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March 29, 2017
Dear Stockholder:

On behalf of the Board of Directors of Waters Corporation ( Waters or the Company ), I cordially invite you to attend the Annual Meeting of
Stockholders (the Meeting ) of the Company to be held at Waters Corporation, 34 Maple Street, Milford, Massachusetts 01757 on May 9, 2017 at
10:30 a.m., local time.

The notice of Meeting, the Proxy Statement and proxy card from Waters are enclosed. You may also read the notice of Meeting, the Proxy
Statement and the Waters Annual Report ( Annual Report ) on the Internet_at http://www.proxydocs.com/wat.

Waters has adopted the Securities and Exchange Commission rule allowing companies to furnish proxy materials to their stockholders over the
Internet. We believe that this e-proxy process expedites stockholders receipt of proxy materials and lowers the costs and reduces the
environmental impact of our annual meeting. On March 29, 2017, we mailed to stockholders a Notice of Internet Availability of Proxy Materials
(the Notice ) containing instructions on how to access our Proxy Statement and Annual Report and vote by Internet. The Notice contains
instructions on how you can (i) receive a paper copy of the Proxy Statement and Annual Report, if you only received a Notice by mail, or
(ii) elect to receive your Proxy Statement and Annual Report over the Internet.

The matters scheduled to be considered at the Meeting are (i) to elect directors to serve for the ensuing year and until their successors are
elected, (ii) to ratify the selection of PricewaterhouseCoopers LLP as the Company s independent registered public accounting firm for the fiscal
year ending December 31, 2017, (iii) to approve, by non-binding vote, executive compensation, (iv) to approve, by non-binding vote, the
frequency of executive compensation votes, (v) to reapprove the material terms of the performance goals under the 2012 Equity Incentive Plan
for purposes of Section 162(m) of the Internal Revenue Code, (vi) if properly presented at the meeting, to consider a shareholder proposal
regarding the adoption of a Proxy Access Bylaw, and (vii) to consider and act upon any other matters which may properly come before the
Meeting or any adjournment thereof. These matters are more fully explained in the Proxy Statement that you are encouraged to read in its
entirety.

The Company s Board of Directors values and encourages stockholder participation at the Meeting. It is important that your shares be
represented, whether or not you plan to attend the Meeting. Please take a moment to vote on the Internet, by telephone, or, if you receive a paper
copy of the Proxy Statement and Annual Report, by signing, dating and returning your proxy card in the envelope provided even if you plan to
attend the Meeting.

We hope you will be able to attend the Meeting.

Sincerely,
Christopher J. O Connell

President and Chief Executive Officer
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WATERS CORPORATION

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Tuesday, May 9, 2017
10:30 a.m., local time
Waters Corporation, 34 Maple Street, Milford, Massachusetts 01757

March 15, 2017. Only Waters stockholders of record at the close of business on the record date are entitled to
receive notice of, and vote at, the annual meeting.

1. To elect directors to serve for the ensuing year and until their successors are elected;

2. To ratify the selection of PricewaterhouseCoopers LLP as the Company s independent registered public
accounting firm for the fiscal year ending December 31, 2017;

3. To approve, by non-binding vote, executive compensation;
4. To approve, by non-binding vote, the frequency of executive compensation votes;

5. To reapprove the material terms of the performance goals under the 2012 Equity Incentive Plan for
purposes of Section 162(m) of the Internal Revenue Code;

6. If properly presented at the meeting, to consider a shareholder proposal regarding the adoption of a Proxy
Access Bylaw; and

7. To consider and act upon any other matters which may properly come before the Meeting or any
adjournment thereof.

Your vote is extremely important regardless of the number of shares you own. Whether or not you
expect to attend the annual meeting in person, we urge you to vote as promptly as possible by telephone
or Internet or by signing, dating and returning a printed proxy card or voting instruction form, as
applicable. If you attend the annual meeting in person, you may vote your shares during the annual
meeting even if you previously voted your proxy. Please vote as soon as possible to ensure that your
shares will be represented and counted at the annual meeting.

