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PART I. FINANCIAL INFORMATION
Item 1. FINANCIAL STATEMENTS

METTLER-TOLEDO INTERNATIONAL INC. INTERIM CONSOLIDATED STATEMENTS OF OPERATIONS THREE MONTHS
ENDED SEPTEMBER 30, 2003 AND 2002
(IN THOUSANDS, EXCEPT SHARE DATA)

SE PTEMBER 30, SEPTEMBER 30,
2003 2002
(V] NAUDITED) (UNAUDITED)
Net sales $ 320,814 $ 306,990
Cost of sales 168,950 164,067
Gross profit 151,864 142,923
Research and development 19,277 17,469
Selling, general and administrative 92,783 85,263
Amortization 2,909 2,805
Interest expense 3,102 4,429
Other charges (income), net (753) 139
Earnings before taxes 34,546 32,818
Provision for taxes 10,364 9,841
Net earnings $ 24,182 $ 22,977

Basic earnings per common share:

Net earnings $0.54 $0.52
Weighted average number of common shares 44 485,712 44,355,475

Diluted earnings per common share:
Net earnings $0.53 $0.51
Weighted average number of common shares 45 ,568,383 45,235,544

The accompanying notes are an integral part okth@srim consolidated financial stateme!



METTLER-TOLEDO INTERNATIONAL INC. INTERIM CONSOLIDATED STAEMENTS OF OPERATIONS NINE MONTHS ENDE
SEPTEMBER 30, 2003 AND 2002
(IN THOUSANDS, EXCEPT SHARE DATA)

S EPTEMBER 30, SEPTEMBER 30,
2003 2002
( UNAUDITED) (UNAUDITED)

Net sales $ 933,985 $ 876,401
Cost of sales 492,052 467,259

Gross profit 441,933 409,142
Research and development 57,085 51,930
Selling, general and administrative 271,596 243,442
Amortization 8,576 6,480
Interest expense 10,678 13,175
Other charges (income), net  (see Note 5) 4,146 28,408

Earnings before taxes 89,852 65,707
Provision (benefit) for taxes (see Note 6) 26,955 (3,422)

Net earnings $ 62,897 $ 69,129
Basic earnings per common share:

Net earnings $1.42 $1.56

Weighted average number of common shares 4,437,879 44,245,866
Diluted earnings per common share:

Net earnings $1.38 $1.52

Weighted average number of common shares 5,441,437 45,387,431

The accompanying notes are an integral part okth@srim consolidated financial statemel



METTLE
INTERIM

AS OF SEPTEMB
(INTH

ASSETS
Current assets:

Cash and cash equivalents

Trade accounts receivable, net

Inventories, net

Current deferred tax assets, net

Other current assets and prepaid expenses

Total current assets
Property, plant and equipment, net
Goodwill, net
Other intangible assets, net
Other non-current assets

Total assets

LIABILITIES AND SHAREHOLDERS'
Current liabilities:

Trade accounts payable

Accrued and other liabilities

Accrued compensation and related items
Taxes payable

Short-term borrowings and current maturities o

Total current liabilities
Long-term debt
Non-current deferred taxes
Other non-current liabilities

Total liabilities
Shareholders' equity:

Preferred stock, $0.01 par value per share; au

issued 0

Common stock, $0.01 par value per share; autho
issued 44,485,712 and 44,384,820 shares at
December 31, 2002

Additional paid-in capital

Retained earnings

Accumulated other comprehensive loss

Total shareholders' equity
Commitments and contingencies

Total liabilities and shareholders' equity

The accompanying notes are an integr

R-TOLEDO INTERNATIONAL INC.
CONSOLIDATED BALANCE SHEETS
ER 30, 2003 AND DECEMBER 31, 2002
OUSANDS, EXCEPT SHARE DATA)

SEPTEMBER 30, DE
2003

(UNAUDITED)

$ 35395 %
226,697
160,881
34,385

EQUITY

$ 58,996 $
143,856
48,750
74,394
f long-term debt (see Note 9) 256,707

582,703
(see Note 9) 1,345

36,945

137,544

thorized 10,000,000 shares;
rized 125,000,000 shares;
September 30, 2003 and
445
461,342
167,275
(51,271)

al part of these interim consolidated financial sta

CEMBER 31,
2002

444
459,213
104,378
(61,649)

tements.



METTLE
INTERIM CONSOLIDA
c
NINE MONTH

(IN

COMMON STOC

Balance at December 31, 2002 44,384,820
Exercise of stock options 100,892
Comprehensive income:
Net earnings -
Unrealized loss on cash-flow
hedging instruments -
Change in currency
translation adjustment -

Comprehensive income

Balance at December 31, 2001 44,145,742
Exercise of stock options 209,733
Comprehensive income:
Net earnings -
Unrealized loss on cash-flow
hedging instruments -
Change in currency
translation adjustment -

Comprehensive income

The accompanying notes are an inte

R-TOLEDO INTERNATIONAL INC.
TED STATEMENTS OF SHAREHOLDERS' EQUITY AND
OMPREHENSIVE INCOME (LOSS)
S ENDED SEPTEMBER 30, 2003 AND 2002
THOUSANDS, EXCEPT SHARE DATA)

(UNAUDITED)

K ACCUMUL
- ADDITIONAL RETAINED COMPR
AMOUNT  PAID-IN CAPITAL EARNINGS INCOM

$ 444 $ 459,213 $ 104,378 $ (
1 2,129 -

- - 62,897

$ 445 $ 461,342 $ 167,275 $ (

$ 441 $ 455,684 $ 3,957 $(
2 3,122 -

- - 69,129

$ 443 $ 458,806 $ 73,086 $(

gral part of these interim consolidated financial s

ATED OTHER
EHENSIVE
E(LOSS)  TOTAL
61,649) $ 502,386
- 2,130
- 62,897
(45) (45)
10,423 10,423
73275
51.271)  $577,791
71,898)  $ 388,184
- 3,124
- 69,129
(3,478) (3.478)
18,524 18,524
84175
56,852)  $ 475483
tatements.



INTERI
NINE M

Cash flow from operating activities:
Net earnings
Adjustments to reconcile net earnings to
net cash provided by operating activities:

Depreciation
Amortization
Other

Increase (decrease) in cash resulting from cha
Trade accounts receivable, net
Inventories
Other current assets
Trade accounts payable
Taxes payable
Accruals and other liabilities, net(a)

Net cash provided by operating activitie
Cash flows from investing activities:
Proceeds from sale of property, plant and equi
Purchase of property, plant and equipment
Acquisitions
Net cash used in investing activities
Cash flows from financing activities:
Proceeds from borrowings
Repayments of borrowings

Proceeds from issuance of common stock

Net cash used in financing activities

Effect of exchange rate changes on cash and cash eq
Net increase in cash and cash equivalents

Cash and cash equivalents:
Beginning of period

End of period

(@) Changes in accruals and other liabilities incl
restructuring and certain acquisition integrat
million in 2003 and $7.0 million in 2002.

The accompanying notes are an integral pa

METTLER-TOLEDO INTERNATIONAL INC.
M CONSOLIDATED STATEMENTS OF CASH FLOWS
ONTHS ENDED SEPTEMBER 30, 2003 AND 2002

(IN THOUSANDS)

SEPTEMBER 30, SEPTE
2003

(UNAUDITED)  (UNA

$ 62,897 $6

18,852 1
8,576
(2,619)
nges in:
15,101 1
(6,557)
(2,605) (
(15,356) 1
3,580 1
(3,415)
s 78,454 7
pment 1,854
(17,642) 2
(3,486) 2
(19,274) 4
51,604 5
(110,622) 9
2,130
(56,888) 3
uivalents 1,676 (
3,968
31,427 2

ude payments for
ion activities of $13.1

rt of these interim consolidated financial statemen

MBER 30,
2002

UDITED)

9,129

8,887
6,480
(113)
6,154
1,776
1,754)
5,974)
9,712)
4,344

ts.



METTLER-TOLEDO INTERNATIONAL INC.

NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEME NTS
AT SEPTEMBER 30, 2003 - UNAUDITED
(In thousands unless otherwise stated)

1. BASIS OF PRESENTATION

Mettler-Toledo International Inc. ("Mettler-Toledot the "Company") is a leading global suppliepddcision instruments and services. The
Company is the world's largest manufacturer of Weig instruments for use in laboratory, industnElckaging, logistics and food retailing
applications. The Company also holds top-three etgrksitions in several related analytical instrotegand is a leading provider of
automated chemistry solutions used in drug and darmmompound discovery and development. In addjtibe Company is the world's
largest manufacturer and marketer of metal deteetia other end-of-line inspection systems usgutaduction and packaging and holds a
leading position in certain process analytics aapions. The Company's primary manufacturing faedliare located in Switzerland, the
United States, Germany, the United Kingdom and &hlithe Company's principal executive offices aoated in Greifensee, Switzerland.

The accompanying interim consolidated financialesteents have been prepared in accordance with atiegiprinciples generally accepted
in the United States of America ("U.S. GAAP"). Tihterim consolidated financial statements have lrepared without audit, pursuant to
the rules and regulations of the Securities anchimge Commission. Certain information and footmi¢elosures normally included in
financial statements prepared in accordance witleigdly accepted accounting principles have bead&ased or omitted pursuant to such
rules and regulations. The interim consolidatedritial statements as of September 30, 2003 arttldarine and three month periods ended
September 30, 2003 and 2002 should be read inmctign with the December 31, 2002 and 2001 conatditi financial statements and the
notes thereto included in the Company's Annual RepoForm 10-K for the year ended December 312200

The accompanying interim consolidated financiatesteents reflect all adjustments which, in the amindf management, are necessary for a
fair statement of the results of the interim pesipdesented. Operating results for the nine arekthmonths ended September 30, 2003 are no
necessarily indicative of the results to be expkate the full year ending December 31, 2003.

The preparation of financial statements requiresagament to make estimates and assumptions tleat #ie reported amounts of assets and
liabilities, as well as disclosure of contingergets and liabilities at the date of the financiatements and the reported amounts of revenues
and expenses during the reporting periods. Actallts may differ from those estimates. A discussiothe Company's critical accounting
policies is included in Management's Discussion Andlysis of Financial Condition and Results of @pi®ns included in the Company's
Annual Report on Form 10-K for the year ended Ddwemn31, 2002.

Certain reclassifications have been made to pear ymounts to conform to the current year pretent:



METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEME NTS
AT SEPTEMBER 30, 2003 - UNAUDITED (CONTINUED)
(In thousands unless otherwise stated)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

INVENTORIES, NET

Inventories are valued at the lower of cost orraatizable value. Cost, which includes direct mateylabor and overhead plus indirect
overhead, is determined using the first in, finst ¢~IFO) method. Reserves for excess and obsoie¢atories are established based on
forecast usage, orders and technological obsolescen

Inventories, net consisted of the following at epber 30, 2003 and December 31, 2002:

Septembe r 30, December 31,
200 3 2002
Raw materials and parts............... $ 70,2 74 $ 66,367
Work in progress...........coccueee... 35,3 39 33,683
Finished goods.............ccuvvee 55,2 68 50,391
$160,8 81 $ 150,441

GOODWILL AND OTHER INTANGIBLE ASSETS

In accordance with Statement of Financial Accoun@tandards No. 142 ("SFAS 142"), goodwill and firde lived assets are reviewed for
impairment on an annual basis in the fourth quaiitee Company completed its impairment review urgfeAS 142 as of December 31, 2002
and determined that there was no impairment.

Other intangible assets include indefinite livededs and assets subject to amortization. Wherécapf#, amortization is charged on a
straight-line basis over the expected period tbdieefited. The Company assesses the recoveraifilitther intangible assets subject to
amortization by determining whether the sum ofuthdiscounted future operating cash flows exceedittanortized balance.

The components of other intangible assets arellasvi

Sept ember 30, 2003 December 31, 2002
Gross Accumulated Gross Accumulated
amount amortization amount amortization
Customer relationships.............. $ 70,95 5 $(3,028) $ 70,955 $(1,839)
Tradename..........cccceeeeeuenen. 23,32 7 (70) 23,327 37)
Perpetual intellectual property
license......ccccocvveeinnnnen. 19,90 5 - 19,905 -
Proven technology and patents....... 19,13 8 (3,326) 19,138 (2,008)

$133,32 5  $(6,424) $133,325 $(3,884)




METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEME NTS
AT SEPTEMBER 30, 2003 - UNAUDITED (CONTINUED)
(In thousands unless otherwise stated)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONNUED)
GOODWILL AND OTHER INTANGIBLE ASSETS (CONTINUED)

Other intangible assets substantially relate tatwuisition of Rainin Instrument. The annual aggte amortization expense based on the
current balance of other intangible assets for @@the next five years is estimated at $3.4 millio

STOCK BASED COMPENSATION

The Company applies the intrinsic valuation methoglp under Accounting Principles Board Opinion 126."Accounting for Stock Issued to
Employees," and related interpretations in accogrfior its stock option plan.

WARRANTY

The Company generally offers one-year warrantiesiost of its products. Product warranties are et the time revenue is recognized
for certain product shipments. While the Companyages in extensive product quality programs andgsges, our warranty obligation is
affected by product failure rates, material usag service costs incurred in correcting a prodaittife.

A roll-forward of the Company's accrual for produgrranties for the nine months ended Septembe2(IB and 2002 follows:

2003 2002
Balance at beginning of period....... $ 8,850 $ 7,740
Accruals for warranties.............. 9,054

Settlements made...........cccc...... , (8,035)

Balance at end of period

NEW ACCOUNTING PRONOUNCEMENTS

In June 2002, the FASB issued SFAS No. 146, "Actingrfor Costs Associated with Exit or Disposal kittes" ("SFAS 146"). SFAS 146
addresses financial accounting and reporting fetscassociated with exit or disposal activities anltifies Emerging Issues Task Force Issue
No. 94-3, "Liability Recognition for Certain Employee Taination Benefits and Other Costs to Exit an Atyiincluding Certain Costs
Incurred in a Restructuring)". The provisions ofASF146 are effective for exit or disposal acti\stibat are initiated after December 31, 2
The restructuring charge adjustments recorded &y ttmpany in 2003 and described more fully in Nobelow, relate to exit activities
initiated prior to this date. As a result, the atitapof SFAS 146 had no material effect on the Canys consolidated operations, financial
position and cash flow:



METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEME NTS
AT SEPTEMBER 30, 2003 - UNAUDITED (CONTINUED)
(In thousands, unless otherwise stated)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONNUED)
NEW ACCOUNTING PRONOUNCEMENTS (CONTINUED)

In December 2002, the FASB issued SFAS No. 148¢8Anting for Stock-based Compensatiofransition and Disclosure, an amendmel
FASB Statement No. 123" ("SFAS 148"). SFAS 148 aise®FAS 123 to provide alternative methods of itemsfor a voluntary change to
the fair value based method of accounting for stueked employee compensation. The Company doesirrently use the fair value based
method of accounting for stock-based employee cosgt®n. SFAS 148 also amends the disclosure poogiof SFAS 123 to require
prominent disclosure in both annual and interinafficial statements about the method of accountingtéeck-based employee compensation
and the effect of the method used on reportedte&ade Note 4 below). The provisions of SFAS l48effective for annual financial
statements for fiscal years ending after DecembeP@02, and for financial reports containing carstal financial statements for interim
periods beginning after December 15, 2002.

In November 2002, the EITF reached a consensussae INo. 00-21, "Accounting for Revenue Arrangemiith Multiple Deliverables."
EITF Issue No. 00-21 provides guidance on how twant for arrangements that involve the deliverperformance of multiple products,
services and/or rights to use assets. The prowsidEITF Issue No. 00-21 apply to revenue arrareggmentered into in fiscal periods
beginning after June 15, 2003. The adoption of HE&te No. 00-21 did not have a material impaabanconsolidated financial statements.

3. BUSINESS COMBINATIONS

During the nine months ended September 30, 20@3Ctmpany spent approximately $3.5 million on asitjons and additional

consideration related to earn-out periods assatiaith acquisitions consummated in prior years. @it recognized in connection with
these acquisition payments totaled $3.1 millionclihis primarily included in the Company's Principg8. Operations segment as depicted in
Note 8 to these interim consolidated financialestants. The Company accounted for the acquisiggyments and additional considerat
using the purchase method of accounting. The reantaghange in goodwill as at September 30, 200®atpared to December 31, 2002 is a
result of changes in currency exchange r¢



METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEME NTS
AT SEPTEMBER 30, 2003 - UNAUDITED (CONTINUED)
(In thousands, unless otherwise stated)

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONNUED)

During the nine months ended September 30, 2082;tmpany spent approximately $21.0 million on &itjons, including the acquisition
of SofTechnics Inc. and additional consideratidatesl to earn-out periods associated with acqamstconsummated in prior years.
SofTechnics is a leading provider of in-store ilétam management software solutions. Goodwill ggiped in connection with these
acquisition payments totaled $19.4 million, whistprimarily included in the Company's Principal UCperations segment as depicted in
Note 8 to these interim consolidated financialestagnts. The Company accounted for the acquisitgyments using the purchase metho
accounting.

