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PART I

Item 1. Financial Statements

MILLIPORE CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except per share data)

(Unaudited)
Three Months Ended Nine Months Ended
September 30, 2006 October 1, 2005 September 30, 2006 October 1, 2005

NEE SALES ..vveieeiiieeeiee et et $ 330,117 $ 239,557 $ 872,307 $ 734,699
COSt OF SAIES ..veeeeeiiiiiiiiieeeeee e 169,261 116,862 425,282 347,090

GIrOSS PrOfit..cccueenierrieiiiiieniereeeeieeeeee et 160,856 122,695 447,025 387,609
Selling, general and administrative expenses................. 106,785 72,601 276,609 230,584
Research and development expenses........c...ceceeverueennen. 24,637 18,858 62,767 52,272

Operating iNCOME..........eevverrveeereerniieenieeenireeneeenne 29,434 31,236 107,649 104,753
INtErest INCOME .......ccovuviieeeiiiieeiiee et 4,713 894 20,873 2,202
INtErest EXPENSE .....eevuveervierieiriieeiee et (16,548) (1,432) (28,733) (5,021)

Income before income taxes and minority

INEEIESE.c.uviiieeiiieeeeiiee e et ceee e et e e eeareeeeeeveeeen 17,599 30,698 99,789 101,934

Provision for iNCOME taXeS .........coovvvuvrerereeeeeiinrerieeeeeenns 2,347 7,824 20,348 22,783
MINOTItY INEETEST.....eeveeeieiiiiiiiiiiieeeecee e 439 — 960 —

NEE INCOME ....eeveeeeiee et e e e $ 14,813 22,874  $ 78,481 $ 79,151
Earnings per share:

BASIC v $ 0.28 044 $ 148 $ 1.57

DiAluted ..o $ 0.27 0.44 1.45 1.55
Weighted average shares outstanding:

BaASIC .uveiiiiecceece e 53,286 51,683 53,061 50,562

Diluted .....oveeiiiieeeeee e 54,172 52,579 54,168 51,185

The accompanying notes are an integral part of these condensed consolidated financial statements.



MILLIPORE CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except per share data)

(Unaudited)
September 30, December 31,
2006 2005
ASSETS
Current assets:
Cash and cash €qQUIVAIENLS .........eecuiriiiiieiieriere ettt ettt sttt et eneeenaesneens $ 91,408 $ 537,052
Marketable SECUTILIES ........cooeviiiiiiiiiiieece e — 113,839
Accounts receivable (less allowance for doubtful accounts of $6,048 and $3,936 as of
September 30, 2006 and December 31, 2005, resSpectively) .......coceeerirerereenienienenennenne 252,198 188,130
INVENLOTIES oo 278,425 153,030
ASSELS NEld fOI SALE ....vvviiiiiiieiiieeeee e e 19,090 —
Deferred INCOME LAXES ...cooeeviiiiiiiiiieieeeeeeeeeeeeeeee e 75,310 60,750
(0151 115 0= 1 L 11 1 N 16,544 14,300
TOtA]l CUITENE ASSELS.....viieeieiiiieeiieeeecitee e ettt e eeteeeeetreeeetaeeeeeereeeeestreeeesaseeeaseeeennsseseannees 732,975 1,067,101
Property, plant and eqUIPMENT, NET........c..cccuieiiriirieniiiieieete ettt 500,473 371,249
Deferred INCOME LAXES .. uuuueeieeieiiii s ssssssssssssssssssssssssnssnnssnssssnsnnnnnssnnnnns 83,810 73,190
INtANGIDIE ASSELS, ML ..ceuviieiiiiiiiieiie ettt ettt ettt ettt et e bt e st e e bt e s bt e e bt e s b e e e bt e sabeeeaeeeabee 496,913 43,421
GOOAWILL......oecee e e e e e e e e e e e e e e e e e e aaeeeeeateeeeeneeeeeaneeeeenreeeenns 1,055,843 82,718
OTNET ASSELS .vvvvvveeereeeeeeeeeeeeeeeeeeeeeeeeeeeeeaeeeeeeeeeeeeeaeeeseseeeseaasssaeeeeseaesasaaesesasssesssssessasssseesssasansenesesnnnnnnnes 25,476 8,986
TOLAL ASSEES ..cceeveeeieeeeeeetite e e ettt e e e eee e e e e e e et e e e e e eeeaaabeeeeeeseeaataereeeseeenaaraees $ 2,895490 $ 1,646,665
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:
INOLES PAYADIE ..ottt e e $ 100,000 $ —
ACCOUNLS PAYADIC.......eiuiiiiiiiiiiiiiiteicetce e s e 91,598 79,587
INCOME taXes PAYADIEC......c..couiiuieiiiiiiiii i 14,021 37,544
ACCTUEA EXPEIISES ...cuvvenvreniienieenieeteeitesitestte st e bt et eateettesbee s bt e bt e bt esbesatesbeesbeenaeeteenbeebaesunenbaens 161,482 115,655
Deferred INCOME LAXES .....veiiiiiieeeiieeeeiieeeeeteeeeeteeeeeitaeeeeetteeeeeasseeeeaaeeeaaseseesaseesessseeeassesaanes 32,219 9,813
Total CUITENT HADIIIIES ..vvvvvvviiiriiieiiiiieieiseeeeeeeeieeeeeeeeeeeeeeeeeeeeaeeeeseeseaseeesssseeeeseseseseseseeenees 399,320 242,599
Deferred INCOME LAXES . ....ccuviiieeiiieeeeiieeeetieeeeeteeeeeieeeeeteeeeeetaeeeeeareeaeetseseeassseeeaasseeeasssesesaaseeeeasreeans 164,972 5,713
LONG-EITN AEDL....c..eeiiiiiiiiiiei ettt sttt et et ettt et et 1,342,393 552,285
(011515 g 1 031 11 =TSSP 53,591 54,505
TOtal LHADILIEIES ....veeeeeeveeeeeeeeee ettt e et e e et eeeetneeeeenneeeeennaeeeennnes 1,960,276 855,102
IMINOTIEY INEETEST..c...eeieniieniieieete ettt ettt ettt ettt et e e e e s st e s et eae et e eaneeanesaeesne e neenneennesnnes 4,136 —
Commitments and contingencies (INOLE 14) ..oc..eeruiiiiiiiiiiiiieiieere ettt — —
Shareholders’ equity:
Common stock, par value $1.00 per share, 120,000 shares authorized; 53,360 shares
issued and outstanding as of September 30, 2006; 52,227 shares issued and outstanding
aS OF DECEMBDET 31, 2005, ... ettt et e et e e e et e et e et e e e st e seaeeseeeeseeeeneeas 53,360 52,227
Additional paid-in CAPILAL .......ccervieiiiiiiiiiic e e e 194,648 129,848
REtaINEd CAIMINES. .. .eeuviiiiiiiieiieiceteet ettt sttt ettt ettt sbt e sbe e bt e b eaeeaaeeaees 688,183 609,702
Unearned COMPENSALION........co.eeruieiiriieteettenttenieeieete et site st e steenteeteeateestesbsesbeesbeenbeeseensesnees — (290)
Accumulated other comprehensive (10SS) INCOME ....c...evuverueerieenierrierienieneeneeeeie et (5,113) 76
Total shareholders” EQUILY .....c..cevverruiriirierieeeeeteetete ettt 931,078 791,563
Total liabilities and sharehOlders’ EQUILY .......c.ccerriierriiriieriie ettt $ 2,895490 $ 1,646,665

The accompanying notes are an integral part of these condensed consolidated financial statements.



MILLIPORE CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)
(Unaudited)
Nine months ended
September 30, 2006 October 1, 2005
Cash flows from operating activities:
INEEINCOIME ...ttt e e e ettt e e e e s e e aateeeeeesssnanssaeeeeesessnsseeeeeeeanns $ 78,481 $ 79,151
MINOTILY INEETESE....ceeieuiiiieiieieeteete ettt ettt st e e e s st esneeae e eas 960 —
Adjustments to reconcile net income to net cash provided by operating
ACTIVITIES? weeiuteeiiiieeite ettt ettt ettt e s ettt e st e st e st e e sab e e s bt e sab e e sabeesabeesabeesabeens
Depreciation and amortiZation...........cevueeveeierienieneeneenenee e seenieeneeeeeens 49,373 37,083
Amortization of business acquisition inventory fair value adjustments....... 13,279 1,907
Stock-based COMPENSALION. .....c..eeruierriiiriieeiee ettt 9,032 5,533
Deferred income tax (benefit) Provision.........cccceevcveerveeneeeneeeneeenieeneennns (2,873) 19,678
Excess tax benefit from stock plan activities..........cceevveereeenieeneerneeeneennns (7,135) 8,856
Write-off of acquired in-process research and development costs .............. — 3,149
ONET ..ottt sttt sttt sttt ten 1,161 348
Changes in operating assets and liabilities, net of effects of business
ACQUISTEIONS: .vvteitieeiiieeiteeite ettt ettt et e bt e st e e bt e e et e e sbaeesabeenbteesabeenaees
ACCOUNLS TECEIVADIE ...ttt (11,049) (13,769)
TNVENLOTIES ..ottt ettt s (16,217) (13,850)
OtRET ASSELS ..eieeeiieeeiiieeeiiieeeiee et e e e ettt e e esteeesseraeeeesereeeenraeeesseaeans 3,227 (4,346)
Accounts PAYADIE ......c.ccooieiiiiiieiieee e (8,443) 7,417
ACCTUEA EXPEIISES ...uvveenvrieiteeiieeriieeiteeiteebteeieesbteeteesbeeereesbeeearee s (9,924) 12,835
Income taxes payable ........c..ccieviieiiiriiiiiniec e (20,681) (7,165)
Other Habilities. ......occeoveriririnieieeeieeee e 715 (5,169)
Net cash provided by operating activities...........c.ccoceeevvevennee 79,906 131,658
Cash flows from investing activities:
Additions to property, plant and eqUIPMENLt ..........ccccoivirieieirerienienineneeeeeenenn (77,505) (55,545)
Acquisition of businesses, net of cash acquIred ..........coceeeereenernerienienieeneenee (1,176,389) (101,298)
Purchases of marketable SECUTIIES ... ..ccuvirrvieriiieiiiieeiie ettt (1,481,205) —
Proceeds from sales of marketable SECUTItIES ........c..eeeeeviieeeiiiieeeiie e 1,595,152 —
Net cash used in investing activities .........ceovveerveereeenueenueennne (1,139,947) (156,843)
Cash flows from financing activities:
Proceeds from issuance of common stock under stock plans..........cc.cccevcueennennee. 48,438 99,158
Excess tax benefit from stock plan activities ..........cccceceevieieeieriinienienienieieene 7,135 —
Dividend paid to minority shareholders ...........c..cccoeverieiiiiiniiiiiiccecieee (387) —
Issuance of 3.75% convertible senior notes due 2026, net of debt issuance costs 551,639 —
Issuance of 5.875% senior notes due 2016, net of debt issuance costs ................. 309,238 —
Repayment of Serologicals 4.75% convertible debentures ............c.cccoceeeenienne (277,313) —
Repayments of borrowings under the revolving credit facility ..........c..ccocceeeeene (22,657) (47,000)
Costs related to amendments to the revolving credit facility .........c.cccoceeeeenienne (2,806) —
Net cash provided by financing activities...........c.coceeeeveeennee 613,287 52,158
Effect of foreign exchange rates on cash and cash equivalents .............c.ccceveeieeienenns 1,110 (15,642)
Net (decrease) increase in cash and cash equivalents ..........c.ccceeeceervieiiiiiniennceinieenneen. (445,644) 11,331
Cash and cash equivalents at beginning of period ............ccceeveriiiieniiiiiniinicnieneeee 537,052 152,144
Cash and cash equivalents at end of Period .........c.coceveririrererienienieneneeneeeeeeeeens $ 91,408 $ 163,475

The accompanying notes are an integral part of these condensed consolidated financial statements.



MILLIPORE CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except per share data)
(Unaudited)

1. General

Millipore is a leading global provider of products and services that improve productivity in biopharmaceutical
manufacturing and in clinical, analytical and research laboratories. The Company is organized into two operating divisions.
The Bioprocess division helps the Company’s pharmaceutical and biotechnology customers to optimize their manufacturing
productivity, ensure quality, and scale up the production of therapeutic drugs, including difficult-to-manufacture biologics.
The Company facilitates drug production during both pre-clinical development and manufacturing scale-up after drug
approval. The Bioscience division helps to optimize laboratory productivity and workflows by providing reagents, kits, and
other enabling technologies, products and services for life science research and development.

The Company’s interim fiscal quarter ends on the thirteenth Saturday of each quarter. Since the fiscal year-end is
December 31, the first and fourth fiscal quarters may not consist of precisely thirteen weeks. The third fiscal quarters of 2006
and 2005 ended on September 30, 2006 and October 1, 2005, respectively.

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with the
instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all of the information and
disclosures required by accounting principles generally accepted in the United States of America for complete financial
statements. The condensed consolidated balance sheet as of December 31, 2005 was derived from audited financial
statements, but does not include all disclosures required by accounting principles generally accepted in the United States of
America. In the opinion of the Company’s management, these condensed consolidated financial statements reflect all
significant adjustments necessary for a fair statement of the results for the interim periods presented. The accompanying
unaudited condensed consolidated financial statements are not necessarily indicative of future trends or the Company’s
operations for the entire year. These financial statements should be read in conjunction with the audited consolidated
financial statements and notes included in the Company’s Annual Report on Form 10-K for the year ended December 31,
2005.

Certain reclassifications have been made to the 2005 financial statements to conform to the 2006 presentation.

2. Stock-Based Compensation

On January 1, 2006, the Company adopted Statement of Financial Accounting Standards (“SFAS”) No. 123 (Revised
2004), “Share-Based Payment” (“SFAS No. 123(R)”), which requires companies to recognize share-based payments to
employees and directors as compensation expense using a fair value-based method in the results of operations. Prior to the
adoption of SFAS No. 123(R) and as permitted by SFAS No. 123, “Accounting for Stock-Based Compensation,” the
Company accounted for share-based payments to employees using the intrinsic value method pursuant to Accounting
Principles Board (“APB”) Opinion No. 25, “Accounting for Stock Issued to Employees,” and related interpretations.
Therefore, no stock-based employee compensation expense had been recorded in connection with the issuance of employee
and director stock options as all options granted under these plans were fixed awards and had an exercise price equal to the
market value of the Company’s common stock at the time of the grant. Stock-based employee compensation expense relating
to separation agreements for certain executive officers and the vesting of restricted stock awards and restricted stock units
granted at no cost to employees was reflected in net income. Upon adoption of SFAS No. 123(R), the Company elected to
use the modified prospective method and, accordingly, did not restate the results of operations for the prior periods.
Beginning on January 1, 2006, compensation expense has been recognized for all awards granted on or after January 1, 2006
as well as for the unvested portion of awards granted before January 1, 2006.

Stock-based compensation expense is estimated as of the grant date based on the fair value of the award and is
recognized as expense over the requisite service period, which generally represents the vesting period. The Company
estimates the fair value of its stock options using the Black-Scholes option-pricing model and the fair value of its restricted
stock awards and restricted stock units using the quoted market value of the Company’s common stock. The Company
recognizes the associated compensation expense on a straight-line basis over the vesting periods of the awards, net of
estimated forfeitures. Forfeiture rates are estimated based on historical pre-vesting forfeiture history and are updated on a
quarterly basis to reflect actual forfeitures of unvested awards and other known events.



