sold, assigned, conveyed, gifted, pledged, hypothecated or otherwise transferred in any manner, other than by will or the
laws of descent and distribution. The Committee may grant an Award or amend an outstanding Award to provide that the Award is transferable
or assignable (a) in the case of a transfer without the payment of any consideration, to any "family member" as such term is defined in
Section 1(a)(5) of the General Instructions to Form S-8 under the Securities Act of 1933, as such may be amended from time to time, and (b) in
any transfer described in clause (ii) of Section 1(a)(5) of the General Instructions to Form S-8 under the 1933 Act as amended from time to time.
Any Award transferred pursuant to the preceding sentence shall remain subject to substantially the same terms applicable to the Award while
held by the Participant to whom it was granted, as modified as the Committee shall determine appropriate, and as a condition to such transfer the
transferee shall execute an agreement agreeing to be bound by such terms. In addition, an Incentive Stock Option may be transferred or assigned
only to the extent consistent with Section 422 of the Code. Any purported assignment, transfer or encumbrance that does not qualify under this
Section 17 shall be void and unenforceable against the Company.

        18.    Adjustments Upon Changes in Capitalization, Dissolution, Change of Control.

        (a)   Changes in Capitalization.    Subject to any required action by the stockholders of the Company, if any change is made to the
Common Stock subject to the Plan, or subject to any Award (including but not limited to the number and kind of shares of Common
Stock), which change results from a stock split, reverse stock split, stock dividend, merger, consolidation, reorganization,
recapitalization, reincorporation, spinoff, dividend in property other than cash, liquidation dividend, exchange of shares, combination
or reclassification of the Common Stock, or any other increase, decrease or change in the number or characteristics of outstanding
shares of Common Stock effected without receipt of consideration by the Company), the Plan will be appropriately adjusted in the
class(es) and maximum number of securities subject to the Plan, the maximum number of securities subject to award to any person
under the Plan as provided in order to comply with the requirements of Section 162(m) of the Code, and the outstanding Awards will
be appropriately adjusted in the class(es) and number of securities and price per share of the securities subject to such outstanding
Awards; provided, however, that conversion of any convertible securities of the Company shall not be deemed to have been "effected
without receipt of consideration." Such adjustment shall be made by the Board, whose determination in that respect shall be final,
binding and conclusive. Except as expressly provided herein, no issuance by the Company of shares of stock of any class, or securities
convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the
securities subject to an Award.

        (b)   Dissolution or Liquidation.    In the event of the proposed dissolution or liquidation of the Company, the Administrator shall
notify each Awardee as soon as practicable prior to the effective
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date of such proposed transaction. The Administrator in its discretion may provide for an Option or SAR to be fully vested and
exercisable until ten (10) days prior to such transaction, or such shorter administratively reasonable period of time as the Administrator
may establish in its discretion. In addition, the Administrator may provide that any restrictions on any Award shall lapse prior to the
transaction, provided the proposed dissolution or liquidation takes place at the time and in the manner contemplated. To the extent it
has not been previously exercised, an Award will terminate immediately prior to the consummation of such proposed transaction.

        (c)   Change of Control.    In the event there is a Change of Control, as defined below, all Options and SARs will fully vest
immediately prior to the closing of the transaction and all restrictions on Cash Awards or Stock Awards will lapse immediately prior to
the closing of the transaction. The foregoing shall not apply where such Options, SARs, Cash Awards and Stock Awards are assumed,
converted or replaced in full by the successor corporation or a parent or subsidiary of the successor; provided, however, that in the
event of a Change of Control in which one or more of the successor or a parent or subsidiary of the successor has issued publicly
traded equity securities, the assumption, conversion, replacement or continuation shall be made by an entity with publicly traded
securities and shall provide that the holders of such assumed, converted, replaced or continued stock options and SARs shall be able to
acquire such publicly traded securities.