The terms of certain of our acquisitions in 200d earlier years provide for possible additionaheaut payments, with the maximum amo
potentially payable in cash being $19.1 million.yAadditional earn-out payments incurred will betesl as additional purchase price,
accounted for using the purchase method of acauyatid classified as additional goodwill.

4. EARNINGS PER COMMON SHARE

As described in Note 2 in the Company's Annual Remo Form 10-K for the year ended December 312200accordance with the treasury
stock method, the Company has included the follgwdquivalent shares in the calculation of dilutedighted average number of common
shares for the nine and three month periods endpté®ber 30, 2003 and 2002, respectively, reldtirmutstanding stock options.

September 30, September 30,
2003 2002
Nine months ended............. 1,003,558 1,141,565
Three months ended............ 1,082,671 880,069

Outstanding options to purchase 2,109,233 and 18684hares of common stock for the nine monthogserended September 30, 2003 and
2002 respectively, and options to purchase 2,504¢@% 1,051,600 shares of common stock for the timenth periods ended September 30,
2003 and 2002 respectively, have been excluded tihensalculation of diluted weighted average nundferommon shares on the grounds
that such options would be &-dilutive.



METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEME NTS
AT SEPTEMBER 30, 2003 - UNAUDITED (CONTINUED)
(In thousands, except share data, unless othestated)

4. EARNINGS PER COMMON SHARE (CONTINUED)

The Company applies the intrinsic valuation methogp under Accounting Principles Board Opinion I126.and related interpretations in
accounting for its plan. Had compensation costferCompany's stock option plan been determineedoagon the fair value of such awards
at the grant date, consistent with the methoddaieBent of Financial Accounting Standards No. "X ounting for Stock Based
Compensation,” the Company's net earnings and badidiluted net earnings per common share fonitlee and three month periods ended
September 30 would have been as follows:

Three m onths ended Nine months ended
Septe mber 30, September 30,
2003 2002 2003 2002
Net earnings:
As reported..........cccceeeeeiinnne $24,182 $22,977 $62,897  $69,129
Compensation expense.................. (1,871 ) (1,392) (4,868) (4,247)
Pro forma.......ccccoevvivnnnen. $22,311 $21,585  $58,029  $64,882

As reported..........cccceeeeeiinnne $ 0.54 $ 052 $142 $ 156
Compensation expense.................. (0.04 (0.03) (0.11) (0.09)

1|~

Pro forma.......ccccccoceeviveeennnn. $ 0.50 $ 049 $ 131 $ 147

As reported..........cccceeeeeinnne $ 0.53 $ 051 $138 $ 152
Compensation expense.................. (0.04 (0.03) (0.10) (0.09)

1|~

Pro forma.......cccccceeevveeennnn. $ 0.49 $ 048 $ 128 $ 143

5. OTHER CHARGES (INCOME), NET

Other charges (income), net consists primarilyharges related to the Company's restructuring progr interest income, (gains) losses from
foreign currency transactions, (gains) losses fsafas of assets and other items.

During the three months ended June 30, 2002 thep@oynrecorded a restructuring charge of $28.7 onil(520.1 million after tax),
comprising severance, asset write-downs and ottiec@sts, primarily related to headcount reduatiand manufacturing transfers. The
activities related to this charge are expectectteubstantially complete by the end of 2C



METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEME NTS
AT SEPTEMBER 30, 2003 - UNAUDITED (CONTINUED)
(In thousands, unless otherwise stated)

5. OTHER CHARGES (INCOME), NET (CONTINUED)

As noted in previous filings, in accordance wittBUGAAP, the charge taken in the second quart2002 related to the exit of our French
manufacturing facility was limited to the minimurartractual payment required by French law. Durlmgthree months ended March 31,
2003, the Company recorded a restructuring char§é.d million ($3.8 million after tax), related the final union settlement on the closure
of this facility. This charge comprises the additbemployee-related costs resulting from finalleetent of the social plan negotiated with
the French workers' council during the first quaaie2003 and reflects cash payments that are ¢sgé¢o be made prior to the end of the y

The Company assesses its accrual for restructagtigities on an ongoing basis. During the threetns ended September 30, 2003, the
Company recorded a reduction in the restructuragyual of $0.96 million, as a result of lower emy#e-related charges than originally
anticipated. Also, a restructuring charge of $1ilion was recorded during the three months endegt&nber 30, 2003, related to an
extension of manufacturing consolidation activiti€bis charge was comprised of severance of $ll®miincluded within Other charges
(income), net, and inventory write-downs of $0.4lion, included within Cost of sales.

A roll-forward of the Company's accrual for restiring activities follows:

E mployee Lease

For the nine months ended September 30, r elated termination Other Total
(@ (b) (©

Balance at December 31, 2001............... $ 2,001 $ 279 $324 $2,604
Restructuring expense (d).................. 21,967 2,051 283 24,301
Cash payments............occccvvvvvenennns (5,831) (321) (63) (6,215)
Increases in retirement benefit
obligation.........cccoeviveieiniienenn. (3,850) - (3,850)
Impact of foreign currency................. 491 27 5 523
Balance at September 30, 2002.............. $ 14,778  $2,036 $549 $17,363
Balance at December 31, 2002............... $ 11,803 $2,032 $420 $14,255
Restructuring expense (d) ................. 6,404 - 6,404
Adjustment to previous accrual............. (960) - (960)
Cash payments.............ccueeenn. (12,839) (51) (249) (13,139)
Impact of foreign currency................. 1,202 93 35 1,330
Balance at September 30, 2003.............. $ 5610 $2,074 $206 $7,890

Footnotes on following pac




METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEME NTS
AT SEPTEMBER 30, 2003 - UNAUDITED (CONTINUED)
(In thousands, unless otherwise stated)

5. OTHER CHARGES (INCOME), NET (CONTINUED)
Footnotes from previous page

(a) Employee related costs include severance, ralealicl early retirement costs for approximately3t# employees, of which 270
employees had been terminated as of SeptembefB8, Zhese employees include positions primarilpnanufacturing, as well as
administrative and other personnel, primarily & @ompany's Principal U.S. and Other Western E@o@perations. The remaining
employee terminations and related cash outfloweapected to be substantially complete by the éraD03.

(b) Lease termination costs primarily relate toehely termination of leases on vacated properimarily at the Company's Principal U.S.
and Other Western European Operations.

(c) Other costs include expenses associated witlpegnt dismantling and disposal, and other exstso

(d) Excludes the charges in respect of inventoyather asset write-downs of $4.4 million in 200@l 0.4 million in 2003, recorded as
reductions in the book values of the related assets

6. INCOME TAXES

During the three months ended June 30, 2002, tinep@ny recorded a one-time gain of $23.1 milliomted to the completion of a tax
reorganization and related audits.

7. OTHER COMPREHENSIVE INCOME

A reconciliation of changes in Other Comprehensiame for the nine and three month periods foltows

Nine months ended Three mont hs ended
Sept. 30, 2003 Sept. 30, 2002  Sept. 30, 2003 Sept. 30, 2002
Balance at beginning of period..................... $ (61,649) $(71,898) $(50,312) $(56,340)
Change in currency translation adjustment.......... 10,423 18,524 1,271 869
Unrealized gain / (loss) on cash flow hedging
arrangements. .................... (45) (3,478) (2,230) (1,381)

Balance at end of period...........ccccccvvvvrnne $(51,271) $(56,852) $(51,271) $(56,852)




METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEME NTS
AT SEPTEMBER 30, 2003 - UNAUDITED (CONTINUED)
(In thousands unless otherwise stated)

8. SEGMENT REPORTING

The Company has five reportable segments: Printlgal Operations, Principal Central European Opmrat Swiss R&D and Manufacturing
Operations, Other Western European Operations émer Orhe Company evaluates segment performanesl lmsSegment Profit (gross
profit less research and development, selling, g¢r@ad administrative expenses, and restructutiragges, before amortization, interest
expense and non-recurring costs). The followindgegbhow the Company's operating segments:

Principal Other
Principal Central Swiss R&D Western Eliminations
uU.S. European and Mfg. European and
Nine months ended Sept. 30, 2003 Operations Operations Operations Operations Other (a) Corporate (b) Total
Net sales to external
CUStOMETS.....ccevirrenenn. $ 317,165 $129,068 $ 36,129 $216,003 $ 235,620 $ - $933,985
Net sales to other segments. 31,961 47,722 129,156 25,384 63,401 (297,624) -
Total net sales............. $ 349,126 $176,790 $ 165,285 $ 241,387 $ 299,021 $(297,624) $ 933,985
Segment Profit (c) . $ 47,653 $ 14,452 $ 26,068 $ 7,616% 25434 $ (13,415) $ 107,808
Goodwill, net............... $202,781 $ 25213 $ 21,944 $ 78,901 % 86,663 $ - $415,502
Three months ended Sept. 30, 2003
Net sales to external
CUSIOMETS......coeuvunnene $ 108,853 $ 43,167 $ 11,359 $ 68,823 % 88,612 $ - $320,814
Net sales to other segments. 13,205 15,586 44,966 7,129 22,213 (103,099) -
Total net sales............. $ 122,058 $ 58,753 $ 56,325 $ 75,952 $ 110,825 $(103,099) $ 320,814
Segment Profit (c)......... $ 16,725 $ 4217 $ 9434 $ 3,575% 11,472 $ (5,619)$ 39,804
Principal Other
Principal Central Swiss R&D Western Eliminations
u.s. European and Mfg. European and
Nine months ended Sept. 30, 2002 Operations Operations Operations Operations Other (a) Corporate (b) Total
Net sales to external
CUStOMETS.....ccevirrenenn. $ 331,737 $112,211 $ 36,789 $186,992 $ 208,672 $ - $876,401
Net sales to other segments. 23,912 39,208 122,478 27,455 51,672 (264,725) -
Total net sales............. $ 355,649 $151,419 $ 159,267 $ 214,447 $ 260,344 $ (264,725) $ 876,401
Segment Profit (d).......... $ 42,460 $ 7,536 $ 31,028 $ (3,045)$ 15,718 $ (8,588)$ 85,109
Goodwill, net............... $ 202,981 $ 22,096 $ 20,499 $ 83,426 $ 85,180 $ - $414,182
Three months ended Sept. 30, 2002
Net sales to external
CUSIOMETS......ocuvurnene $118,126 $ 36,963 $ 14,248 $ 62,807 $ 74,846 $ - $306,990
Net sales to other segments. 8,057 14,287 42,102 8,242 17,895 (90,583) -
Total net sales............. $ 126,183 $ 51,250 $ 56,350 $ 71,049% 92,741 $ (90,583) $ 306,990
Segment Profit (d).......... $ 21,389 $ 2,645 $ 10,842 $ 1,708% 7,915 $ (4,308) $ 40,191

Footnotes on following page



METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEME NTS
AT SEPTEMBER 30, 2003 - UNAUDITED (CONTINUED)
(In thousands unless otherwise stated)

8. SEGMENT REPORTING (CONTINUED)
Footnotes from previous page

(a) Other includes reporting units in Asia, Eastéanope, Latin America and segments from other t@sthat do not meet the quantitative
threshold criteria of SFAS 131.

(b) Eliminations and Corporate includes the elitiomaof inter-segment transactions, as well asagextorporate expenses and intercompany
investments, which are not included in the Compgapgerating segments.

(c) The results for the nine months ended Septe@®e2003 include a restructuring charge of $5.anirecorded in the Other Western
European Operations ($4.4 million) and Other ($tiion) segments. The results for the three moethded September 30, 2003 include a
reduction in the restructuring accrual of $0.96liomil in the Other Western European Operations sagjraed an incremental restructuring
charge of $1.4 million recorded in the Other segmeinwhich $1.0 million is included within Otheharges (income), net, and $0.4 million
within Cost of sales.

(d) The results for the nine months ended Septede2002 include a restructuring charge of $28lliam, recorded in the second quartel
the Principal U.S. Operations ($11.8 million), Ripal Central European Operations ($2.8 millionyjs$ R&D and Manufacturing
Operations ($0.1 million), Other Western Europegei@tions ($11.4 million) and Other ($2.6 millie8gments.

We believe that Segment Profit, or Adjusted Oprgpthcome (gross profit less research and developreelling, general and administrative
expenses, and restructuring charges, before amtotiz interest expense and non-recurring costsyjigies important financial information in
measuring and comparing our operating performancanoongoing basis, and as such is used as antampperformance measurement by
management. Adjusted Operating Income is not irgdrid represent operating income under U.S. GAAPsaiould not be considered as an
alternative to earnings before taxes as an indiadtour performance.

A reconciliation of Segment Profit, or Adjusted @gting Income, to earnings before taxes follows:

Nine months ended Three mont hs ended

Sept. 30, 2003 Sept. 30, 2002 Sept. 30, 2003 Sept. 30, 2002
Adjusted operating income after restructuring
Charge.....oovviiieiciee e $ 107,808 $ 85,109 $ 39,804 $ 40,191
Amortization................ 8,576 6,480 2,909 2,805
Interest expense 10,678 13,175 3,102 4,429
Other charges (income), net excluding
restructuring charge.........c.cccccovvveennneen. (1,298) (253) (753) 139

Earnings before taxes.........ccccceeeveevvennnnnn $ 89,852 $ 65,707 $ 34,546 $ 32,818




METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEME NTS
AT SEPTEMBER 30, 2003 - UNAUDITED (CONTINUED)
(In thousands unless otherwise stated)

9. DEBT

All of the Company's borrowings under its creditesmment at September 30, 2003 are classified astehm, as the facility expires in May
2004.

November 2003 Refinancing

On November 12, 2003, the Company closed a newyfae $300 million credit facility (“the $300 millioCredit Facility") and completed t
issuance of $150 million seven-year Senior Notée firoceeds from this refinancing were immediatislyd to repay all of the Company's
borrowings under its former credit agreement, whiels then terminated.

Credit Facility Agreement

The $300 million Credit Facility is provided by eogp of financial institutions and has a bullet amay in November 2008. It is not subject to
any scheduled principal payments. Borrowings utite$300 million Credit Facility bear interest atrent market rates plus a margin which
is based on the Company's senior unsecured cegitijs (currently "BBB" by Standard & Poors and é8aby Moodys), and will initially be
set at LIBOR plus 0.75%. The Company must alsoytiigation and facility fees that are tied to #iempany's credit ratings. The $300
million Credit Facility contains covenants inclugimaintaining a ratio of debt to earnings befoterngst, tax, depreciation and amortizatio
less than 3.25 to 1.0 and an interest coverage ehtnore than 3.5 to 1.0. The new facility alsagals certain limitations on the Company
including limiting the ability to grant liens orgar debt at a subsidiary level. In addition, th@@anillion Credit Facility has several events of
default including upon a change of control. Uparsiilg, approximately $194.0 million was availabteler the facility.

Senior Notes

In November 2003, the Company issued $150 millib4.85% unsecured Senior Notes due November 15) &enior Notes"). The Senior
Notes rank equally with all our unsecured and uostibated indebtedness. Interest is payable-annually in May and November. Discount
and issuance costs approximated $1.2 million aeadeing amortized to interest expense over thensgear term of the Senior Notes.

At the Company's option, the Senior Notes may Heemed in whole or in part at any time at a redeangirice equal to the greater of:
o The principal amount of the Senior Notes; or

0 The sum of the present values of the remainihgdwled payments of principal and interest thegiscounted to the redemption date on a
semi-annual basis at a comparable treasury rasegpioargin of 0.20%.

The new seven-year Senior Notes contain limitatmmghe ability to incur liens and enter into satal leaseback transactions exceeding 10%
of the Company's consolidated net wo



Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our finahcondition and results of operations shoulddsedrin conjunction with the Unaudited
Interim Consolidated Financial Statements includeckin.

GENERAL

Our interim consolidated financial statements hagen prepared in accordance with generally accemealinting principles in the United
States of America on a basis which reflects therimt consolidated financial statements of Mettletetio International Inc. Operating results
for the nine and three months ended September083, &re not necessarily indicative of the resultset expected for the full year ending
December 31, 2003.

RESULTS OF OPERATIONS - CONSOLIDATED

Net sales were $934.0 million and $320.8 milliontfte nine and three months ended September 33,&@fpared to $876.4 million a
$307.0 million for the corresponding periods in fhier year. This represents increases of 7% angré8pectively. Results were positively
impacted by the weakening of the U.S. dollar agaitiser currencies. In local currencies, net sdéeseased 1% during the nine month pe
and were flat during the three month period endeteSnber 30, 2003. A discussion of sales by opgraggment is included below.