Important Notice Regarding the Availability of Proxy Materials for Annual Meeting of Stockholders

To be Held on May 9, 2017:
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The Proxy Statement, Annual Report and the means to vote by Internet are available at

http://www.proxydocs.com/wat.

By order of the Board of Directors
Mark T. Beaudouin
Senior Vice President

General Counsel and Secretary
Milford, Massachusetts

March 29, 2017
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R A

O

Notice of Electronic Availability of Proxy Statement and Annual Report

As permitted by Securities and Exchange Commission ( SEC ) rules, Waters is making this Proxy Statement and its Annual Report available to its
stockholders electronically via the Internet. On March 29, 2017, we mailed to our stockholders a Notice of Internet Availability of Proxy
Materials ( Notice ) containing instructions on how to access this Proxy Statement and our Annual Report and vote by Internet. If you received
the Notice by mail, you will not receive a printed copy of the proxy materials in the mail. Instead, the Notice instructs you on how to access and
review all of the important information contained in the Proxy Statement and Annual Report electronically or to receive a printed version in the
mail. The Notice also instructs you on how you may submit your proxy over the Internet or in person at the Meeting.

Important Notice Regarding Availability of Proxy Materials:
The Proxy Statement and Annual Report are available at http://www.proxydocs.com/wat.

Whether or not you expect to attend the Meeting in person, we urge you to vote your shares by phone, via the Internet, or, if you receive a paper
copy of the Proxy Statement and Annual Report, by signing, dating, and returning the proxy card by mail at your earliest convenience. This will
ensure the presence of a quorum at the Meeting. Promptly voting your shares will save us the expense and extra work of additional solicitation.
Submitting your proxy now will not prevent you from voting your stock at the Meeting if you want to do so, as your vote by proxy is revocable
at your option.
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To ensure that your vote is recorded promptly, please vote as soon as possible, even if you plan to attend the Meeting in person. Stockholders
have three options for submitting their votes: (1) via the Internet, (2) by phone or (3) by mail using a paper proxy card. If you have Internet
access, we encourage you to record your vote on the Internet. It is convenient for you, and it saves the Company significant postage and
processing costs. In addition, when you vote via the Internet or by telephone prior to the Meeting date, your vote is recorded immediately and
there is no risk that postal delays will cause your vote to arrive late and therefore not be counted. Refer to your Notice, or the email you received
for electronic delivery of the Proxy Statement for further instructions on voting.

VOTE BY INTERNET VOTE BY TELEPHONE VOTE BY MAIL
http://www.proxypush.com/wat 866-307-0858 Mark, sign, and date the proxy card and
return it in the enclosed postage-paid
envelope.
24 hours a day/7 days a week Toll-free 24 hours

a day/7 days a week

Use the Internet to vote your Use any touch-tone telephone

Proxy. Have your proxy card to vote your Proxy. Have your

in hand when you access the proxy card in hand when you call.
website.

If you vote vour proxy by Internet or by telephone. please do NOT mail back the proxy card. You can access. view and download this year s
Proxy Statement and Annual Report at http://www.proxydocs.com/wat.

Table of Contents 8
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WATERS CORPORATION
34 Maple Street

Milford, Massachusetts 01757

PROXY STATEMENT
Annual Meeting of Stockholders

May 9, 2017, 10:30 a.m.

This Proxy Statement is being furnished by the Board of Directors (the Board ) of Waters Corporation ( Waters or the Company ), in connection

with the Board s solicitation of proxies (each a Proxy and, collectively, Proxies ), for use at the 2017 Annual Meeting of Stockholders (the
Meeting ) to be held on May 9, 2017 at 10:30 a.m., local time, at the Company s headquarters located at 34 Maple Street, Milford, Massachusetts

01757. Solicitation of Proxies, which is being made by the Board, may be made through officers and regular employees of the Company by

telephone or by oral communications with stockholders following the original solicitation. No additional compensation will be paid to officers or

regular employees for such Proxy solicitation. The Company has retained Alliance Advisors, LLC to conduct a broker solicitation for a fee of

$9,000, plus reasonable out-of-pocket expenses. Expenses incurred in connection with the solicitation of Proxies will be borne by the Company.

