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“For ABX-EGF we opted
for an 1gG, subcloss,

and the chalienge was to

come up with an ontibody

that had suitable offinity and

suitable selectivity for the

cell-surface EGF recep*ai,
so that it would have

potenticl as @ }hmcpeu’u‘
That ontibody
is now in clinical “*Eaﬂs.”




"CAT-213 is @ humam
¢G4 monoclonal anitib
neuviralizes ectoxing — g
orotein that acts to ci’;rc
r En‘&@rﬂ}isw@s where they can
cegranulate, cousing tissus dg amage
Eosi wgplﬂ ils ore pelieved
key role in causi
mmaiion and tissue d@lmg
i‘u@fj‘ occurs in @ variely or
i orcers, including asl
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“These process columns are
capable of operating ot vp 1o 7 b
and the CPC medi <o we are usin
is cap able of o linear velecity in excess
75@ cm/h. This combination gives us
the option to opiimize @mcﬂuc tion
parameters @m@l compiete the
critical affinity chroma @gmo 'y step
more gui Cﬂdy TK@ few] ing reduc? ion in
process cycle time will have the net ef ec*

of upping our production throughput.”
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“As o molecul
| think the most n{e

@ OC S

n
cbout ighM is the size O‘UT' [L@ rﬁdecﬁie
Az 1gG is about 160 kilodaltons,
whick is reosonaply ECL 2, oul
an (gM is olmest ¢ million daitons—
the size of o small virus
‘ts binging cavacily, size ang snave
maxe ©* o much bigger chailenge
fo purity ’M@ﬁ acnieve high yielas
on successive process sfess.”




“We use 18-meg ohm waler
as standord in order fo
ensure the li

; L othe daim
guality ol the catg
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I any salfs

: Ine load bar they
will be looded in preference
to your DNA 5! ]
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rypically Me moiecules we mak

are antibodies, plasmid DNA and
charmaceu {uccﬂ oroteins.

Time to morket is one of the

most critical e?umaw nis for our clients,

and if we have diffi cw' moleci r‘@s;

‘o produce it helps fo have experis
with sw:)ecTrE ic kmcvwr@@me @D@&M

specitic unil @t»w@ﬂ lons.”




“Many lysosomal storage enzymes
con be unsiable ocutside the cell,
so it is important that the
processing steps be designed with
protein sm\‘giﬂiﬂ’y in mind. During the
purification process, chemical remodeling
of Cerezyme targets it specifically
to receptors on the surface of the
macrophage, where it is encapsula’ed
into a transport vesicle tor
delivery te the lysozyme.”
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Our European team helps ',
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Phil Nelson,
one of our specialists
in California, worked
with Abgenix on a
challenging viral
removal issue
in manufacturing
a therapeutic
lgM molecule
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DSM Biologics
fypically start with
6,000, 7,000 or
8 0 liters g




tion at each

ond regulaelgy
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provides supporigy
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ls it commerce or culture?

>

N Q® 1 o i o
iranscction or @ re.afionsnio?

Take any typicol day in bicscience —
let’s start in Ecrope.

Find our Finnish and Swedish field repressnic-
tives ot o drug discovery conference in
Finland, and then see @ multinationa!l pharma-
cewﬁcaﬂ comocmy conducting an audit at our

Hend @ scmﬂ%g seminar hosted by Millipore
orocess engineers in Cambr ‘7@ge Engl cmﬂ, the
biotecn center of the UK, ard, while in Cam-
oridge, see our lab water service erngineers

ing installotion of on integroted multi-
ter purification system ot Cambridge

ntibody Technology.

n italy, see @ bca test of o breckthrough
Millipora p”oou af o customer sfi'e, @:nd in
Cori, Veuono, Wmch now mn@vc low-
orotein-binding membraones ore cmsﬁ’

Hop on a Concorde and fly to our Biilerica,
Mossachusetts facility and listen in on Vax-
Gen reviewing iis pilot plant chromatography
skigs. Then listen to VaxGen's Celiirion joint
veniure Korean cariners working with VaxGen
and Millipore to develop systems fc handle




12 times the volume of this ;
elliri w manufaciuring plant.
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Fly to Californic ond find cne of our process
development speciolists ot Abgenix, working
in one of their laboratories and helping to
@evc?ﬂ@p a new process for purifying o new
biotherapeutic

Tcke that Concerde to Japan and visit a
ﬂe@ding life soc:“em:eQ distributor, Renover
Science Co., Ltd., and ask about Millipore’s
unigue ordering sysﬁem that helps make them

ore successful with their customers. !n Indig,
see now cquickly we are growing in an
emerging market.

Another doy in bioscience: profeomics kils
being assembled, lab water systems being
quoted, and © sirecmy stream of technical service
guestions by phone, fax, the web, and in person.
There are thousands of orders, hundreds of
ales calls, thousands of web visitors — an
array of interactions focused on helgping our
cusiomers discover, develop ond manulfaciure
new biotherapeutics.