Gross profit as a percentage of net sales was 4faBboth the nine and three month periods endg@te®eer 30, 2003, compared to 46.7%
and 46.6% for the same periods in 2002. The impnare in the margin reflects the benefits from castgationalization and product transfer
initiatives, partially offset by adverse currenaypacts. On a constant currency basis relativeg@dinresponding periods in the prior year,
gross margin as a percentage of net sales was 4h€%7.5% for the nine and three month periodeeigkptember 30, 2003.

Research and development expenses as a percehtagesales remained largely constant at 6.1% abfb 6or the nine and three month
periods ended September 30, 2003, compared to &@9%.7% for the corresponding periods in the pré@r. Research and development
expenses increased 1% and 5% on a constant cutresisy for the nine and three month periods eSdgdember 30, 2003 compared to the
corresponding periods in the previous year. Theease is principally due to preparation for our nelmoratory product launches.

Selling, general and administrative expenses a&s@eptage of net sales increased to 29.1% and 2819%te nine and three month periods
ended September 30, 2003, compared to 27.8% famtnesponding periods in the prior year. On a @ortcurrency basis, selling, general
and administrative expenses increased 3% in bethitie and three months ended September 30, 2068ipally due to higher medical co:
in the U.S. and higher marketing costs as we pesfmarthe roll-out of new laboratory products.

Adjusted Operating Income (gross profit less regdeand development, selling, general and admitiigér@xpenses, and restructuring
charges, before amortization, interest expensenanerecurring items) increased to $107.8 million11.5% of net sales, for the nine months
ended September 30, 2003, compared to $85.1 mibiof.7% of net sales, for the corresponding pkiricthe prior year. Adjusted Operating
Income for the nine months ended September 30, 2@DBles a restructuring charge of $5.8 milliomljésted Operating Income for the nine
months ended September 30, 2002 includes a ragtingicharge of $28.7 million recorded in the setqgnarter. These charges are described
more fully below. The margin improvement in theenmonths ended September 30, 2003 compared tottesponding period in the prior
year is principally due to the lower restructuroiwarge

Adjusted Operating Income decreased to $39.8 mijlliw 12.4% of net sales, for the three months @&#tember 30, 2003 compared to
$40.2 million, or 13.1% of net sales, for the cepending period in the prior year. The margin dexln the three months ended September
30, 2003 compared to the corresponding periodearptior year is principally due to higher reseaaol development and marketing costs due
to our upcoming product launches and higher mediasis in the U.S. On a constant currency basigperating margins are slightly higher
than those reported for both the nine and threetimperiods ended September 30, 2003.

We believe that Adjusted Operating Income providgsortant financial information in measuring anangaring our operating performance
on an ongoing basis, and as such is used as amtanpperformance measurement by management. A&dj@perating Income is not
intended to represent operating income under UAARSand should not be considered as an alternadiearnings before taxes as an
indicator of our performance. A discussion of Ad@ggsOperating Income by operating segment is ireduaelow.

Other charges (income), net were $4.1 million af@d8} million for the nine and three month perietsled September 30, 2003 compared to
$28.4 million and $0.1 million respectively for tkame periods in 2002. The nine months ended Septed®, 2002 include the restructuring
charge of $28.7 million ($20.1 million after tagpmprising severance, asset write-downs and ottiecasts primarily related to headcount
reductions and manufacturing transfers. As notgatéwious filings, in accordance with U.S. GAAPe #lement of the restructuring charge
taken in the second quarter of 2002 related t@#iteof our French manufacturing facility, was lted to the minimum contractual payment
required by French law. During the three monthserdarch 31, 2003, we recorded a charge of $5.Homi{$3.8 million after tax) related"
the final union settlement on the closure of thisilfty. This charge comprises the additional ergpkarelated costs resulting from final
settlement of the social plan negotiated with thenEh workers' council during the first quarte2603 and reflects cash payments that are
expected to be made prior to the end of the year.

We assess the accrual for restructuring activitiean ongoing basis. During the three months eSaépdember 30, 2003, we recorde



reduction in the restructuring accrual of $0.96lioml, as a result of lower employee-related chatbas originally anticipated. Also, a
restructuring charge of $1.4 million was recordedmnt the three months ended September 30, 20B3edeto an extension of manufacturing
consolidation activities. This charge was compriseseverance of $1.0 million, included within Otleharges (income), net, and inventory
write-downs of $0.4 million, included within Cosft sales.

Interest expense was $10.7 million and $3.1 milfiamthe nine and three months ended Septemb&0®3, compared to $13.2 million and
$4.4 million for the corresponding periods in th®pyear. The decrease is principally due to redusorrowing rates and lower average
borrowings during 2003.

The provision for taxes is based upon our proje8¥ annual effective tax rate for the relatedquigi During the three months ended June
30, 2002 we recorded a one-time tax gain of $23lliomrelated to the completion of a tax reorgatian program and related tax audits.

Net earnings were $62.9 million and $24.2 million the nine and three months ended September 88, 20mpared to $69.1 million al
$23.0 million for the corresponding periods in giér year. Net earnings in the nine months endsuteSnber 30, 2003 include the
restructuring charge of $3.8 million after tax. arnings in the nine month periods ended SepteBhe&2002 include the restructuring
charge of $20.1 million after tax and the one-tiaregain of $23.1 million.

RESULTS OF OPERATIONS - BY OPERATING SEGMENT

Our Principal Central European Operations repadedines in local currency sales to external custsof 5% and 1%, respectively in the
nine and three month periods ended September 83, &mpared with the corresponding periods in tie gear. In our Other Western
European Operations, local currency sales decllf&édn both the nine and three month periods enégpdeghber 30, 2003 and in our Swiss
R&D and Manufacturing Operations local currencyesaleclined 16% and 26%, respectively in thes@g@eriThroughout all of our Europe
segments we continue to experience weakness ilalooiratory business, particularly Drug Discovenyedo reduced spending in the
biopharmaceutical sector. The impact of this redusgeending is most prevalent in our Swiss R&D arahMacturing Operations. These
trends in Europe were partially mitigated by seédults in our industrial business (particularlyarckaging, and transportation and logistics)
and, during the three month period ended SepteBhe2003, in our retail business.

Net sales to external customers in our Princip&l. Qperations decreased 4% and 8% respectiveheinihe and three months enc
September 30, 2003, as compared to the corresgppdiinds in 2002. These results are primarilytattable to declines in sales of
laboratory and food retailing products in the ninenth period, and of industrial (particularly heargustrial) and food retailing products in
the three month period ended September 30, 2003.

Net sales to external customers in our Other opgraegment, which includes reporting units in Agsiareased 10% and 15% respectivel
local currencies during the nine and three montiteee September 30, 2003 as compared to the condisgoperiods in 2002. These results
reflect strong sales performance in China in mostipct lines, offset by declines in Japan.

During the nine and three months ended Septemh&083, Adjusted Operating Income increased $6l8omiand $1.6 million respectively
in our Principal Central European Operations comgan the corresponding periods in 2002. Thisiisggrally a result of the restructuring
charge recorded in the second quarter 2002, ofw2c8 million relates to this segment, solid resinl our industrial business and benefits
from our cost rationalization and product tranéfératives, partially offset by the impact of dews in sales of laboratory products.

During the nine and three months ended Septemh&083, Adjusted Operating Income increased $10lliomand $1.9 million respective

in our Other Western European Operations comparétketcorresponding periods in 2002. This is ppally a result of a lower restructuring
charge of $4.4 million recorded in 2003 compared tharge of $11.4 million recorded in 2002, sodisults in our industrial business and our
cost rationalization and product transfer initiasy partially offset by the impact of declines abes of laboratory products.

Swiss R&D and Manufacturing Operations reportedides in Adjusted Operating Income of $5.0 milliand $1.4 million respectively,
during the nine and three months ended Septemh@083 compared to the corresponding periods ir2 20fncipally as a result of lower
sales in our laboratory business and higher reBeard development and marketing costs due to atomimg laboratory product launches.

During the nine and three months ended Septemh&083, Adjusted Operating Income increased $5llomiand decreased $4.7 million
respectively, in our Principal U.S. Operations, guenarily to the restructuring charge recordeth@& second quarter 2002, of which $11.8
million relates to this segment. Adjusted Operatimgpme in this segment was also impacted by I®ma&rs of laboratory and food retailing
products in the nine month period and of indus{palrticularly heavy industrial) and food retailipgpducts in the three month period ended
September 30, 2003, combined with higher medicstiscitroughout relative to the corresponding periad2002.

In our Other operating segment, which includes mépg units in Asia, Adjusted Operating Income ie&ased $9.7 million and $3.6 million
during the nine and three months ended Septemb&0B3 respectively, principally due to continuedwgth in China, partially offset by
declines primarily in Japan.

LIQUIDITY AND CAPITAL RESOURCES

Cash provided by operating activities totaled $¥8illion for the nine months ended September 3032@ompared to $79.2 million for tl



same period in 2002. The decrease in 2003 respittedipally from higher payments for restructuriagtivities. Restructuring payments
totaled $13.1 million and $7.0 million for the nin@nths ended September 30, 2003 and 2002 resplgctiv

During the nine months ended September 30, 2003peet approximately $3.5 million on acquisitionsl @additional consideration relatec
earneut periods associated with acquisitions madeior gears. We continue to explore potential acdjoiss to expand our product portfo
and improve our distribution capabilities. In adtfit the terms of certain of our acquisitions i®2@&nd earlier years provide for possible
additional earn-out payments, with the maximum am@atentially payable in cash being $19.1 million.

Capital expenditures are a significant use of fuartts are made primarily for machinery, equipmert tue purchase and expansion of
facilities. Our capital expenditures totaled $1miflion and $25.3 million during the first nine mitis of 2003 and 2002 respectively. This
decrease is primarily attributable to the investtiefRainin's new manufacturing facility during tfiest six months of 2002. We expect
capital expenditures to increase as our businesgsgiand to fluctuate as currency exchange ratasgeh

At September 30, 2003, our consolidated debt, heash of $35.4 million, was $222.7 million. We Haatrowings of $236.0 million under
our credit agreement and $22.1 million under vaxiother arrangements as of September 30, 200ur@fredit agreement borrowings,

approximately $39.3 million was borrowed as terami® scheduled to mature in May 2004 and $196.7Tomivas borrowed under a multi-
currency revolving credit facility. At September, ZD03, we had $213.7 million of availability remiaig under the revolving credit facility.

At September 30, 2003, approximately $193.5 miltiéthe borrowings under the credit agreement andllworking capital facilities were
denominated in U.S. dollars. The balance of thedwings under the credit agreement and local warkiapital facilities were denominatec
certain of our other principal trading currencigsmarily the Swiss franc and British pound, amdumto approximately $64.6 million at
September 30, 2003. Changes in exchange ratesdretive currencies in which we generate cash flavtlhe currencies in which our
borrowings are denominated affect our liquidityabidition, because we borrow in a variety of cucres, our debt balances fluctuate due to
changes in exchange rates.

All of our borrowings under the credit agreemendbSeptember 30, 2003 are classified as short, tesrthe facility expires in May 2004.
November 2003 Refinancing

On November 12, 2003, we closed a new five-yeaf®$8illion credit facility ("the $300 million CredFacility") and completed the issuance
of $150 million seven-year Senior Notes. The prdsgeom this refinancing were immediately usedejpay all of the borrowings under our
former credit agreement, which was then terminated.

Credit Facility Agreement

The $300 million Credit Facility is provided by eogp of financial institutions and has a bullet amay in November 2008. It is not subject to
any scheduled principal payments. Borrowings utide$300 million Credit Facility bear interest atrent market rates plus a margin which
is based on our senior unsecured credit ratingsgetly "BBB" by Standard & Poors and "Baa3" by Migs), and will initially be set at
LIBOR plus 0.75%. We must also pay utilization dadility fees that are tied to our credit ratingihe $300 million Credit Facility contains
covenants including maintaining a ratio of deb¢#éonings before interest, tax, depreciation andrémation of less than 3.25 to 1.0 and an
interest coverage ratio of more than 3.5 to 1.@ fiéw facility also places certain limitations anilcluding limiting the ability to grant liens
or incur debt at a subsidiary level. In additidre $300 million Credit Facility has several evesftdefault including upon a change of cont
Upon closing, approximately $194.0 million was dafale under the facility.

Senior Notes

In November 2003, we issued $150 million of 4.8586ecured Senior Notes due November 15, 2010 ("Sbluites"). The Senior Notes ra
equally with all our unsecured and unsubordinatelélbtedness. Interest is payable semi-annuallyap &hd November. Discount and
issuance costs approximated $1.2 million and airggbeamortized to interest expense over the sevantgem of the Senior Notes.

At our option, the Senior Notes may be redeemauhiole or in part at any time at a redemption pegaal to the greater of:
0 The principal amount of the Senior Notes; or

0 The sum of the present values of the remainihgdwled payments of principal and interest thegiscounted to the redemption date on a
semi-annual basis at a comparable treasury rasegpioargin of 0.20%.

The new seven-year Senior Notes contain limitatmmghe ability to incur liens and enter into satal leaseback transactions exceeding 10%
of our consolidated net worth.

We currently believe that cash flow from operataugivities, together with liquidity available folldng our refinancing and local working
capital facilities, will be sufficient to fund cumntly anticipated working capital needs and capiteinding requirements as well as debt se
requirements for at least several years, but tta@nebe no assurance that this will be the ¢



EFFECT OF CURRENCY ON RESULTS OF OPERATIONS

Because we conduct operations in many countriesperating income can be significantly affectedlbgtuations in currency exchange
rates. Swiss franc-denominated expenses representiagreater percentage of our operating expahaasSwiss franc-denominated sales
represent of our net sales. In part, this is bexausst of our manufacturing costs in Switzerlandtecto products that are sold outside of
Switzerland. Moreover, a substantial percentageuotesearch and development expenses and gendrablaninistrative expenses are
incurred in Switzerland. Therefore, if the Swissnft strengthens against our major trading currser{eig., the U.S. dollar, the euro, the
British pound and the Japanese yen), our operatioiif is reduced. We also have significantly msaées in European currencies (other than
the Swiss franc) than we have expenses in thosermies. Therefore, when European currencies weadaimst the U.S. dollar and the Swiss
franc, it also decreases our operating profits.oddingly, the Swiss franc exchange rate to the &uem important crosiate monitored by th
Company. We estimate that a one percent strengiperfithe Swiss franc against the euro would réawudtdecrease in our earnings before
of $0.8 million to $1.2 million on an annual badisaddition to the effects of exchange rate mowesien operating profits, our debt levels
fluctuate due to changes in exchange rates, pktigietween the U.S. dollar and the Swiss fr&8ased on our outstanding debt as at
September 30, 2003, we estimate that a ten pencakening of the U.S. dollar against the currenicieghich our debt is denominated,
would result in an increase of approximately $7iltion in the reported U.S. dollar value of thatde

NEW ACCOUNTING PRONOUNCEMENTS

In June 2002, the FASB issued SFAS No. 146, "Actingrfor Costs Associated with Exit or Disposal kittes" ("SFAS 146"). SFAS 146
addresses financial accounting and reporting fetscassociated with exit or disposal activities anltifies Emerging Issues Task Force Issue
No. 94-3, "Liability Recognition for Certain Employee Taination Benefits and Other Costs to Exit an Agyiincluding Certain Costs
Incurred in a Restructuring)”. The provisions ofAS-146 are effective for exit or disposal acti\stibat are initiated after December 31, 2
The restructuring charge adjustments recorded &yttmpany in 2003 and described more fully in Niote the Interim Consolidated

the Company's consolidated operations, financisitiom and cash flows.

In December 2002, the FASB issued SFAS No. 148¢8Aating for Stock-based Compensatidfransition and Disclosure, an amendmel
FASB Statement No. 123" ("SFAS 148"). SFAS 148 aise®FAS 123 to provide alternative methods of itemsfor a voluntary change to
the fair value based method of accounting for stoméed employee compensation. The Company doesirrently use the fair value based
method of accounting for stock-based employee cosgt®on. SFAS 148 also amends the disclosure poogiof SFAS 123 to require
prominent disclosure in both annual and interinafficial statements about the method of accountingtéek-based employee compensation
and the effect of the method used on reportedtegde Note 4 to the Interim Consolidated Findr&tatements above). The provisions of
SFAS 148 are effective for annual financial statetséor fiscal years ending after December 15, 2@02 for financial reports containing
condensed financial statements for interim perloetinning after December 15, 2002.

In November 2002, the EITF reached a consensussoe INo. 00-21, "Accounting for Revenue Arrangeserith Multiple Deliverables.”
EITF Issue No. 00-21 provides guidance on how twant for arrangements that involve the deliverperformance of multiple products,
services and/or rights to use assets. The prowsbEITF Issue No. 00-21 apply to revenue arrareggmentered into in fiscal periods
beginning after June 15, 2003. The adoption of HEBEe No. 00-21 did not have a material impaawnconsolidated financial statements.