Estimating the fair value for stock options requires judgment, including estimating stock-price volatility, expected
term, expected dividends and risk-free interest rates. The expected volatility rates are estimated based on historical volatilities
of the Company’s common stock over a period of time that approximates the expected term of the options. The expected term
represents the average time that options are expected to be outstanding and is estimated based on the historical exercise, post-
vesting cancellation and expiration patterns of the Company’s stock options. Expected dividends are estimated based on the
Company’s dividend history as well as management’s current projections. The risk-free interest rate for periods
approximating the expected terms of the options is based on the U.S. Treasury yield curve in effect at the time of grant. These
assumptions will be updated at least on an annual basis or when there is a significant change in circumstances that could
affect these assumptions.

Pursuant to SFAS No. 123(R), the Company reclassified the unearned compensation balance of $290 related to its
restricted stock awards to additional paid-in capital as of January 1, 2006.

The following table presents stock-based compensation expense included in the Company’s condensed consolidated
statement of operations for the three and nine months ended September 30, 2006:

Three Months Ended Nine Months Ended
September 30, 2006 September 30, 2006
RedUCHION t0: ..o e
COSE OF SALES ..eeeeiiiiieiiieee et e e e e $ 474 $ 1,320
Selling, general and administrative €Xpenses ........c..cceeeeveerveenennne. 2,256 6,467
Research and development eXpenses ..........ccvevveeeveeveseeseeneeeneennes 540 1,245
Income before income taxes and minority interest ..........ccoceeeueeenne 3,270 9,032
Provision for iNCOME tAXES .........evvvvieieieieiiiiiiieieieeeeeeeeeeeeeerereeeeeeeeees 1,043 2,856
NEEINCOME ....oiviiiiiiiiiiiiiiiieeeeieieieeeeeee ettt ee e eeeeeeeseeeeeeeeees 2,227 6,176
Earnings per Share: .........ooccovieiiieiiiienieenieeeeeeee st
BaASIC ettt $ 0.04 $ 0.12
DAIULEA ... $ 0.04 $ 0.11

The weighted average grant-date fair value of options granted during the three and nine months ended September 30,
2006 was $22.88 and $25.00 per option, respectively. The weighted average grant-date fair value of restricted stock units
awarded during the three and nine months ended September 30, 2006 was $60.51 and $66.72 per unit, respectively. The
weighted average assumptions used in the Black-Scholes option-pricing model for stock options granted during the three and
nine months ended September 30, 2006 were as follows:

Three Months Ended Nine Months Ended
September 30, 2006 September 30, 2006
Expected volatility.........cccccoceriinienieniniinienceceeeee, 33.0% 33.0%
Risk-free Interest rate ........ccvveeeeeeeeeiiiieeeeeeeeeciieeeeeeeeeenens 5.0% 4.7%
Expected term.........ooveviieiiiiiiiienieiceceeeeee e 5 years 5 years

Expected dividends .......cc.ccoceevienienieniniiinienieneeeeeee, — —

The Company did not capitalize any stock-based compensation related costs as such costs were not material for the
three and nine months ended September 30, 2006. Unrecognized stock-based compensation expense was $24,926 at
September 30, 2006 and is expected to be recognized over an estimated weighted average amortization period of 1.92 years.
The forfeiture rate used in the share-based compensation expense calculation for the three and nine months ended
September 30, 2006 was 4%.

As required by SFAS No. 123(R), windfall tax deductions in excess of deferred tax assets from share-based
compensation expense are reported as a financing cash inflow in 2006, rather than as an operating cash inflow as required
under APB Opinion No. 25. Under the modified prospective method, SFAS No. 123(R) does not permit the reclassification
of the prior period cash flow statement.



Prior to its adoption of SFAS No. 123(R) on January 1, 2006, the Company applied the recognition and measurement
provisions of APB Opinion No. 25 in accounting for stock-based compensation plans and complied with the disclosure
requirements under SFAS No. 123. The following table illustrates the effect on net income and earnings per share for the
three and nine months ended October 1, 2005 as if the Company had accounted for its stock-based employee compensation
under the fair value method:

Three Months Ended Nine Months Ended
October 1, 2005 October 1, 2005
Net income, as reported ..........eoerererereririeeienesese e, $ 22874 $ 79,151
Add: Stock-based compensation expense included in
reported net income, net of taX........cceceeeeierienenenencnne, 16 3,597
Deduct: Stock-based compensation expense using fair
value method for all awards, net of taX.........oceevvveeeenn. (1,214) (8,310)
Pro forma net inCome...........cccovvveeeieeeeciiiieeee e e, $ 21,676 $ 74,438
Earnings per share:
Basic, as reported ..........cocvevienieneinenieneneeeeeee $ 044 $ 1.57
Basic, pro forma........cccccecevienieneincincncceeeee $ 042 $ 1.47
Diluted, as reported .........c.cooeeereeienieienenene e $ 044 $ 1.55
Diluted, pro forma.........ccccceceeveenernenncnienieneencene, $ 041 $ 1.44

The weighted average grant-date fair value of options granted during the three and nine months ended October 1, 2005
was $23.32 and $19.31, respectively. The weighted average assumptions used in the Black-Scholes option-pricing model for
the pro forma disclosure for the three and nine months ended October 1, 2005 were as follows:

Three Months Ended Nine Months Ended
October 1, 2005 October 1, 2005
Expected VOlatility.......cccceeeeieiienieniininiiiciccciciceeee 35.0% 35.0%
Risk-free INtEreSt Tate ......ccvvvveeeeeeieeiieeeeeeeeeeeieeeee e eeeenins 4.0% 3.8%
EXpected terM......cccouiruiiiiiiieieieienieceee e 5 years 5 years

Expected dividends .......cc.ccocereeneenieniiniinienieneeeeee, — —

3. Acquisitions
Serologicals Corporation

On July 14, 2006, the Company completed the acquisition of 100% of the outstanding stock of Serologicals
Corporation (“Serologicals”). This acquisition strengthened the market position of the Company’s Bioscience division by
increasing its product portfolio into markets such as drug discovery products and services, nuclear function and stem cell
research products. The acquisition also facilitated the Company’s entrance into the upstream bioprocessing market by gaining
a cell culture supplements offering for its Bioprocess division. The total purchase price was $1,474,841, including the
assumption of debt. The acquisition was financed with cash on hand and net proceeds from the issuance of the 3.75% senior
convertible notes and the 5.875% senior notes.

The purchase price was allocated to tangible and intangible assets acquired and liabilities assumed, based on their
estimated fair values. The excess purchase price over those assigned values was recorded as goodwill. The fair values
assigned to tangible and intangible assets acquired and liabilities assumed are based on management’s estimates and
assumptions and other information compiled by management, including independent valuations that utilized established
valuation techniques. Goodwill and intangible assets recorded as a result of this acquisition are not deductible for tax
purposes.



The total purchase price is shown below:

Cash paid for COmMMON SLOCK .......eeruiiiiiiiiiiiiieiit e $ 1,079,280
Cash paid for stock options, restricted stock, and performance shares............c..ccocceeueeunene 32,191
Cash paid for Serologicals debt at ClOSING........ccccoieirieiiiiniiiiicc s 75,954
Direct aCqUISITION COSES .....eeuviuiiiiiiriieiieiieiietetete sttt ettt st a e s ebe st nens 10,103

Total cash CONSIAETALION ..........ccoeeiuuriiieieeeeeiitieee e e eeecree e e e eee e e e e e eeeearreeeeeeeeeannnes $ 1,197,528
Conversion value of 4.75% Serologicals convertible debentures assumed ........................ 277,313

Total purchase price, including debt assumed..........c..cccceevivieiienienininieenieeeeenes $ 1,474,841

The purchase price has been allocated, on a preliminary basis, as follows:

Amount

SR ettt e et e et e et e et e e et e et e st e e et e e eaeenaaeas $ 29,723
ACCOUNLES TECEIVADIE ...ttt ee e e e e e et e e e eees ittt areeeeseenataeeeeeeeeensstssreeeeeeennntes 37,599
TIVEIIEOTIES . ..vvvveiiee ettt e e et e e e et et e et e e e eeeeeaaaeeeeeeeseeaaaaeeeeeeseasssasaseseeseanatsesseeeeeennsssaseeeeesennnres 112,060
ASSEES NEIA FOI SALE ...t e e e e et e e e e e e eenattaeeeeeeeesstaareeeeeeeannees 19,090
ONET CUITEINE ASSEES ...vvvvieeeeieeiiurieieeeeeeeeiiirteeeeeeeeettrreeeeeeeeeetarreeeseeeeaaassaeeeaeeeaasssaseaeseeaaasssseeeeeeeaasssseeeseesaases 4,977
Property, plant and EQUIPIMENL ........c..cocuiiiiiiiiieiieteeee ettt ettt et et ere s e e esaeens 78,685
ONET ASSELS . 8,786
Identifiable intangible assets:

Customer related intangibles (weighted average useful life of 18 years)........ccccccceevieiincnnien, 383,000

Patented and unpatented technology (weighted average useful life of 12 years)..............c...... 49,680
Trademarks and trade names (weighted average useful life of 16 years)...........cccceecveevinncnnnen, 23,400

Total identifiable intangible assets (weighted average useful life of 17 years) ................ 456,080

GOOAWIL ...ttt sttt b e st b et a et bbbt neaenesaenes 962,535
4.75% convertible debentures aSSUMEM ........cecveeeruieiriieeriieeiieeiteeerireesieeetreesteessteeesseesseeesseessseenseesnssessseesnsns (277,313)
Other CUITENT THADIIITIES ....vvieeerieiiieiieeite ettt ettt ettt e st e e sttt e sabeestbeesabeessseesaseessseessseensseessseessseesnseenssenn (50,318)
OHNET THADIIITIES . ....cevieeeeiieeeeeiee et e ettt ee e e e ettt e e e ettt e e eeaaeeeeetreeeeastseseesseeeeasssseeassseseeassseeeassseeeasseeennes (1,171)
Deferred tax HabIIItIES........coooviiiiiiiiiiiieieeeeeeeeeeeeee (183,205)
Total CasSh CONSIACTALION .......cccuviiiieiiiieeeiiieeeit e e ettt e eett e e et e e e eete e e eetaeeeetbeeeeeaaeeeeeassesessseseennsseeenanees $ 1,197,528

The results of the acquired operations have been included in the condensed consolidated statements of operations since
the date of acquisition. The allocation of purchase price is preliminary and may be revised as a result of additional
information regarding assets acquired and liabilities assumed, including contingent liabilities, and revisions of preliminary
estimates of fair values made at the date of purchase based upon final valuation of tangible and intangibles assets. The
Company paid $277,313 to the holders of the 4.75% Serologicals convertible debentures when these holders converted their
notes in August 2006.

The allocation of the purchase price included $19,090 of assets held for sale. These assets relate to manufacturing
facility closures of Serologicals and include plant assets, machinery and equipment.

At the time of acquisition, the Company committed to a preliminary plan of integration of certain activities at
Serologicals which included closure of facilities, the abandonment or redeployment of equipment and employee terminations
in accordance with EITF 95-3, “Recognition of Liabilities in Connection with a Purchase Business Combination” (“EITF 95-
37). As of July 14, 2006, the Company recorded a $6,675 liability for severance and relocation costs and a $5,877 liability for
facility closure costs with corresponding adjustments to goodwill. During the three months ended September 30, 2006, the
Company did not record any payments related to these liabilities.



The following unaudited pro forma financial information presents the combined results of operations of Millipore and
Serologicals as if the acquisition had occurred as of the beginning of the periods presented below. The combined results of
operations have been adjusted to reflect the amortization of purchased intangible assets and inventory fair value adjustments,
additional financing expenses, and other direct costs incurred by Serologicals in connection with the acquisition. The
unaudited pro forma financial information is not intended to represent, or be indicative of, the Company’s consolidated
results of operations that would have been reported had the acquisition been completed as of the dates presented and should
not be taken as representative of the Company’s future consolidated results of operations.

Three Months Ended Nine Months Ended
September 30, 2006 October 1, 2005 September 30, 2006 October 1, 2005
NEL SALES wovvveeieceieeeeceeeeeee e $ 341,047 $ 306,254 $ 1,002,671 $ 921,695
NEt INCOME .o eeeeeeeeeeeens $ 11,718 $ 12932 §$ 37,696 $ 34,884
Basic earnings per share............c.o.c...... $ 022 $ 025 $ 071 $ 0.69
Diluted earnings per share...................... $ 022 $ 025 $ 070 $ 0.68

Newport Bio Systems, Inc.

On April 27, 2006, the Company acquired 100% of the common stock of Newport Bio Systems, Inc., a provider of
disposable process containers used in biopharmaceutical production. The acquisition broadens the scope of the process
equipment product offerings of the Company’s Bioprocess division. The total cash purchase price was $8,602.

The purchase price has been allocated, on a preliminary basis, to the acquired tangible assets and liabilities, identifiable
intangible assets, and goodwill based on their estimated fair values at the time of acquisition, as follows:

Amount

CUITEINE @SSEES .eeeieeeeeiieieeeeeeieeeeeeeeeeeeeteeeeeeeeesteataeeeeeesessonsaaseeessassnssseseessesssnssassesssesssssssseessesssnes $ 1,639
Property, plant and €qQUIPIMENL.........c..cocuiiiiiiiriiieeee ettt s 218
Identifiable intangible assets:

Customer related intangibles (weighted average useful life of 19 years)................. 2,500

Patented and unpatented technology (weighted average useful life of 4 years) ....... 300

Trademarks and trade names (weighted average useful life of 6 years)................... 200

Total identifiable intangible assets (weighted average useful life of 13
WEATS ) veveeveeeententententesteeteese et e eatentebe et e besheeb e ene e st et et e bt ebeebeenten b e st et e bente b e 3,000
GOOAWILL...oeiiie ettt e ettt e ettt e e e et e e e e aaaeeeeataaeeesbaeeeessseeensseeeeaseeaas 6,091
CUITENE HHADIIIIES ....vveiiiiie ettt ettt e et e e et e e e etteeeeeataaaeeatbeeeeeasseeesaseeeeareeaas (1,203)
Deferred tax HabIility ...ooeooeriiiiiiiiieeee ettt (1,143)
Total PUICRASE PIICE .....coviiiiiriiciicicicet et e $ 8,602

The results of the acquired operations have been included in the condensed consolidated statements of operations since
the date of acquisition. The purchase price allocations related to this acquisition are based on preliminary information and are
subject to change due to a pre-acquisition contingency and working capital adjustment; however, management does not
anticipate material changes to the preliminary allocation. The excess purchase price allocated to intangible assets and
goodwill is not deductible for income tax purposes. Pro forma results of operations have not been presented because such
information is not material to the Company’s consolidated condensed financial statements.
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NovAseptic A.B. and Microsafe B.V.