Sushi bars and online stores.
It vou want to see the

Jopanese business model o
) " 1 .
work, drop by o sushi bar.




Cne-on-one service.
Personal interaction.
Speed and efficiency.
And above all, quality.

I .. I o P I B
less when it comes fte dealing with their
vendors. Typically i"?@/ want J© worlk one-on-

o o1 [ e
one with trustec Q:s L"““LOTS Wﬂ““ are visitin
them on @ «*on-[’y bas’s ang oroviging fnem wit
roufine sup "@[‘@s os wel l os more compliex
J

Qur life science customers
|

g
h

! B AACLTe
progucls rom CO“‘JpC ies such as Millipore.
™ Aol ) M™e o ” Te
But how de y@u bring the efficiencies of oniine
ordering o fthis “Righ fouch”, mulii-layeres

business model?

In the pas!, an orcer for a particular
would typicelly be hondwritten or ‘[‘ype:ﬂ
d stributor, faxed to Miilipore, and : Keyed
into our ERP ‘cn“@'p ise resource Ew[ anning)
system. With the Joponese version of our
online store, disiributors enter the order
hemseives for their customers; it’s faoster,
asier and less prone tc error. Tokumi Q?e?""i o
Renover Science Co., ].‘“"d noies: “l can’t go
back to the cld way, @ workin ng. We can ge!
pricing ond availebiiity instanti y | can direct
the shipment to Where it best suits the

» =

o
customer. | COT“ icok up my customer’s nome in
Kanji, Katakanao or [ngﬂ sh.”

The online store is localized with Japanese
business practices and language, but uses the

o ° 1 r "
same applicotions, dotabases ond content
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Harnessing the power of the monoclonal.
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comprised of five monoclonals bound together.
lts size mokes it o challenge to purify.

That's where Millipore comes in.

MAb power.

The $600,000,000 hcome run.

It takes o considerable effort
ll to get © new drug fo markel:
up fo 10 years, up to $4600

million or more. The probabil-
ity of success, or batting average, if you will,
increcses with ecch phose. 1t is o complex
task for b°0©h@rm@ceuf°cmﬂ companies, com-
bining good science wi ith good managsment,
requiring visi en, copl ital and ferccity. Thers
are regu Jmory hurdles, patient demands, and
competitive pressures.

The right tools help.
he right partners help.

All for a good cause.

N'H"[ﬁom’s involvement starts on the lab

oench, Y@@FS before an idea gets io the pre-
clin CO[ age. We provide essential scmple

pre“omjj@n tools and kits, er devices,

vltrapure water systems — actually several
1 } " n
thousand products configured to meet

Joff . N o Mo
different scientitic and ﬂ@JQOm lory ne seds.
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Plisse 00

Plhiaisiemill

e Phase 00 -
e Phase-10
. Phase [
Pfizer:1* : Plase 0
Amgen-1* Phase i

W

. ABGENIX; Inc.
" faiser Drive, Fremont:

“tigative Agent: AB'¥
*;%{nghnL

=% Drug - Limite< ~
& to Investigalic -

. o

Abgenis is an ontibedy therepeviics compaay thal develeps antibedy produets
for the treaiment of ecancer, lnflemmasicn and other sericus diseeses. If hos @
vnigue plotferm for the repld gencration ord cclection of hvmen entibadies for
sheropeutic vse. 10s load product, ABR-GEE, is in phase 8 clinieal trials for @ vast-
ety of fadicetions, tncluding senel, lung, colerecial @nd pProstale concers.
Millipere process development sclentists @se lavelved in Abgenin’e procecse
development, and Millipere products are vsed in Abgenis’e process developmen)
ond menuiaciuring.




VAXGEN BIOTHERAPEUTIC PIPELINE

PRODPUCT STAGE OF DEVELOPMENT

INDICATION

AIDSVAX HIV/AIDS ) _Phase M1

Anthrax Vaccine Anthrax . R Preclinical [
(funded by NIH) 3

Smallpox Vaccine SmallpopIes — g Preclinical

(working with ChemoSero |
_Therapeutic Research s

VaxGen, Inc., is focused on the commercial development of biologic products for
the prevention and treatment of human infectious diseases and is currently
developing vaccine candidates against HIV/AIDS, anthrax and smallpox. VaxGen
is the largest shareholder of Celltrion, Inc., a joint venture created to provide
manufacturing services, principally for products produced in mammalian cell cul-
ture. Millipore products are used in VaxGen’s research and process development
laboratories, while our services and systems are used in manufacturing.