          For the purposes of this Section 18(c), "Change of Control" means the occurrence of any of the following events:

          (i)  The sale, exchange, lease or other disposition or transfer of all or substantially all of the consolidated assets of the
Company to a person or group (as such terms are defined or described in Sections 3(a)(9) and 13(d)(3) of the Securities
Exchange Act of 1934, as amended (the "Exchange Act")) which will continue the business of the Company in the future; or

         (ii)  A merger or consolidation (or similar form of reorganization) involving the Company in which the stockholders of
the Company immediately prior to such merger or consolidation are not the beneficial owners (within the meaning of
Rules 13d-3 and 13d-5 promulgated under the Exchange Act) of more than 75% of the total voting power of the outstanding
voting securities of the corporation resulting from such transaction in substantially the same proportion as their ownership of
the total voting power of the outstanding voting securities of the Company immediately prior to such merger or
consolidation; or

        (iii)  A merger or consolidation (or similar form of reorganization) involving the Company in which occurs the
acquisition of beneficial ownership (within the meaning of Rules 13d-3 and 13d-5 promulgated under the Exchange Act) of
at least 25% of the total voting power of the outstanding voting securities of the Company by a person or group (as such
terms are defined or described in Sections 3(a)(9) and 13(d)(3) of the Exchange Act).

        (iv)  Notwithstanding the foregoing, to the extent that any amount constituting nonqualified deferral compensation
subject to Section 409A of the Code would become payable under the Plan by reason of a Change of Control, such amount
shall become payable only if the event constituting a Change of Control would also constitute a change in ownership or
effective control of the Company, or a change in the ownership of a substantial portion of the assets of the Company, within
the meaning of Section 409A of the Code.

        19.    Amendment and Termination of the Plan.

        (a)   Amendment and Termination.    The Committee may at any time amend, alter, suspend or terminate the Plan.
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        (b)   Stockholder Approval.    The Company shall obtain stockholder approval of any Plan amendment which would increase the
maximum number of Shares for which Awards may be granted under this Plan (other than an increase pursuant to Section 16 of this
Plan), and otherwise to the extent necessary and desirable to comply with Applicable Laws.

        (c)   Effect of Amendment or Termination.    No amendment, alteration, suspension or termination of the Plan shall impair the
rights of any Award, unless mutually agreed otherwise between the Awardee and the Administrator, which agreement must be in
writing and signed by the Awardee and the Company. Termination of the Plan shall not affect the Administrator's ability to exercise
the powers granted to it hereunder with respect to Awards granted under the Plan prior to the date of such termination.

        20.    Designation of Beneficiary.

        (a)   An Awardee may file a written designation of a beneficiary who is to receive the Awardee's rights pursuant to Awardee's
Award or the Awardee may include his or her Awards in an omnibus beneficiary designation for all benefits under the Plan. To the
extent that Awardee has completed a prior designation of beneficiary, such beneficiary designation shall remain in effect with respect
to any Award hereunder until changed by the Awardee. Such designations may be subject to local law and accordingly may be
unenforceable in certain jurisdictions.

        (b)   Such designation of beneficiary may be changed by the Awardee at any time by written notice. In the event of the death of
an Awardee and in the absence of a beneficiary validly designated under the Plan who is living at the time of such Awardee's death,
the Company shall, subject to local law, allow the executor or administrator of the estate of the Awardee to exercise the Award, or if
no such executor or administrator has been appointed (to the knowledge of the Company), the Company, in its discretion, may allow
the spouse or one or more dependents or relatives of the Awardee to exercise the Award.

        21.    Legal Compliance.    Shares shall not be issued pursuant to a Stock Award or the exercise of an Option unless the Stock Award or the
exercise of such Option and the issuance and delivery of such Shares shall comply with Applicable Laws and shall be further subject to the
approval of counsel for the Company with respect to such compliance.

        22.    Inability to Obtain Authority.    To the extent the Company is unable to or the Administrator deems it infeasible to obtain authority
from any regulatory body having jurisdiction, which authority is deemed by the Company's counsel to be necessary to the lawful issuance and
sale of any Shares hereunder, the Company shall be relieved of any liability with respect to the failure to issue or sell such Shares as to which
such requisite authority shall not have been obtained.