VOTING MATTERS

The representation in person or by Proxy of a majority of the outstanding shares of common stock of the Company, par value $.01 per share,
entitled to vote at the Meeting is necessary to provide a quorum for the transaction of business at the Meeting. Shares can only be voted if a
stockholder is present in person, has voted via the Internet or by telephone, or is represented by a properly signed Proxy. Each stockholder s vote
is very important. Whether or not you plan to attend the Meeting in person, please vote over the Internet or by telephone or sign and promptly
return the Proxy card, which requires no additional postage if mailed in the United States. All signed and returned Proxies will be counted
towards establishing a quorum for the Meeting, regardless of how the shares are voted.

Shares represented by Proxy will be voted in accordance with your instructions. You may specify how you want your shares to be voted by
voting on the Internet, by telephone, or by marking the appropriate box on the Proxy card. If your Proxy card is signed and returned without
specifying how you want your shares to be voted, your shares will be voted as recommended by the Board, or as the individuals named as Proxy
holders deem advisable on all other matters as may properly come before the Meeting. The Proxy will be voted at the Meeting if the signer of
the Proxy was a stockholder of record on March 15, 2017 (the Record Date ).

Any stockholder voting by Proxy has the power to revoke the Proxy prior to its exercise either by voting by ballot at the Meeting, by executing a
later-dated Proxy or by delivering a signed written notice of the revocation to the office of the Secretary of the Company at 34 Maple Street,
Milford, Massachusetts 01757 before the Meeting begins.

Representatives of the Company s independent registered public accounting firm, PricewaterhouseCoopers LLP, are expected to be present at the
Meeting. They will have the opportunity to make statements if they desire to do so and will be available to respond to appropriate questions.

As of the Record Date, there were 80,075,507 shares of common stock outstanding and entitled to vote at the Meeting. Each outstanding share of

common stock is entitled to one vote. There are no cumulative voting rights. This Proxy Statement and form of Proxy is first being made
available to the stockholders of record on or about March 29, 2017. A list of the stockholders entitled to vote at the Meeting will be available for
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inspection at the Meeting and for ten days prior to the Meeting at the Company s headquarters for proper purposes relating to the Meeting.
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MATTERS TO BE ACTED UPON

PROPOSAL 1 - ELECTION OF DIRECTORS
Nine members of the Board (the Directors ) are to be elected at the Meeting, each to hold office until his or her successor is elected and qualified
or until his or her earlier resignation, death or removal. It is intended that the Proxies in the form enclosed with this Proxy Statement will be
voted for the nominees set forth below unless stockholders specify to the contrary in their Proxies or specifically abstain from voting on this
matter.

The following information pertains to the nominees, their ages, principal occupations and other public directorships for at least the last five
years, and information regarding their specific experience, qualifications, attributes or skills that led to the conclusion that each such person
should serve as a Director of the Company in light of the Company s business and structure.

Douglas A. Berthiaume
Experience

Mr. Berthiaume, 68, has served as Chairman of the Board since February 1996 and served as President, Chief Executive Officer and a Director
of the Company from August 1994 (except from January 2002 to March 2003, during which time he did not serve as President) until September
2015. From 1990 to 1994, Mr. Berthiaume served as President of the Waters Chromatography Division of Millipore Corporation, the
predecessor business of the Company, which was purchased in 1994. Mr. Berthiaume is the Chairman of the Children s Hospital Trust Board,
and a trustee of the Children s Hospital Medical Center and The University of Massachusetts Amherst Foundation.

Qualifications

Mr. Berthiaume has more than 25 years direct work experience at Waters and its predecessor company, Millipore. Mr. Berthiaume brings to the
Waters Board significant experience in both the business and technical issues facing life science/biotechnology companies.