Genzy:

7,000

PYAIN IR ¢ Charapantic 5 @ recembinant enayme P@D
that treats Guuche dﬂs@o ol nmh@vﬁ(}@@ genetic condition ¢he

LEUPLIERY s (dwide. Gonayme, heedguaried in f@u‘n"‘oﬁdg@q IvIa:

i€
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treatn
ease,

nents for h obloms, from rare genetie
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orrhopedlc e adverse oifects of hyperihyre i
s @re wecd] fn Gensyme laberaterics clesment




Thinking about {re) generation. Recent news reports pointed out the regenerating
heart of the tropical zebrafish, which grows back and grows back. Millipore water
purification systems are used with aquatic holding systems from Marine Biotech
Incorporated (MBI) to keep zebrafish flourishing for academic researchers. Every
new and old challenge in bioscience has some kind of Millipore link, and offers us
some kind of opportunity — for our own continuous re-generation.






continuing operations




to our stockholders, customers and employees:

Two thousand and two was a year of high expectations, unforeseen difficulties,
progress and change. Revenues were $704 million, up seven percent from the
prior year — not what we expected, but a good performance given market con-
ditions. We were able to leverage that revenue growth into higher earnings
growth and generate $108 million in cosh flow from operations.

On a pro forma basis, earnings per share for continuing operations was up
10 percent over the prior year. Earnings from continuing operations, excluding
all pro forma items, were $1.72 per share compared with $1.56 in 2001.
Reported earnings, including discontinued operations, were $1.73 for 2002 and
$0.65 for 2001.

During the year we increased R&D spending, introduced an array of new
products and increased our manufacturing capacity and laboratory space — all
important steps in meeting the growing needs of our customers. Early in the year
we completed the spin-off of our microelectronics business, an historical mile-
stone for the new Millipore, now focusing solely on bioscience.

It wos a difficult year for our customers, which made it o difficult year for us.
The new biotherapeutic approval rate was far slower than projected at the begin-
ning of the year. There were changes in life science research funding and priorities
as the year progressed. Our customers were also affected by slow overall eco-
nomic growth and deteriorating economic conditions in Jaopan and South America.

Our performance in life sciences was disappointing. In local currency, we
had five percent growth for this business, which represented 14 percent of our
total business in 2002. We sow a shift in pharmaceutical spending away from
identifying new drug targets and towards screening libraries of existing drug
compounds. We also saw a decline of high-throughput genomics sequencing os
the human, mouse and rice genomes were completed and other sequencing

MIL/02




projects were deferred. New laboratory construction also slowed during the
year. These trends affected our results in 2002,

Our biotechnology business, approximately 34 percent of our total business,
grew 13 percent in local currency for the year. We bring a unique set of skills
and technologies to this market, which is so important for the future of health
care. Revenue growth was strong and met our expectations. Although new drug
approvals were limited in 2002, this did not have a major impact on our results
for the year. We typically do not see a strong revenue stream from a new bio-
therapeutic during the first year or two of its commercialization. The pipeline of
new drugs, however, remains vital for our future growth.

“Other bioscience”, including pharmaceutical manufacturing, quality assur-
ance, beverage processing and general laboratory products, was 52 percent of
our business in 2002. This profitable business grew two percent, in line with the
overall market growth.

We saw a geographic shift in our revenues in 2002, with Europe increasing
its contribution to the overall business. We are very well positioned in Europe,
with scientists in the field and a strong infrastructure built over the years. We
have invested in this infrastructure, creating more centralized services to meet
the needs of a more interconnected European Union ond adding to our manufac-
turing copacity in Irelond and France.

Our revenues in the Asia/Pacific region declined in 2002, due to issues in
the Japanese economy. | think it is important to note that our brand and market
share remain strong in Japan. In the Americas, overall, we had a four percent
growth rate, driven by North America revenue growth. South America revenues
were down compared to the prior year, due to difficult economic conditions in
that part of the world.




In terms of our product mix, consumable product soles were 77 percent of
our overall revenues, hardware 20 percent and services three percent — the
same ratios as 2001, Consumables and hordware had a five percent and six per-
cent growth, respectively, over the prior year. Services continued its strong
growth pattern, with an 18 percent growth in revenues during 2002 following @
29 percent growth during 2001,

Our gross margin as a percent of sales was a solid 56.2 percent for the
year. This was positively impacted by favorable exchange rates, a favorable mix
of sales in high margin consumables, and increosed sales in higher margin
gecgraphies. It was partiolly offset by lower initial margins and start-up costs
associated with the introduction of new products and increased inventory write-
downs for products made obsolete by the introduction of our new products.

On a relative basis, our 2002 performance was good in the context of the
economy and changes in our marketplace, but it did not meet our expectations. As
we look towards 2003 and beyond we are making adjustments. Specifically, we are
taking steps to better levercge our intrastructure, to increase our customer support
efforts, and to shift our life science research emphasis towards proteomics and drug
discovery. We also are continuing to reclign our orgonization and product portfo-
lio to better achieve our vision of being the partner of choice for organizations that
are discovering, developing and manufacturing new biotherapeutic compounds.

Ovur fundamental strategy remains sound and our market opportunities remain
robust. There is, in life sciences, a critical need to accelerate the drug discovery
process and simplify the targeting and testing of prospective therapeutics. Our
technologies and products do that. There are funding issues in life sciences: the
recently submitted U.S. National Institutes of Health budget (for 2004) increased
by just two percent. This is in contrast to the double-digit increases of the past several

MiL/02




years. There are also competitive issues in life sciences, with many firms seeing the
opportunity and pursuing it aggressively. The market is very fragmented. But the
need is there. The areas we are focusing on, proteomics and drug discovery, offer
higher growth potential than the life sciences market as a whole. Life sciences
remains a significant opportunity for Millipore — and we have the pecple, prod-
ucts and technology needed to compete successtully in this marketplace.