FORWARD-LOOKING STATEMENTS AND ASSOCIATED RISKS

This Quarterly Report on Form 10-Q includes forwhroking statements based on our current expecstnd projections about future
events or our future financial performance, inahgdibut not limited to: strategic plans; potengjedwth opportunities in both developed
markets and emerging markets; planned researcdamopment efforts, product introductions and iratmn; meeting customer
expectations; planned operational changes and ptioidy improvements; expected capital expendituresearch and development
expenditures; potential acquisitions; future effextax rate; future cash sources and requiremégtsgity; impact of environmental costs;
potential cost savings; and benefits of completeftitnire acquisitions.

These forward-looking statements are subject toraber of risks and uncertainties, certain of wrdol beyond our control, which could
cause our actual results to differ materially frbistorical results or those anticipated. Certaithese risks and uncertainties have been
identified in Exhibit 99.1 to our Annual Report Borm 10-K for the year ended December 31, 2002additional risk factor that should be
considered is the potential effects of the Sevargté\Respiratory Syndrome ("SARS") on the Compaime. Company has significant
operations in Asia, particularly China. While SAR&s not significantly affected the Company's openatto date, if the effects of SARS
become more widespread, it could adversely affecetonomy in China and as a result adverselytaffedCompany's sales growth and
profitability.

The words "believe", "expect"”, "anticipate" and &@mexpressions identify forward-looking statene/e undertake no obligation to

publicly update or revise any forward-looking staémts, whether as a result of new information,ruwvents or otherwise. New risk factors
emerge from time to time and it is not possibleustto predict all such risk factors, nor can weeas the impact of all such risk factors on our
business or the extent to which any factor, or doation of factors, may cause actual results tfedihaterially from those contained in any
forward-looking statements. Given these risks amckttainties, investors should not place unduameé on forward-looking statements as a
prediction of actual results.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK



As of September 30, 2003, there was no materiaigdén the information provided under Item 7A ie thompany's Annual Report on Form
10-K for the year ended December 31, 2002.

Item 4. CONTROLS AND PROCEDURES

We carried out an evaluation of the effectivendssuo disclosure controls and procedures as oétiteof the period covered by this quarterly
report under the supervision and with the partibgpeof our disclosure committee, our CFO and CB&sed upon that evaluation, our CFO
and CEO concluded that our disclosure controlsprodedures are effective in permitting us to conwpith our disclosure obligation



PART Il. OTHER INFORMATION
Item 1. LEGAL PROCEEDINGS. None
Item 2. CHANGES IN SECURITIES AND USE OF PROCEEDS .None
Item 3. DEFAULTS UPON SENIOR SECURITIES. None
Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS. None
Item 5. OTHER INFORMATION. None
Item 6. EXHIBITS AND REPORTS ON FORM 8-K.
(a) Exhibits
31.1 Certification of the Chief Executive OfficenfBuant to Section 302 of the Sarbanes - OxleyoA2002
31.2 Certification of the Chief Financial OfficeniBuant to Section 302 of the Sarbanes - OxleyoA2002
32 Certification Pursuant to Section 906 of theb&aes-Oxley Act of 2002
99.1 Credit Agreement, dated as of November 123200

(b) Reports on Form 8-K

Date Furnished or Filed Item Reported

October 30, 2003 Press release a nnouncing third
quarter 2003 re sults

November 4, 2003 Press release a nnouncing $150

million Senior Notes Offering



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereto duly authorized.

Mettler-Toledo International Inc.

Dat e: Novenber 13, 2003 By: [/s/ Dennis W Braun

Dennis W Braun
Group Vice President and
Chi ef Financial Oficer



EXHIBIT 31.1

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002
I, Robert F. Spoerry, certify that:
(1) 1 have reviewed this quarterly report on FororQ of Mettler-Toledo International Inc.;

(2) Based on my knowledge, this report does notainrany untrue statement of a material fact ortamstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this quarterly report;

(3) Based on my knowledge, the financial statememd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

(4) The registrant's other certifying officer andré responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-15(e) and 15d-15(e)}Herregistrant and we have:

(a) designed such disclosure controls and procsdareaused such disclosure controls and procedoifge designed under our supervision,
to ensure that material information relating to thgistrant including its consolidated subsidigrissnade known to us by others within those
entities, particularly during the period in whidtis quarterly report is being prepared;

(b) [omitted in accordance with SEC Release No8338];

(c) evaluated the effectiveness of the registraligslosure controls and procedures and presentiusi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) disclosed in this report any change in thestegint's internal control over financial reportthgt occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

(5) The registrant's other certifying officer ankave disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and theid@dmmittee of the registrant's Board of Direct(os persons with equivalent functions):

(a) all significant deficiencies and material weesses in the design or operation of internal coptrer financial reporting which are
reasonably likely to adversely affect the regigtsaability to record, process, summarize and rtefreeincial information; and

(b) any fraud, whether or not material, that inesmanagement or other employees who have a samiifiole in the registrant's internal
control over financial reporting.

Dat ed: Novenber 13, 2003

/sl Robert F. Spoerry

Robert F. Spoerry
Chi ef Executive O ficer



EXHIBIT 31.2

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002
[, Dennis W. Braun, certify that:
(1) 1 have reviewed this quarterly report on FororQ of Mettler-Toledo International Inc.;

(2) Based on my knowledge, this report does notainrany untrue statement of a material fact ortamstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this quarterly report;

(3) Based on my knowledge, the financial statememd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

(4) The registrant's other certifying officer andré responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-15(e) and 15d-15(e)}Herregistrant and we have:

(a) designed such disclosure controls and procsdareaused such disclosure controls and procedoifge designed under our supervision,
to ensure that material information relating to thgistrant including its consolidated subsidigrissnade known to us by others within those
entities, particularly during the period in whidtis quarterly report is being prepared;

(b) [omitted in accordance with SEC Release No8338];

(c) evaluated the effectiveness of the registraligslosure controls and procedures and presentiusi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) disclosed in this report any change in thestegint's internal control over financial reportthgt occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

(5) The registrant's other certifying officer ankave disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and theid@dmmittee of the registrant's Board of Direct(os persons with equivalent functions):

(a) all significant deficiencies and material weesses in the design or operation of internal coptrer financial reporting which are
reasonably likely to adversely affect the regigtsaability to record, process, summarize and rtefreeincial information; and

(b) any fraud, whether or not material, that inesmanagement or other employees who have a samiifiole in the registrant's internal
control over financial reporting.

Dat ed: Novenber 13, 2003

/sl Dennis W Braun

Dennis W Braun
Chi ef Financial Oficer



EXHIBIT 32
CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to Section 906 of the Sarbanes-Oxley 2002 (subsections (a) and (b) of Section 135@p@dr 63 of Title 18, United States
Code), each of the undersigned officers of Meffleledo International Inc. (the "Company") does bgreertify, to such officer's knowledge,
that:

This quarterly report on Form 1Q-for the period ending September 30, 2003 fullinplies with the requirements of Section 13(a) qd) b5f
the Securities Exchange Act of 1934 and the infoionacontained in this report fairly presents, iinaaterial respects, the financial condition
and results of operations of the Company.

Dated: Novenber 13, 2003

/sl Robert F. Spoerry

Robert F. Spoerry
Chi ef Executive O ficer

/sl Dennis W Braun

Dennis W Braun
Chi ef Financial Oficer
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CREDIT AGREEMENT

This CREDIT AGREEMENT ("Agreement”) is entered irat® of November 12, 2003, among METTLER-TOLEDO INNNMATIONAL
INC., a Delaware corporation, as a borrower of Raxg Loans and the Guarantor ("Mettler-Toledo tnggional”), METTLER-TOLEDO
HOLDING AG, a Swiss stock corporation, as a borroafeRevolving Loans ("MTH"), and METTLER-TOLEDO MMAGEMENT
HOLDING DEUTSCHLAND GMBH, a German limited liabilitcompany, as a borrower of Revolving Loans ("MTMHBl{xollectively, the
"Revolving Borrowers"), and METTLER-TOLEDO, INC.,elaware corporation, MTH, METTLER-TOLEDO HOLDINEGrance) SAS, a
French simplified share corporation, MTMHD, METTLEROLEDO K.K., a Japanese corporation, METTLER-TOLEDTD., a limited
liability company incorporated in England and Walesler company number 959974, METTLER-TOLEDO UK HIDNGS LIMITED, a
limited liability company incorporated in EnglanddaWales under company number 4600498, and ceathaér Subsidiaries of Mettler-
Toledo International that will become a party henatirsuant to Section 2.14(b) (each a "Subsidiarn@ine Borrower" and, together with
the Revolving Borrowers, the "Borrowers" and, eacBorrower"), each lender from time to time péargreto (collectively, the "Lenders" a
individually, a "Lender"), BANK OF AMERICA, N.A., 2 Administrative Agent and L/C Issuer to the ReuradvBorrowers, each other L/C
Issuer and Swingline Lender party hereto from timéme, and BANK ONE, NA and WACHOVIA BANK, N.Aas Syndication Agents, a
THE BANK OF

TOKYO-MITSUBISHI, LTD., NEW YORK BRANCH, FLEET NATONAL BANK and SOCIETE

GENERALE, as Documentation Agents.

WHEREAS, the Borrowers have requested that the ¢éengrovide a revolving credit multicurrency fagiliand the Lenders are willing to do
so on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual ctavts and agreements herein contained, the phereto covenant and agree
follows:

ARTICLE I.
DEFINITIONS AND ACCOUNTING TERMS

1.01 DEFINED TERMS. As used in this Agreement, fillowing terms shall have the meanings set fodioty:

"Acquisition" means any transaction or series tdtesl transactions for the purpose of or resultitigectly or indirectly, in (a) the acquisition
of all or substantially all of the assets of a Baror of any business or division of a Persontl{b)acquisition of in excess of 50% of the
capital stock, partnership interests, membershgraésts or equity of any Person, or otherwise cguany Person to become a Subsidiary, or
(c) a merger or consolidation or any other comligmatvith another Person.

"Adjustment Date" has the meaning set forth indbgnition of "Assumed Swingline Loan Amount.”

"Administrative Agent" means Bank of America in d@pacity as administrative agent under any of then Documents, or any successor
administrative agent.

"Administrative Agent's Office” means, with respazfiny currency (other than Subsidiary Currentthyd,Administrative Agent's address a
as appropriate, account as set forth on Schedul? 1th respect to such currency, or such othdress or account with respect to such
currency as the Administrative Agent may from titnéime notify Mettler-Toledo International and thenders.

"Administrative Questionnaire" means an Adminisi@iQuestionnaire in a form supplied by the Admtiasisve Agent.

"Affiliate" means, with respect to any Person, &eotPerson that directly, or indirectly through @menore intermediaries, Controls or is
Controlled by or is under common Control with ther$dn specified. "Control" means the possessioactly or indirectly, of the power to
direct or cause the direction of the managemepbbicies of a Person, whether through the abibtgxercise voting power, by contract or
otherwise. "Controlling" and "Controlled" have méaways correlative thereto.

"Agent-Related Persons" means the AdministrativerAgtogether with its Affiliates (including, indglcase of Bank of America in its capacity
as the Administrative Agent, Banc of America SeiiesiLLC in its capacity as the Arranger or othe)j and the officers, directors,
employees, agents and attorneys-in-fact of sucboRsrand Affiliates.

"Aggregate Commitments" means the CommitmentslahalLenders.
"Agreement" means this Credit Agreement, as ameratadnded and restated, supplemented or othervaddied from time to time.
"Agreement Currency" has the meaning specifiedeictisn 10.19.

"Alternative Currency" for Loans (other than Swingl Loans which are to be denominated in Subsidianyencies) and Letters of Credit
(other than Letters of Credit which are to be deimaed in Subsidiary Currencies) means each of FRwands Sterling, Swiss Francs, and
each other currency (other than Dollars) that j[gayed in accordance wi



Section 1.07.

"Alternative Currency Equivalent” means, at anyejiwith respect to any amount denominated in Dslidre equivalent amount thereof (a
the applicable Alternative Currency as determimeddcordance with Section 1.06 or (b) in the ajpplie Subsidiary Currency (other than
Dollars) as determined on the basis of the Spat Rigtermined in respect of the most recent Retialu®ate) in accordance with Section
1.06 for the purchase of such Alternative Curremcguch Subsidiary Currency, as applicable, withidpe.

"Applicable Borrower" means any Revolving Borroveerany Subsidiary Swingline Borrower, as applicallbich is the Borrower to whom
such Credit Extension was, or is to be, made.

"Applicable Currency" means, as to any particulyrpent or Loan, (a) Dollars, (b) the Alternativer@uacy or (c) the Subsidiary Currency in
which any such payment or Loan is denominated palple.

"Applicable Foreign Obligor Documents" has the miegrspecified in
Section 5.18.

"Applicable Rate" means, from time to time, thddwling percentages per annum, based upon the Dabtdras set forth below:

APPLICABLE RATE

PRICING DEBT RATINGS FACILITY FEE EUROCURRENCY BASE UTILIZATION

RATE +
Letters of
LEVEL S&P/MOODY'S Credit RATE FEE
1 A-/A3 or 0.100% 0.275% 0.000% 0.125%
better

2 BBB+/Baal 0.125% 0.400% 0.000% 0.125%
3 BBB/Baa2 0.150% 0.600% 0.100% 0.125%
4 BBB-/Baa3 0.200% 0.675% 0.175% 0.250%
5 BB+/Balor 0.375% 1.00% 0.500% 0.375%

worse

"Debt Rating" means, as of any date of determinative rating as determined by either S&P or Mam(gollectively, the "Debt Ratings") of
Mettler-Toledo International's non-credit-enhancgshior unsecured long-term debt; provided thatlfebt Rating is issued by each of the
foregoing rating agencies, then the higher of deht Ratings shall apply (with the Debt Rating Feicing Level 1 being the highest and the
Debt Rating for Pricing Level 5 being the lowest)|ess there is a split in Debt Ratings of morathiae level, in which case the Pricing Le
that is one level higher than the Pricing Levellaf lower Debt Rating shall apply.

Initially, the Applicable Rate shall be determirtzased upon the Debt Rating specified in the ceatié delivered pursuant to Section
4.01(a)(vii). Thereafter, each change in the Agtlle Rate resulting from a publicly announced cleanghe Debt Rating shall be effective
during the period commencing on the date of thdipalmnouncement thereof and ending on the datecidiately preceding the effective date
of the next such change.

"Applicable Time" means, with respect to any borirays and payments in any Alternative Currency ldical time in the place of settlement
for such Alternative Currency as may be determimgthe Administrative Agent or the L/C Issuer foetRevolving Borrowers, as the case
may be, to be necessary for timely settlement err¢levant date in accordance with normal banknoggxures in the place of payment.

"Applicant Borrower" has the meaning specified eécton 2.14(b).

"Approved Fund" has the meaning specified in Sectid.07(g).

"Arranger" means Banc of America Securities LLCiténcapacity as sole lead arranger and sole baolager.
"Assignment and Assumption” means an Assignmenttastimption substantially in the form of ExhibitiEreto.

"Assumed Swingline Loan Amount" means the DollauiZzglent amount of the aggregate total of all & ubsidiary Swingline Borrower
Sublimit of the Subsidiary Swingline Borrowers. TAéministrative Agent shall set the amount on thest®ig Date and shall adjust the
amount upward or downward not less frequently thanast Business Day of each calendar month ofldfefoledo International after the
Closing Date (each an "Adjustment Date") to reftbet Dollar Equivalent amount as of such date efShabsidiary Swingline Borrower
Sublimit of all of the Subsidiary Swingline Borrovge



"Attorney Costs" means and includes all reasontggle, expenses and disbursements of any law firother external counsel.

"Attributable Indebtedness" means, on any daten(egspect of any Capitalized Lease of any Perdmncapitalized amount thereof that
would appear on a balance sheet of such Persoarpeps of such date in accordance with GAAP, Bpah(respect of any Off-Balance
Sheet Obligation, the amount that would appear balance sheet of such Person prepared as of stelndaccordance with GAAP if such
obligation were accounted for as an obligation @ftiMr-Toledo International.

"Audited Financial Statements" means the auditedalidated balance sheet of Mettler-Toledo Intéonmai and its Subsidiaries for the fiscal
year ended December 31, 2002, and the related lodaisal statements of operations, shareholderstyeapnd cash flows for such fiscal ye
of Mettler-Toledo International and its Subsidiariencluding the notes thereto.

"Auto-Renewal Letter of Credit" has the meaningcsiped in Section 2.03(b)(iii).

"Availability Period" means the period from andlumting the Closing Date to the earliest of (a) Meturity Date, (b) the date of termination
of the Aggregate Commitments pursuant to Sectiff,zand (c) the date of termination of the commiitre# each Lender to make Loans and
of the obligation of each L/C Issuer to make L/@dit Extensions pursuant to

Section 8.02.

