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WASHINGTON, D.C. 20549

FORM 11-K

(MARK ONE)

x ANNUAL REPORT PURSUANT TO SECTION 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934.

FOR THE FISCAL YEAR ENDED DECEMBER 31, 2008.

OR

o TRANSITION REPORT PURSUANT TO SECTION 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934.

FOR THE TRANSITION PERIOD FROM              TO                       

COMMISSION FILE NUMBER: 001-15405
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Participants and

Plan Administrator of the

Agilent Technologies, Inc.

401(k) Plan

We have audited the financial statements of the Agilent Technologies, Inc. 401(k) Plan (the Plan) as of December 31, 2008 and 2007, and for the
years then ended, as listed in the accompanying table of contents.  These financial statements are the responsibility of the Plan�s management. 
Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with standards of the Public Company Accounting Oversight Board (United States).  Those standards
require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements are free of material
misstatement.  We were not engaged to perform an audit of the Plan�s internal control over financial reporting.  Our audits included consideration
over financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the Plan�s internal control over financial reporting.  Accordingly, we express no such opinion.  An audit
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements.  An audit also includes
assessing the accounting principles used and significant estimates made by the Plan�s management, as well as evaluating the overall financial
statement presentation.  We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the net assets available for benefits of the Plan as
of December 31, 2008 and 2007, and the changes in net assets available for benefits for the years then ended, in conformity with accounting
principles generally accepted in the United States of America.

Our audits were performed for the purpose of forming an opinion on the basic financial statements taken as a whole.  The supplemental
schedules, as listed in the accompanying table of contents, are presented for the purpose of additional analysis and are not a required part of the
basic financial statements but are supplementary information required by the Department of Labor�s Rules and Regulations for Reporting and
Disclosure under the Employee Retirement Income Security Act of 1974.  These supplemental schedules are the responsibility of the Plan�s
management.  The supplemental schedules have been subjected to the auditing procedures applied in the audits of the basic financial statements
and, in our opinion, are fairly stated in all material respects in relation to the basic financial statements taken as a whole.

/s/ Mohler, Nixon & Williams
MOHLER, NIXON & WILLIAMS
Accountancy Corporation

Campbell, California
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AGILENT TECHNOLOGIES, INC.

401(k) PLAN

STATEMENTS OF NET ASSETS AVAILABLE FOR BENEFITS

(in thousands)

December 31,
2008 2007

Assets:
Investments, at fair value $ 1,245,596 $ 1,877,338
Participant loans 11,549 10,676

Assets held for investment purposes 1,257,145 1,888,014

Accrued income receivable 76 98
Receivable from broker for securities sold 113 184

Total assets 1,257,334 1,888,296

Liabilities:
Accrued fees payable 171 242
Payable to broker for securities purchased 305 597

Total liabilities 476 839

Net assets available for benefits at fair value 1,256,858 1,887,457

Adjustment from fair value to contract value for fully benefit-responsive investment
contracts 16,613 3,857

Net assets available for benefits $ 1,273,471 $ 1,891,314

See notes to financial statements.
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AGILENT TECHNOLOGIES, INC.

401(k) PLAN

STATEMENTS OF CHANGES IN NET ASSETS AVAILABLE FOR BENEFITS

(in thousands)

Years ended
December 31,

2008 2007

Additions to net assets attributed to:
Investment income:
Dividends and interest $ 64,793 $ 110,176
Net realized and unrealized appreciation (depreciation) in fair value of investments (662,960) 68,792

(598,167) 178,968

Contributions:
Participants� 70,469 77,213
Employer�s 25,047 26,568

95,516 103,781

Total additions (subtractions) (502,651) 282,749

Deductions from net assets attributed to withdrawals and distributions 115,192 168,098

Net increase (decrease) in net assets (617,843) 114,651

Net assets available for benefits:
Beginning of year 1,891,314 1,776,663

End of year $ 1,273,471 $ 1,891,314

See notes to financial statements.
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AGILENT TECHNOLOGIES, INC.

