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Item 7.  Financial Statements and Exhibits

(c) Exhibits

         Exhibit 99.1    Unaudited Service Cost Reclass by Quarter for
                         2002 and 2001

Item 9.  Regulation FD Disclosure

     The purpose of this Form 8-K is to provide information regarding a
     reclassification of service costs associated with revenue generating
     activities from selling, general and administrative expenses to cost of
     sales in the Company's Consolidated Statement of Operations for the years
     ended December 31, 2002, 2001 and 2000. The attached Exhibit 99.1 includes
     the unaudited reclassification by quarter for 2002 and 2001.
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Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

                                                     WATERS CORPORATION

Dated: January 30, 2003                        By: /s/ John Ornell
                                               --------------------------------
                                        Name:  John Ornell
                                        Title: Senior Vice President,
                                               Finance and Administration
                                               and Chief Financial Officer
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