"Bank of America" means Bank of America, N.A. atglduccessors.
"Banc of America Securities" means Banc of AmeBegurities LLC and its successors.

"Base Rate" means for any day a fluctuating rateapaum equal to the higher of (a) the Federal Blrate plus 1/2 of 1% and (b) the rate of
interest in effect for such day as publicly annadhfrom time to time by Bank of America as its tpei rate.” The "prime rate" is a rate set by
Bank of America based upon various factors inclgddank of America's costs and desired return, ge¢m@onomic conditions and other
factors, and is used as a reference point forrisbme loans, which may be priced at, above, lombguch announced rate. Any change in
such rate announced by Bank of America shall téfieeteat the opening of business on the day spatifi the public announcement of such
change.

"Base Rate Loan" means a Loan that bears inteassibon the Base Rate. All Base Rate Loans shdkiheminated in Dollars.
"Borrower" and "Borrowers" each has the meaningi§igel in the introductory paragraph hereto.

"Borrowing" means a borrowing consisting of simokaus Revolving Loans of the same Type, in the samency and, in the case of
Eurocurrency Rate Loans, having the same IntersddPmade by each of the Lenders pursuant to@e2tD1, or a Swingline Borrowing as
the context may require.

"Business Day" (a) with respect to Obligations demated in Dollars (other than the Swingline Loans Subsidiary L/C Obligations
denominated in Dollars), means any day other th&atarday, Sunday or other day on which commebeiaks are authorized to close under
the Laws of, or are in fact closed in, the statdlofth Carolina and:

(i) if such day relates to any interest rate sg#tias to a Eurocurrency Rate Loan denominated lla@@pany fundings, disbursements,
settlements and payments in Dollars in respechgfsaich Eurocurrency Rate Loan, or any other dgslin Dollars to be carried out pursuant
to this Agreement in respect of any such Eurocayrdtate Loan, means any such day on which deailindsposits in Dollars are conducted
by and between banks in the London interbank euliardmarket;

(i) if such day relates to any interest rate sgtias to a Eurocurrency Rate Loan denominatedrio, Eny fundings, disbursements,
settlements and payments in Euro in respect osanl Eurocurrency Rate Loan, or any other dealim@&iro to be carried out pursuant to
this Agreement in respect of any such Eurocurréate Loan, means a TARGET Day;

(iii) if such day relates to any interest rateisgh as to a Eurocurrency Rate Loan denominataccimrrency other than Dollars or Euro, me
any such day on which dealings in deposits in ¢f@vant currency are conducted by and between bartke London or other applicable
offshore interbank market for such currency; and

(iv) if such day relates to any fundings, disbureats, settlements and payments in a currency tiharDollars or Euro in respect of a
Eurocurrency Rate Loan denominated in a currenogrdhan Dollars or Euro, or any other dealingarig currency other than Dollars or E
to be carried out pursuant to this Agreement ipegesof any such Eurocurrency Rate Loan (other gmninterest rate settings), means any
such day on which banks are open for foreign exghdnusiness in the principal financial center ef¢buntry of such currency; and

(b) with respect to Swingline Loans and Subsidla Obligations denominated in Dollars, means aay other than a day on which
commercial banks are authorized to close undekdies of, or are in fact closed in, the jurisdictiwhere the applicable Swingline Lender's
office with respect to Swingline Loans or SubsidiafC Obligations denominated in Dollars is located:



(i) if such days relates to interest rate sett@g$o a Swingline Loan denominated in Euros, angiigs, disbursements, settlements and
payments in Euros in respect of any Swingline Laarany other dealings in Euros to be carried ouspant to this Agreement in respect of
any such Swingline Loan, means a TARGET Day;

(i) if such day relates to interest rate settinggo a Swingline Loan denominated in a currenbgrathan Dollars or Euros, means any such
day on which dealings in the relevant currencycareducted by and between banks in the London @r athplicable interbank market for
such currency; and

(iii) if such day relates to any fundings, disbumsmts, settlements and payments in a currency ttharDollars or Euros, or any other
dealings in any currency other than Dollars or Eumobe carried out pursuant to this Agreemengégpect of any such Swingline Loan (other
than interest rate settings), means any such dayharh banks are open for foreign exchange busimettge principal financial center of the
country of such currency.

"Canadian Dollars" mean the lawful currency of Gima

"Capital Stock" means (@) in the case of a corpamatapital stock,

(b) in the case of an association or businessyeatity and all shares, interests, participatioigéts or other equivalents (however designai
(c) in the case of a partnership, partnership éstisr(whether general or limited), (d) in the aafsa limited liability company, membership
interests, (e) any other interest or participattwat confers on a Person the right to receive eesbiathe profits and losses of, or distributions
of assets of, the issuing Person and (f) all rigtfsurchase warrants, options and other secugkiescisable for, exchangeable for or
convertible into any of the foregoing.

"Capitalized Lease" means, as applied to any Peesonlease of any property (whether real, personalixed) by that Person as lessee w
in accordance with GAAP, is or should be accoufdedas a capital lease on the balance sheet bf Barson.

"Cash Collateralize" has the meaning specifieddati®n 2.03(g).
"Change of Control" means:

(a) any transaction or series of related transastmursuant to which Mettler-Toledo Internatiortadlscease to own directly or indirectly the
Capital Stock of Subsidiaries, which have 50% oreraf the consolidated tangible assets of Mettigledo International and the Subsidiaries
as set forth in the most recent financial statemdativered by Mettler-Toledo International pursiian

Section 6.01 or 50% or more of the consolidate@émeres of Mettler-Toledo International and the Sdibsies as set forth in the most recent
financial statements delivered by Mettler-Toledtetnational pursuant to Section 6.01; or

(b) any Person ceases to be a Loan Party unlessdheno outstanding Obligations payable by swadnlParty and such Person's status as a
Loan Party under this Agreement has been termiriatadnanner acceptable to the Administrative Agent

(c) any "person” or "group” (as such terms are us&kctions 13(d) and 14(d) of the Securities BExgje Act of 1934, but excluding any
employee benefit plan of such person or its susi&h, and any person or entity acting in its cipas trustee, agent or other fiduciary or
administrator of any such plan) becomes the "bei@fwner" (as defined in Rules 13d-3 and 13d-8eurthe Securities Exchange Act of
1934, except that a person or group shall be de¢olealve "beneficial ownership" of all securitieattsuch person or group has the right to
acquire (such right, an "option right"), whetheclsuight is exercisable immediately or only aftee passage of time), directly or indirectly.
30% or more of the equity securities of Mettler-Gad International entitled to vote for membershef board of directors or equivalent
governing body of Mettler-Toledo International ofully-diluted basis (and taking into account alth securities that such person or group
has the right to acquire pursuant to any optioht}igor

(d) with respect to Mettler-Toledo International, @ent or series of events by which during anyopesf 24 consecutive months, a majority
of the members of the board of directors or otlygrivalent governing body of such Person cease tmhbgosed of individuals (i) who were
members of that board or equivalent governing badthe first day of such period, (ii) whose elestar nomination to that board or
equivalent governing body was approved by a mgjofithe individuals referred to in clause (i) abaw (iii) whose election or nomination to
that board or other equivalent governing body was@ed by a majority of the individuals referredn clauses (i) and (ii) above (excludii
in the case of both clause (ii) and clause (iiily adividual whose initial nomination for, or assption of office as, a member of that boar¢
equivalent governing body occurs as a result dianal or threatened solicitation of proxies orsamts for the election or removal of one or
more directors by any person or group other thaaliaitation for the election of one or more distby or on behalf of the board of
directors).

"Closing Date" means the first date all the cowdisi precedent in
Section 4.01 are satisfied or waived in accordavite Section 4.01 (or, in the case of Section £PMaived by the Person entitled to rece
the applicable payment).

"Code" means the Internal Revenue Code of 198&nmended, and any successor statute thereto.

"Commitment" means, as to each Lender, its obligatd (a) make Loans in the form of Revolving Lopassuant to Section 2.01 a



Swingline Loans pursuant to Section 2.04, (b) makeCredit Extensions (and specifically the obligatof Bank of America in its capacity
as issuer of Letters of Credit hereunder or angessor issuer of Letters of Credit hereunder toemid& Credit Extensions to the Revolving
Borrowers and the obligation of each Swingline Lemahaking Swingline Loans hereunder to a Subsidtavingline Borrower to make L/C
Credit Extensions to such Subsidiary Swingline Baer), (¢) purchase participations in L/C Obligagand (d) purchase participations in
Swingline Loans, in an aggregate principal amotiaing one time outstanding not to exceed the Dallaount set forth opposite such
Lender's name on Schedule 2.01 or in the AssignamhtAssumption pursuant to which such Lender besoaparty hereto, as applicable
such amount may be adjusted from time to time @oetance with this Agreement.

"Compensation Period" has the meaning specifietkiction 2.12(c)(ii).
"Compliance Certificate" means a certificate sufissdly in the form of Exhibit D hereto.

"Consolidated EBITDA" means, for any period, for thfer-Toledo International and the Subsidiarieed®ined on a consolidated basis, an
amount equal to Consolidated Net Income for suctogeplus the following to the extent deductedahculating such Consolidated Net
Income: (a) Consolidated Interest Charges for gefod, (b) the provision for federal, state, logatl foreign income and capital taxes for
such period,

(c) the amount of depreciation and amortizationeege deducted in determining such Consolidatedrideme, (d) other non-cash items of
expenses or non-cash extraordinary losses dedimcteEdermining such Consolidated Net Income (exoly@ny such nowash expense to t
extent that it represents amortization of a prepaigh expense that was paid in a prior period @carual of, or a reserve for, cash charges or
expenses in any future period), and (e) other naghrecurring items of expense or cash extraorgiltmses deducted in determining such
Consolidated Net Income, provided that for any spetiod, the aggregate amount of cash non-recuiténgs of expense or cash
extraordinary losses referred to in clause (e)l stmlconstitute more than 10% of Consolidated HBATfor such period, minus the following
to the extent included in calculating such Consdéd Net Income for such period: other non-recgrdash and non-cash items of income to
the extent such items exceed $5 million in the eggte for any such period. Consolidated EBITDA Idbalcalculated to give pro forma eff
to any Acquisition occurring during any period fehich it is being measured by giving pro forma effi® such Acquisition as if it had
occurred at the beginning of such period, whichfprma calculation shall be made in accordance G#AP, but shall not take into account
any projected synergies or similar benefits expktdebe realized as a result of such event.

"Consolidated Funded Indebtedness" means, as alaeyof determination, for Mettler-Toledo Intelinagl and the Subsidiaries on a
consolidated basis, as of any date of determinatiithout duplication, the sum of (a) the outstargdprincipal amount of all obligations,
whether current or long-term, for borrowed monexlfiding Obligations hereunder) and all obligatienglenced by bonds, debentures,
notes, loan agreements or other similar instruméb}sall purchase money Indebtedness (except@sdad in clause (d) below), (c) all direct
or contingent obligations arising under lettergmdit (including standby and commercial), bankacseptances, bank guaranties, surety
bonds and similar instruments, (d) all obligatiomsespect of the deferred purchase price of ptgparservices (other than trade accounts
payable in the ordinary course of business anc@xbose being contested, in good faith, not gastmore than 60 days after the due da
which each such trade payable or account payaldecveated), (e) Attributable Indebtedness in respieCapitalized Leases and Off-Balance
Sheet Obligations, (f) without duplication, all Gaatees with respect to outstanding Indebtednetgedi/pes specified in clauses (a) through
(e), and (g) all Indebtedness of the types refetwad clauses (a) through (f) above of any paghigr or joint venture (other than a joint
venture that is itself a corporation or limiteddliiity company) in which Mettler-Toledo Internatiaior a Subsidiary is a general partner or
joint venturer, unless such Indebtedness is exiyressde no-recourse to Mettler-Toledo International or suctbS&diary. For purposes of
determining Consolidated Funded IndebtednesspalDollar borrowings will be converted to Dollarsthe time of determination.

"Consolidated Interest Charges" means, for anyodefor Mettler-Toledo International and the Suleigs determined on a consolidated
basis, the sum of all interest, premium paymergbt discount, fees, charges and related expensesiection with borrowed money
(including capitalized interest), in each casehmeaxtent treated as interest expense in accoraatit&AAP, including the portion of rent
expense with respect to such period under Capthlizases that is treated as interest in accordamitit&AAP.

"Consolidated Interest Coverage Ratio" means, ampfdate of determination, the ratio of (a) Coiulstéd EBITDA for four consecutive
fiscal quarters most recently ended on or priauch date for which Mettler-Toledo Internationas lielivered financial statements pursuant
to Sections 6.01(a) or (b) to (b) ConsolidatedriedeCharges for such period.

"Consolidated Leverage Ratio" means, as of any afatetermination, the ratio of (a) Consolidatesch@ed Indebtedness as of such date to (b)
Consolidated EBITDA for the period of four conseeetfiscal quarters most recently ended for whicktfiér-Toledo International has
delivered financial statements pursuant to Sectto@%(a) or (b).

"Consolidated Net Income" means, for any period Mettler-Toledo International and the Subsidianesa consolidated basis, net income
(excluding extraordinary gains but including extdinary losses) for that period.

"Consolidated Net Worth" means the excess oveeatifiabilities of all assets properly appearingaotonsolidated balance sheet of Mettler-
Toledo International and its Subsidiaries afterubtithg the minority interests of others in Subgidis.

"Contractual Obligation" means, as to any Person peovision of any security issued by such Pexsoof any agreement, instrument or of
undertaking to which such Person is a party or hiclvit or any of its property is bound.

"Control" has the meaning specified in the defomtof "Affiliate."



"Credit Extension" means each of the following: d&3orrowing; and
(b) an L/C Credit Extension.

"Debt Rating" has the meaning specified in therdédin of "Applicable Rate."

"Debtor Relief Laws" means the Bankruptcy CodehefWnited States, and all other liquidation, covstership, bankruptcy, assignment for
the benefit of creditors, moratorium, rearrangemmteivership, insolvency, reorganization, or famiebtor relief Laws of the United States
or other applicable jurisdictions from time to tiimeeffect and affecting the rights of creditoraigeally.

"Default” means any event or condition that congi an Event of Default or that, with the givirfgaay notice, the passage of time, or both,
would be an Event of Default.

"Default Rate" means an interest rate equal tin(#)e case of Eurocurrency Rate Loans, the sufi) tife Eurocurrency Rate for such Loans
plus (ii) the Applicable Rate applicable to suchahse plus (iii) any Mandatory Cost plus (iv) 2% penum; (b) in the case of Letters of
Credit, a rate equal to (i) the Letter of CredieRpdus (ii) 2% per annum; (c) in the case of SwirggLoans, the sum of (i) the applicable
interest rate established by the Swingline Lendigs (i) any applicable margin established by thérgline Lender plus (iii) any Mandatory
Cost plus (iv) 2% per annum; and (d) in the casBasfe Rate Loans and for all other purposes, thredf|{i) the Base Rate for such Loans
plus (ii) the Applicable Rate, if any, applicabteBase Rate Loans plus (iii) 2% per annum.

"Defaulting Lender" means any Lender that (a) laded to fund any portion of a Borrowing or panpiations in L/C Obligations or
participations in Swingline Loans required to bedad by it hereunder within one Business Day oftidite required to be funded by it
hereunder,

(b) has otherwise failed to pay over to the Adntmatsve Agent or any other Lender any other amaaqtired to be paid by it hereunder
within one Business Day of the date when due, srtles subject of a good faith dispute, or (c) heenbdeemed insolvent or become the
subject of a bankruptcy or insolvency proceeding.

"Designated Borrower" has the meaning specifieBéntion 11.01.

"Dispose" means the sale, transfer, license, leasther disposition (including any sale and leask&liransaction) of any property by any
Person, including any sale, assignment, transfetrar disposal, with or without recourse, of aoyes or accounts receivable or any rights
and claims associated therewith.

"Documentation Agents" means The Bank of Tokyo-Miishi, Ltd., New York Branch, Fleet National Basakd Societe Generale, in their
capacities as documentation agents under any dfdaie Documents, and any successor documentatanmtsag

"Dollar" and "$" mean lawful money of the Unitecagts.

"Dollar Equivalent" means, at any time, (a) witlspect to any amount denominated in Dollars, suabuarty (b) with respect to any amount
denominated in any Alternative Currency, the edebamount thereof in Dollars as determined irbadance with Section 1.06 for the
purchase of Dollars with such Alternative Currermyd (c) with respect to any amount denominatexhinSubsidiary Currency (other than
Dollars), the equivalent amount thereof in Dollassdetermined in accordance with Section 1.0éh@mpurchase of Dollars with such
Subsidiary Currency.

"Domestic Subsidiary" means any Subsidiary thatrganized under the laws of any political subdomsof the United States.
"Eligible Assignee" has the meaning specified iota 10.07(g).