Waters Committee Memberships

None

Other Current Public Company Boards

None

Former Public Company Directorships Held in the Past Five Years

None

Christopher J. O Connell
Experience

Mr. O Connell, 50, has served as a Director of the Company since September 2015 when he assumed the position of President and Chief
Executive Officer of the Company. Mr. O Connell served as Executive Vice President and President of the Restorative Therapies Group of
Medtronic plc from August 2009 to August 2015. From 1994 to August 2009, Mr. O Connell served in the following positions at Medtronic plc:
Senior Vice President and President of Medtronic Diabetes, President of Medtronic Physio-Control, Vice President of Sales and Marketing for
the Cardiac Rhythm Management business, Vice President/General Manager of the Patient Management business, Vice President of Corporate
Strategy, Director of Investor Relations and Corporate Development Associate.
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Qualifications

Mr. O Connell has over 22 years of progressive leadership positions. Prior to Waters, he provided overall strategic direction and operational
management of the Medtronic s Restorative Therapies Group s five divisions, as well as led the integration of the Group s activities within the
overall strategy of the corporation.
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Waters Committee Memberships

None

Other Current Public Company Boards

None

Former Public Company Directorships Held in the Past Five Years

None

Michael J. Berendt, Ph.D.
Experience

Dr. Berendt, 68, has served as a Director of the Company since March 1998. Since December 2016, Dr. Berendt has been a life sciences industry
consultant. From November 2013 to November 2016, Dr. Berendt was the Chief Executive Officer and Chief Scientist of Telesta Therapeutics.
From July 2011 to November 2013, Dr. Berendt was a life sciences industry consultant. From March 2006 to July 2011, Dr. Berendt served as
the President and Chief Executive Officer of Aegera Therapeutics Inc. From August 2004 to December 2005, Dr. Berendt served as Managing
Director of Research Corporation Technologies, Inc. From November 2000 to August 2004, Dr. Berendt served as Managing Director of AEA
Investors LP. Dr. Berendt also worked for 18 years, from 1982 to 2000, in the pharmaceutical industry where he served in a number of senior
management positions including Senior Vice President of Research for the Pharmaceutical Division of Bayer Corporation, and a Group Director
of Drug Discovery at Pfizer, Inc.

Qualifications

Dr. Berendt s experience in the pharmaceutical industry both from a management and a scientific perspective provides unique technical insight to
the Waters Board.

Waters Committee Memberships

Nominating and Corporate Governance Committee (Chair)

Other Current Public Company Boards

None

Former Public Company Directorships Held in the Past Five Years
Onyx Pharmaceuticals, Inc.

Myriad Genetics, Inc.

Catalyst Biosciences, Inc.

Edward Conard
Experience
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Mr. Conard, 60, has served as a Director of the Company since August 1994. He has been an independent director and investor since January
2008 . Mr. Conard was a Managing Director of Bain Capital, LLC from March 1993 to December 2007. Mr. Conard was previously a Director
of Wasserstein Perella & Co., Inc., an investment banking firm that specializes in mergers and acquisitions, and a Vice President of Bain &
Company heading up the firm s operations practice area.

Qualifications

Mr. Conard s years of experience as a director and a managing director of two large investment firms affords the Waters Board the benefit of his
considerable financial, accounting and business strategy skills.

Waters Committee Memberships
Audit Committee
Other Current Public Company Boards

None
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None

Laurie H. Glimcher, M.D.
Experience

Dr. Glimcher, 65, has served as a Director of the Company since January 1998. Dr. Glimcher is the President and Chief Executive Officer of the
Dana-Farber Cancer Institute, the Principal Investigator and Director of the Dana-Farber/Harvard Cancer Center and the Richard and Susan
Smith Professor of Medicine, Harvard Medical School. From January 2012 to June 2016, Dr. Glimcher served as the Stephen and Suzanne
Weiss Dean of the Weill Cornell Medical College and Provost for Medical Affairs of Cornell University. From 1991 through 2011,

Dr. Glimcher served as the Irene Heinz Given Professor of Immunology at the Harvard School of Public Health and Professor of Medicine at
Harvard Medical School.