The biotechnology market represents a significantly larger market for us and
is growing faster than the life sciences market. We are very well positioned in
this market. We have applications knowledge gained over many years for help-
ing our customers in scaling-up and manufacturing recombinant proteins,
vaccines, blood fractions and other large and small molecules. Monoclonal anti-
bodies, for example, are very purification intensive, and we have unique
technology and skills in monoclonal process development and manufacturing.
There are hundreds of monoclonal antibodies in the drug approval pipeline with
94 in late-stage clinicals.

We are working with the leading biotechnology and pharmaceutical compa-
nies worldwide at the preclinical, clinical, approval, scale-up and manufacturing
stages of hundreds of biotherapeutics. We partner with them for the decade it
might take to get a new drug to market. What sets us apart in this market are our
process development scientists in the field and our opplications development and
validation services. We also have some very unique technologies for purification
and separation. We are particularly excited about our new Prosep®vA chro-
matographic media that is totally derived from non-animal sources.

The regulatory outiook for biotherapeutics is improving, with new approval
processes and o new chairman at the U.S. Food and Drug Administration. This
bodes well for our future.

38/39




There are challenges and uncertainties as we enter 2003. The timing of a
recovery in Jopon is uncertain, as is the timing of o recovery in South America.
The life sciences market remains in transition. We will adjust our tactics as the
year progresses to optimize revenues and increase profitability and shareholder
value, but we will continue to invest in developing products and services to meet
the evolving needs of our customers.

Our vision calls on us to be a “partner of choice.” The customers in this
annual report validate that vision and are representative of the thousands of sci-
entists and engineers worldwide making a difference. They are doing great
things: inventing, discovering, developing and manufocturing drugs that encble
people to live longer, healthier lives. The best way to view Millipore is through
its customers. We are here to match their energy and innovation with our prod-
ucts and people. | want to thank them for their business and dedicate this annual
report and Millipore's 2003 to them. Their success is our success.

"

Sincerely,

A‘J.—@\

Francis J. Lunger

Chairman, CEQ and President

MmiL/02
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AFS@-3D Water Amicon® Ultra MultiScreen® Caco-2
Purification System Centrifugal Filters Assay System
,\7
7
| |
Stericup™ Filter Cups Millistak+® HC Filters K-Prime®
with Millipore Express® BioChromatography
PLUS Membrane Systems

Milliflex® PLUS Montage® Albumin Opticap™ XL Disposable
Vacuum Pump Deplete Kit Capsule Filters

ZipPlate™ MicropreSure® In-Line QptiScale™ Disposable
Micro-SPE Plate Filtrotion Samplers Capsule Filters
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Montage® Genomics Kits: New additions to
Moniage products, for 96- and 384-well sequencing
reaction clean-up and 96-well BAC minipreps.

Montage® Albumin Deplete Kit: Kit for pro-
teomics sample preparation {(from Millipore and
Proteome Systems).

Montage® Antibody Purification Kits: Kits
with PROSEP®-A and PROSEP-G media for fast, con-
venient ontibody purification by centritugation.

ZipPlate™ Micro-SPE Plate: The first 96-well
sample preparation tool that can be used to perform
both in-gel digestion and sample preparation prior to
mass spectrometry.

Amicon® Ultra Centrifugal Filters: High-per-
formance centrifugal devices for ultra-fast, high
recovery purification ond concentration of proleins
and nucleic acids.

Stericup™ Filter Cups with Millipore
Express® PLUS Membrane: A new polyethersul-
fone (PES) membrane available in the fastest-flowing
|ow-binding cups, for sterilizing tissue culture media,
buffers ond other agueous solutions.

33 mm Millex® Syringe Filters: The latest gen-
eration of Millex syringe filters, for reliable
sterilization of tissue culture media, additives, buffers
and other liquid solutions — with MF-Millipore™, Dura-
pore® and Millipore Express® Membrane.

MultiScreen® Caco-2 Assay System: A high-
throughput 96-well assay system for performing
in-vitro, Caco-2 drug transport assays.

Micro-SPE Pipette Tips: New additions to the
ZipTip® pipette tip family, used for purifying and con-
centrating peptides or proteins.

New Proteomics Platform: An integrated pro-
teomics platform for high-throughput in-gel digestion,
sample cleanup and protein identification {from Milli-
pore, Applied Biosystems and PerkinElmer Life Sciences).

MultiScreen™ PAMPA and Permecbility Fil-
ter Plates: New filter plates for 94-well predictive
non-cell-based assays.