During the third quarter of 2005, the Company acquired NovAseptic A.B. (“NovAseptic”’) and MicroSafe B.V.
(“MicroSafe”) for $96,296 and $9,088, respectively. NovAseptic provides innovative solutions for aseptic processing
applications in biotechnology and pharmaceutical manufacturing operations while MicroSafe develops assays and provides
testing services that help biotechnology and pharmaceutical customers monitor quality and compliance in the drug
manufacturing process. The purchase prices for the NovAseptic and MicroSafe acquisitions were allocated, on a preliminary
basis, to the acquired tangible assets and liabilities, identifiable intangible assets and goodwill based on their estimated fair
values at the time of acquisition. In the second quarter of 2006, the Company finalized the allocation of the purchase prices,
which resulted in reductions to both goodwill and deferred tax liability. The final allocation is as follows:

Amount
CUITEINE @SSELS .oeeieeeeeiieieeeeeeieeeteeeeeeeetiaeeeeeeeeessaateeeeeesessnstaeeeessessannssseeessessannsasseessesssnsesaeeessesnns $ 15,773
Property, plant and eqQUIPIMENL.........c...coieiiiiiiriiinieeeeee ettt e 952
Identifiable intangible assets:
Customer related intangibles (weighted average useful life of 16 years).............c...c..... 14,925
Patented and unpatented technologies (weighted average useful life of 10 years) ......... 10,417
Trademarks and trade names (weighted average useful life of 13 years) .........c............ 4,072
In-process research and development COSES .........cocvrvierierierieiiieiiieienieeeeee e 3,149
Total identifiable intangible assets (weighted average useful life of 13 years)..... 32,563
GOOAWILL...oeeeiiiie e ettt e et e e et e e e eetae e e eeataeeesasaeeeentseeeenassesenareeas 74,819
CUITENT THADIIITIES ....eeevieeiie ettt ettt et e e teeete e s beeebeessbaeesbeesabeeenseesnsaeenseesnsaesnseens (12,514)
Deferred tax Hability .......cooceeriiiiiiieeieeee ettt s e (6,209)
Total PUIChASE PIICE ......eeuiiiiiiiiiiiiiriec et $ 105,384

The excess purchase price allocated to intangible assets and goodwill is not deductible for income tax purposes. The
amount allocated to the in-process research and development costs was written off at the date of acquisition because these
costs had no alternative future uses and had not reached technological feasibility. The write-off was included in the research
and development expenses in the condensed consolidated statement of operations for fiscal year 2005. Pro forma results of
operations have not been presented because such information is not material to the Company’s consolidated condensed
financial statements.

4. Basic and Diluted Earnings per Share

The following table presents share information used to calculate earnings per share (“EPS”):

Three Months Ended Nine Months Ended
September 30, 2006 October 1, 2005 September 30, 2006 October 1, 2005

Weighted average common

shares outstanding for basic

EPS oo 53,286 51,683 53,061 50,562
Dilutive effect of stock-based

compensation awards............ 886 896 1,107 623
Weighted average common

shares outstanding for

diluted EPS ... 54,172 52,579 54,168 51,185

For the three months ended September 30, 2006 and October 1, 2005, outstanding stock options of 335 and 22,
respectively, had exercise prices in excess of the average fair market value of the Company’s common stock for the related
period and were excluded from the calculation of diluted earnings per share because of their antidilutive effect. For the nine
months ended September 30, 2006 and October 1, 2005, outstanding stock options of 278 and 1,531, respectively, had
exercise prices in excess of the average fair value of the Company’s common stock for the related period and were excluded
from the calculation of diluted earnings per share because of their antidilutive effect. Antidilutive options could become
dilutive in the future. In addition, shares issuable upon conversion of the 3.75% convertible senior notes were excluded from
the calculation of diluted earnings per share because the conversion conditions had not been satisfied as of September 30,
2006 and the inclusion of these contingently issuable shares would have been antidilutive.
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5. Inventories

Inventories at September 30, 2006 and December 31, 2005, stated at the lower of first-in, first-out (“FIFO”) cost or

market, consisted of the following:

September 30, 2006 December 31, 2005
RAW MALETIALS ..eeeiiiiiieiiiiii et e e e e s eeaaaeeeas $ 46,471 $ 24,694
WOTK TN PIOCESS ..eneveeniiieiieeiieeiieeeite ettt ettt ettt et 69,714 38,850
Finished gOOdS .....ccueiiuiiiiiiiiiiiieeeee e 162,240 89,486
TOtAl INVENEOTIES . ..eeeeveeeeeeieeeeeeeeeeeeeeeeeeeeee et e e e e e e s eeeeeeeaeee e $ 278425 §$ 153,030

6. Property, Plant and Equipment

Accumulated depreciation on property, plant and equipment was $299,700 at September 30, 2006 and $258,009 at

December 31, 2005.

7. Intangible Assets

Intangible assets, net, consisted of the following at September 30, 2006 and December 31, 2005:

Gross Accumulated Net Estimated
Intangible Assets Amortization Intangible Assets Useful Life
September 30, 2006
Patented and unpatented technology............. $ 79,705 $ (18,151) $ 61,554 5 —20 years
Trademarks and trade names......................... 46,808 (9,976) 36,832 5 — 20 years
Customer relationships.......c.cccceevercieniennnee 400,992 (4,342) 396,650 15 - 20 years
Licenses and other............ccccceeevvieeecnieeenen. 6,223 (4,346) 1,877 5 — 10 years
B 07 | R $ 533,728 $ (36,815) $ 496,913
December 31, 2005
Patented and unpatented technology ............. $ 29,245 $ (14,925) $ 14,320 5 —20 years
Trademarks and trade names...........ccccuun..... 23,092 (8,830) 14,262 5 —20 years
Customer relationships..........ccccoeceevieniennnee 14,316 (685) 13,631 15 — 16 years
Licenses and other...........ccccovvevvieiiiciinnennennn. 4,899 (3,691) 1,208 5 — 10 years
B 07 | R $ 71,552 % (28,131) $ 43,421

Amortization expense for the nine months ended September 30, 2006 and October 1, 2005 was $9,267 and $2,767,

respectively.

The estimated aggregate amortization expense for intangible assets owned as of September 30, 2006 for each of the

five succeeding years is as follows:
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$ 6,809
57,762
62,457
55,856
49,883

264,146

$ 496913



8. Goodwill

The following table presents changes in the goodwill balances:

Nine Months Ended
September 30, 2006 October 1, 2005
Balance at beginning of period ............ccceevevereneniniiieieneneneneeeeeeene $ 82,718 $ 9,433
Additions related to new aCqUISILIONS ....c.c.eeevueeriiieriieriieeieeeee e 968,626 70,653
Adjustments related to NovAseptic acqUiSition.........c.ccceeeeuiecrieienieneennen. (1,634) —
Effect of foreign exchange rate changes...........cccccoceviniiiiniinicnieneenen. 6,133 (1,435)
Balance at end of Period .........coveeiiiiiiiiiiieiiceeee e $ 1,055,843 $ 78,651

The adjustments referred to in the above table are the results of the finalization of the purchase price allocation for the
NovAseptic acquisition.

9. Comprehensive Income

The following table presents the components of comprehensive income, net of taxes:

Three Months Ended Nine Months Ended
September 30, 2006 October 1, 2005 September 30, 2006 October 1, 2005

Change in net unrealized loss on

SECULITIES .v.vvvrvivieieiirererereve e $ —  $ — — 5 (203)
Change in additional minimum

pension liability adjustments.......... 3) 1 (75) 80
Foreign currency translation

adjustments........ceceevereenieeniennenne 55 1,175 (5,113) (44,623)
Other comprehensive income (loss)... 52 1,176 (5,188) (44,746)
Net INCOME ......coovvvvveiiiiieiiiiieieeeeeeeeees 14,813 22,874 78,481 79,151

Total comprehensive income.... $ 14,865 $ 24,050 $ 73,293 $ 34,405

On June 30, 2006, the Company issued €250.0 million Euro-denominated senior notes that have been designated as an
economic hedge of the Company’s net investments in European subsidiaries. As of September 30, 2006, a remeasurement
loss in the amount of $3,238 ($2,105 net of tax) was recorded as a component of foreign currency translation adjustments in
other comprehensive income.

10. Debt

The following is a summary of the Company’s outstanding debt obligations as of September 30, 2006 and
December 31, 2005:

September 30, 2006 December 31, 2005
7.5% senior NOES dUE 2007 ......oveeeiiiiiiiiiieeeeeeeeeeeee e $ 100,000 $ 100,000
Revolving credit facility ..........cccoeceiieiiiiiiiiii e, 461,578 452,285
3.75% convertible senior notes due 2026 .........ccceeeeeeeeeiiiirieeeeeeeeieeeen, 565,000 —
5.875% senior notes due 2016, net of discount.............cccceuvveeeeeeeeecnnnneen.. 315,815 —
TOtAl AEDL ... $ 1,442,393 $ 552,285

7.5% senior notes due 2007

The Company has 7.5% ten-year unsecured notes of $100,000 due in April 2007. Interest is payable semi-annually in
April and October. As of September 30, 2006, the notes were classified as short term debt and had a fair market value of
$100,790.
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Revolving credit facility

The Company entered into an agreement for a five-year unsecured revolving credit facility (the “Revolver”) in
December 2005. The acquisition of Serologicals on July 14, 2006 and the related financing required the Company to change
certain terms of the Revolver agreement. Accordingly, the Company amended the agreement in June 2006 (some of which
became effective on July 14, 2006) to:

*  permit the consummation of the Serologicals acquisition and issuance and incurrence of certain additional
indebtedness in connection with the acquisition;

» extend the maturity date to June 6, 2011;
* require interest rate and commitment fee adjustments based on specified credit ratings;

* require the pledge of substantially all of the Company’s assets to secure its obligations under the Revolver if
specified credit rating levels are reached; and

* adjust certain restrictions and financial covenants.

The Company further amended the Revolver agreement in July 2006 to increase the borrowing availability under the
domestic facility from €430,000, or $545,270, to €465,000, or $589,653.

The Company is required to pay a commitment fee ranging between 0.0675% and 0.60% annually, based on the debt
rating, on unused commitments. As of September 30, 2006, the Company had €101,000, or $128,080, available for
borrowing on the Revolver.

The Company is required to maintain certain leverage and interest coverage ratios set forth in the Revolver agreement.
As of September 30, 2006, the Company was compliant with all financial covenants specified in the amended credit
agreement. The agreement also includes limitations on the Company’s ability to incur additional indebtedness to merge,
consolidate, or sell assets, to create liens, and to make payments in respect of capital stock or subordinated debt, as well as
other customary covenants and representations.

As of September 30, 2006, the Company borrowed €364,000, or $461,578, under the Revolver and the borrowings
were classified as long-term debt because of the Company’s ability and intent to continuously refinance such borrowings.
The Company used the borrowings, in part, to complete the acquisition of Serologicals on July 14, 2006. The Company
recorded $2,806 of deferred financing costs associated with amending the Revolver agreement and will amortize the costs
over five years. For the first nine months of 2006, the weighted average interest rate for the Revolver was 3.2%.

3.75% convertible senior notes due 2026

In June 2006, the Company issued $565,000 in aggregate principal amount of convertible senior notes (the
“Convertible Notes™) in a private placement offering. The Convertible Notes bear interest at 3.75% per annum, payable semi-
annually in arrears on June 1 and December 1 of each year, beginning on December 1, 2006. Commencing with the six-
month period beginning on December 1, 2011, if the average trading price of the Convertible Notes for the five consecutive
trading days preceding such six-month periods equals 120% or more of the principal amount, contingent interest (“‘the
Contingent Interest feature”) will accrue on the Convertible Notes at the rate of 0.175% of the average trading price of the
Convertible Notes. The Convertible Notes are senior unsecured obligations and rank equally with all of the Company’s
existing and future senior unsecured indebtedness. The Convertible Notes are effectively subordinated to all of the
Company’s existing and future secured indebtedness and all existing and future liabilities of the Company’s subsidiaries,
including trade payables. The Convertible Notes will mature on June 1, 2026. The Company used the net proceeds from this
offering to complete the acquisition of Serologicals on July 14, 2006. The Company recorded $13,361 of deferred financing
costs associated with the issuance of the Convertible Notes and will amortize the amount over 5.5 years.

Holders of the Convertible Notes may convert their notes into cash and, if applicable, shares of Millipore’s common
stock prior to June 1, 2026 under certain conditions. The Convertible Notes may be converted if the closing sale price of
Millipore’s common stock for each of the 20 or more trading days in a period of 30 consecutive trading days ending on the
last trading day of the immediately preceding calendar quarter exceeds 120% of the conversion price in effect on the last
trading day of the immediately preceding calendar quarter. The Convertible Notes may also be converted during the five
consecutive business days immediately after any five consecutive trading day period in which the average trading price per
$1,000 principal amount of the Convertible Notes was equal to or less than 97% of the average conversion value of the notes
during this period. The Convertible Notes will also be convertible if the Company makes certain distributions on its common
stock or engages in certain transactions, if the Company calls the Convertible Notes for redemption, and at any time from
November 1, 2011 through December 1, 2011 and any time on or after June 1, 2024. Upon conversion, the Convertible Notes
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will be convertible into cash for the principal amount and shares of Millipore’s common stock for the conversion premium, if
any, based on an initial conversion rate of 11.0485 shares per $1,000 principal amount (which represents an initial conversion
price of approximately $90.51 per share), subject to adjustments.

On or after December 1, 2011, the Company has the option (the “Call Option”) to redeem the Convertible Notes at a
redemption price equal to 100% of the principal amount of the notes, plus accrued but unpaid interest. On each of
December 1, 2011, June 1, 2016 and June 1, 2021, holders of the Convertible Notes have the option (the ‘“Put Option”) to
require the Company to purchase all or a portion of their notes at a purchase price in cash equal to 100% of the principal
amount of the notes, plus accrued but unpaid interest. Holders may also require the Company to repurchase all or a portion of
their notes upon a fundamental change at a repurchase price in cash equal to 100% of the principal amount of the notes to be
repurchased, plus accrued but unpaid interest.

A holder that surrenders the Convertible Notes for conversion in connection with a “make-whole fundamental change”
that occurs before December 1, 2011 may in certain circumstances be entitled to an increased conversion rate (the “Make-
whole Payment”). However, in lieu of increasing the conversion rate applicable to those Convertible Notes, the Company
may in certain circumstances elect to adjust the conversion rate and the related conversion obligation so that the Convertible
Notes will be convertible into shares of the acquiring company’s common stock, except that the principal return due upon
conversion will continue to be payable in cash.

The Convertible Notes were issued to “qualified institutional buyers” (as defined in Rule 144 A under the Securities
Act) in a private placement transaction. The Company is required to file and maintain an effective shelf registration statement
under the Securities Act within 180 days after issuance of the Convertible Notes for the resale of the Convertible Notes and
the shares of common stock issuable upon conversion of the Convertible Notes. In the event that the Company fails to file an
effective registration statement, the Company would be required to pay additional interest equal to 0.25% per annum of the
aggregate principal amount of the Convertible Notes for the 90-day period beginning on the date of the registration default
and thereafter at a rate per year equal to 0.50% (““Additional Interest”). The Company has fulfilled its initial obligation by
filing the required registration statement on Form S-3 on August 9, 2006.

Although it is not required to maintain any specified financial ratios under the Convertible Notes agreement, the
Company will be considered in default if it fails to fulfill its conversion or redemption obligations, make required interest
payments, provide notice to holders of the Convertible Notes in certain specified circumstances, or cure its default on any
indebtedness of its or its subsidiaries in the aggregate principal amount of $50,000 or more. If an event of default has
occurred and is continuing, the principal amount of the Convertible Notes plus interest thereon may become immediately due
and payable. The Company is currently in compliance with the covenant restrictions.