Qualifications

As a physician, scientist and professor, Dr. Glimcher brings a diversity of technical skills and experience to the Waters Board. She is a Fellow of
the American Academy of Arts and Sciences and a member of the National Academy of Sciences and the Institutes of Medicine of the National
Academy of Sciences.

Waters Committee Memberships

Nominating and Corporate Governance Committee

Other Current Public Company Boards

Bristol-Myers Squibb Company

Former Public Company Directorships Held in the Past Five Years

None

Christopher A. Kuebler
Experience

Mr. Kuebler, 63, has served as a Director of the Company since May 2006. He has been an independent director and investor since 2005. He
served as Chairman and Chief Executive Officer of Covance Inc. and its predecessor companies from November 1994 to December 2004 and as
Chairman during 2005. Prior to joining Covance, Inc., Mr. Kuebler spent nearly 20 years in the pharmaceutical industry at Abbott Laboratories,
Squibb, Inc. and the Monsanto Company.

Qualifications

With 30 years of experience in the pharmaceutical and pharmaceutical service industries, including 10 years as Chairman and Chief Executive
Officer of Covance Inc., Mr. Kuebler brings an experienced management perspective to the Waters Board.

Waters Committee Memberships
Compensation Committee
Other Current Public Company Boards
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Nektar Therapeutics
Former Public Company Directorships Held in the Past Five Years

None

William J. Miller
Experience

Mr. Miller, 71, has served as a Director of the Company since January 1998. Mr. Miller has been an independent director and investor since
1999. From April 1996 to November 1999, Mr. Miller served as Chief Executive
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Officer and Chairman of the Board of Directors of Avid Corporation, where from September 1996 to January 1999 he served as President. From
March 1992 to September 1995, Mr. Miller served as Chief Executive Officer of Quantum Corporation. From May 1992 to September 1995,
Mr. Miller served as a member of the Board of Directors of Quantum Corporation and from September 1993 to August 1995, he served as
Chairman of its Board of Directors. From 1981 to March 1992, he served in various positions at Control Data Corporation, most recently as
Executive Vice President and President, Information Services.

Qualifications

Mr. Miller s extensive experience as a former chief executive officer, director, and investor brings both management and stockholder
perspectives to the Waters Board.

Waters Committee Memberships

Audit Committee

Compensation Committee (Chair)

Other Current Public Company Boards

Nvidia Corporation

Digimarc Corporation

Glu Mobile Inc.

Former Public Company Directorships Held in the Past Five Years

None

JoAnn A. Reed
Experience

Ms. Reed, 61, has served as a Director of the Company since May 2006. Ms. Reed has been a health care services consultant since 2010. From
April 2008 to April 2009, she was an advisor to the Chief Executive Officer of Medco Health Solutions, Inc. From 2002 to March 2008,

Ms. Reed served as Senior Vice President, Finance and Chief Financial Officer of Medco Health Solutions, Inc. From 1992 to 2002, she served
as Senior Vice President, Finance of Medco Health Solutions, Inc. She joined Medco Containment Services, Inc. in 1988. Her prior experience
includes employment with CBS, Inc., Aetna/American Re-insurance Co., Standard and Poor s Financial Services LLC, and Unisys/Timeplex.

Qualifications

Ms. Reed s extensive experience as a senior financial executive provides the Waters Board with significant accounting, finance and health care
industry expertise.