HPF Millex® Syringe Filters: New product for
clarifying particle-laden solutions prior to chro-
mc)ography‘

Millistak+® HC Filters: An innovative cell
culture clarifying solution that compresses multiple
stages of downstream bioreactor processes into one
efficient, economical step.

K-Prime® BioChromatography Systems: A
comprehensive line of pilot and production systems for
seporating ond purifying proteins and bioengineered
products, enabling biopharmaceutical companies to
accelerate scale-up of new drugs.

Intercept™ Q Anion Exchanger: An alternative
to conventional chromatography polishing methods for
trace impurity removal, accelerating final purification
steps in biotech production.

Milliflex® PLUS Vacuum Pump: A high-through-
put filtrotion system for bicburden and water quality
testing.

Opticap™ XL Disposable Capsule Filters: A
new family of scaloble copsules avoiloble in a wide
range of filtration areas, filter media, pore sizes and
inlet/outlet connections — ideal for the disposcble
manufacturing environment.

M Air T® Compressed Gas and Air Sampling
System: An advanced system designed to accurately
monitor the microbial quality of compressed gos and
air lines in aseptic manufacturing environments.

OptiScale™ Disposable Capsule Filters:
Small-scole screening tool designed for medic selec-
tion, process development and scaling - an olternative
to conventional 47 mm discs that require cleaning and
assembly.

Viresolve® Evaluation Kits with OptiScale™-25
Disposable Devices: Easy-to-use kits for impurity
and protein passage studies, membrane area determi-
nation and virus validation.

Millidisk® Barrier Filter: The first sterilizing-
grade device that filters both liquid and gas
simultaneously — allowing for post-sterilization, pre-
use integrity testing.

Microfil® s Sterile Filtration Devices: Pre-
assembled devices simplilying routine microbiological
testing of water, raw materials and other non-sterile
filterable products.

MicropreSure® In-line Filtration Samplers:
Disposable, ready-to-use sampling devices for batch or
continuous in-line microbiological testing of pharma-
ceutical water and bottled water.

MicropreSure® In-Line Filtration Monitors:
Ready-to-use sampling and culturing devices for in-
process microbiological testing of bottled water, wine,
beer, soft drinks and ultrapure water.

AFS®-3D Water Purification System: A com-
pact, self-contained system designed to produce
NCCLS Type | water quality from o tap source, for
direct feed to low-flow clinical chemistry and
immunoassay onalyzers.

Unbacked Hi-Flow™ Plus 180 Membrane: A
new membrane for loteral-flow diagnostic assays,
intended for highly sensitive diagnostic test kits.

Fluoropore™ Hydrophobic PTFE Membrane:
A membrone filter offering advanced design with
higher collection efficiency and lower FWHM meosure-
ments — now being used for alpha particle monitoring.




year in

review

key Millipore events, initiatives and achievements in 2002

New products: Millipore’s R&D investment
and marketing plans last year paid off in
significant new product introductions for the
life sciences and biotechnology markets.
(For a list of key new products, see page 41

Mykrolis Early in the year
Mmillipore successfully completed the
spin-off of Mykrolis, its former micro-
electronics business. The event marked o
milestone for Millipore, now focused
exclusively on bioscience.

spin-off:

New leadership: In Apri|, Millipore Presi-
dent and CEO Francis J. Lunger was named
Chairman of the Company’'s Board of
Directors, replacing C. William Zadel. In
December, the board welcomed a new
member: Karen E. Welke, former VP of
3M  Corporation’s Medical Markets
Group. Also in December, Kevin D. Sanborn
was named new president of Millipore’s
Life Sciences Division.

Focilities expansion: MiHipore further
expanded its manufacturing capacity and
|oborcfory space last year, brecking
ground on an addition to its membrane
manufacturing plant in Jaffrey, New
Hompshire, and completing construction
of a new Lab Water manufacturing facility
in Molsheim, France. The company also
completed the expansicn of its Life Sci-
ences Division headquarters in Danvers,
Mossachusetts.

In Decem-
its

New corporate headquarters:
ber, Millipore relocated
headquarters operation from Bedford to
a leased facility in Billerica, Massachu-
setts, to keep pace with growing space
demands. The Bedford campus is now
headquarters for the company’s Biophar-
maceutical Division and Membrane
Technology Division.

entire

Information technology upgrade: Last year
Millipore continued to implement one of
the biggest IT projects in its history —
the Oracle 11i upgrade. The new suite of
business applications {from Oracle Cor-
poration) is now installed in Japan,
North America and Asia. In 2003 it will
be up and running in all locations.

Environmental awards and milestones: The
U.S. Environmental Protection Agency
named Millipore a WasteWise Champion
last year for impressive waste-reduction
achievements at the Company’s U.S. and
Puerto Rico facilities. Millipore’s manufac-
turing operations around the world
continued to exceed environmental mile-
stones in 2002, recycling 43 percent of
solid waste generated last year and
reducing chemical emissions by 9.5 per-
cent. Since 1990, total chemical emissions
have been reduced by 75 percent.