"EMU" means the economic and monetary union in atamce with the Treaty of Rome 1957, as amenddtid®ingle European Act 1986,
the Maastricht Treaty of 1992 and the Amsterdanafjref 1998.

"EMU Legislation" means the legislative measurethefEuropean Council for the introduction of, ajp@over to or operation of a single or
unified European currency.

"Environmental Laws" means any and all Federatestacal, and non-U.S. statutes, laws, regulatiorginances, rules, judgments, orders,
decrees, permits, concessions, grants, franchisesses, agreements or governmental restrictielasimg to pollution and the protection of
the environment or the release of any materiatstim environment, including those related to hdaas substances or wastes, air emissions
and discharges to waste or public systems.

"Environmental Liability" means any liability, cdngent or otherwise (including any liability for m@ges, costs of environmental
remediation, fines, penalties or indemnities), aftiér-Toledo International, any other Loan Pamtywoy of the Subsidiaries directly or
indirectly resulting from or based upon (a) viatatiof any Environmental Law, (b) the generatior, Ugndling, transportation, storage,
treatment or disposal of any Hazardous Materia)sexposure to any Hazardous Materials, (d) theass or threatened release of any
Hazardous Materials into the environment or (e) @mnytract, agreement or other consensual arranggraesuant to which liability i



assumed or imposed with respect to any of the tongg
"ERISA" means the Employee Retirement Income StcAGt of 1974.

"ERISA Affiliate” means any trade or business (Wiggtor not incorporated) under common control \Wigttler-Toledo International within
the meaning of Section 414(b) or (c) of the Codwl(@&ections 414(m) and
(o) of the Code for purposes of provisions relatm@ection 412 of the Code).

"ERISA Event" means (a) a Reportable Event witlpeesto a Pension Plan; (b) a withdrawal by Meffleledo International or any ERISA
Affiliate from a Pension Plan subject to Sectio63®f ERISA during a plan year in which it was dstantial employer (as defined in Sec
4001(a)(2) of ERISA) or a cessation of operatidrad ts treated as such a withdrawal under Sec@2 @) of ERISA; (c) a complete or
partial withdrawal by Mettler-Toledo Internatioral any ERISA Affiliate from a Multiemployer Plan antification that a Multiemployer
Plan is in reorganization; (d) the filing of a roatiof intent to terminate, the treatment of a RemBllan amendment as a termination under
Sections 4041 or 4041A of ERISA, or the commencédrokproceedings by the PBGC to terminate a PerBian or Multiemployer Plan; (e)
an event or condition which constitutes groundseunr8kection 4042 of ERISA for the termination oftloe appointment of a trustee to
administer, any Pension Plan or Multiemployer Ptan(f) the imposition of any liability under Titk/ of ERISA, other than for PBGC
premiums due but not delinquent under Section 40ERISA, upon Mettler-Toledo International or aBRISA Affiliate.

"Euro" and "EUR" mean the lawful currency of thetR#pating Member States introduced in accordamite the EMU Legislation.
"Eurocurrency Rate" means for any Interest Perigd mespect to a Eurocurrency Rate Loan:
(a) the applicable Screen Rate for such Interesod,eor

(b) if the applicable Screen Rate shall not belaktg, the rate per annum determined by the Adimatise Agent as the rate of interest at
which deposits in the relevant currency for deljven the first day of such Interest Period in Sdvag Funds in the approximate amount of
the Eurocurrency Rate Loan being made, continuebiaverted by Bank of America and with a term egl@at to such Interest Period would
be offered by Bank of America's London Branch (ihreo Bank of America branch or Affiliate) to majoainks in the London or other offshe
interbank market for such currency at their reqaesipproximately 4:00 p.m. (London time) two Besis Days prior to the first day of such
Interest Period.

"Eurocurrency Rate Loan" means a Revolving LoathéoRevolving Borrowers that bears interest atelvased on the Eurocurrency Rate.
Eurocurrency Rate Loans may be denominated in Bodlain an Alternative Currency. All Revolving Lit&to the Revolving Borrowers
denominated in an Alternative Currency must be Eum@ncy Rate Loans.

"Event of Default" has the meaning specified int®ec8.01.
"Excluded Jurisdictions" has the meaning set fortBection 3.01(a).

"Existing Credit Agreement" means that certain ecAmended and Restated Credit Agreement dateti@stober 15, 1996, as amended
and restated as of November 19, 1997, and subsiyaerended and restated among Mettler-Toledo maténal, Mettler-Toledo Inc., as
borrower, Safeline Holding Company, as borrowerftieToledo, Inc., as borrower, certain subsidiary swimggborrowers, Merrill Lynch &
Co., as documentation agent, The Bank of Nova &cas$i administrative agent and certain co-agerntdesnaers named therein.

"Federal Funds Rate" means, for any day, the tapnum equal to the weighted average of the cat@vernight Federal funds transacti
with members of the Federal Reserve System arramgé&@deral funds brokers on such day, as publiblgetle Federal Reserve Bank of
New York on the Business Day next succeeding saghprovided that (a) if such day is not a Busiri@ay, the Federal Funds Rate for s
day shall be such rate on such transactions onekiepreceding Business Day as so published ondkesucceeding Business Day, and (b) if
no such rate is so published on such next sucog@lisiness Day, the Federal Funds Rate for suclsltuaybe the average rate (rounded
upward, if necessary, to a whole multiple of 1/D80%) charged to Bank of America on such day arhdtansactions as determined by the
Administrative Agent.

"Fee Letter" means the fee letter agreement, da¢ptiember 16, 2003, among Mettler-Toledo Internatiche Administrative Agent and the
Arranger.

"Foreign Lender" has the meaning specified in $acti0.15(a)(i).
"Foreign Obligor" means a Loan Party that is a Epr&ubsidiary.
"Foreign Subsidiary" means any Subsidiary othen th®omestic Subsidiary.

"FRB" means the Board of Governors of the FedeemeRve System of the United Sta:



"Fund" has the meaning specified in Section 10.07(g

"GAAP" means generally accepted accounting priesijph the United States set forth in the opiniams gronouncements of the Accounting
Principles Board of the American Institute of Ciggtl Public Accountants and statements and proremeats of the Financial Accounting
Standards Board or such other principles as mappeoved by a significant segment of the accourgitodession in the United States or
agencies including the SEC with similar functiofie@amparable stature and authority with the U.8oaating profession, that are applicable
to the circumstances as of the date of determinationsistently applied.

"Governmental Authority” means any nation or goveent, any state or other political subdivision &wdy any agency, authority,
instrumentality, regulatory body, court, adminisitra tribunal, central bank or other entity exeirmsexecutive, legislative, judicial, taxing,
regulatory or administrative powers or function®opertaining to government.

"Guarantee" means, as to any Person, (a) any tibligaontingent or otherwise, of such Person guaeing or having the economic effect
guaranteeing any Indebtedness or other obligatyalge or performable by another Person (the "pwirobligor") in any manner, whether
directly or indirectly, and including any obligati@f such Person, direct or indirect, (i) to puisshar pay (or advance or supply funds for the
purchase or payment of) such Indebtedness or ofitigration, (ii) to purchase or lease property usities or services for the purpose of
assuring the obligee in respect of such Indebtexdoesther obligation of the payment or performaoicsuch Indebtedness or other
obligation, (iii) to maintain working capital, eduicapital or any other financial statement cowditor liquidity or level of income or cash
flow of the primary obligor so as to enable thenyaty obligor to pay such Indebtedness or othegakibn, or (iv) entered into for the purpc
of assuring in any other manner the obligee ingespf such Indebtedness or other obligation ofodagment or performance thereof or to
protect such obligee against loss in respect thiéireavhole or in part), or (b) any Lien on any efssof such Person securing any Indebtec
or other obligation of any other Person, whethamnairsuch Indebtedness or other obligation is assluny such Person. The amount of any
Guarantee shall be deemed to be an amount egtied stated or determinable amount of the relatedgpy obligation, or portion thereof, in
respect of which such Guarantee is made or, iEtaded or determinable, the maximum reasonablgipatid liability in respect thereof as
determined by the guaranteeing Person in good félith term "Guarantee" as a verb has a correspgma@aning.

"Guaranteed Obligations" has the meaning spedifi&kction 11.01.
"Guarantor" means Mettler-Toledo Internationalgaarantor pursuant to Article XI.
"Guaranty" means the guarantee of the Guarantdoghtin Article XI.

"Hazardous Materials" means all explosive or racliva substances or wastes and all hazardous rsokstances, wastes or other
pollutants, including petroleum or petroleum diatéés, asbestos or asbestos-containing mater@ighporinated biphenyls, radon gas,
infectious or medical wastes and all other substsiet wastes of any nature regulated pursuantt&avironmental Law.

"Honor Date" has the meaning specified in Secti@®3¢)(i).
"Increase Effective Date" has the meaning specifigsection 2.15(b).

"Indebtedness” means, as to any Person at a darttoue, without duplication, all of the followingvhether or not included as indebtedness
or liabilities in accordance with GAAP:

(a) all obligations of such Person for borrowed mpoand all obligations of such Person evidenceldnds, debentures, notes, loan
agreements or other similar instruments;

(b) all direct or contingent obligations of suchr$tm arising under letters of credit (includingnstay and commercial), bankers' acceptances,
bank guaranties, surety bonds and similar instraspen

(c) net obligations of such Person under any Swaract;

(d) all obligations of such Person to pay the defépurchase price of property or services (othan trade accounts payable in the ordinary
course of business);

(e) indebtedness (excluding prepaid interest thigreecured by a Lien on property owned or beinglpased by such Person (including
indebtedness arising under conditional sales @rdithe retention agreements), whether or not sndbbtedness shall have been assumed by
such Person or is limited in recourse;

(f) Capitalized Leases and Off-Balance Sheet Ohitiga; and
(9) all Guarantees of such Person in respect obatiye foregoing.

For all purposes hereof, the Indebtedness of argoReshall include the Indebtedness of any patiiei® joint venture (other than a joi



venture that is itself a corporation or limiteddliity company) in which such Person is a genegatrger or a joint venturer, unless such
Indebtedness is expressly made non-recourse toPsrslon. The amount of any net obligation under@wmgp Contract on any date shall be
deemed to be the Swap Termination Value thereof asch date. The amount of any Capitalized LeasgfbBalance Sheet Obligation as of
any date shall be deemed to be the amount of Ataide Indebtedness in respect thereof as of saigh d

For purposes of Section 5.07(b) and Section 7t®|rtdebtedness of any Person shall not includebitrediness that is owed by any wholly-
owned Subsidiary of Mettler-Toledo InternationaMettler-Toledo International, by Mettler-Toledadnnational to any wholly-owned
Subsidiary of Mettler-Toledo International or byyamholly-owned Subsidiary of Mettler-Toledo Intetimaal to another wholly-owned
Subsidiary of Mettler-Toledo International; provitihat (a) any such Indebtedness shall be creatiatiordinary course of business
consistent with standard business practices, psaoh Indebtedness shall be unsecured, and (QQuantyindebtedness shall be eliminatec
purposes of the consolidated financial statemefritéettler-Toledo International in accordance with&P.

"Indemnified Liabilities" has the meaning specifiadSection 10.05.
"Indemnitees" has the meaning specified in Secm05.

"Interest Payment Date" means (a) as to any BaselRan, the fifth day after the end of each of 8haJune, September and December
(calculated on a calendar quarter basis) commenithgthe first such date to occur after the Clgdirate and the Maturity Date, (b) as to
Swingline Loan, the last Business Day of each aidemonth and the Maturity Date, and (c) as toRumgocurrency Rate Loan, the last da
each Interest Period applicable to such Loan aadtturity Date; provided, however, that if anyelr@st Period for a Eurocurrency Rate
Loan exceeds three months, the respective datefathavery three months after the beginning affsinterest Period shall also be Interest
Payment Dates.

"Interest Period" means, as to each Eurocurrenty Rzan, the period commencing on the date suchdburency Rate Loan is disbursed or
converted to or continued as a Eurocurrency Rasalamd ending on the date one, two, three or sixinsahereafter, as selected by Mettler-
Toledo International in a Loan Notice or, if avhifrom all the Lenders, twelve months thereadteselected by Mettléreledo Internation:
in a Loan Notice; provided that:

(a) any Interest Period that would otherwise end diay that is not a Business Day shall be extetal#te next succeeding Business Day in
the case of a Eurocurrency Rate Loan unless susim&s Day falls in another calendaonth, in which case such Interest Period shallan
the immediately preceding Business Day;

(b) any Interest Period pertaining to a EurocuryeRate Loan that begins on the last Business Dayaaflendar month (or on a day for which
there is no numerically corresponding day in tHerndar month at the end of such Interest Periodl ehd on the last Business Day of the
calendar month at the end of such Interest Pegiod,;

(c) no Interest Period shall extend beyond the kitgtate for the applicable Loan.
"Inventory" has the meaning ascribed to such temaeu GAAP.

"Investment” means, as to any Person, at any phatitime, (a) the purchase or other acquisitionagfital stock or other securities of another
Person, (b) a capital contribution to, or purchasether acquisition of any other equity participator interest in, another Person, including
any partnership or joint venture interest in suttteoPerson, or (c) the purchase or other acquisth one transaction or a series of
transactions) of assets of another Person thatittdesa business unit; provided that ownershipagfital stock or other securities of a wholly-
owned Subsidiary shall not be an investment.

"IP Rights" has the meaning specified in Secti@8).
"IRS" means the United States Internal RevenueiGerv

"ISP" means, with respect to any Letter of Crdtiig, "International Standby Practices 1998" pubtisbg the Institute of International
Banking Law & Practice (or such later version tloér@es may be in effect at the time of issuance).

"Issuer Documents” means with respect to any Left@redit, the Letter Credit Application, and astyer document, agreement and
instrument entered into by the L/C Issuer and thplisable Borrower or in favor of the L/C Issuedamelating to any such Letter of Credit.

"Judgment Currency" has the meaning specified ati@e 10.19.

"Laws" means, collectively, all international, nbhnS., Federal, state and local statutes, treatiéss, guidelines, regulations, ordinances,
codes and administrative or judicial precedentsuthorities, including the interpretation or adreiration thereof by any Governmental
Authority charged with the enforcement, interprietaior administration thereof, and all applicablieénistrative orders, directed duties,
requests, licenses, authorizations and permitanaf,agreements with, any Governmental Authoritgaoh case whether or not having the
force of law including, without limitation, all Eimenmental Laws



"L/C Advance" means, with respect to each Lenderhd ender's funding of its participation in anyCLBorrowing in accordance with its Pro
Rata Share.

"L/C Borrowing" means an extension of credit resigittrom a drawing under any Letter of Credit whitds not been reimbursed by the
Revolving Borrower or Swingline Borrower, as apphite, on the Honor Date or refinanced as a BorrgwinRevolving Loans.

"L/C Credit Extension" means, with respect to ameytér of Credit, the issuance thereof or extensfahe expiry date thereof, or the renewal
or increase of the amount thereof.

"L/C Issuer" means (a) with respect to the Reva\Borrowers, Bank of America in its capacity asiessof Letters of Credit hereunder to
Revolving Borrowers, or any successor issuer ofdretof Credit to Revolving Borrowers hereunded év) with respect to each Subsidiary
Swingline Borrower, the Swingline Lender who makegingline Loans to such Subsidiary Swingline Boreowcting in the capacity of isst
of Letters of Credit hereunder to such Subsidiasyngline Borrower. All references in this Agreeménthe L/C Issuer shall be deemed a
reference to the applicable L/C Issuer issuingathy@icable Letter of Credit.

"L/C Obligations" means, as at any date of deteatiom, the aggregate undrawn Dollar Equivalent amho@iall outstanding Letters of Credit
plus the aggregate Dollar Equivalent of all Unreimded Amounts, including all L/C Borrowings. For@lirposes of this Agreement, if on
any date of determination a Letter of Credit hgsirex by its terms but any amount may still be drdlaereunder by reason of the operatic
Rule 3.14 of the ISP, such Letter of Credit shaldeemed to be "outstanding" in the amount so mEngaavailable to be drawn.

"Lender" has the meaning specified in the introdncparagraph hereto and includes any successatohend any Lender who becomes a
Lender pursuant to an Assignment and Assumptioth, @nthe context requires, includes each L/C tsao@ each Swingline Lender.

"Lending Office" means, as to any Lender (othenth&@wingline Lender), the office or offices of Buender (or, at the option of such
Lender, in the case of any Loan in any Alterna@terency, the office or offices of an Affiliate sfich Lender) described as such in such
Lender's Administrative Questionnaire specifieds8Lending Office", "Domestic Lending Office" 8Alternative Currency Lending
Office", or such other office or offices as a Lend®y from time to time notify Mettler-Toledo Inteational and the Administrative Agent.

"Letter of Credit" means any standby letter of resued by an L/C Issuer hereunder.