Waters Committee Memberships

Audit Committee (Chair)

Other Current Public Company Boards
American Tower Corporation
Mallinckrodt PLC
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Former Public Company Directorships Held in the Past Five Years

None

Thomas P. Salice
Experience

Mr. Salice, 57, has served as a Director of the Company since July 1994. Mr. Salice is a co-founder and managing member of SFW Capital
Partners, LLC, a private equity firm. He has served as a Managing Member of SFW Capital Partners, LLC since January 2005. From June 1989
to December 2004, Mr. Salice served in a
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variety of capacities with AEA Investors, Inc., including Managing Director, President and Chief Executive Officer and Vice-Chairman.
Mr. Salice is Director of several privately held companies: Essen Bioscience, Inc., Filtec, Gerson Lehrman Group, Inc., and Spectro Scientific,
Inc.

Qualifications

With more than 20 years of experience in the private equity business, Mr. Salice brings to the Waters Board in-depth experience in strategic
planning, finance, capital structure and mergers and acquisitions.

Waters Committee Memberships

Audit Committee

Compensation Committee

Nominating and Corporate Governance Committee

Other Current Public Company Boards

Mettler-Toledo International, Inc.

Former Public Company Directorships Held in the Past Five Years
None

Required Vote and Recommendation of the Board of Directors

With respect to the election of Directors of the Company, a nominee for director shall be elected to the Board by a majority vote (i.e., the votes
cast for such nominee must exceed the votes cast against such nominee), except that Directors will be elected by plurality vote at any meeting of
stockholders for which the number of nominees exceeds the number of directors to be elected (a contested election). If an incumbent director
fails to be re-elected by a majority vote when such a vote is required and offers to resign, and if that resignation is not accepted by the Board,
such director shall continue to serve until the next annual meeting and until his or her successor is duly elected, or his or her earlier resignation
or removal. If an incumbent director s resignation is accepted by the Board, or if a nominee for director is not elected and the nominee is not an
incumbent director, then the Board, in its sole discretion, may fill any resulting vacancy or may decrease the size of the Board. Abstentions and
shares with respect to which a broker or representative does not vote on a particular matter because it does not have discretionary voting
authority on that matter (so-called broker non-votes ) are counted as present for the purpose of determining whether a quorum is present.
Abstentions and broker non-votes will not be treated as shares cast with respect to any nominee and therefore will not have an effect on the
determination of whether a nominee has been elected.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR EACH NOMINEE FOR DIRECTOR SET FORTH ABOVE.

PROPOSAL 2 - RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

The Audit Committee of the Board has selected PricewaterhouseCoopers LLP ( PWC ), an independent registered public accounting firm, to audit
the books, records and accounts of the Company for the fiscal year ending December 31, 2017. In accordance with a vote of the Audit
Committee and as approved by the Board, this selection is being presented to the stockholders for ratification at the Meeting.

Required Vote and Recommendation of the Board of Directors
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The affirmative vote of a majority of the shares present at the Meeting in person or represented by Proxy and entitled to vote is required to
approve the proposal. Abstentions will be counted as present for the purpose of determining whether a quorum is present and will be treated as
shares present and entitled to vote and therefore will have the effect of a vote against the proposal. Ratification by stockholders is not required.
Brokerage firms
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may vote to ratify the appointment of PWC as itis a discretionary or routine item. If this Proposal 2 is not approved by the stockholders, the
Audit Committee does not intend to change the appointment for fiscal year 2017, but will consider the stockholder vote in selecting an
independent registered public accounting firm for fiscal year 2018.

Fees

The aggregate fees for the fiscal years ended December 31, 2016 and December 31, 2015 billed by PWC were as follows:

2016 2015

Audit Fees $ 3,565,768 $ 3,523,434
Audit-Related Fees 115,595 64,857
Tax-Related Fees

Tax Compliance 804,330 481,310
Tax Planning 506,140 500,448
Total Tax-Related Fees 1,310,470 981,758
All Other Fees -0- -0-
Total $ 4,991,833 $ 4,570,049

Audit Fees consists of fees for the audit of the Company s annual financial statements, review of the interim condensed consolidated financial
statements included in quarterly reports, assistance with review of documents filed with the SEC, and services that are normally provided by
PWC in connection with statutory and regulatory filings or engagements, and attest services, except those not required by statute or regulation.