Charitable giving: The Mi||ipore Founda-
tion's charitable contributions for fiscal
2002 are the largest in the foundation’s
17-year history — totaling nearly $1.5
million. These funds are helping support
more than 150 organizations and pro-
grams in the areas of education ond
research, social services, health care,
culture and public policy — most of
which face unprecedented need due to
funding cutbacks.

Fisher Scientific awards: Mi“ipore’s Life
Sciences Division and Lab Water Division
both received 2002 Outstanding Quality
Supplier awards from Fisher Scientific, a
key Millipore distributor. Llife Sciences
also received Fisher's Qutstanding Field
Support award, and Lab Water its Out-
standing Marketing Plan award. Fisher
has recognized Millipore as an outstand-
ing supplier for the past five years.
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Geographic Region

43% Americas

38% Europe

19% Asia /Pacific

2002 revenue

by geography, market and product type

in local currency

Market

52% Other Bioscience

34% Bioctechnology

14% Life Sciences

Product Type

77% Consumables

20% Hardware

3% Services

The life sciences market category includes Millipore products and services used in resecrch activities in drug discovery, proteomics and
genomics. The biotechnology market category includes Millipore products and services used in the development and manufacturing of
biotheropeutics. The “other bioscience” market category primarily consists of Millipore products and services used in the development and
manufacturing of classical pharmaceuticals, clinical and analytical laboratory activities ond the processing and quality control of beverages.
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condensed consolidated statements of income

Millipore Corporation
Year ended December 31
(In thousands, except per-share data) 02 J 01 00 |
Net sales $704,251 $656,898 $600,161
Cost of sales 308,146 | 291,219 266,227 |
Gross profit 396,105 365,679 333,934
Selling, general and administrative expenses 219,058 200,757 190,556
Research and development expenses 52,353 45,816 40,580
Restructuring and other charges 1,124 | 17,962 320 |
Operating income 123,570 101,144 102,478
{Loss) gain on investments (2,344) — 7,151
Interest income 1,347 2,591 3,486
Interest expense {18,981])] (25,3346) (26,922)
Income before income taxes 103,592 78,399 86,193
Provision for income taxes 22,791 } 14,913 20,108 |
Income from continuing operations 80,801 63,486 66,085
{Loss) income from discontinued operations,
net of taxes — (6,736) 53,109
Income (loss} on disposal of
discontinued operations, net of taxes 2,900 | (24,400) — |
Total discontinued operations 2,900 (31,136) 53,109
Extraordinary loss on early
extinguishment of debt, net of taxes — | {1,233) — |
Net income $ 83,701 | $ 31,117 $119,194 |
Diluted income (loss) per share:
Continuing operations $ 1.67 $ 1.32 $ 1.40
Discontinued operations 0.06 {0.65) 1.13
Extraordinary item — ] (0.02) — |
Net income $ 1.73 ] $ 065 $ 2.53]

Weighted average shares outstanding:
Difuted 48,448 | 48,060 47,039 |

For complete consclidated financial statements and related footnotes refer to Form 10-K for fiscal year 2002,
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condensed consolidated balance sheets

Millipore Corporation
As of December 31
[n thousands) 02 01
Assets
Current assets:
Cash and cash equivalents $101,242 $ 62,450
Accounts receivable 160,462 154,606
Inventories 111,332 80,046
Deferred income taxes 11,694 8,509
Other current assets 5,481 | 4,513
Total current assets 390,211 310,124
Property, plant and equipment, net 262,604 200,330
Deferred income taxes 87,824 82,622
Goodwill 9,646 —
Intangible assets, net 28,064 29,991
Other assets 7,881 11,674
Assets of discontinued operations — 317,628 |
Total assets $786,230 1  $952,369 |
Liabilities and shareholders’ equity
Current liabilities:
Notes payable $ 1,500 $ 1,958
Accounts payable 57,596 47,403
Accrued expenses 58,431 63,534
Accrued retirement plan contributions 8,438 7,741
Accrued income taxes payable 8,464 6,546
Dividends payable — | 5,266 |
Total current liabilities 134,429 132,448
Long-term debt 334,000 320,000
Other liabilities 30,297 22,075
Liabilities of discontinued operations — 38,473
Minority interest in discontinued operations — | 45,417 |
Total liabilities 498,726 558,413
Commitments and contingent liabilities — —
Shareholders’ equity 287,504 | 393,956 |
Total liabilities and shareholders’ equity $786,230 | $952,369 |

For complete consolidated financial statements and related footnotes refer to Form 10-K for fiscal year 2002.
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condensed consolidated statements of cash flows

Millipore Corporation

Year ended December 31
{In thousands) 02 | 01 o0 |

Cash flows from operating activities:

Net income $ 83,701 $ 31,117 $119,194
Less: Income {loss) from discontinued operations 2,900 (6,736) 53,109
Loss on disposal of discontinued operations — | (24,400) —|
Income from continuing operations 80,801 62,253 66,085
Adjustments to reconcile income from continuing
operations to net cash provided by operating activities:
Extraordinary loss on early extinguishment of debt — 1,899 —
Restructuring and other charges (1,124) 17,962 (2,680)
Net (loss) goin on sale of investments 2,344 — {7,151)
Depreciation and amortization 34,957 30,744 30,536
Deferred income tax (benefit} provision (2,584) 1,404 803
Change in operating assets and liabilities:
Decrease (increase) in accounts receivable 8,952 {20,611) {11,926)
{Increase) decrease in inventories (19,882) (5,634) (19,335}
(Increase} decrease in .other current assets (446) (847) 1,682
Decrease {increase) in other assets 402 377 (802)
Increase in accounts payable 6,630 1,229 3,881
(Decrease) increase in accrued expenses (7,052) (13,629) 9,081
Increase in accrued retirement plan contributions 306 1,510 794
Increase (decrease) in accrued income taxes 1,931 {17,528) 11,976
Other 2,345 | 2,740 2,354 |
Net cash provided by cperating activities 107,580 61,869 85,298
Cash flows from investing activities:
Additions to property, plant and equipment (79,309) (72,264} {36,418)
Additions to investments and intangible assets (2,609) (1,705) —
Proceeds from sale of property — — 8,808
Proceeds from sale of securities — — 7,498
Cash paid for business acquisition (11,676)] — —]
Net cash used in investing activities (93,594) {(73,969) (20,112)

Cash flows from financing activities:
Proceeds from issuance of treasury

stock under stock plans 15,652 49,807 28,012
Payments of debt {100,000) (25,000) —
Net proceeds from {repayments of) revolver borrowings 113,542 (5,586) (63,101}
Decrease in cash held as collateral — 3,212 15,428
Debt refinancing fees — (3,462) —
Dividends paid (5,266)| (20,687) (20,193)]

Net cash provided by {used in)
financing activities 23,928 (1,716) (39,854)
Effect of foreign exchange rates on

cash and cash equivalents 4,330 | {4,804) {340)]
Net cash provided {used) by continuing operations 42,244 (18,620) 24,992
Net cash {used) provided by discontinued operations {3,452)] 25,884 (2,226)]
Net increase in cash and cash equivalents 38,792 7,264 22,766
Cash and cash equivalents on January 1 62,450 | 55,186 32,420
Cash and cash equivalents on December 31 $101,242 | $ 62,450 $ 55,186

For complete consolidated financial statements and related footnotes refer to Form 10-K for fiscal year 2002.
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report of independent accountants
on condensed consolidated financial stotements
and investor information

Millipore Corporation

To the Shareholders and Directors

of Millipore Corporation:

We have audited, in accordance with
auditing standards generally accepted in
the United States of America, the consol-
idated balance sheets of Millipore
Corporation as of December 31, 2002
and 2001, and the related consolidated
statements of income, shareholders’
equity, and cash flows for each of the
three years in the period ended Decem-
ber 31, 2002 (not presented herein); and
in our report, we expressed on unquali-
fied opinion on those consolidated
financial statements.

In our opinion, the information set
forth in the accompanying condensed
consolidated financial statements is fairly
stated, in all material respects, in relation
to the consolidated financial statements
from which it has been derived.

PricewaterhouseCoopers LLP
Boston, Massachusetts
January 22, 2003

Registrar and Transfer Agent

American Stock Transfer & Trust Company
59 Maiden Lane

New York, NY 10038

Annual Meeting

The Annual Meeting of Shareholders of
Millipore Corporation will be held at The
Wyndham Hotel, 270 Concord Road,
Billerica, Massachusetts on Wednesduy,
April 30, 2003 at 11a.m.

Range of Stock Prices

Reports

Quarterly results are available through the
Internet, or on request from the Company.
Form 10-K is filed annually with the Securi-
ties and Exchange Commission and is
available on the Internet and on request from
the Company. To receive the latest quarterly
results through the Internet go to URL
http:/ /ir.millipore.com. For a copy of the
10-K or other investor information, contact:

Geoffrey E. Helliwell

Treasurer

Millipore Corporation

290 Concord Road

Billerica, MA 01821-3405

(978) 715-1041

E-mail: Geoffrey_Helliwell@millipore.com

Millipore Commoen Stock

Millipore’s Common Stock is traded on
the New York Stock Exchange. Our sym-
bol is MIL. Stock price information is
shown below.

Stock price data from the New York Stock
Exchange is bosed on the high and low
sales prices. There were approximately
2,600 shareholders of record as of
December 31, 2002.

The Company’s stock price history as set
forth below is restated for all periods
prior to February 28, 2002 to reflect the
impact on its stock price of the distribu-
tion of the Company’s ownership of
Mykrolis Cerporation’s common stock to
the Company’s shareholders on February
27, 2002.