As of September 30, 2006, the Convertible Notes had a fair market value of $567,317. The Company evaluated the
Convertible Notes agreement for potential embedded derivatives under SFAS No. 133, “Accounting for Derivative
Instruments and Hedging Activities” (“SFAS No. 133”) and related applicable accounting literature, including Emerging
Issues Task Force (“EITF”) Issue No. 00-19, “Accounting for Derivative Financial Instruments Indexed to, and Potentially
Settled in, a Company’s Own Stock”, and EITF Issue No. 05-4, “The Effect of a Liquidated Damages Clause on a
Freestanding Financial Instrument Subject to Issue No. 00-19.” The conversion feature, the Make-whole Payment, the Put
Option of the holder and the Call Option of the Company were determined to not meet the embedded derivative criteria as set
forth by SFAS No. 133. Therefore, no fair value has been recorded for these items. The Contingent Interest feature and the
conversion feature related to the trading price of the Convertible Notes represent embedded derivatives that require separate
recognition of fair value apart from the Convertible Notes under SFAS No. 133. As a result, the Company was required to
separate the value of these items from the Convertible Notes and record a liability on the consolidated balance sheet. As of
September 30, 2006, both the Contingent Interest feature and the conversion feature had a nominal value, and therefore were
not recorded in the consolidated financial statements. The Company will continue to evaluate the materiality of the value of
these items on a quarterly basis and record the resulting adjustment, if any, in the consolidated balance sheet and statement of
operations. The Company evaluated the “Additional Interest” provision of the registration rights clause in accordance with
EITF Issue No. 05-4 and concluded that the item should be evaluated separately as a liability. The Company has fulfilled its
initial registration obligation and therefore has no liability in connection with this provision as of September 30, 2006.
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5.875% senior notes due 2016

In June 2006, the Company issued €250,000, or $317,017, in aggregate principal amount of 5.875% senior notes (the
“Euro Notes”) due 2016. Interest is payable semi-annually in arrears on June 30 and December 30 of each year, beginning on
December 30, 2006. The Euro Notes were issued at 99.611% of the principal amount, which resulted in an original issue
discount of €973, or $1,233. The Euro Notes are senior unsecured obligations and rank equally with all of the Company’s
existing and future senior unsecured indebtedness. The Company used the net proceeds from this offering to complete the
acquisition of Serologicals on July 14, 2006. The Company recorded $3,321 of deferred financing costs associated with the
issuance of the Euro Notes and will amortize the amount over 10 years.

If the acquisition of Serologicals were not consummated, the Company would have been required to repurchase the
Euro Notes on or before October 31, 2006 (the “Repurchase Obligation™) at a redemption price, payable in cash, equal to
101% of the principal amount, plus accrued and unpaid interest. Upon the occurrence of any change in control, holders of the
Euro Notes may require the Company to repurchase all of their Euro Notes (the holder’s “Put Option”) for a cash price equal
to 101% of the principal amount, plus accrued and unpaid interest thereon. Before June 30, 2016, the Company may, at its
option, redeem the Euro Notes (“call options”), in whole or in part, for cash, at a redemption price equal to 100% of the
principal amount of the Euro Notes it redeems, plus applicable “make-whole” premium. In addition, the Company may
redeem at its option (‘“‘call options”) in whole, but not in part, at a redemption price equal to 100% of the principal amount,
plus accrued and unpaid interest, upon the occurrence of certain tax events in the United States.

The indenture for the Euro Notes places certain restrictions on the Company’s ability to create, incur, assume or suffer
liens on its manufacturing plants and other principal facilities in the United States and ability to enter into certain sale-
leaseback transactions. The Company would also be considered in default if it fails to fulfill its redemption obligations, make
required interest payments, provide notice to holders of the Euro Notes in certain specified circumstances, or cure its default
on any indebtedness of the Company or its subsidiaries in the aggregate principal amount of $50,000 or more. If an event of
default has occurred and is continuing, the principal amounts of the Euro Notes plus any accrued interest thereon may
become immediately due and payable. The Company is currently in compliance with the covenant restrictions.

As of September 30, 2006, the Euro Notes had a fair market value of €260,375, or $330,174. The Company evaluated
the Euro Notes agreement for potential embedded derivatives under SFAS No. 133 and determined that the Company’s call
options, the holder’s Put Option, and the Company’s Repurchase Obligation do not meet the embedded derivative criteria as
set forth by SFAS No. 133.

11. Stock Plans

As of April 1, 2006, the Company had two share-based compensation plans, the “1999 Stock Incentive Plan” (the
“1999 Plan”) and the “1999 Stock Option Plan for Non-Employee Directors” (the “Directors’ Plan”). On April 26, 2006, the
Company’s shareholders approved amendments to the 1999 Plan to permit awards of equity incentive compensation to non-
employee directors of the Company under the 1999 Plan and to add to the 1999 Plan the 119 shares of the Company’s
common stock then remaining available for grant under the Directors’ Plan. Also as of April 26, 2006, the Directors’ Plan
was terminated, except that any option grant previously made under the Directors’ Plan remained in effect pursuant to its
terms.

The 1999 Plan, as in effect at September 30, 2006, allowed for the issuance of a total of 11,321 shares of common
stock, of which 119 represent new shares from the Directors’ Plan. The types of awards permitted under the 1999 Plan
include stock options, restricted stock, stock appreciation rights and stock units (including restricted stock units). The
Company may condition the grant or vesting of awards on the satisfaction of performance conditions. The exercise price of
the stock options may not be less than the fair market value of the Company’s common stock at the time of grant. Stock
options generally vest over a four-year period and expire no later than ten years from the date of grant. Restricted stock
awards represent shares of common stock issued to employees subject to forfeiture if the vesting conditions are not satisfied.
Restricted stock units represent the right to receive shares of common stock upon meeting specified vesting requirements.
The vesting conditions for the Company’s restricted stock awards and restricted stock units are determined by the Board of
Directors at the time of grant. Restricted stock and restricted stock units, which are awarded at no cost to employees, cannot
be sold, assigned, transferred or pledged during the restriction period. The restriction or vesting period ranges from two to
four years. In most instances, shares are subject to forfeiture should employment terminate during the restriction period.
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The following table summarizes the stock option activities for the Company’s stock plans:

Three Months Ended September 30, 2006 Nine Months Ended September 30, 2006
Weighted Average Weighted Average

Number of Options Exercise Price Number of Options Exercise Price
Options outstanding at beginning of period. 3,843 $ 46.72 4,660 $ 44.60
Options granted ........c..coceeeeerercrenrecnennenen, 13 % 60.40 258 $ 67.20
Options eXercised .......cceveevveruenveneeneennenn. (133) $ 48.48 (1,132) $ 42.78
Options forfeited and expired ...........c..c....... 46) $ 44.79 (109) $ 44.34

Options outstanding at September 30,

2000. c..eieiiiieieee e 3677 $ 46.73 3,677 $ 46.73
Options exercisable at September 30, 2006. 2,429 $ 45.69 2,429 $ 45.69

The following table summarizes information related to the outstanding and vested options as of September 30, 2006:

Options Outstanding Vested Options
NUMDET Of SNATES .....eeiiiiiiiieiiieeeeee ettt 3,677 2,429
Weighted average remaining contractual life ............ccoivviiiiiininininnn, 6.55 5.83
Weighted average eXercise PIiCe .......cocemereeereeierienieniesieeiesieeeeeeesieseeneens $ 46.73 $ 45.69
Aggregate Intrinsic Vallue .........ccoceviiiiiiiiiiieiccee e, $ 55,208 $ 37,962

The aggregate intrinsic value in the table above represents the total pre-tax intrinsic value based on the Company’s
closing common stock price of $61.30 as of September 30, 2006. This intrinsic value represents the value that would have
been received by the option holders had option holders exercised all of their options as of that date. Intrinsic value for stock
options is defined as the difference between the current market value and the grant price. The total intrinsic value of options
exercised during the three months and nine months ended September 30, 2006 was $2,016 and $29,227, respectively.

The following table summarizes the status of unvested restricted stock awards and restricted stock units as of
September 30, 2006 as well as changes during the three and nine months ended September 30, 2006:

Three Months Ended September 30, 2006 Nine Months Ended September 30, 2006
Weighted Average Weighted Average Fair
Shares Fair Value Shares Value
Unvested at beginning of period .........c..ccoceeververiencencnnnens 229 $ 66.32 15 3 55.09
GIANTEd.....ooeiieieeeee ettt aeens 13 % 60.51 230 $ 66.72
Vested and iSSUE........cccveverierieriieieeiieieieiee e 1 $ 63.37 1) $ 63.37
FOITEItEd ......cvveeveeeeeeeeeeeeeeeeeceeeeeee ettt ©) $ 66.79 O $ 66.79
Unvested at September 30, 2000..........ccccevveeververeencenennnenns 235 $ 65.99 235 $ 65.99

12. Employee Retirement Plans

The following tables summarize the components of net periodic benefit cost for the Company’s various defined benefit
employee retirement and postretirement benefit plans in accordance with SFAS No. 132 (revised 2003), “Employers’
Disclosures about Pensions and Other Postretirement Benefits.”

U.S. Retirement Benefits

Three Months Ended Nine Months Ended
September 30, 2006 October 1, 2005 September 30, 2006 October 1, 2005
Components of net periodic benefit cost:

Service benefit.........cccoeveveeeeeeereeennnn, $ (144) $ (53) $ (320) $ (203)
Interest CoSt....ouvmniiiiniiireniiieeeeieee e 318 271 958 841
Expected return on plan assets................ (261) (268) 901) (810)
Amortization of prior service cost.......... 2 2 6 6
Amortization of net 0SS ........ccceeevveenenns 258 140 680 508

Net periodic benefit cost ............... $ 173§ 922 3 423  $ 342
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Foreign Pension Benefits

Three Months Ended Nine Months Ended
September 30, 2006 October 1, 2005 September 30, 2006 October 1, 2005
Components of net periodic benefit cost:

SEIVICE COStuuvviiiiiiiiiiiieeeeieeeeeeee e $ 627 $ 580 $ 1,851 $ 1,800
Interest CoSt....ccovurririieeieeiireee e, 346 298 1,013 925
Expected return on plan assets................ (291) (221) (850) (684)
Amortization of net 10SS .....ccceeeeeveeennnnnn. 43 32 126 98

Net periodic benefit cost ............... $ 725 % 689 $ 2,140 $ 2,139

Other Postretirement Benefits

Three Months Ended Nine Months Ended
September 30, 2006 October 1, 2005 September 30, 2006 October 1, 2005
Components of net periodic benefit cost:
SEIrVICe COStuuvviiiiniiiiiiiieieeeeeeeeee e $ 69 $ 103 $ 319 % 309
INEEIESt COSt.uunnnnniiieeiceeeeeeeeaens 119 134 411 402
Amortization of net gain..........cccceceeneee 27 28) (69) (84)
Net periodic benefit cost ............... $ 161 §$ 209 $ 661 $ 627

The Company expects to contribute $1,037 to the U.S. retirement plan, $1,199 to the foreign retirement plans, and $628
to the other postretirement benefit plans in 2006. As of September 30, 2006, the Company made contributions of $797, $999,
and $457 to the U.S. retirement plan, the foreign retirement plans, and the other postretirement benefit plans, respectively.

13. Investments in Unconsolidated Companies and Variable Interest Entity

The Company has an equity investment in a South African company that is accounted for using the equity method.
During the three and nine months ended September 30, 2006, a loss of ($27) and income of $4135, respectively, was recorded
in selling, general and administrative expenses in the consolidated statements of operations. During the three and nine months
ended October 1, 2005, income of $105 and $472, respectively, was recorded in selling, general and administrative expenses
in the consolidated statements of operations.

In addition, the Company has a 40% equity investment in an Indian joint venture (the “India JV”) that is engaged in the
manufacture and sale of certain types of filtration systems and laboratory water purification systems. This investment was
previously accounted for using the equity method. In 2006, the Company identified this entity as a variable interest entity
under the Financial Accounting Standards Board (the “FASB”) Interpretation No. 46(R), “Consolidation of Variable Interest
Entities.” As the Company is deemed the primary beneficiary, the financial results of this entity have been consolidated in
Millipore’s consolidated financial statements beginning January 1, 2006. The entity had total net assets of $6,894 at
September 30, 2006.

14. Contingencies

The Company currently is not a party to any material legal proceeding and has no knowledge of any material legal
proceeding contemplated by any governmental authority or third party. The Company is subject to a number of claims and
legal proceedings which, in the opinion of the Company’s management, are incidental to the Company’s normal business
operations. In the opinion of the Company, although final settlement of these suits and claims may impact the Company’s
financial statements in a particular period, they will not, in the aggregate, have a material adverse effect on the Company’s
financial position, cash flows or results of operations.

Following its decision to consolidate the results of its 40% owned India JV in January 2006, the Company learned as a
result of its internal controls procedures that certain payment and commission practices at the India JV raise issues of
compliance with the U.S. Foreign Corrupt Practices Act. Promptly upon learning of this, the Company through its Audit and
Finance Committee engaged outside counsel and commenced an investigation, and is currently implementing certain
corrective actions. The Company has notified the Securities and Exchange Commission and the Department of Justice of this
matter. The operations and financial results of the India JV are not currently, and have not to date been, material to the
Company.
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15. New Accounting Pronouncements

In June 2006, the Financial Accounting Standards Board (the “FASB”) issued Interpretation No. 48, “Accounting for
Uncertainty in Income Taxes” (“FIN 48”). FIN 48 prescribes a more likely than not threshold for financial statement
recognition and measurement of a tax position taken or expected to be taken in a tax return. FIN 48 also provides guidance on
derecognition of income tax assets and liabilities, classification of current and deferred income tax assets and liabilities,
accounting for interest and penalties associated with tax positions, accounting for income taxes in interim periods, and
income tax disclosures. FIN 48 will become effective as of January 1, 2007. The Company is currently evaluating the impact
of FIN 48 on its financial statements.

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements.” SFAS No. 157 clarifies the principle
that fair value should be based on the assumptions market participants would use when pricing an asset or liability and
establishes a fair value hierarchy that prioritizes the information used to develop those assumptions. Under the standard, fair
value measurements would be separately disclosed by level within the fair value hierarchy. SFAS No. 157 is effective for
financial statements issued for fiscal years beginning after November 15, 2007, and interim periods within those fiscal years,
with early adoption permitted. The Company is currently evaluating the impact of SFAS No. 157 on its financial statements.

In September 2006, the FASB issued SFAS No. 158, “Employers’ Accounting for Defined Benefit Pension and Other
Postretirement Plans.” SFAS No. 158 is an amendment to SFAS Nos. 87, 88, 106, and 132(R). Under this standard, an
employer is required to recognize the overfunded or underfunded status of a defined benefit postretirement plan (other than a
multiemployer plan) as an asset or liability in its statement of financial position and to recognize changes in that funded status
in the year in which the changes occur through comprehensive income. An employer with publicly traded equity securities is
required to initially recognize the funded status of a defined benefit postretirement plan and to provide the required
disclosures as of the end of the fiscal year ending after December 15, 2006. The requirement to measure plan assets and
benefit obligations as of the date of the employer’s fiscal year-end in the statement of financial position is effective for fiscal
years ending after December 15, 2008. The Company does not expect SFAS 158 to have a material impact on its financial
condition. The adoption will have no impact on the Company’s results of operations.

In September 2006, the U.S. Securities and Exchange Commission staff issued Staff Accounting Bulletin No. 108
(“SAB 108”), “Considering the Effects of Prior Year Misstatements when Quantifying Misstatements in Current Year
Financial Statements.” SAB 108 eliminates the diversity of practice surrounding how public companies quantify financial
statement misstatements. It establishes an approach that requires quantification of financial statement misstatements based on
the effects of the misstatements on each of a company’s financial statements and the related financial statement disclosures.
SAB 108 must be applied to annual financial statements for a company’s first fiscal year ending after November 15, 2006.
The Company does not expect SAB 108 to have a material impact on its financial statements.

16. Subsequent Event

In October 2006, the Company’s Board of Directors approved certain amendments to the Retirement Plan for
Employees of Millipore Corporation (the “Retirement Plan’) and the Employees’ Participation and Savings Plan (the
“Participation Plan”). The effect of the amendment was to freeze the Retirement Plan effective December 31, 2006, after
which no benefits will accrue. The Company will provide eligible participants a one-time final opportunity in early 2007 to
transfer balances in their Participation Plan accounts to the Retirement Plan for the purpose of purchasing an annuity under
the existing terms of the Retirement Plan. The Company expects to recognize an estimated loss of $8,700 in the 2006 fourth
quarter as a result of this amendment. Amendments to the Participation Plan, effective January 1, 2007, will allow eligible
employees to begin to participate immediately in the 401(k) component of the Participation Plan without any waiting period
and increase the Company’s 401 (k) matching contribution rates, dollar for dollar, up to the first 6% of compensation
deferred by the participant.