Audit-Related Fees consists of fees for assurance and related services that are reasonably related to the performance of the audit or review of the
Company s consolidated financial statements and are not reported under Audit Fees. These services include statutory audits, employee benefit
plan audits, acquisition-related services, attest services not required by statute or regulation, and accounting consultations and reviews for
various matters.

Tax-Related Fees consists of fees for tax compliance and planning services. Tax compliance fees include fees for professional services related
to international tax compliance and preparation. Tax planning fees consist primarily of fees including but not limited to, the impact of
acquisitions, restructurings and changes in regulations.

All Other Fees  consists of fees for all permissible services other than those reported above.

The Audit Committee pre-approved 100% of the services listed under the preceding captions Audit Fees,  Audit-Related Fees, = Tax-Related Fees
and All Other Fees. The Audit Committee s pre-approval policies and procedures are more fully described in its report set forth in this Proxy
Statement.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE RATIFICATION OF THE SELECTION OF
PRICEWATERHOUSECOOPERS LLP AS THE COMPANY S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM.

PROPOSAL 3 - NON-BINDING VOTE ON EXECUTIVE COMPENSATION

Under the Dodd-Frank Wall Street Reform and Consumer Protection Act (the Dodd-Frank Act ), the stockholders of Waters are entitled to cast
an advisory vote at the Meeting to approve the compensation of the Company s named executive officers, as disclosed in this proxy statement.
Pursuant to the Dodd-Frank Act, the stockholder vote is an advisory vote only and is not binding on Waters or the Board. Stockholders have
elected to conduct this vote annually.
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Although the vote is non-binding, the Compensation Committee and the Board value your opinions and will consider the outcome of the vote in
establishing and evaluating the Company s executive compensation program and making future compensation decisions.

As described more fully in the Compensation Discussion and Analysis, the Summary Compensation Table and the other tables following the
Summary Compensation Table, the Company s named executive officers are compensated in a manner consistent with our business strategy,
competitive practice and sound compensation governance principles, and with a focus on short and long-term performance-based and variable
compensation.

In addition, the Company modified certain elements of the Company s executive compensation program in response to the non-binding advisory
vote on executive compensation taken at last year s annual meeting and in response to our stockholder outreach initiatives in 2016, including
incorporating performance share units into the program. In addition, the Company re-oriented its target long-term incentive value around the
market median based on position (rather than a target of 50th-75th percentile of the market), and removed all legacy excise tax gross-up
provisions from existing change in control agreements with our executives.

Please refer to the Compensation Discussion and Analysis for a full description of our executive compensation practices and programs.
We are requesting your non-binding vote on the following resolution:

RESOLVED, that the compensation of the Company s named executive officers as described in the Compensation Discussion and Analysis, in
the Summary Compensation Table and subsequent tables, is approved.

Required Vote and Recommendation of the Board of Directors

The affirmative vote of a majority of the shares present or represented by Proxy and entitled to vote, is required for approval, on an advisory
basis, of this proposal. If you own shares through a bank, broker or other holder of record, you must instruct your bank, broker or other holder of
record how to vote in order for them to vote your shares so that your vote can be counted on this proposal. Abstentions will have the effect of a
vote against this proposal. Note: Broker non-votes will have no effect on this proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE RESOLUTION.

PROPOSAL 4 - NON-BINDING VOTE ON FREQUENCY OF EXECUTIVE COMPENSATION VOTE

Under the Dodd-Frank Act, the Company is required to seek a non-binding advisory stockholder vote regarding the frequency of submission to
stockholders of a so-called Say-on-Pay advisory vote as described in Proposal 3 above. The Dodd-Frank Act specifies that stockholders be given
the opportunity to vote on our executive compensation programs either annually, every two years or every three years. Although this vote is
advisory and non-binding, our Board and the Compensation Committee will review voting results and give serious consideration to the outcome

of such voting, as the Compensation Committee did last year.