Cash Dividends Declared

02
High Low
First quarter $53.90  $43.29
Second quarter $44.86  $29.80
Third quarter  $38.47  $27.25
Fourth quarter  $38.26  $28.50

o1 0z o1

High Low
$54.83  $39.63 $0.00 $0.11
$54.81 $38.17 $0.00 $0.11
$58.96  $45.30 $0.00 $0.11
$55.47  $45.06 $0.00 $0.11

For complete consolidated financial stotements and related footnotes refer to Form 10-K for fiscal year 2002.
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Francis J. Lunger
Chairman of the Board,
Chief Executive Officer
and President

Kathleen B. Allen
Corporate Vice President
and Chief Financial
Officer

Dominique F. Baly
President,

Llab Water Division
and Millipore
International

Vinay Goel

President,

Membrane Technology
Division

Geoffrey E. Helliwell

Treasurer

J. Edward Llary
Corporate Vice President,
Maonufacturing

Jeffrey Rudin

Corporate Vice President,
General Counsel,
Assistant Treasurer

and Clerk

officers and directors

Kevin D. Sanborn
President,
Life Sciences Division

Kathleen M. Stearns
Corporate Vice President,
Human Resources

Susan L. N. Vogt
President,
Biopharmaceutical
Division

Charles F. Wagner, Jr.
Corporate Vice President,
Strategic Planning and
Business Development

Directors

Francis J. Lunger
Chairman,

Chief Executive Officer
and President

Professor Dr. Daniel Bellus 3
University of Fribourg,
Switzerland

Robert C. Bishop, Ph.D.1.3.4
Chairman,

Avutolmmune, Inc.,
Lexington, Massachusetts

Mavureen A. Hendricks 1.2
Former Managing Director,
Salomon Smith Barney, Inc.,
New York, New York

Richard J. Lane 2

Chief Executive Officer,
Andrx Corporation,
Weston, Florida

Mark Hoffman 3
Independent Investor
and Consultant
New York, New York

John F. Reno !

Retired Chairman,
President and

Chief Executive Officer,
Dynatech Corporation,
Burlington, Massachusetts

Edward M. Scolnick, M.D.
President Emeritus

Merck Research
Laboratories,

West Point, Pennsylvania

Karen E. Welke 2
Retired Group Vice
President,

Medical Markets,
3M Corporation,
St. Paul, Minnesota
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Committee
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Corporate Offices
Millipore Corporation
290 Concord Road
Billerica, MA 01821-3405
Tel: (978) 715-4321

Fax: (978) 715-1380

Internet: www.millipore.com

Subsidiaries and OFffices

Australic Jopan
Austria Korea
Belgium Malaysia
Brazil Mexico
Canada Netherlands
Ching Norway
Czech Poland

Republic  Puerto Rico
Denmark  Russia
Finland Singopore
France Spain
Germany  Sweden
Hungary Switzerland
India Taiwan
fieintventurel  Jnited Kingdom
Ireland United States
italy

Manulacturing Sites

Brazil Puerto Rico
France United Kingdom
Ireland United States
Japan

corporate information

Forward Looking Statement

Disclaimer
The matters discussed herein, as
well as in future oral and written
statements by management of Milli-
that

pore  Corporation, are
Forwcrd-[ooking statements are
based on current management

expectations that involve substan-
tial risks and uncertainties which
could cause actual results to differ
matericlly  from  the  results
expressed in, or implied by, these
forward-locking statements. Poten-
tial risks and uncertointies that
could affect millipere's future oper-
ating results include, without
limitation, foreign exchange rates;
regulatory deloy in the approval of
new therapeutics; further consoli-
dation of drug manufacturers;
competitive factors such as new
membrane technology; lack of
availability of raw materials or
component products on o timely
basis; inventory risks due to shifts
in market demand; change in prod-
uct mix; conditions in the economy
in general and in the bioscience
matkets in particular; potential
environmental liabilities; the inabil-
ity to utilize technology in current
or planned products due to overrid-
ing rights by third parties;
difficulties inherent in research and
development activities; and the risk
factors listed from time to time in
Millipores filings with the SEC.

Montage, Amicon, Millex, Durapere, Millipere
Expross, ZipTip, Millistak+, K-Prime, M Air T,
MulliScreen, Viresolve, Millidisk, Microfil,
MicropreSure, AFS, ProSep, Milli-Q ond
Millipore are registered trademarks  of
Millipore Corporation.

ZipPlate, Stericup, MF-Millipere, Intercept,
Opticap, OptiScale, Hi-Flow, end Fluoropare
are trademarks of Millipore Carporation.

Cerazyme is o trodomark of Genzyme
Corporation. AIDSVAX is a trademark of
VaxGen Carporation

Thanks to our valued customers and distrib-
utors who appeared in this annuol report:

Stevon Chamow,
Abgenix

~

. Jon Green,
Cambridge Antibody Technology

[X)

. Peter Watler,
VaxGen

B

Olaf Mol,
DSM Biologics

3

Richard Stevens,
Cambridge Antibody Technalogy

o

. Hans Preushing,
DSM Biologics

~

John McGrath,
Genzyme Corporation

@

Takumi Scki,
Renover Science Co., Ltd

©

Stephan Aldrich,
Marine Biotech

© 2003 Millipore Corporation.
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