"Letter of Credit Application" means an applicatimmd agreement for the issuance or amendment eftarlof Credit in the form from time
time in use by the L/C Issuer.

"Letter of Credit Expiration Date" means the daattis thirty days prior to the Maturity Date theneffect (or, if such day is not a Business
Day, the immediately preceding Business Day).

"Letter of Credit Fee" has the meaning specifie@éation 2.03(i).

“Letter of Credit Sublimit" for Letters of Cred&sued for the account of the Revolving Borrowersans an amount equal to the lesser of
(a) $25 million and (b) the unused amount of thgregate Commitment at such time. The Letter of €&ublimit is part of, not in addition
to, the Aggregate Commitments. The Letter of Cr8diblimit does not apply to Letters of Credit is$te Subsidiary Swingline Borrowers;
any Letters of Credit issued for the account ofstdiary Swingline Borrowers are part of the SulmigiSwingline Borrower Sublimit.

"Lien" means any mortgage, pledge, hypothecatissigament, deposit arrangement, encumbrance diatufory or other), charge, or
preference, priority or other security interespoeferential arrangement of any kind or nature wbater (including any conditional sale or
other title retention agreement, and any finané&age having substantially the same economic edfeeny of the foregoing).

"Loan" means an extension of credit by a Lender Revolving Borrower or a Subsidiary Swingline Baver pursuant to Article 1l which
may be in the form of a Revolving Loan or a SwinglLoan.

"Loan Documents" means this Agreement, each Surgidiwingline Borrower Request and Assumption Agrest, each Note, each Issuer
Document, any Guarantee securing any of the Indekss under this Agreement, each Subsidiary Swia@brrower Sublimit Adjustment
Consent, each Notice of Designation of Subsidiaringline Borrower, Applicable Subsidiary CurrenaydaSubsidiary Currency Sublimit,
each Subsidiary Swingline Borrower Sublimit Adjustmh Consent, each Swingline Loan Calculation Daidgdd and each Notice of
Swingline Loan Amount and the Fee Letter.

"Loan Notice" means a notice of (a) a BorrowindRefvolving Loans,
(b) a conversion of Revolving Loans from one Typéhie other, or (¢) a continuation of EurocurreRate Loans, pursuant to Section 2.0z
which, in each case, if in writing, shall be subslly in the form of Exhibit A hereto.

"Loan Parties" means, collectively, each RevolBagrower, each Subsidiary Swingline Borrower, thea@antor and each Subsidiary
providing a Guarantee securing any of the Indetgssluinder this Agreeme



"Mandatory Cost" means, with respect to any periloe percentage rate per annum determined in amcoedwith Schedule 1.01.

"Material Adverse Effect" means (a) a material adgechange in, or a material adverse effect up@nbtisiness, assets, liabilities (actual or
contingent), operations or condition (financialotiherwise) of Mettler-Toledo International and Babsidiaries taken as a whole; or (b) a
material adverse effect upon the legality, validiiynding effect or enforceability against any Ldarty of any Loan Document to which it is
a party.

"Material Property" means all real property andyible personal property, used primarily for mantdfising or warehousing and owned by a
Loan Party or a Material Subsidiary, exclusivetwf following: (i) any property financed through iglaltions issued by a state or possession of
the United States, or any political subdivisiorirmtrumentality of the foregoing, on which the metgt is not, in the opinion of tax counsel of
recognized standing or in accordance with a rusged by the IRS, includable in gross income efttblder by reason of Section 103(a) of
the Code as in effect at the time of the issuafisaich obligations; (ii) any real property held tevelopment or sale; or (iii) any property the
gross book value of which (including related land amprovements thereon and all machinery and eagip included therein without
deduction of any depreciation reserves) is less 186 of Consolidated Net Worth or which the boafrdirectors of Mettler-Toledo
International determines is not material to therapen of the business of the Mettler-Toledo Intgional and its Subsidiaries taken as a
whole.

"Material Subsidiary" means any Subsidiary, ortfe purposes of Sections 8.01(f) or 8.01(g) only &uabsidiary or any group of
Subsidiaries, having 10% or more of the consolditd@gible assets of Mettler-Toledo Internatiorral ¢he Subsidiaries or having 10% or
more of the consolidated revenues of Mettler-Toledernational and the Subsidiaries.

"Maturity Date" means November 11, 2008.

"Mettler-Toledo International" has the meaning sfied in the introductory paragraph hereto.

"Moody's" means Moody's Investors Service, Inc. angl successor thereto.

"MTH" has the meaning specified in the introductparagraph hereto.
"MTMHD" has the meaning specified in the introdugtparagraph hereto.

"Multiemployer Plan" means any employee benefingathe type described in Section 4001(a)(3) of&R to which Mettler-Toledo
International or any ERISA Affiliate makes or isliglted to make contributions, or during the précgdive plan years, has made or been
obligated to make contributions.

"Non-Renewal Notice Date" has the meaning specifigsection 2.03(b)(iii).
"Non-U.S. Dollar Swingline Loan" means any Swingliboan to a Subsidiary Swingline Borrower thatas made in Dollars.
"Notes" means the Revolving Notes and the Swinglotes.

"Notice of Designation of Additional Subsidiary $wline Borrower, Applicable Subsidiary Currency &ubsidiary Currency Sublimit" has
the meaning specified in Section 2.14(b).

"Notice of Swingline Loan Amounts" means a notigbstantially in the form of Exhibit K.

"Obligations" means all advances to, and debtsiliies, obligations, covenants and duties of, &ogn Party arising under any Loan
Document or otherwise with respect to any Loanettdr of Credit, whether direct or indirect (indlug those acquired by assumption),
absolute or contingent, due or to become due, nastileg or hereafter arising and including interastl fees that accrue after the
commencement by or against any Loan Party or afiliadé thereof of any proceeding under any DelRetief Laws naming such Person as
the debtor in such proceeding, regardless of wheailneh interest and fees are allowed claims in gucbeeding.

"Off-Balance Sheet Obligation” means (for the aaoick of doubt, excluding operating leases) the taopebligation of a Person under (a) a
so-called synthetic, off-balance sheet or tax tedariease, (b) an agreement for the use or passeskproperty creating obligations that do
not appear on the balance sheet of such Persamhich, upon the insolvency or bankruptcy of suctsBe, would be characterized as the
indebtedness of such Person (without regard towstom treatment) or (c) an agreement for the shteceivables or like assets creating
obligations that do not appear on the balance sifemtch Person but which, upon the insolvencyamkibuptcy of such Person, could be
characterized as Indebtedness of such Person (witbgard to accounting treatment).

"Organization Documents" means, (a) with respeeip corporation, the certificate or articles afarporation and the bylaws (or equivalent
or comparable constitutive documents with respeainty non-U.S. jurisdiction); (b) with respect toydimited liability company, the
certificate or articles of formation or organizatiand operating agreement (or equivalent or confe@nstitutive documents with respec
any nor-U.S. jurisdiction); and (c) with respect to anytparship, joint venture, trust or other form of imess entity, the partnership, jo



venture or other applicable agreement of formadioarganization and any agreement, instrumentgitr notice with respect thereto filed in
connection with its formation or organization witte applicable Governmental Authority in the juitsin of its formation or organization
and, if applicable, any certificate or articlefa@fmation or organization of such entity (or equérd or comparable constitutive documents
with respect to any non-U.S. jurisdiction).

"Other Taxes" has the meaning specified in Se@ioa(b).

"Outstanding Amount" means (a) with respect to Reng Loans on any date, the Dollar Equivalent antaf the aggregate outstanding
principal amount thereof after giving effect to éyrrowings and prepayments or repayments of soem occurring on such date, (b) with
respect to Swingline Loans on any date, the D&tgrivalent amount of the aggregate outstandingciéh amount thereof after giving effect
to any borrowings and prepayments or repaymengsidi Swingline Loans occurring on such date, (th wéspect to any L/C Obligations
(excluding Subsidiary L/C Obligations) on any dakes Dollar Equivalent amount of the aggregatetantting amount of such L/C
Obligations on such date after giving effect to &g Credit Extension (excluding L/C Credit Extemss$ to any Swingline Borrower)
occurring on such date and any other changes iaghgeegate amount of such L/C Obligations as df slate, including as a result of any
reimbursements of outstanding unpaid drawings uadersuch Letters of Credit or any reductions srtaximum amount available for
drawing under any such Letters of Credit takingetfon such date, and

(d) with respect to Subsidiary L/C Obligations ay @ate, the Dollar Equivalent amount of the aggte@utstanding amount of such
Subsidiary L/C Obligations on such date after givérfifect to any L/C Credit Extension to SwinglinerBowers occurring on such date and
any other changes in the aggregate amount of sulssidBary L/C Obligations as of such date, inclgdas a result of any reimbursements of
outstanding unpaid drawings under any such Lette@redit or any reductions in the maximum amouwatilable for drawing under any such
Letter of Credit taking effect on such date.

"Overnight Rate" means, for any day, (a) with respe any amount denominated in Dollars (other tBaungline Loans or Subsidiary L/C
Obligations), the Federal Funds Rate, (b) with eespo any amount denominated in an Alternativer€hay, the rate of interest per annum at
which overnight deposits in the applicable AltervaiCurrency, in an amount approximately equahtamount with respect to which such
rate is being determined, would be offered for stay by a branch or Affiliate of Bank of Americatime applicable offshore interbank mai
for such currency to major banks in such interbamakket and (c) with respect to any amount denoradhat a Subsidiary Currency, the rate
of interest per annum at which overnight depositihe applicable Subsidiary Currency, in an amaypproximately equal to the amount with
respect to which such rate is being determined)avibe offered for such day in such Subsidiary Quryeas determined by the applicable
Swingline Lender. The Overnight Rate for any dayolths not a Business Day shall be the Overnighie Rar the immediately preceding
Business Day.

"Participant” has the meaning specified in Secti0rd7(d).
"Participating Member State" means each state soritbed in any EMU Legislation.
"PBGC" means the Pension Benefit Guaranty Corpmrati

"Pension Plan" means any "employee pension baulafit' (as such term is defined in Section 3(2) BI&A), other than a Multiemployer

Plan, that is subject to Title IV of ERISA and gossored or maintained by Mettler-Toledo Internaicor any ERISA Affiliate or to which
Mettler-Toledo International or any ERISA Affiliatontributes or has an obligation to contributeindhe case of a multiple employer or

other plan described in Section 4064(a) of ERIS#s made contributions at any time during the imisttetli preceding five plan years.

"Person" means any natural person, corporatioiitdihiability company, trust, joint venture, assdion, company, partnership,
Governmental Authority or other entity.

"Plan" means any "employee benefit plan” (as saah is defined in
Section 3(3) of ERISA) established by Mettler-Taddternational or, with respect to any such pleat ts subject to Section 412 of the Code
or Title IV of ERISA, any ERISA Affiliate.

"Pounds Sterling" and "(pound)" mean the lawfulreacy of the United Kingdom.

"Pro Rata Share" means, with respect to each Leatdary time, a fraction (expressed as a percentageed out to the ninth decimal place),
the numerator of which is the amount of the Comnaittrof such Lender at such time and the denomimditevhich is the amount of the
Aggregate Commitments at such time; provided thittel commitment of each Lender to make Loans hadbligation of each L/C Issuer to
make L/C Credit Extensions have been terminatedyaunt to Section 8.02, then the Pro Rata Shareatf eender shall be determined based
on the Pro Rata Share of such Lender immediatédy for such termination and after giving effeciny subsequent assignments made
pursuant to the terms hereof. The initial Pro Fattare of each Lender is set forth opposite the rafraach Lender on Schedule 2.01 or in the
Assignment and Assumption pursuant to which suatdeebecomes a party hereto, as applicable.

"Register" has the meaning specified in Sectio@2(@).

"Reportable Event" means any of the events sét forSection 4043(c) of ERISA, other than eventsafbich the 30 day notice period has
been waived



"Request for Credit Extension" means (a) with respea Borrowing of Revolving Loans, conversiorcontinuation of Revolving Loans, a
Loan Notice, (b) with respect to an L/C Credit Erdion, a Letter of Credit Application, and (c) wittspect to a Swingline Loan, a swingline
loan notice in form and substance acceptable t&thiagline Lender.

"Required Lenders" means, as of any date of detetion, (a) Lenders having more than 50% of therAggte Commitments, or (b) if the
commitment of each Lender to make Loans and thgatin of each L/C Issuer to make L/C Credit Esiens have been terminated
pursuant to Section 8.02 or otherwise, Lendersihgloh the aggregate more than 50% of the Totab@utings (with the aggregate amount
of each Lender's risk participation and fundedipigition in L/C Obligations and Swingline Loandrgpdeemed "outstanding” by such
Lender for purposes of this definition); providéat the Commitment of, and the portion of the T@atstandings held or deemed held by,
any Defaulting Lender shall be excluded for purgasfemaking a determination of Required Lendersyiged, further that for purposes of
determining Total Outstandings in this definititime Assumed Swingline Loan Amount shall not be iggph the calculation.

"Responsible Officer" means (a) with respect totMefToledo International, the chief executive offi, president, chief financial officer,
treasurer or assistant treasurer of a Loan Paytwith respect to MTH and MTMHD, their managingeatitor(s) (Geschaftsfuhrer), chief
executive officer, president, chief financial offic treasurer, assistant treasurer, controlleef@tdcounting officer or finance director and (c)
with respect to any other Loan Party, the chiettekige officer, president, chief financial officéreasurer, assistant treasurer, controller, ¢
accounting officer or finance director. Any docurhdalivered hereunder that is signed by a Respten€ifficer of a Loan Party shall be
conclusively presumed to have been authorizedllmeakssary corporate, partnership and/or oth@raon the part of such Loan Party and
such Responsible Officer shall be conclusively pnesd to have acted on behalf of such Loan Party.

"Restricted Payment" means any dividend or oth&rilution (whether in cash or other tangible progewith respect to any capital stock or
other equity interest of any Person or any Subsid@ any payment (whether in cash or other tdegiboperty), including any redemption,
retirement, acquisition, cancellation or terminataf any such capital stock or other equity inteoef any option, warrant or other right to
acquire any such capital stock or other equityrege

"Revaluation Date" means (a) with respect to anyoReéng Loan, each of the following: (i) each datiea Borrowing of a Eurocurrency Rate
Loan denominated in an Alternative Currency, (@gle date of a continuation of a Eurocurrency Ra@nlLdenominated in an Alternative
Currency pursuant to

Section 2.02, and (iii) such additional dates asAministrative Agent shall determine; (b) witlspect to any Swingline Loan, (i) each date
of a Borrowing of a Swingline Loan denominated i8ubsidiary Currency (other than Dollars), andgiith additional dates as the
Administrative Agent or the applicable Swinglinender, as the case may be, shall determine;

(c) with respect to any Letter of Credit, eachha following: (i) each date of issuance of a LetteCredit denominated in an Alternative
Currency or a Subsidiary Currency, (ii) each ddtaroamendment of any such Letter of Credit hativggeffect of increasing the amount
thereof (solely with respect to the increased arfjo(ii) each date of any payment by any L/C Issnieany Letter of Credit denominated in
an Alternative Currency or a Subsidiary Currenay év) such additional dates as the Administratheggent or the applicable L/C Issuer, as
the case may be, shall determine; and (d) witheetgp the Subsidiary Swingline Borrower Sublinfiati Subsidiary Swingline Borrowers
as of each Adjustment Date, and (ii) such addifidates as the Administrative Agent or the applieg@wingline Lender, as the case may be,
shall determine.

"Revolving Borrowers" has the meaning specifiethia introductory paragraph hereto.
"Revolving Loan" means an extension of credit hyeader to a Revolving Borrower under Section 2.01.

"Revolving Note" means a promissory note made Bgwolving Borrower in favor of a Lender evidencihg Revolving Loans made by st
Lender to a Revolving Borrower, substantially ie form of Exhibit B hereto.

"S&P" means Standard & Poor's Ratings Servicegsisioh of The McGraw-Hill Companies, Inc. and asyccessor thereto.

"Same Day Funds" means (a) with respect to disbwesés and payments in Dollars of Revolving Loank/@r Obligations (other than
Subsidiary L/C Obligations), immediately availablads, (b) with respect to disbursements and pagsriaran Alternative Currency, same
day or other funds as may be determined by the Aitnative Agent or the L/C Issuer for the Revotylorrowers, as the case may be, to be
customary in the place of disbursement or paymarttie settlement of international banking transastin the relevant Alternative Curren
and (c) with respect to disbursements and paynie@tsSubsidiary Currency, same day or other fursdway be determined by the Swingline
Lender for the applicable Subsidiary Swingline Bever to be customary in the place of disbursemepagment for the settlement of
international banking transactions in the rele\Buibsidiary Currency.