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Basis of Presentation

The following Management’s Discussion and Analysis of Financial Condition and Results of Operations should be
read in conjunction with our Condensed Consolidated Financial Statements and related notes thereto and other financial
information included elsewhere in this Form 10-Q and our Annual Report on Form 10-K for the year ended December 31,
2005. Our interim fiscal quarters end on the thirteenth Saturday of each quarter. Since our fiscal year-end is December 31, the
first and fourth fiscal quarters may not consist of precisely thirteen weeks. The third fiscal quarter for 2006 and 2005 ended
on September 30, 2006 and October 1, 2005, respectively.
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General Overview

Millipore is a leading global provider of products and services that improve productivity in biopharmaceutical
manufacturing and in clinical, analytical and research laboratories. We are organized into two operating divisions. Our
Bioprocess division helps our pharmaceutical and biotechnology customers to optimize their manufacturing productivity,
ensure quality, and scale up the production of therapeutic drugs, including difficult-to-manufacture biologics. We facilitate
drug production during both pre-clinical development and manufacturing scale-up after drug approval. Our Bioscience
division helps to optimize laboratory productivity and workflows by providing reagents, kits, and other enabling technologies
and products for life science research and development. We have a deep understanding of our Bioscience customers’ needs
and offer reliable and innovative tools, technologies, and services.

On July 14, 2006, we completed the acquisition of Serologicals Corporation (“Serologicals™) for approximately $1.5
billion, including the assumption of debt. The acquisition of Serologicals is expected to significantly strengthen the market
position of our Bioscience division by increasing its product portfolio into fast growing markets such as drug discovery
products and services, nuclear function and stem cell research products. The acquisition is also expected to facilitate our
entrance into the upstream bioprocessing market by gaining a cell culture supplements offering for our Bioprocess division.
We expect to increase sales of Serologicals’ products in international markets such as Europe, Asia and Japan, where we have
a significant sales and marketing presence. In connection with this acquisition, we issued 3.75% convertible senior notes
amounting to $565.0 million, 5.875% senior notes amounting to €250.0 million (approximately $317.0 million), and
amended our existing revolving credit facility.

On April 27, 2006, we acquired Newport Bio Systems, Inc. (“Newport”) for $8.6 million including the assumption of
debt. Newport was a provider of process containers, tubing manifolds, and assembly systems for collecting, storing, and
transferring process fluids used in biopharmaceutical production. The addition of Newport’s single-use process containers,
which include bags and liners, to our Mobius™ disposable solutions, provides us with the industry’s broadest range of
disposable products. By manufacturing all of the components of an integrated disposable solution, we will eliminate the need
for our customers to validate multiple products from multiple suppliers. This acquisition reflects our strategic focus on
increasing our presence in the disposable manufacturing market and builds on our 2005 NovAseptic acquisition.

We consolidated Serologicals’ financial results with ours beginning July 14, 2006, which represented approximately
eleven weeks of operating results in the 2006 third quarter. Excluding Serologicals’ operating results and the accounting
effect of recording the acquisition, Millipore would have reported higher 2006 third quarter revenues and operating profits
versus the prior year comparable period. This reflects the strength of our market positions and operating model.

Revenues for the 2006 third quarter of $330.1 million were $90.6 million, or 38 percent, higher than last year.
Excluding the effects of 2006 acquisitions, which included Serologicals and Newport, and foreign currency rate changes,
total revenue growth was 9.4 percent in the quarter. Both of our divisions contributed to this organic revenue growth.
Bioprocess division organic revenue growth of 11.4 percent in the 2006 third quarter was driven by higher sales of our core
filtration and chromatography products as a result of continued increase in biopharmaceutical production, particularly of
monoclonal antibodies. Bioscience division organic revenue growth of 6.3 percent in the 2006 third quarter reflected the
successful execution of programs to increase revenues by aligning sales and product management, prioritizing key customer
relationships, and implementing targeted sales and marketing campaigns. As a result, we experienced incremental sales to
both academic institutions and pharmaceutical customers.

Millipore’s 2006 third quarter operating income of $29.4 million, or 8.9 percent of sales, decreased $1.8 million from
an operating income of $31.2 million, or 13 percent of sales, for the prior year comparable period. This was primarily
attributable to the unfavorable effect of the amortization of Serologicals’ assets acquired of $17.9 million, direct Serologicals
acquisition integration costs incurred of $6.1 million, and higher costs incurred associated with adoption of the new
accounting standard for stock-based compensation (SFAS No. 123(R) of $3.2 million. These costs and expenses more than
offset the favorable effects of including Serologicals’ operating income with ours and higher combined sales volume.

Earnings per diluted share of $0.27 in the 2006 third quarter decreased $0.17 per diluted share, or 39 percent, over the
prior year comparable period. The decrease reflected the lower operating results discussed above and higher interest expense
attributable to the debt we raised to finance the acquisition of Serologicals. A lower effective tax rate reflecting a higher
amount of pre-tax profits in lower tax rate jurisdictions this year compared to last year somewhat offset these effects.
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Subsequent to the end of the 2006 third quarter, our Board of Directors approved amendments to the Retirement Plan
for Employees of Millipore Corporation (the “Retirement Plan”) and the Employees’ Participation and Savings Plan (the
“Participation Plan”). The effect of the amendment was to freeze the Retirement Plan effective December 31, 2006, after
which no benefits will accrue. We will provide eligible participants a one-time final opportunity in early 2007 to transfer
balances in their Participation Plan accounts to the Retirement Plan for the purpose of purchasing an annuity under the
existing terms of the Retirement Plan. The Company expects to recognize an estimated loss of $8.7 million in the 2006 fourth
quarter as a result of this amendment.

Results of Operations

Net Sales

The following discussion of net sales summarizes sales growth by division and by geographic area in which our
products were sold.

Three Months Ended Nine Months Ended
Net sales by division ($ in millions): September 30, 2006 October 1, 2005 Growth September 30, 2006 October 1, 2005 Growth
BiODPIOCESS. ....vcvivevevieereteeeeeieeeeaae, $ 1949 $ 145.7 338% $ 5255 $ 443.8 18.4%
Bioscience.........ccceeeevieeeriieeeeiiee e, 135.2 93.9 43.9% 346.8 290.9 19.2%
Total ...oovvieeieeiieeieeieee e, $ 330.1 $ 239.6 37.8% $ 8723 $ 734.7 18.7%
Three Months Ended Nine Months Ended
Net sales by geographic area ($ in millions): September 30, 2006 October 1, 2005 Growth September 30, 2006 October 1, 2005 Growth
AMETICAS . evveeveeeieeeieeereeeieesveesreens $ 1515 % 103.1 47.0% $ 3815 $ 309.9 23.1%
EUrope.......cccocveereenciiniiniicniccniens 126.8 95.3 33.1% 347.3 296.2 17.3%
Asia/PacifiC......ccceeeveiiiiiiiiieciieee, 51.8 41.2 25.5% 143.5 128.6 11.5%
Total ....ccvveeiieiiecieecee e, $ 330.1 $ 239.6 37.8% $ 8723 $ 734.7 18.7%

Bioprocess Division

Bioprocess revenue of $194.9 million for the three-month period ended September 30, 2006 increased $49.2 million, or
33.8 percent, from the prior year comparable period. Revenue growth was primarily attributable to business acquisitions and
higher sales volume as a result of the strong demand for our differentiated products. Changes in foreign currency rates
contributed $2.7 million, or 1.8%, to the year-over-year revenue growth comparison and product pricing had an insignificant
effect. Business acquisitions in 2006 represented approximately $29.9 million of the year-over-year revenue increase on an
incremental basis. Adjusting for the effects of changes in foreign currency rates and 2006 business acquisitions, Bioprocess
division revenue increased $16.6 million, or 11.4 percent. Organic revenue growth was primarily attributable to strong
demand for our core filtration and chromatography media products in the biotechnology market as a result of continued
increase in biopharmaceutical production, particularly for monoclonal antibodies. Our customers are making investments to
increase manufacturing capacity for biopharmaceutical drugs and expanding biotechnology product offerings through
acquisitions and internal development. This is a positive long-term trend for us and should enable us to sustain revenue
growth for our core products. Third quarter organic revenue growth was also positively affected by increased sales of our
NovaSeptum products, which are used by biotechnology customers for disposable sampling. We acquired this product line
early in last year’s third quarter and this increased revenue level is an example of the effectiveness of our sales force at
integrating acquired products into our existing distribution network.

From a geographic perspective and adjusting for 2006 business acquisitions, North America revenue increased $7.5
million, or 11.4 percent, which was driven primarily by sales of the core process filtration and chromatography media
products. European revenue increased approximately $6.6 million, or 11.4 percent, which was driven mostly by the
NovaSeptum sales increase. The majority of the remaining sales increase occurred in international growth markets,
particularly in China and India. These increases were the result of our direct investment in sales and marketing for these
markets. Weaker market conditions for our products in Japan somewhat offset the international market revenue growth.
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Bioprocess revenues of $525.5 million for the nine-month period ended September 30, 2006 increased $81.7 million, or
18.4 percent, from the prior year comparable period. Revenues for the first nine months included an unfavorable effect
attributable to changes in foreign currency rates amounting to $4.8 million and a favorable business acquisition effect
amounting to $48.2 million versus the prior year comparable period. Adjusting for these items, Bioprocess revenues for the
first nine months increased $38.3 million, or 8.6 percent. As with the third quarter growth, the nine-month revenue growth
was largely attributable to higher sales of our core process filtration and chromatography media products.

Bioscience Division

Bioscience division revenue of $135.2 million for the three-month period ended September 30, 2006 increased $41.3
million, or 43.9 percent, from the prior year comparable period. Changes in foreign currency rates contributed $1.7 million,
or 1.8 percent, to the year-over-year revenue growth comparison and improved product pricing also contributed $1.7 million,
or 1.8 percent. The Serologicals acquisition in 2006 represented approximately $33.7 million of the year-over-year revenue
increase. Adjusting for the effects of foreign currency translation and the Serologicals acquisition, Bioscience division
revenue increased $5.9 million, or 6.3 percent. Organic revenue growth was primarily attributable to our laboratory water and
life science filtration products. This growth was driven by increased levels of life science research and development now
occurring in both universities and pharmaceutical companies, particularly in North America. Our successful implementation
of initiatives designed to align sales and product management goals, prioritize key customer relationships, and implement
targeted sales and marketing campaigns has positioned us well with these research customers, allowing us to serve them early
in the drug development process. This has resulted in increased sales and order levels. A new product line introduction late in
2005 also contributed to the year-over-year increase.

From a geographic perspective and adjusting for the Serologicals acquisition, third quarter North America revenue
increased $2.5 million, or 8.9 percent compared to the prior year, which was driven primarily by the strength of the
laboratory water business. Third quarter Asia and Pacific market revenue was approximately $2.0 million higher than last
year reflecting the return on our continued investment in sales and marketing infrastructure. European revenue represented
the remainder of the year-over-year increase, which was also the result of the strength of the laboratory water and life science
filtration businesses.

Bioscience revenue for the nine-month period ended September 30, 2006 increased $55.9 million, or 19.2 percent.
Revenue for the first nine months included an unfavorable effect attributable to changes in foreign currency rates amounting
to $4.0 million and a favorable Serologicals acquisition effect amounting to $33.7 million versus the prior year comparable
period. Adjusting for the effect of foreign currency rate changes and the Serologicals acquisition, Bioscience revenue for the
first nine months increased $26.2 million, or 9.0 percent. As with the third quarter growth, the nine month organic revenue
growth was attributable to strong demand for laboratory water products, higher sales in growing international markets, and a
new product line launched late in 2005.

Gross Profit Margins

Gross profit margins of 48.7 percent and 51.2 percent for the three- and nine-month periods ended September 30, 2006,
respectively, were 250 basis points and 160 basis points lower than the prior year comparable periods. The decreases were
primarily attributable to the amortization of the purchase accounting adjustments to record inventories acquired from
Serologicals at fair market value of $13.3 million, amortization of intangible assets acquired of $2.1 million, and acquisition
integration costs of $0.4 million. We expect to continue to incur a similar inventory amortization adjustment amount in the
2006 fourth quarter and afterwards as we sell the Serologicals inventory acquired. Costs associated with our plant
consolidation initiative (primarily severance and accelerated depreciation) lowered our gross margins both this year and last
year. These costs amounted to $4.5 million and $15.0 million for the three and nine-month periods ended September 30,
2006, respectively, compared with $4.4 million and $7.0 million for the comparable periods last year. Stock-based
compensation charges associated with the implementation of SFAS No. 123(R) also had an unfavorable effect on the year-
over-year comparisons. SFAS No. 123(R) costs for the three and nine month periods ended September 30, 2006 were $0.5
million and $1.3 million, respectively. Costs associated with prior year acquisitions reduced gross margins last year by $1.9
million for both the three and nine months periods ended September 30, 2005. Without these costs our gross profit margins
would have improved approximately 100 basis points for both the three-and nine-month periods ended September 30, 2006
over the prior year comparable periods. The improvements were primarily attributable to and the inclusion of Serologicals’
gross margin in our consolidated results for the eleven-week period ended September 30, 2006 and the increased sales
volume.
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Operating Expenses

Selling, general and administrative (“SG&A”) expenses increased $34.2 million, or 47.1%, and $46.0 million, or
20.0%, in the three and nine-month periods ended September 30, 2006, respectively, versus the prior year comparable
periods. The primary drivers of the higher SG&A expenses were the inclusion of Serologicals’ expenses in the third quarter
of 2006, Serologicals integration costs and significantly higher amortization of intangible assets. Integration costs were $4.1
million and $6.1 million for the three and nine-month periods ended September 30, 2006, respectively. Amortization expense
related to acquisitions increased $2.7 million and $4.1 million for the three and nine-month periods ended September 30,
2006, respectively. SG&A also increased $2.1 million in the 2006 third quarter for estimated costs related to an existing
environmental liability. Additional drivers for higher SG&A expenses were increased investments in international growth
markets and increased headcount in both Bioprocess and Bioscience divisions to support our sales and marketing initiatives
in 2006. Employee stock-based compensation expenses contributed to $2.2 million and $6.4 million to the year over year
increase for the three and nine-month periods, respectively, as a result of adopting SFAS No. 123(R) as of January 1, 2006.
The effect of higher 2006 SG&A expenses for the nine-month period was significantly offset by prior year executive
termination costs of $11.6 million and severance costs related to the consolidation of our former Laboratory Water and Life
Sciences divisions of $3.2 million.

As a percentage of net sales, SG&A expenses were 32.3% and 31.7% for the three and nine-month periods ended
September 30, 2006, respectively, versus 30.3% and 31.4% for the comparable periods last year.

Research and development (“R&D”) expenses increased $5.8 million, or 30.6%, and $10.5 million, or 20.1% in the
three and nine-month periods ended September 30, 2006, respectively, versus the prior year comparable periods. Higher
R&D expenses in 2006 were primarily attributable to the inclusion of the results of operations of Serologicals in the third
quarter of 2006 and $1.5 million of related integration costs. Employee stock-based compensation expense accounted for
$0.5 million and $1.2 million of the year-over-year increase, which was the result of adopting SFAS No. 123(R) as of
January 1, 2006. These increases were partially offset by a $3.1 million write-off of in-process R&D acquired in connection
with the NovAseptic acquisition in the third quarter of 2005 and a severance charge amounting to $0.5 million related to the
consolidation of our former Laboratory Water and Life Sciences divisions in 2005, which did not recur in 2006.