        23.    Reservation of Shares.    The Company, during the term of this Plan, will at all times reserve and keep available such number of
Shares as shall be sufficient to satisfy the requirements of the Plan.

        24.    Stockholder Approval.    The Plan shall be subject to approval by the stockholders of the Company within twelve (12) months of the
date the Plan is adopted. Such stockholder approval shall be obtained in the manner and to the degree required under Applicable Laws.

        25.    Notice.    Any written notice to the Company required by any provisions of this Plan shall be addressed to the Secretary of the
Company and shall be effective when received.

        26.    Governing Law; Forum.    This Plan and all determinations made and actions taken pursuant hereto shall be governed by the
substantive laws, but not the choice of law rules, of the state of Delaware. Any proceeding arising out of or relating to this Plan may be brought
only in the state or federal courts located in the Northern District of California. The Company and the Participants irrevocably submit to the
exclusive jurisdiction of such courts in any such proceeding, waive any objection to venue or to convenience of forum, agree that all claims in
respect of any proceeding shall
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be heard and determined only in such courts and agree not to bring any proceeding arising out of or relating to the Plan in any other court,
whether inside or outside of the United States

        27.    Unfunded Plan.    Insofar as it provides for Awards, the Plan shall be unfunded. Although bookkeeping accounts may be established
with respect to Participants who are granted Awards of Shares under this Plan, any such accounts will be used merely as a bookkeeping
convenience. Except for the holding of Restricted Stock in escrow pursuant to Section 12, the Company shall not be required to segregate any
assets which may at any time be represented by Awards, nor shall this Plan be construed as providing for such segregation, nor shall the
Company nor the Administrator be deemed to be a trustee of stock or cash to be awarded under the Plan. Any liability of the Company to any
Awardee with respect to an Award shall be based solely upon any contractual obligations which may be created by the Plan; no such obligation
of the Company shall be deemed to be secured by any pledge or other encumbrance on any property of the Company. Neither the Company nor
the Administrator shall be required to give any security or bond for the performance of any obligation, which may be created by this Plan.

        28.    Section 409A of the Code.    This Plan is intended to comply with, or otherwise be exempt from, Section 409A of the Code and shall
be construed, administered and interpreted with that intent. Restricted Stock Units, Performance Units and Deferred Shares which are settleable,
and Cash Awards which are payable, as a result of a Participant's termination of Service which constitute a "deferral of compensation" for
purposes of Section 409A of the Code shall not be paid unless and until the Participant incurs a "separation from service" for purposes of
Section 409A of the Code. In addition, to the extent an Award constituting a deferral of compensation is distributable to a Participant who is a
"specified employee" (as defined in Section 409A of the Code), such Award shall not be distributed to the Participant before the date (the
"Delayed Payment Date") which is the first day of the seventh month after the date of the Participant's separation from service or, if earlier, the
date of the Participant's death following such separation from service. All such amounts that would, but for this Section 28, become distributable
prior to the Delayed Payment Date will be accumulated and paid on the Delayed Payment Date. To the extent that the Committee, in its sole
discretion, provides that the settlement, or payment, of an Award may be deferred at the election of a Participant, then any such deferral election
shall be subject to such rules and procedures as determined by the Committee in its sole discretion, and such deferrals shall be structured to
comply with the requirements of Section 409A of the Code.
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DIRECTIONS TO THE SOUTH SAN FRANCISCO
CONFERENCE CENTER

From the South (San Jose)

Take Highway 101 north to the South Airport Boulevard exit (which is two miles north of the San Francisco International Airport). At
the first stop light; drive straight across the intersection and directly into the Holiday Inn parking lot. The South San Francisco
Conference Center is on the left.

From the North (San Francisco)

Take Highway 101 South to the South Airport Boulevard exit in South San Francisco. Stay to the right and turn east under the freeway
overpass. Make a right at the Hungry Hunter Restaurant onto South Airport Boulevard. The South San Francisco Conference Center is
located on the left between the Good Nite Inn and the Holiday Inn.