401(k) PLAN

NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2008 AND 2007

NOTE 1 - THE PLAN AND ITS SIGNIFICANT ACCOUNTING POLICIES

General - The following description of the Agilent Technologies, Inc. 401(k) Plan (the Plan) provides only general information.  Participants
should refer to the Plan document for a more complete description of the Plan�s provisions.

The Plan is a defined contribution plan that was established in 2000 by Agilent Technologies, Inc. (the Company) to provide benefits to eligible
employees, as defined in the Plan document.  The Plan administrator believes that the Plan is currently designed and operated in compliance
with the applicable requirements of the Internal Revenue Code of 1986, as amended (the Code), and the provisions of the Employee Retirement
Income Security Act of 1974 (ERISA), as amended.  The Company intends that the Plan be qualified pursuant to Sections 401(a) and 401(k) of
the Code.

In June, 2007, the Company acquired Strategene.  The Board of Directors of Strategene voted to terminate the Strategene plan effective June 6,
2007 and plan assets were distributed to participants as soon as administratively practical, subject to the provisions of ERISA.  Employees
retained by the Company became eligible to participate in the Plan effective June 7, 2007.

Administration - The Board of Directors of the Company has appointed a Benefits Committee (the Committee) with certain authority to manage
the policy, design and administration of the Plan.  The Company has contracted with Fidelity Management Trust Company (Fidelity) to act as
the trustee and an affiliate of Fidelity to process and maintain the records of participant data.  Substantially all expenses incurred for
administering the Plan are paid by the Company.

Estimates - The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America
requires the Plan�s management to make estimates and assumptions that affect the reported amounts of assets and liabilities, and changes therein,
and disclosure of contingent assets and liabilities.  Actual results could differ from those estimates.

Basis of accounting - The financial statements of the Plan are prepared on the accrual method of accounting in accordance with accounting
principles generally accepted in the United States of America.
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Investments valuation and income recognition - Investments of the Plan are held by Fidelity, as trustee, and invested based
solely upon instructions received from participants.

The Plan�s investments are stated at fair value.  Fair value is the price that would be received to sell an asset or paid to transfer a liability
in an orderly transaction between market participants at the measurement date.  See Note 2 for discussion of fair value measurements.

Purchases and sales of securities are recorded on a trade date basis.  Interest income is recorded on the accrual basis.  Dividends are recorded on
the ex-dividend date.  Net appreciation (depreciation) includes the Plan�s gains and losses on investments bought or sold as well as held during
the year.

As described in Financial Accounting Standards Board (FASB) Staff Position, FSP AAG INV-1, Reporting of Fully Benefit Responsive
Investment Contracts Held by Certain Investments Companies Subject to the AICPA Investment Company Guide and Defined-Contribution,
Health and Welfare, and Pension Plans (the FSP), investment contracts held by a defined-contribution plan are required to be reported at fair
value.  However, contract value is the relevant measurement attribute for that portion of the net assets available for benefits of a
defined-contribution plan attributable to fully benefit-responsive investment contracts because contract value is the amount the participants
would receive if they were to initiate permitted transactions under the terms of the plan.  As required by the FSP, the statements of net assets
available for benefits present the fair value of the investment contracts as well as the adjustment to fully benefit-responsive investment contracts
from fair value to contract value.  The statements of changes in net assets available for benefits are prepared on a contract value basis.

Stable Value Fund - The Plan�s Stable Value Fund is comprised primarily of investments in bank collective funds and synthetic investment
contracts (synthetic GICs).  Since the Stable Value Fund is fully benefit responsive, contract value is the relevant measurement attribute for that
portion of the net assets available for benefits attributable to the investments included in the Stable Value Fund.  Contract value represents
contributions made plus interest accrued at the contract rate, less withdrawals.  Synthetic GICs consist of various contracts with banks or other
institutions which provide for fully benefit-responsive withdrawals and transfers by Plan participants in the Stable Value Fund at contract value.

7

Edgar Filing: AGILENT TECHNOLOGIES INC - Form 11-K

Investments valuation and income recognition - Investments of the Plan are held by Fidelity, as trustee, and invested based solely upon instructions received from participants.10



Table of Contents

As of December 31, 2008 an
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