As a percentage of net sales, R&D expenses were 7.5% and 7.2% for the three and nine-month periods ended
September 30, 2006, respectively, as compared to 7.9% and 7.1% for the comparable prior year periods. This level of
investment reflects our continuing focus on improving the effectiveness and efficiency of our R&D organization as evidenced
by new product introductions and the product pipeline we are building.

Interest Income (Expense)

Interest income increased $3.8 million and $18.7 million in the three and nine-month periods ended September 30,
2006, respectively, versus the prior year comparable periods. The increases were primarily the result of investing the
proceeds from our American Jobs Creation Act (“AJCA”) dividend in December 2005 as well as investing the net cash
proceeds from our June 2006 debt offerings until the closing of Serologicals acquisition on July 14, 2006.

Interest expense increased $15.1 million and $23.7 million for the three and nine-month periods ended September 30,
2006, respectively, versus the prior year comparable periods. The increases were attributable to higher borrowings under our
revolving credit facility as well as borrowings under the 3.75% convertible senior notes and the 5.875% senior notes issued in
June 2006 in connection with the Serologicals acquisition. The Serologicals acquisition in July 2006 was financed with the
proceeds from the AJCA dividend borrowed under the revolving credit in December 2005 and the proceeds from the two
senior notes borrowings. Bridge loan commitment fees of $1.3 million secured in connection with the Serologicals
acquisition also contributed to the interest expense increase in the nine months ended September 30, 2006 versus the prior
year comparable period. We expect to incur higher net interest expense for the remainder of the calendar year due to the
higher debt levels.

Provision for Income Taxes

Our effective income tax rates were 13.3% and 20.4% for the three and nine-month periods ended September 30, 2006,
respectively, versus 25.5% and 22.4% for the comparable periods last year. The lower effective tax rates for 2006 are
primarily attributable to the geographic mix of our pre-tax profits favoring lower tax rate jurisdictions.
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Net Income and Earnings per Diluted Share

Net income decreased 35.2% and 0.9% for the three and nine-month periods ended on September 30, 2006,
respectively, from prior year comparable periods primarily due to our acquisition of Serologicals in the third quarter of 2006.

Earnings per diluted share decreased 38.6% and 6.5% for the three and nine-month periods ended September 30, 2006,
respectively, from prior year comparable periods. Earnings per diluted share for the nine months ended September 30, 2006
as compared to the prior period were adversely affected by a higher number of weighted average shares of common stock
outstanding as a result of significant stock option exercise activities since the second quarter of 2005.

Market Risk

We are exposed to market risks, which include changes in foreign currency exchange rates, interest rate risk and credit
risk. We manage these market risks through our normal financing and operating activities and, when appropriate, through the
use of derivative financial instruments.

Foreign Currency Exchange Rate Risk

We are exposed to foreign currency exchange rate risk inherent in sales, net income and assets and liabilities
denominated in currencies other than the U.S. dollar. The potential change in foreign currency exchange rates represents a
substantial risk to us because approximately 65% of our business is conducted outside of the United States, generally in
foreign currencies.

Our primary risk management strategy is to use forward contracts to hedge certain foreign currency transaction
exposures. The intent of this strategy is to offset gains and losses that occur on the underlying booked exposures with gains
and losses resulting from the forward contracts that hedge these exposures. Principal hedged currencies include the Euro,
Japanese Yen and British Pound. The periods of these forward contracts typically span less than three months. We held
forward foreign exchange contracts with U.S. dollar equivalent notional amounts totaling $257.4 million at September 30,
2006. The fair value of these contracts was a net loss of $0.1 million at September 30, 2006.

Our risk management policy allows for hedging our net investments in foreign subsidiaries, using both derivative and
non-derivative instruments. On June 30, 2006, we issued €250.0 million Euro-denominated senior notes which gives rise to
foreign exchange risk when the debt is remeasured into U.S. dollars at the end of each period. As we designated this debt as
an economic hedge of our net investments in European subsidiaries, the remeasurement gains and losses are recorded in other
comprehensive income. Upon maturity, however, we could be exposed to significant exchange rate risk as we will be
required to repay the debt at the then current market exchange rates, which could be higher or lower than the rates at which
we borrowed the debt on June 30, 2006. A 10% strengthening or weakening of the Euro against the U.S. dollar will cause us
to pay approximately $32.0 million more or less than what we received when we issued the notes on June 30, 2006.

We do not enter into derivatives for trading or other speculative purposes, nor do we use leveraged financial
instruments.

Interest Rate Risk

We are exposed to changes in interest rates in the normal course of our business operations as a result of our ongoing
investing and financing activities, which include debt as well as cash and cash equivalents and other highly liquid marketable
securities. As of September 30, 2006, our debt portfolio was comprised of a combination of fixed and floating rate
borrowings. Our exposure to interest rate risk primarily relates to our revolving credit facilities, under which the interest rates
on our current borrowings float with Euro Libor rates. The fair market value of long-term fixed interest rate debt is subject to
interest rate risk. Generally, the fair market value of fixed interest rate debt will increase as interest rates fall and decrease as
interest rates rise. In addition, the fair value of our convertible notes is affected by our stock price. The total estimated fair
value of our fixed rate debt at September 30, 2006 was $998.3 million. Fair values were determined from available market
prices, using current interest rates and terms to maturity. If interest rates were to increase or decrease by 1%, the fair value of
our long-term debt would decrease or increase by approximately $42.4 million.

We assess our interest rate risks on a regular basis and do not currently use financial instruments to mitigate these risks.
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Credit Risk

We are exposed to concentrations of credit risk in cash and cash equivalents and trade receivables. Cash and cash
equivalents are placed with major financial institutions with high quality credit ratings. The amount placed with any one
institution is limited by policy. Trade receivables credit risk exposure is limited due to the large number of established
customers and their dispersion across different geographies.

Capital Resources and Liquidity

We assess our liquidity in terms of our ability to generate cash to fund our operating, investing, and financing activities.
Our primary ongoing cash requirements will be to fund operating activities, capital expenditures, investments in businesses,
product development, employee benefit plans, and debt service. Our primary sources of liquidity are internally generated cash
flows and borrowings under our revolving credit facility. Significant factors affecting the management of our ongoing cash
requirements are the adequacy of available bank lines of credit and our ability to attract long term capital with satisfactory
terms. The sources of our liquidity are subject to all of the risks of our business and could be adversely affected by, among
other factors, a decrease in demand for our products, our ability to integrate acquisitions, deterioration in certain financial
ratios, and market changes in general.

We believe that our existing sources of liquidity are adequate to meet our anticipated borrowing needs at comparable
risk-based interest rates for the foreseeable future. The extent and timing of acquisition spending can cause variations in our
debt to capital levels. Our level of debt to total capitalization has increased significantly to 60.8% at September 30, 2006
versus the prior year comparable period as a result of funding business acquisitions. Management believes that our existing
cash position and other sources of liquidity are sufficient to satisfy our cash flow requirements.

The following table shows information about our capitalization as of the dates indicated:

In millions, except ratio amounts September 30, 2006 December 31, 2005
Cash and cash equivalents .........cc.cccceverererieienieneneseeeeeeee, $ 91 $ 537
Total debt.......coviiiiiiiiiiiicce e, 1,442 552
Net debt (total debt less cash and cash equivalents) .........c........... 1,351 15
Total capitalization (debt plus equity) .......cceceevvevveninerieeneenne, 2,373 1,344
Net capitalization (debt plus equity less cash and cash

EQUIVAICTILS) 1.ttt 2,282 807
Debt to total capitaliZation...........cccceeevirieiecieienienineneeeeeee, 60.8% 41.1%
Net debt to total capitalization ...........cccceveeeeeecienieneneneeeeeenne, 56.9% 1.1%

We had cash inflows from operations of $79.9 million in the first nine months of 2006 compared with cash inflows of
$131.7 million in the first nine months of 2005. This decrease was primarily attributable to reductions in accrued income
taxes payable, accounts payable and accrued expenses; increased inventory levels; and the presentation of certain stock
compensation tax benefits as financing cash flows in accordance with SFAS No. 123(R). The decrease in the accrued income
taxes payable was primarily attributable to higher United States tax payments this year of $11.0 million related to the
repatriation of foreign earnings in accordance with the American Jobs Creation Act of 2004, higher taxes paid in foreign
jurisdictions as a result of higher 2005 taxable profits, and the prior year utilization of net operating loss carryforwards that
did not recur. Accounts payable declined as a result of the payment of incremental inventory purchased earlier this year in
accordance with our factory consolidation initiatives. This incremental inventory and the inclusion of the inventory we
purchased from Serologicals caused days supply in inventory to increase 32 days to 150 days at September 30, 2006,
compared with 118 days at October 1, 2005. We anticipate that we will generate cash inflows in the fourth quarter and
afterwards as we sell this inventory. The decrease in accrued expenses was primarily attributable to higher incentive
compensation payments this year of approximately $7.0 million as a result of strong business performance last year and
significantly higher levels of executive severance accruals last year resulting from the implementation of our new strategy.
SFAS No. 123(R) required us to present certain stock compensation tax benefits as financing cash flows since the adoption of
the standard on January 1, 2006 as opposed to operating cash flows prior to adoption. This had the effect of reducing
operating cash flows by $7.1 million this year. Days sales outstanding in ending receivables were 70 days at September 30,
2006 compared with 71 days at October 1, 2005.

We had cash outflows from investing activities of $1.1 billion in the first nine months of 2006 compared with cash
outflows of $156.8 million in the first nine months of 2005. The increase was primarily attributable to our acquisition of
Serologicals offset by investment activities in various marketable securities. The total purchase price for Serologicals net of
cash acquired was $1.5 billion, including the assumption of debt. We paid Serologicals’ convertible debt amounting to
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$277.3 million in August 2006 upon conversion by the debt holders, which was recorded as a cash outflow from financing
activities. As of September 30, 2006, we no longer held marketable securities, which resulted in a net cash inflow of $113.9
million in the first nine months of 2006. We also invested $77.5 million in capital projects and fixed assets, of which $24.6
million was attributable to the construction of our new research and development center in Bedford, Massachusetts that was
completed in October 2006. In addition, we invested $8.6 million for the acquisition of Newport Bio Systems in April 2006.

We had cash inflows from financing activities of $613.3 million in the first nine months of 2006 as compared with
$52.2 million in the first nine months of 2005. The increase was primarily attributable to the debt raised for our July 14, 2006
acquisition of Serologicals. Cash proceeds amounted to $565.0 million for the 3.75% convertible senior notes and
€250.0 million (approximately $313.8 million) for the 5.875% senior notes. These proceeds were partially offset by debt
discount of $1.2 million and payments of debt issuance and amendment costs associated with the debt offerings amounting to
$19.5 million. Repayments of debt in 2006 included revolver borrowings of $22.7 million and acquired Serologicals
convertible debentures of $277.3 million. Cash inflows from financing activities were also higher as a result of cash receipts
amounting to $48.4 million from employees upon the exercise of stock options and the SFAS No. 123(R) presentation change
noted above.

We maintain cash balances in many subsidiaries through which we conduct our business. The repatriation of cash
balances from certain of our subsidiaries could have adverse tax consequences. However, these cash balances are generally
available without legal restrictions to fund ordinary business operations. We have transferred, and will continue to transfer,
cash from our subsidiaries to us and to other international subsidiaries when it is cost effective to do so.

We continue to evaluate our tax reserves under SFAS No. 5, “Accounting for Contingencies,” which requires us to
accrue for losses we believe are probable and can be reasonably estimated. The amount reflected in the consolidated balance
sheet at September 30, 2006 is considered adequate based on our assessment of many factors, including results of tax audits,
past experience and interpretation of tax law applied to the facts of each matter. It is reasonably possible that our tax reserves
could be increased or decreased in the near term based on these factors.

Revolving credit facility

We entered into an agreement for a five-year unsecured revolving credit facility (the “Revolver”) in December 2005.
The acquisition of Serologicals on July 14, 2006 and the related financing required us to change certain terms of the Revolver
agreement. Accordingly, we amended the agreement in June 2006 (some of which became effective on July 14, 2006) to:

*  permit the consummation of the Serologicals acquisition and issuance and incurrence of certain additional
indebtedness in connection with the acquisition;

* extend the maturity date to June 6, 2011;
* require interest rate and commitment fee adjustments based on specified credit ratings;

» require the pledge of substantially all our assets to secure our obligations under the Revolver if specified
credit rating levels are reached; and

* adjust certain restrictions and financial covenants.

We further amended the Revolver agreement in July 2006 to increase the borrowing availability under the domestic
facility from €430.0 million, or $545.3 million, to €465.0 million, or $589.7 million. In the second quarter of 2006, we
recorded $2.8 million of deferred financing costs associated with amending the Revolver agreement.

We are required to pay a commitment fee ranging between 0.0675% and 0.60% annually, based on the debt rating, on
unused commitments. As of September 30, 2006, we had €101.0 million, or $128.1 million, available for borrowing on the
Revolver.

We are required to maintain certain leverage and interest coverage ratios as set forth in the Revolver agreement. The
agreement also includes limitations on our ability to incur additional indebtedness, to merge, consolidate, or sell assets, to
create liens, to make payments in respect of capital stock or subordinated debt, as well as other customary covenants and
representations. In general, the leverage ratio is calculated by dividing our total outstanding indebtedness at September 30,
2006 by our cumulative adjusted cash flow for the twelve months ending at September 30, 2006. The interest coverage ratio
is calculated by dividing our cumulative adjusted cash flow for the twelve months ending at September 30, 2006 by our
cumulative gross interest expense for the twelve months ending at September 30, 2006.
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The following table summarizes the financial covenant requirements and our compliance with these covenants as of
September 30, 2006:

Actual at
Covenant Requirement September 30, 2006
Maximum leVerage ratio.........ccceeceeveerieeierieereeneenieieeee e 5.00:1.0 491:1.0
Minimum interest COVErage ratio........ccccecuervuereerueenueerueeeeneeneennenn. 3.50:1.0 7.29:1.0
The following table summarizes our future financial covenant requirements:
Maximum Leverage Minimum Interest
Fiscal Quarter Ending Ratio Coverage Ratio
December 31, 2000 ........coooovieieieiiiiiiiiiiiiieieeeeeeeeeeeeeeeeeeeeeeeeeenes 4.75:1.0 3.50:1.0
March 31, 2007 ...cccvieiieeieecieeee ettt 4.50:1.0 3.50:1.0
JUNE 30, 2007 ..eiiiieeiieeieeeiee et 4.25:1.0 3.50:1.0
September 30, 2007 ....cc.covierienernenieneeneeeeeee e 3.75:1.0 3.50:1.0
December 31, 2007 and thereafter..........cccooeevvvevvvveriiieieiinnne, 3.50:1.0 3.50:1.0

Our ability to continue to comply with these covenants will depend primarily on the success in growing our business
and generating substantial operating cash flow. Future compliance with the covenants may be adversely affected by various
economic, financial, and industry factors. Noncompliance with the covenants would constitute an event of default under the
Revolver, allowing the lenders to accelerate repayment of any outstanding borrowings. In the event of any potential failure by
us to continue to be in compliance with any covenants, we would seek to negotiate amendments to the applicable covenants
or to obtain compliance waivers from our lenders.

As of September 30, 2006, we had borrowings of €364.0 million, or $461.6 million outstanding under the Revolver,
which were classified as long-term debt because of our intent and ability to continuously refinance them.