Parking

The South San Francisco Conference Center has an agreement to share parking with both neighboring hotels�the Holiday Inn to the
south and the Good Nite Inn to the north. Additional parking is available diagonally across the street in the lot located between the
Travelodge and the Best Western Grosvenor Hotel.

© Agilent Technologies, Inc. 2009
Printed in U.S.A. January, 2009

Printed on recycled paper with 30% post-consumer waste
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Annual Meeting of Stockholders
The South San Francisco Conference Center

255 South Airport Boulevard
South San Francisco, California
March 11, 2009 at 10:00 a.m.

ADMIT ONE

Annual Meeting of Stockholders
The South San Francisco Conference Center

255 South Airport Boulevard
South San Francisco, California
March 11, 2009 at 10:00 a.m.

ADMIT ONE
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Proxy�AGILENT TECHNOLOGIES, INC.

Annual Meeting of Stockholders�March 11, 2009

This Proxy is solicited on Behalf of the Board of Directors.

The undersigned hereby appoints William P. Sullivan and D. Craig Nordlund, and each of them, as proxies for the undersigned, with full power
of substitution, to act and to vote all the shares of Common Stock of Agilent Technologies, Inc. held of record by the undersigned on January 13,
2009, at the Annual Meeting of Stockholders to be held on Wednesday, March 11, 2009, or any postponement or adjournment thereof.

IMPORTANT�This Proxy must be signed and dated on the reverse side.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED
STOCKHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR ITEMS 1, 2 AND 3.

In their discretion, the Proxies are authorized to vote upon such other business as may properly come before the Annual Meeting.

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

If you vote by telephone or the Internet, please DO NOT mail back this proxy card.

(Continued and to be voted on reverse side.)
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Electronic Voting Instructions
You can vote by Internet or telephone.
Available 24 hours a day, 7 days a week!
Instead of mailing your proxy, you may choose one
of the two voting methods outlined below to vote
your proxy.
VALIDATION DETAILS ARE LOCATED

BELOW IN THE TITLE BAR. Proxies submitted
by the Internet or telephone must be received by
1:00 A.M., Central Time, on March 11, 2009.

Using a black ink pen, mark your votes with an X
as shown in this example. Please do not write outside
the designated areas.    ý

Vote by Internet
� Log on to the Internet and go to

www.envisionreports.com/agilent
� Follow the steps outlined on the secured website.

Vote by telephone
� Call toll free 1-800-652-VOTE (8683) within the
United States, Canada & Puerto Rico any time on a

touch tone telephone. There is NO CHARGE to you
for the call.
� Follow the instructions provided by the recorded
message.

Annual Meeting Proxy Card

IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE
BOTTOM PORTION IN THE ENCLOSED ENVELOPE.

A    Proposals�The Board of Directors recommends a vote FOR all the nominees listed and FOR Proposals 2 and 3.

1.
Election of Directors

For Withhold
01 � William P. Sullivan o o
02 � Robert J. Herbold o o
03 � Koh Boon Hwee o o

For Against Abstain
2. The ratification of the Audit and Finance

Committee's appointment of
PricewaterhouseCoopers LLP as
Agilent's independent registered public
accounting firm.

o o o

3. The approval of the Agilent
Technologies, Inc. 2009 Stock Plan.

o o o

B    Non-Voting Items

Change of Address�Please print your new address
below.

Comments�Please print your comments below.
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Meeting Attendance Mark the box to the right if you plan to attend the Annual Meeting.    o
C    Authorized Signatures�This section must be completed for your vote to be counted.�Date and Sign Below

Please sign exactly as your name or names appear above. For joint accounts, each owner should sign. When signing as executor, administrator, attorney, trustee or
guardian, etc., please give your full title.

Date (mm/dd/yyyy)�Please print
date below.

Signature 1�Please keep signature
within the box

Signature 2�Please keep signature
within the box

                /                /
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