The Board recommends that future Say-on-Pay votes be conducted every year to provide stockholders with an opportunity to regularly evaluate
our executive compensation program. An annual vote will provide us with regular stockholder feedback on our executive compensation
program, and allow us to respond to prior voting results through the implementation of any appropriate changes to our program.

The Board asks you to consider the following resolution:

RESOLVED, that the option for once every one, two or three years that receives the highest number of votes properly cast for this resolution
will be determined to be the preferred frequency recommended by the stockholders of the Company with which the Company is to hold a
non-binding, advisory stockholder vote to approve the compensation of the Company s named executive officers, including the Summary
Compensation Table and subsequent tables.
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The selection which receives the highest number of stockholder votes will be the selection of stockholders, which will be non-binding.
Abstentions and broker non-votes will have no effect on this proposal.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU CAST YOUR VOTE FOR A SAY-ON-PAY RESOLUTION EVERY ONE
YEAR.

PROPOSAL 5 - TO REAPPROVE THE MATERIAL TERMS OF THE PERFORMANCE GOALS UNDER THE 2012 EQUITY
INCENTIVE PLAN FOR PURPOSES OF SECTION 162(M) OF THE INTERNAL REVENUE CODE

In 2012, the Board adopted, and our stockholders approved, the Waters Corporation 2012 Equity Incentive Plan (the 2012 Equity Incentive
Plan ), including the list of potential performance goals and related provisions set forth in the 2012 Equity Incentive Plan for awards that are
intended to qualify for the performance-based compensation exception under Section 162(m) of the Internal Revenue Code ( Section 162(m) ).
This proposal does not seek any amendment of the existing provisions of, or performance goals contained within, the 2012 Equity
Incentive Plan or any increase to the number of shares available for issuance under the 2012 Equity Incentive Plan. Rather, this
proposal is being presented to stockholders solely to address the periodic approval requirements of Section 162(m) described below.

Section 162(m) generally does not allow a publicly-held corporation to deduct from its U.S. federal taxable income compensation above
$1,000,000 that is paid in any taxable year to its chief executive officer or other named executive officers (excluding its chief financial officer).
Compensation above $1,000,000 may be deducted if, among other things, it is payable upon the attainment of performance goals, the material
terms of which are approved by the company s stockholders. If the company s compensation committee retains discretion to select which
performance goals will apply to a particular performance period, Section 162(m) requires that the material terms of such performance goals be
reapproved by the company s stockholders every five years. For purposes of Section 162(m), the material terms include (a) the employees
eligible to receive compensation, (b) a description of the business criteria on which the performance goal may be based, and (c) the maximum
amount of compensation that can be paid to an employee under the performance goal. Each of these terms is discussed below under Eligibility ,
Individual Limits and Performance Criteria . Stockholder approval of this proposal is intended to constitute reapproval of the performance goals
under the 2012 Equity Incentive Plan for purposes of the approval requirements of Section 162(m). Although stockholder approval is one of the
requirements for exemption under Section 162(m), even with stockholder approval, there can be no guarantee that compensation will be treated
as exempt performance-based compensation under Section 162(m). Furthermore, the Compensation Committee will continue to have authority
to grant awards that are not exempt from the limits on deductibility under Section 162(m).

A copy of the 2012 Equity Incentive Plan is attached as Appendix A to this Proxy Statement and we urge stockholders to read it in its entirety.
The following description of certain features of the 2012 Equity Incentive Plan does not purport to be complete and is qualified in its entirety by
reference to the full text of the plan.

Plan Information and Performance Goals

Administration. The Compensation Committee administers the 2012 Equity Incentive Plan, provided that the Board may in its discretion
exercise the powers and responsibilities assigned to the Compensation Committee under the 2012 Equity Incentive Plan and the Compensation
Committee may delegate to an executive officer or officers the authority to grant awards to non-officer employees and consultants. The
Compensation Committee has the authority, subject to the provisions of the 2012 Equity Incentive Plan, to determine who will receive awards
and the ty