3.75% convertible senior notes due 2026

In June 2006, we issued $565.0 million in aggregate principal amount of convertible senior notes (the “Convertible
Notes”) in a private placement offering. The Convertible Notes bear interest at 3.75% per annum, payable semi-annually in
arrears on June 1 and December 1 of each year, beginning on December 1, 2006. Commencing with the six-month period
beginning on December 1, 2011, if the average trading price of the Convertible Notes for the five consecutive trading days
preceding such six-month periods equals 120% or more of the principal amount, contingent interest will accrue at the rate of
0.175% of the average trading price of the Convertible Notes. The Convertible Notes are our senior unsecured obligations
and rank equally with all of our existing and future senior unsecured indebtedness. The Convertible Notes are effectively
subordinated to all of our existing and future secured indebtedness and all existing and future liabilities of our subsidiaries,
including trade payables. The Convertible Notes will mature on June 1, 2026. We used the net proceeds from this offering to
complete the acquisition of Serologicals on July 14, 2006. We recorded $13.4 million of deferred financing costs associated
with this offering.

Holders of the Convertible Notes may convert their notes into cash and, if applicable, shares of our common stock prior
to June 1, 2026 under certain conditions. The Convertible Notes may be converted if the closing sale price of our common
stock for each of the 20 or more trading days in a period of 30 consecutive trading days ending on the last trading day of the
immediately preceding calendar quarter exceeds 120% of the conversion price in effect on the last trading day of the
immediately preceding calendar quarter. The Convertible Notes may also be converted during the five consecutive business
days immediately after any five consecutive trading day period in which the average trading price per $1,000 principal
amount of the Convertible Notes was equal to or less than 97% of the average conversion value of the notes during this
period. The Convertible Notes will also be convertible if we make certain distributions on our common stock or engage in
certain transactions, if we call the Convertible Notes for redemption, and at any time from November 1, 2011 through
December 1, 2011 and any time on or after June 1, 2024. Upon conversion, the Convertible Notes will be converted into cash
for the principal amount and shares of our common stock for the conversion premium, if any, based on an initial conversion
rate of 11.0485 shares per $1,000 principal amount (which represents an initial conversion price of approximately $90.51 per
share), subject to adjustments.
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On or after December 1, 2011, we have the option to redeem the Convertible Notes at a redemption price equal to
100% of the principal amount of the notes, plus accrued but unpaid interest. On each of December 1, 2011, June 1, 2016 and
June 1, 2021, holders of the Convertible Notes have the option to require us to purchase all or a portion of their notes at a
purchase price in cash equal to 100% of the principal amount of the notes, plus accrued but unpaid interest. Holders may also
require us to repurchase all or a portion of their notes upon a fundamental change at a repurchase price in cash equal to 100%
of the principal amount of the notes to be repurchased, plus accrued but unpaid interest.

A holder that surrenders the Convertible Notes for conversion in connection with a “make-whole fundamental change”
that occurs before December 1, 2011 may in certain circumstances be entitled to an increased conversion rate. However, in
lieu of increasing the conversion rate applicable to those Convertible Notes, we may in certain circumstances elect to adjust
the conversion rate and our related conversion obligation so that the Convertible Notes will be convertible into shares of the
acquiring company’s common stock, except that the principal return due upon conversion will continue to be payable in cash.

The Convertible Notes were issued to “qualified institutional buyers” (as defined in Rule 144 A under the Securities
Act) in a private placement transaction. We are required to file and maintain an effective shelf registration statement under
the Securities Act within 180 days after issuance of the Convertible Notes for the resale of the Convertible Notes and the
shares of common stock issuable upon conversion of the Convertible Notes. In the event that we fail to file and maintain an
effective registration statement, we will be required to pay additional interest equal to 0.25% per annum of the aggregate
principal amount of the Convertible Notes for the 90-day period beginning on the date of the registration default and
thereafter at a rate per year equal to 0.50%. We have fulfilled our initial obligation by filing the required registration
statement on Form S-3 on August 9, 2006.

Although we are not required to maintain any specified financial ratios under the Convertible Notes agreement, we will
be considered in default if we fail to fulfill our conversion or redemption obligations, make required interest payments,
provide notice to holders of the Convertible Notes in certain specified circumstances, or cure our default on any indebtedness
of ours or our subsidiaries in the aggregate principal amount of $50 million or more. If an event of default has occurred and is
continuing, the principal amount of the Convertible Notes plus interest thereon may become immediately due and payable.
We are currently in compliance with the covenant restrictions.

5.875% senior notes due 2016

In June 2006, we issued €250.0 million, or $317.0 million, in aggregate principal amount of 5.875% senior notes (the
“Euro Notes”) due 2016. Interest is payable semi-annually in arrears on June 30 and December 30 of each year, beginning on
December 30, 2006. The Euro Notes were issued at 99.611% of the principal amount, which resulted in an original issue
discount of €1.0 million, or $1.2 million. We recorded $3.3 million of deferred financing costs associated with the issuance of
the Euro Notes. The Euro Notes will be our senior unsecured obligations and will rank equally with all of our existing and
future senior unsecured indebtedness.

Upon the occurrence of any change in control, holders of the Euro Notes may require us to repurchase all of their Euro
Notes for a cash price equal to 101% of the principal amount, plus accrued and unpaid interest thereon. Before June 30, 2016,
we may, at our option, redeem the Euro Notes, in whole or in part, for cash, at a redemption price equal to 100% of the
principal amount of the Euro Notes we redeem, plus applicable “make-whole” premium. In addition, we may redeem, at our
option, in whole but not in part, at a redemption price equal to 100% of the principal amount, plus accrued and unpaid
interest, upon the occurrence of certain tax events in the United States.

The indenture for the Euro Notes places certain restrictions on our ability to create, incur, assume or suffer liens on our
manufacturing plants and other principal facilities in the United States and ability to enter into certain sale lease-back
transactions. We would also be considered in default if we fail to fulfill our redemption obligations, make required interest
payments, provide notice to holders of the Euro Notes in certain specified circumstances, or cure our default on any
indebtedness of ours or our subsidiaries in the aggregate principal amount of $50 million or more. If an event of default has
occurred and is continuing, the principal amounts of the Euro Notes plus any accrued interest thereon may become
immediately due and payable. We are currently in compliance with the covenant restrictions.
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While our contractual obligations and other commercial commitments did not change materially between
December 31, 2005 and September 30, 2006, our minimum future payments on our long-term debt obligations increased
from $629.5 million at December 31, 2005 to $2,150.0 million at September 30, 2006. The following table summarizes our
minimum future payments under our long term-debt obligations at September 30, 2006:

Payment due ($ in millions)

Remainder 2007- 2009- Beyond
Total of 2006 2008 2010 2010
Long-term debt obligations.........c..ccceeuevinirinieieiieieienene, $ 2,150.0 $ 158 $ 213.0 $ 111.1 $ 1,810.1

Legal Matters
We currently are not a party to any material legal proceeding.

Following its decision to consolidate the results of its 40% owned Indian Joint-Venture (the “India JV”) in January
2006, Millipore learned as a result of its internal controls procedures that certain payment and commission practices at the
India JV raise issues of compliance with the U.S. Foreign Corrupt Practices Act. Promptly upon learning of this, Millipore
through its Audit and Finance Committee engaged outside counsel and commenced an investigation, and is currently
implementing certain corrective actions. Millipore has notified the Securities and Exchange Commission and the Department
of Justice of this matter. The operations and financial results of the India JV are not currently, and have not to date been,
material to Millipore.

Critical Accounting Policies and Estimates

This discussion and analysis of our financial condition and results of operations is based on our condensed consolidated
financial statements, which have been prepared in accordance with accounting principles generally accepted in the United
States of America. Our most critical accounting policies have a significant impact on the preparation of these condensed
consolidated financial statements. These policies include estimates and significant judgments that affect the reported amounts
of assets, liabilities, revenues and expenses, and related disclosure of contingent assets and liabilities. We continue to have
the same critical accounting policies and estimates as we described in Item 7, beginning on page 29, in our Annual Report on
Form 10-K for the year ended December 31, 2005. Those policies and estimates were identified as those relating to revenue
recognition, allowance for doubtful accounts, inventory valuation analysis, valuation of long-lived assets, income tax
provision, employee retirement and postretirement medical plans and our intention to refinance short-term debt on a long-
term basis. We continue to evaluate our estimates and judgments on an on-going basis. By their nature, these estimates and
judgments are subject to an inherent degree of uncertainty. We base our estimates and judgments on historical experience and
on various other assumptions that are believed to be reasonable under the circumstances. Actual results may differ materially
from these estimates under different assumptions or conditions.

On January 1, 2006, we adopted Statement of Financial Accounting Standards (“SFAS”’) No. 123 (Revised 2004),
“Share-Based Payment” (“SFAS No. 123(R)”), which required us to recognize share-based payments to employees and
directors as compensation expense using a fair value-based method in the results of operations. Prior to the adoption of SFAS
No. 123(R) and as permitted by SFAS No. 123, “Accounting for Stock-Based Compensation,” we accounted for share-based
payments to employees using the intrinsic value method pursuant to Accounting Principles Board (“APB”) Opinion No. 25,
“Accounting for Stock Issued to Employees,” and related interpretations. Therefore, no stock-based employee compensation
expense had been recorded in connection with the issuance of employee and director stock options as all options granted
under these plans were fixed awards and had an exercise price equal to the market value of our common stock at the time of
the grant. Stock-based employee compensation expense relating to separation agreements for certain executive officers and
the vesting of restricted stock awards and restricted stock units granted at no cost to the employees was reflected in net
income. Upon adoption of SFAS No. 123(R), we elected to use the modified prospective method and, accordingly, did not
restate the results of operations for the prior periods. In the three and nine months ended September 30, 2006, compensation
expense was recognized for all awards granted on or after January 1, 2006 as well as for the unvested portion of awards
granted before January 1, 2006.
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Stock-based compensation expense is estimated as of the grant date based on the fair value of the award and is
recognized as expense over the requisite service period, which generally represents the vesting period. We estimate the fair
value of our stock options using the Black-Scholes option-pricing model and the fair value of our restricted stock awards and
restricted stock units using the intrinsic value method. We recognize the associated compensation expense on a straight-line
basis over the vesting periods of the awards, net of estimated forfeitures. Forfeiture rates are estimated based on historical
pre-vesting forfeiture history and are updated on a quarterly basis to reflect actual forfeitures of unvested awards and other
known events.

Estimating the fair value for stock options requires judgment, including estimating stock-price volatility, expected
term, expected dividends and risk-free interest rates. The expected volatility rates are estimated based on historical volatilities
of our common stock over a period of time that approximates the expected term of the options. The expected term represents
the average time that options are expected to be outstanding and is estimated based on the historical exercise, post-vesting
cancellation and expiration patterns of our stock options. Expected dividends are estimated based on our dividend history as
well as our current projections. The risk-free interest rate for periods approximating the expected terms of the options is
based on the U.S. Treasury yield curve in effect at the time of grant. These assumptions will be updated at least on an annual
basis or when there is a significant change in circumstances that could affect these assumptions.

Pursuant to requirements in SFAS No. 123(R), we reclassified unearned compensation balance of $290 related to our
restricted stock awards to additional paid-in capital as of January 1, 2006.

New Accounting Pronouncements

In June 2006, the Financial Accounting Standards Board (the “FASB”) issued Interpretation No. 48, “Accounting for
Uncertainty in Income Taxes” (“FIN 48”). FIN 48 prescribes a more likely than not threshold for financial statement
recognition and measurement of a tax position taken or expected to be taken in a tax return. FIN 48 also provides guidance on
derecognition of income tax assets and liabilities, classification of current and deferred income tax assets and liabilities,
accounting for interest and penalties associated with tax positions, accounting for income taxes in interim periods, and
income tax disclosures. FIN 48 will become effective as of January 1, 2007. We are currently evaluating the impact of FIN
48 on our financial statements.

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements.” SFAS No. 157 clarifies the principle
that fair value should be based on the assumptions market participants would use when pricing an asset or liability and
establishes a fair value hierarchy that prioritizes the information used to develop those assumptions. Under the standard, fair
value measurements would be separately disclosed by level within the fair value hierarchy. SFAS No. 157 is effective for
financial statements issued for fiscal years beginning after November 15, 2007, and interim periods within those fiscal years,
with early adoption permitted. We are currently evaluating the impact of SFAS No. 157 on our financial statements.

In September 2006, the FASB issued SFAS No. 158, “Employers’ Accounting for Defined Benefit Pension and Other
Postretirement Plans.” SFAS No. 158 is an amendment of SFAS Nos. 87, 88, 106, and 132(R). Under this standard, an
employer is required to recognize the overfunded or underfunded status of a defined benefit postretirement plan (other than a
multiemployer plan) as an asset or liability in its statement of financial position and to recognize changes in that funded status
in the year in which the changes occur through comprehensive income. An employer with publicly traded equity securities is
required to initially recognize the funded status of a defined benefit postretirement plan and to provide the required
disclosures as of the end of the fiscal year ending after December 15, 2006. The requirement to measure plan assets and
benefit obligations as of the date of the employer’s fiscal year-end in the statement of financial position is effective for fiscal
years ending after December 15, 2008. We do not expect SFAS 158 to have a material impact on our financial condition. The
adoption will have no impact on our results of operations.

In September 2006, the U.S. Securities and Exchange Commission staff issued Staff Accounting Bulletin No. 108
(“SAB 108”), “Considering the Effects of Prior Year Misstatements when Quantifying Misstatements in Current Year
Financial Statements.” SAB 108 eliminates the diversity of practice surrounding how public companies quantify financial
statement misstatements. It establishes an approach that requires quantification of financial statement misstatements based on
the effects of the misstatements on each of the company’s financial statements and the related financial statement disclosures.
SAB 108 must be applied to annual financial statements for their first fiscal year ending after November 15, 2006. We do not
expect SAB 108 to have a material impact on our financial statements.
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Forward-Looking Statements

The matters discussed in this Form 10-Q, as well as in future oral and written statements by our management, that are
forward-looking statements are based on our current management expectations. These expectations involve substantial risks
and uncertainties which could cause actual results to differ materially from the results expressed in, or implied by, these
forward-looking statements. These risks and uncertainties include, without limitation, the risk factors and uncertainties set
forth in Item 1A (Risk Factors) and elsewhere in our Form 10-K for the year ended December 31, 2005 and the risk factors
set forth in Part II, Item 1A (Risk Factors) of this Form 10-Q.

Item 3. Quantitative and Qualitative Disclosures about Market Risk.

The information called for by this item is set forth under the heading “Market Risk” in Management’s Discussion and
Analysis contained in this Form 10-Q which information is hereby incorporated by reference.

Item 4. Controls and Procedures.

An evaluation was carried out under the supervision and with the participation of our management, including our Chief
Executive Officer (“CEQO”) and Chief Financial Officer (“CFQ”), of the effectiveness of our disclosure controls and
procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934 (the “Exchange Act”)) as
of the end of the fiscal quarter covered by this report. Based upon that evaluation, our CEO and CFO have concluded that our
disclosure controls and procedures are effective. There has been no change in our internal control over financial reporting
during the quarter ended September 30, 2006 that has materially affected, or is reasonably likely to materially affect, internal
control over financial reporting.

PART II

Item 1A. Risk Factors

We completed our acquisition of Serologicals Corporation (“Serologicals™) on July 14, 2006. In order to finance the
acquisition, we incurred substantial additional debt, including the issuance of notes convertible into our common stock. As a
result of the acquisition, certain risks associated with the business of Serologicals and its integration are now risks to the
combined company.

If our efforts to integrate acquired or licensed businesses or technologies into our business are not successful, our
business could be harmed.

As part of our business strategy, we expect to continue to grow our business through acquisitions of technologies or of
companies that offer products, services and technologies that we believe would complement our technologies and services. In
2005, we acquired NovAseptic A.B. and MicroSafe B.V. In April 2006, we acquired Newport Bio Systems, Inc. In July
2006, we acquired Serologicals Corporation,

Managing these acquisitions and any future acquisitions will entail numerous operational, legal and financial risks,
including:

» difficulties in assimilating new technologies, operations, sites and personnel;

* diversion of resources and management attention from our existing businesses and technologies;

*  inability to maintain uniform quality standards, controls, and procedures;

* inability to retain key employees of any acquired businesses or hire enough qualified personnel to staff any new or
expanded operations;

* impairment or loss of relationships with key customers of acquired businesses;
*  issuance of dilutive equity securities;

*  incurrence or assumption of debt;

e  exposure to unknown or unanticipated liabilities;

» additional expenses associated with future amortization or impairment of acquired intangible assets or potential
businesses; and

* exposure to federal, state, local and foreign tax liabilities in connection with any acquisition or the integration of
any acquired businesses.
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Our failure to address these risks successfully in the future could harm our business and prevent our achievement of
anticipated growth.

Increased leverage as a result of our recent debt offerings and other debt we have incurred to finance our acquisition
of Serologicals may harm our financial condition and results of operations.

As of September 30, 2006, our total debt was $1,442.4 million. Of this amount, $100.0 million is due under our 7.5%
senior unsecured notes in 2007 and approximately $461.6 million (€364.0 million) represents indebtedness of our
subsidiaries under our revolving credit facilities that is guaranteed by us. We established our revolving credit facilities in
December 2005 against which we can borrow in either the United States or Europe, with a combined maximum borrowing
not to exceed €465.0 million (giving effect to amendments that became effective on July 14, 2006).

Our level of indebtedness could have important consequences because:

*  asubstantial portion of our cash flows from operations will have to be dedicated to interest and principal payments
and may not be available for operations, working capital, capital expenditures, expansion, acquisitions or general
corporate or other purposes;

* it may impair our ability to obtain additional or replacement financing in the future;
* it may limit our flexibility in planning for, or reacting to, changes in our business and industry; and

* it may make us more vulnerable to downturns in our business, our industry or the economy in general.

Our operations may not generate sufficient cash to enable us to service our debt. If we fail to make a payment on any of
our debt obligations, we could be in default on such debts, and this default could cause us to be in default on our other
outstanding indebtedness.

Future issuances of common stock may depress the trading price of our common stock and our convertible notes.

Any issuance of equity securities, including the issuance of shares upon conversion of our convertible notes, could
dilute the interests of our existing stockholders, including holders who have received shares upon conversion of their notes,
and could substantially decrease the trading price of our common stock and our convertible notes. We may issue equity
securities in the future for a number of reasons, including to finance our operations and business strategy (including in
connection with acquisitions, strategic collaborations or other transactions), to adjust our ratio of debt to equity, to satisfy our
obligations upon the exercise of outstanding warrants or options or for other reasons.

Concern about the transmission of ‘“mad-cow disease” could reduce the demand for Serologicals’ cell culture products
that are derived from bovine serum.

The demand for several of Serologicals’ cell culture products could be adversely affected by concerns about some of
their components being derived from bovine serum. The demand for some of Serologicals’ products could be adversely
affected by concerns about the use of bovine material in the process by which they are manufactured. The concern arises
from the risk that the agent causing bovine spongiform encephalopathy, or “mad-cow disease,” might be present in the raw
materials used in the production process and that the agent might be introduced into a therapeutic substance manufactured by
one of our customers. The regulatory authorities of certain countries, including Japan, have refused to approve
pharmaceuticals that are manufactured using a product that was derived from bovine serum or that was manufactured by a
process that uses bovine material. The regulatory authorities of other countries could adopt similar restrictions.

Violation of government regulations or voluntary quality programs could result in loss of Serologicals’ sales and
customers and additional expense to attain compliance.

Several of our Serologicals’ facilities are subject to extensive regulation by the United States Food and Drug
Administration (“FDA”), primarily through the requirements of the Public Health Service Act and the Food, Drug and
Cosmetic Act, and similar governmental bodies in other countries. These Serologicals facilities are subject to periodic
inspection by the FDA and other similar governmental bodies to ensure their compliance with applicable laws and
regulations. New facilities, products and operating procedures also may require approval by the FDA and/or similar
governmental bodies in other countries. Failure to comply with these laws and regulations could lead to sanctions by the
governmental bodies, such as written observations of deficiencies made following inspections, warning letters, product
recalls, fines, product seizures and consent decrees, which would be made available to the public. Such actions and publicity
could affect our ability to sell products and to provide our services acquired from Serologicals. In the past, Serologicals
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received notifications and warning letters from the FDA relating to deficiencies in its compliance with FDA requirements and
was required to take measures to respond to the deficiencies. There can be no assurance that the FDA will not request that we
take additional steps to correct these deficiencies or other deficiencies in compliance raised by the FDA in the future.
Correction of any such deficiencies could have a material adverse affect on our business.

The Serologicals operations are also subject to USDA regulations and various foreign regulations for the sourcing,
manufacturing and distribution of animal based proteins, all of which now apply to us as a result of the acquisition. Our
failure to comply with these requirements could negatively impact our business and potentially cause the loss of customers
and sales. ISO 9000:2000 quality standards are an internationally recognized set of voluntary quality standards that require
compliance with a variety of quality requirements somewhat similar to the requirements of the FDA’s Quality System
Regulations, which were formerly known as Good Manufacturing Practices or GMP. The operations of our Serologicals’ cell
culture manufacturing facilities, as well as our manufacturing facility in Scotland and our research products facilities in
California, Australia and the United Kingdom, are registered under the ISO standards. Failure to comply with this voluntary
standard can lead to observations of non-compliance or even suspension of ISO certification by the certifying unit. Loss of
ISO certification could cause some Serologicals customers to purchase products from other suppliers.

If we are not able to identify new licensing opportunities or to enter into licenses for new products on acceptable terms
to support the Serologicals business, we may be unable to leverage new products in that market segment, which could
adversely affect our anticipated earnings.

An important component of the Serologicals business strategy is to increase the number of products it offers by
licensing products developed by other biotechnology companies or academic research laboratories. It has historically
attempted to market such products to its customers. Often, it sought to improve the licensed products using its technologies.
Therefore, our Serologicals business will depend on the success of our licensing efforts for a portion of our new products.
There can be no assurance that our licensing efforts will be successful.

Serologicals licenses technology that enables it to access proprietary biological materials that it uses to manufacture its
products. Some of the licenses do not provide guarantees that it will have all legal rights to sell products that are derived from
the licensed technology. Therefore, we may be prevented from selling Serologicals products produced with the licensed
biological materials because of competing technologies owned by others, including patented technologies. If the Serologicals
products are found by a court to infringe intellectual property rights of a third party, we may be prevented from practicing
that technology. Moreover, if found by a court to infringe the patent of the third party, we may be liable for compensatory
damages, treble damages and attorney’s fees and subject to a royalty obligation or enjoined from practicing the technology
altogether, notwithstanding the license from the licensor. We have no assurance that we will not incur material liability as a
result of an infringement claim in the future, which could materially adversely affect our results of operations.

Item 6. Exhibits
a. Exhibits Filed or Furnished Herewith.

Exhibits Filed Herewith

10.1 Form of Nonqualified Stock Option Grant for Non-employee Directors
10.2 Form of Restricted Stock Unit Award Document for Non-employee Directors

31.1 Certification of Chief Executive Officer Pursuant to Rule 13(a) (17 CFR 240.13a-14(a)) or Rule 15d-
14(a) (17 CRF 240.15d-14(a)), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2 Certification of Chief Financial Officer Pursuant to Rule 13(a) (17 CFR 240.13a-14(a)) or Rule 15d-
14(a) (17 CRF 240.15d-14(a)), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Exhibits Furnished Herewith

32.1 Certification of Chief Executive Officer and Chief Financial Officer Pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

33



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

Signature

Title

MILLIPORE CORPORATION

Date

By: /s/ Kathleen B. Allen

Vice President and Chief Financial

Kathleen B. Allen

By: /s/ Anthony L. Mattacchione

Officer
(on behalf of the registrant as its
Principal Financial Officer)

Vice President, Corporate Controller

Anthony L. Mattacchione

and Chief Accounting Officer
(on behalf of the registrant as its
Principal Accounting Officer)
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Exhibit 10.1

NONQUALIFIED STOCK OPTION GRANT
FOR NONEMPLOYEE DIRECTORS

Granted Under

MILLIPORE CORPORATION 1999 STOCK INCENTIVE PLAN
(Amended and Restated April 26, 2006)

Stock Option granted by Millipore Corporation, a Massachusetts corporation (the “Company”) to [First Name, Last
Name] (the “Optionee”), pursuant to the Millipore Corporation 1999 Stock Incentive Plan (the “Plan”).

It is understood and agreed that the following terms and conditions shall govern the option:

1. Grant of Option. This certificate evidences the grant by the Company on [Grant Date] to the Optionee of an option to
purchase, in whole or in part, on the terms herein provided, a total of [Number of shares] shares of Common Stock of the
Company (the “Shares”) at $[Closing share price on date prior to Grant Date] per Share. The Final Exercise Date of this
option (as that term is used in the Plan) is [date ten years after Grant Date].

This option is exercisable in the following installments prior to the Final Exercise Date:

[Vesting schedule]

2. Exercise of Option. Each election to exercise this option shall be in writing, signed by the Optionee or by the Optionee’s
executor or administrator or the person or persons to whom this option is transferred by will or the applicable laws of descent
and distribution (the “Legal Representative”), and received by the Company at its principal office, accompanied by this
certificate and payment in full as provided in the Plan. The purchase price may be paid by delivery of cash, certified check,
bank draft, money order, or other payment medium approved by the Company. In the event that this option is exercised by
the Optionee’s Legal Representative, the Company shall be under no obligation to deliver Shares hereunder unless and until
the Company is satisfied as to the authority of the person or persons exercising this option.

3. Non-Transferability of Option. This option is not transferable by the Optionee other than by will or the laws of descent
and distribution, and is exercisable during the Optionee’s lifetime only by the Optionee.

4. Provisions of the Plan. This option is subject to the provisions of the Plan.

5. Special Provisions. This option is automatically subject to the “Special Exercise Period” provided under the Plan (without
further consent of the Company) if the Optionee’s services as a director terminate due to retirement at age 72 or such other
age as the Board of Directors may determine from time to time.

IN WITNESS WHEREOF, the Company has caused this option to be executed under its corporate seal by its duly
authorized officer. This option shall take effect as a sealed instrument.

Very truly yours,

MILLIPORE CORPORATION

By:

[Authorized Officer]
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Exhibit 10.2

RESTRICTED STOCK UNIT
AWARD DOCUMENT

Granted Under

MILLIPORE CORPORATION 1999 STOCK INCENTIVE PLAN
(Amended and Restated April 26, 2006)

Restricted Stock Unit Award Document dated [Grant Date] between Millipore Corporation, a Massachusetts Corporation
(the “Corporation”) and [First Name, Last Name] (the “Director”).

The Board of Directors of the Corporation has awarded the Director effective on [Grant Date], [Award Amount] restricted
stock units (the “Award”) denominated in shares of the Corporation’s Common Stock (the “Restricted Stock Units” or
“Units”) under the terms of the Millipore Corporation 1999 Stock Incentive Plan, as amended (the “Plan”), subject to the
terms set forth below.

It is understood and agreed that the following terms and conditions shall govern the Award:

1. Application of Plan Terms; Nature of Award. The Award shall be subject to all the provisions of the Plan, and the
Director shall be bound by such terms and by the terms of this Award Document. Initially capitalized terms not defined
herein shall have the meaning given them in the Plan. Each Unit covered by the Award, subject to adjustment as
provided at Section 11 of the Plan, represents the conditional right of the Director to receive one share of Stock.

2. Vesting Periods. The Units shall vest, except as hereinafter provided, as follows:
[Vesting Schedule)

3.  Issuance of Stock. As soon as practicable following the vesting of a Unit, and in all events within 14 days thereafter,
the Corporation shall deliver or cause to be delivered to the Director, or his or her legal representative, a certificate for
the Stock represented by the Unit or shall otherwise evidence the delivery of such Stock; provided, that the Corporation
may instead, in its sole discretion, deliver cash in an amount equal to the fair market value of the Stock that would
otherwise have been delivered.

4.  Termination of Service as a Director and Forfeiture of Units. If the Director’s service as a Director of the Corporation
shall terminate for any reason other than death, disability or retirement as set forth below, any Restricted Stock Units
that had not vested prior to such termination shall be immediately forfeited. If the Director’s service as a Director of the
Corporation shall terminate by reason of death, disability or retirement at age 72 or such other ages as the Board of
Directors may determine from time to time, all Restricted Stock Units that are then outstanding (not previously
forfeited) shall vest.

5. Units Not Transferable. The Director’s rights with respect to the Restricted Stock Units evidenced by this Award
Document may not be sold, assigned, transferred, exchanged, pledged, hypothecated or otherwise encumbered, and any
attempt to do so shall be null and void.

6. Miscellaneous.

(a)  The Director shall have no rights of a shareholder with respect to any Stock subject to the Units until such time,
if any, as such Stock is actually delivered.

(b) The delivery or payment of Stock or cash hereunder shall be subject to the Corporation’s right to withhold from
such payment or delivery, or from other payments to or for the benefit of the Director, all taxes and other
required withholding required to be withheld from such delivery or payment, or to require the Director to make
other arrangements satisfactory to the Corporation for the payment of such taxes and other withholdings.

(¢) Inthe circumstances described in Section 11 of the Plan, the Corporation shall make such adjustments to
outstanding Units as it shall deem appropriate in accordance with Section 11 of the Plan.

(d) Itis condition of this Award that any sale or transfer of Stock subsequent to the delivery of such Stock hereunder
will be in conformity with all applicable laws, rules and regulations.
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(e) Inthe circumstances described in Section 15 of the Plan, the Corporation shall make such adjustments to
outstanding Units as it shall deem appropriate in accordance with Section 15 of the Plan.

(f)  This Award Document shall be construed and enforced in accordance with, and governed by, the laws of the
Commonwealth of Massachusetts.

MILLIPORE CORPORATION

By:

[Authorized Officer]
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Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

I, Martin D. Madaus, certify that:

1. Ihave reviewed this quarterly report on Form 10-Q of Millipore Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered
by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or
persons performing the equivalent functions):

(a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize
and report financial information; and

(b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date: November 9, 2006 /s MARTIN D. MADAUS

Martin D. Madaus
President and Chief Executive Officer
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Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER

I, Kathleen B. Allen, certify that:

1. Ihave reviewed this quarterly report on Form 10-Q of Millipore Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered
by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or
persons performing the equivalent functions):

(a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize
and report financial information; and

(b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date: November 9, 2006 /s KATHLEEN B. ALLEN

Kathleen B. Allen
Chief Financial Officer

40



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Millipore Corporation (the “Company”’) on Form 10-Q for the fiscal period
ended September 30, 2006 as filed with the Securities and Exchange Commission on the date hereof (the “Report™), each of
the undersigned, Martin D. Madaus, Chief Executive Officer of the Company, and Kathleen B. Allen, Chief Financial Officer
of the Company, certifies, pursuant to 18 U.S.C. section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act
of 2002, that, to his or her knowledge:

(1)  The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of
1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and
results of operations of the Company.

/sl MARTIN D. MADAUS *

Martin D. Madaus
President and Chief Executive Officer
November 9, 2006

/sl KATHLEEN B. ALLEN *

Kathleen B. Allen
Vice President and Chief Financial Officer
November 9, 2006

* - A signed original of this written statement required by Section 906 has been provided to Millipore Corporation and will
be retained by Millipore Corporation and furnished to the Securities and Exchange Commission or its staff upon request.
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