"Sarbanes-Oxley" means the Sarbanes-Oxley Act 0220
"Screen Rate" means, for any Interest Period:

(a) the rate per annum equal to the rate deternbigebe Administrative Agent to be the offered rditat appears on the page of the Telerate
screen (or any successor thereto) that displagsarage British Bankers Association Interest Segiet Rate for deposits in the relevant
currency (for delivery on the first day of suchdrést Period) with a term equivalent to such IrsielReriod, determined as of approximately
11:00 a.m. (London time) two Business Days priahifirst day of such Interest Period;



(b) if the rate referenced in the preceding clga3eloes not appear on such page or service orpagehor service shall cease to be available,
the rate per annum equal to the rate determingtidordministrative Agent to be the offered ratesoch other page or other service that
displays an average British Bankers Associatioartst Settlement Rate for deposits in the relesamency (for delivery on the first day of
such Interest Period) with a term equivalent tchduterest Period, determined as of approximat@i®d a.m. (London time) two Business
Days prior to the first day of such Interest Period

"Senior Notes" means the $150 million 4.85% senimecured notes of Mettler-Toledo International 20&0.
"SEC" means the Securities and Exchange Commissiany Governmental Authority succeeding to anigoprincipal functions.

"Special Notice Currency” means at any time anrAléve Currency or Subsidiary Currency, other ttrencurrency of a country that is a
member of the Organization for Economic Cooperasind Development at such time located in North Acaeor Europe.

"Specified Officer" means the Chairman, the Chieé&utive Officer, the President, the Chief Finah€i#ficer, the Secretary, the Treasurer
and the General Counsel of Mettler-Toledo Inteoradl, and any other executive officer identifiedsash in Mettler-Toledo International's
annual report on Form 10-K filed pursuant to theu8igies Exchange Act of 1934, as amended, andules and regulations promulgated
thereunder.

"Spot Rate" for a currency means the rate detemiiyethe Administrative Agent, the applicable L&Suer or the applicable Swingline
Lender, to be the rate quoted by the Person attiagch capacity as the spot rate for the purchgseich Person of such currency with
another currency through its principal foreign eaafje trading office at approximately 11:00 a.mthendate two Business Days prior to the
date as of which the foreign exchange computaianade; provided that the Administrative Agent,dpelicable L/C Issuer or the applica
Swingline Lender may obtain such spot rate frontlacfinancial institution designated by the Admstnative Agent, the applicable L/C
Issuer or the applicable Swingline Lender if thesBa acting in such capacity does not have aseofitte of determination a spot buying rate
for any such currency; and provided further thatdpplicable L/C Issuer may use such spot rateequart the date as of which the foreign
exchange computation is made in the case of artgiLet Credit denominated in an Alternative Cureoc Subsidiary Currency; provided,
further that the applicable Swingline Lender mag ssch spot rate quoted on the date of Borrowirtgercase of any Swingline Loan
denominated in a Subsidiary Currency.

"Subsidiary" of a Person means a corporation, peship, joint venture, limited liability company other business entity of which a majority
of the shares of securities or other interestsritpordinary voting power for the election of dimast or other governing body (other than
securities or interests having such power onlydason of the happening of a contingency) are dirtteebeneficially owned, or the
management of which is otherwise controlled, diyeadr indirectly through one or more intermediatier both, by such Person. Unless
otherwise specified, all references herein to &%&liary" or to "Subsidiaries" shall refer to a Sulary or Subsidiaries of Mettler-Toledo
International.

"Subsidiary Currency" means, as to any Subsidiarin§ine Borrower, the currency in which such Sadliy Swingline Borrower may
borrow Swingline Loans pursuant to Section 2.04 lzenek Letters of Credit issued for the accounuechsSubsidiary Swingline Borrower
pursuant to Section 2.03, as set forth in the definof "Subsidiary Swingline Borrower Sublimitt as designated by a Subsidiary Swingline
Borrower Request and Assumption Agreement for gieable Subsidiary Swingline Borrower; providéet such designation must be
agreed to by the Administrative Agent and the aéféSwingline Lender as evidenced by the NoticBadignation of Additional Subsidiary
Swingline Borrower, Applicable Subsidiary Currerayd Subsidiary Swingline Borrower Sublimit.

"Subsidiary Currency Sublimit" has the meaningfegh in the definition of "Subsidiary Swingline Bower Sublimit."

"Subsidiary L/C Obligation" means at any time, &ory Subsidiary Swingline Borrower, the sum of (@ &ggregate undrawn Dollar
Equivalent amount of all Letters of Credit issuedthe account of such Subsidiary Swingline Bornothen outstanding, plus (b) the Dollar
Equivalent amount of all unreimbursed drawings undsters of Credit issued for the account of tiidsdiary Swingline Borrower,
including all outstanding L/C Borrowings of suchtSidiary Swingline Borrower.

"Subsidiary Swingline Borrower" has the meaningc#iped in the introductory paragraph.
"Subsidiary Swingline Borrower Request and AssuorpfAgreement"” has the meaning specified in Se@itd(b).

"Subsidiary Swingline Borrower Sublimit* means aygeegate amount for all Subsidiary Swingline Boressvequal to the amount notified by
Mettler-Toledo International in accordance withsthigreement to the Administrative Agent from timditme, which amount shall not exceed
the lesser of (a) $50 million and (b) the Aggredatenmitments. The Subsidiary Swingline Borrower [8uib is part of, and not in addition

to, the Aggregate Commitments, and the amounteof #iters of Credit an L/C Issuer issues to a Slignsi Swingline Borrower to whom it
makes Swingline Loans is part of, and not in addito, the Subsidiary Swingline Borrower Sublinfiibject to the other provisions in this
Agreement, the amount set forth opposite such Siargi Swingline Borrower's name in the table belawadjusted pursuant to the provisi
of this definition and

Section 2.06, is the Subsidiary Swingline BorroBablimit for the applicable Subsidiary Currencye(ttsubsidiary Currency Sublimit"), and
additional Subsidiary Swingline Borrowers, Subsigi@urrencies and Subsidiary Currency Sublimitslsamdded in a Subsidiary Swingline
Borrower Request and Assumption Agreement which beaconsented to by the Administrative Agent #melaffected Lenders in a Notice



Designation of Additional Subsidiary Swingline Bowrer, Applicable Subsidiary Currency and Subsidiawyrency Sublimit; provided, that,
after giving effect to any such addition of SubaigliSwingline Borrowers, Subsidiary Currencies S8ntisidiary Currency Sublimit, (a) the
aggregate Subsidiary Swingline Borrower Sublimitdth Subsidiary Swingline Borrowers is not incred$y any such adjustment to an
amount greater than $50 million and (b) the aggee@atstanding Amount of all Revolving Loans, pilus aggregate Outstanding Amount of
all L/C Obligations (excluding Subsidiary L/C OHdipns), plus the then Assumed Swingline Loan Antabiall not exceed the Aggregate
Commitments.

Name of Subsidiary Swingline Borrower  Subsidi ary Currency and Sublimit
Mettler-Toledo, Inc. Dollars - 12.5 million

MTH Swiss Fran cs - 20 million
Mettler-Toledo Holding (France) SAS  Euros - 3. 5 million

MTMHD Euros - 3. 5 million

Mettler-Toledo K.K. Yen - 200 million

Mettler-Toledo Ltd. and Pounds Ste rling - 2 million

Mettler-Toledo UK Holdings Limited

Mettler-Toledo International may adjust the aggteganount of the Subsidiary Swingline Borrower $ulilfor all Subsidiary Swingline
Borrowers and the Subsidiary Currency Sublimitdoy Subsidiary Swingline Borrower upward or dowmnivat any time; provided that (a)
the aggregate Subsidiary Swingline Borrower Sulblfori all Subsidiary Swingline Borrowers is not ieased by any such adjustment to an
amount greater than $50 million, (b) after givirfget to any such adjustment, the Outstanding Anofithe applicable Subsidiary L/C
Obligations and Swingline Loans subject to the sigid Subsidiary Currency Sublimit shall not excedamount of the adjusted Subsidiary
Currency Sublimit for such Subsidiary Swingline Baver and (c) after giving effect to the adjustmienthe Subsidiary Swingline Borrower
Sublimit, the aggregate Outstanding Amount of &Vélving Loans, plus the aggregate Outstanding Amhotiall L/C Obligations (excludin
Subsidiary L/C Obligations), plus the Assumed SwiirggLoan Amount reflecting the adjustment to thdb&diary Swingline Borrower
Sublimit shall not exceed the Aggregate Commitmeartsl provided, further that (a) in the event thgistment is to the Subsidiary Currency
Sublimit for any Subsidiary Swingline Borrower, tbensent of the Swingline Lender or Swingline Lensdending in the affected currencies
to the affected Subsidiary Swingline Borrowers, athéonsent shall be substantially in the form dfii | (each a "Subsidiary Swingline
Borrower Sublimit Adjustment Consent"), shall bguied, and (b) in the event a Subsidiary SwingBoerower Sublimit Adjustment
Consent is presented pursuant to the last sentdr®ection 2.03(c)(v) or Section 2.04(e)(iv), tlemsent of the Administrative Agent shall be
required on such Subsidiary Swingline Borrower BuiblAdjustment Consent for any adjustment of tagr@gate amount of the Subsidiary
Swingline Borrower Sublimit for all Subsidiary Swiine Borrowers and the Subsidiary Currency Sultlfoni any Subsidiary Swingline
Borrower. Promptly after any adjustment of any S$dibsy Swingline Borrower Sublimit or any SubsidiaCurrency Sublimit pursuant to
clause (a) of the second proviso in the immedigtedgeding sentence, or in any other case wheradh@nistrative Agent's consent is not
required hereunder, Mettler-Toledo Internationallisprovide written notice to the Administrative &gt of such adjustment and represent and
warrant that the adjustment complies with the nejuents of the definition of "Subsidiary SwingliBerrower Sublimit" and the provisions
of this Agreement.

"Subsidiary Swingline Borrower Sublimit Adjustmedbnsent” has the meaning specified in the defimitib"Subsidiary Swingline Borrower
Sublimit".

"Swap Contract" means (a) any and all rate swapsaetions, basis swaps, credit derivative tranmastiforward rate transactions, commodity
swaps, commodity options, forward commodity cortBaequity or equity index swaps or options, bontand price or bond index swaps or
options or forward bond or forward bond price amfard bond index transactions, interest rate optifmrward foreign exchange transactic
cap transactions, floor transactions, collar tratisas, currency swap transactions, cross-curregitgyswap transactions, currency options,
spot contracts, or any other similar transactiarsny combination of any of the foregoing (inclugliany options to enter into any of the
foregoing), whether or not any such transactiagoigerned by or subject to any master agreement(lgrahy and all transactions of any ki
and the related confirmations, which are subjethéoterms and conditions of, or governed by, amynfof master agreement published by the
International Swaps and Derivatives Association,,lany International Foreign Exchange Master Agremt, or any other master agreement
(any such master agreement, together with anyectkthedules, a "Master Agreement"), includingsugh obligations or liabilities under

any Master Agreement.

"Swap Termination Value" means, in respect of amy or more Swap Contracts, after taking into actthaeffect of any legally enforceable
netting agreement relating to such Swap Contréz}dor any date on or after the date such Swapr@cts have been closed out and
termination value(s) determined in accordance thighe such termination value(s), and

(b) for any date prior to the date referenced ausé (a), the amount(s) determined as the marlatsgnvalue(s) for such Swap Contracts, as
determined based upon one or more mid-market @r o&adily available quotations provided by anymgized dealer in such Swap
Contracts (which may include a Lender or any Adfii of a Lender).

"Swingline Borrowing" means a borrowing of a Swingl Loan pursuant to Section 2.



"Swingline Lender" means:

(a) Wachovia Bank, N.A. in connection with a loarMettler-Toledo, Inc. in an aggregate principaloamt of 12.5 million Dollars;

(b) Credit Suisse in connection with a loan to Mifithn aggregate principal amount of 20 million Saigancs;

(c) Societe Generale in connection with a loan ttir-Toledo Holding (France) SAS in an aggregaiecipal amount of 3.5 million Euros;

(d) Bayerische Hypo-und Vereinsbank AG, Munich Btann connection with a loan to MTMHD in an aggagsgprincipal amount of 3.5
million Euros;

(e) The Bank of Tokyo-Mitsubishi, Ltd., Shimbashtér@mercial Banking Office, in connection with a IdanMettler-Toledo K.K. in an
aggregate principal amount of 200 million Yen;

(f) The Royal Bank of Scotland plc acting eitheritsnown behalf or through its Affiliate National &tminster Bank Plc, in connection with a
loan to Mettler-Toledo Ltd. and Mettler-Toledo Ukoldings Limited in an aggregate principal amoun2 @hillion Pounds Sterling;

and any Lender willing to act as Swingline Lend&geptable to the Administrative Agent and Metfletedo International which, if
applicable, subsequently becomes a Swingline Leindemanner consistent with Section

7.10. Any Swingline Lender may resign or not othiseabe obligated to serve as Swingline Lender gfbdays' notice to the applicable
Subsidiary Swingline Borrower and Mettler-Toleddelmational.

"Swingline Loans" has the meaning specified in Bac2.04(a).
"Swingline Loan Calculation Date" has the meanipgcified in Section 2.05(c).
"Swingline Loan Calculation Date Notice" means daesubstantially in the form of Exhibit J hereto.

"Swingline Note" means a promissory note made Bylasidiary Swingline Borrower in favor of a SwingdiLender evidencing Swingline
Loans made by such Swingline Lender to such Sudrsidwingline Borrower in a specified Subsidiaryr@uacy substantially in the form of
Exhibit C hereto.

"Swiss Franc" means the lawful currency of Switzed.

"Syndication Agents" means Bank One, NA and Wach®ank, N.A., in their capacities as syndicatioardg under any of the Loan
Documents, and any successor syndication agents.

"TARGET Day" means any day on which the Trans-EaespAutomated Real-time Gross Settlement Expremsster (TARGET) payment
system (or, if such payment system ceases to batdyee such other payment system (if any) deteechioy the Administrative Agent or the
applicable Swingline Lender, as the case may bee ta suitable replacement) is open for the settherof payments in Euro.

"Taxes" has the meaning specified in Section 3)01(a
"Termination Date" has the meaning specified int®acl1.04.
"Threshold Amount" means $25 million.

"Total Outstandings" means the aggregate Outstgniinount of (a) all Revolving Loans, (b) all L/C {@ations (excluding Subsidiary L/C
Obligations), (c) all Subsidiary L/C Obligationsdafd) all Swingline Loans.

"Type" means, with respect to a Loan, its chara&sest Base Rate Loan or Eurocurrency Rate Loan.

"Unfunded Pension Liability" means the excess Beasion Plan's benefit liabilities under SectioB4@)(16) of ERISA, over the current
value of that Pension Plan's assets, determinaddordance with the assumptions used for fundiadPimsion Plan pursuant to Section 412
of the Code for the applicable plan year.

"United States" and "U.S." mean the United Stafesnoerica.
"Unreimbursed Amount" has the meaning specifie8eation 2.03(c)(i).

"Yen" and "(Yen)" mean the lawful currency of Jag



1.02 OTHER INTERPRETIVE PROVISIONS. With referertoahis Agreement and each other Loan Documengssrbtherwise specified
herein or in such other Loan Document:

(a) The meanings of defined terms are equally aable to the singular and plural forms of the dediterms.

(b) (i) The words "herein," "hereto," "hereof" atftereunder" and words of similar import when ugedny Loan Document shall refer to
such Loan Document as a whole and not to any pédatiprovision thereof.

(i) Article, Section, Exhibit and Schedule refecen are to the Loan Document in which such referappears.
(iii) The term "including” is by way of example andt limitation.

(iv) The term "documents"” includes any and allrimstents, documents, agreements, certificates,amtieports, financial statements and
other writings, however evidenced, whether in ptgisor electronic form.

(c) In the computation of periods of time from &gified date to a later specified date, the wordff' means "from and including;" the wol
"to" and "until" each mean "to but excluding;" ahé word "through" means "to and including.”

(d) Any reference to "basis points” or "bps"” slmalinterpreted in accordance with the conventiem 100 bps = 1.0%.

(e) Section headings herein and in the other Loaecuhents are included for convenience of referemtgand shall not affect the
interpretation of this Agreement or any other L&otument.

(f) All references to any Person shall also redethie successors and assigns of such Person metinéteunder.

1.03 ACCOUNTING TERMS. (a) All accounting terms rpecifically or completely defined herein shalldmastrued in conformity with,
and all financial data (including financial ratiasd other financial calculations) required to blersiited pursuant to this Agreement shall be
prepared in conformity with, GAAP applied on a dstent basis, as in effect from time to time, agglin a manner consistent with that used
in preparing the Audited Financial Statements, pkes otherwise specifically prescribed herein.

(b) If at any time any change in GAAP would afféde computation of any financial ratio or requirernget forth in any Loan Document, and
either Mettler-Toledo International or the Requiteshders shall so request, the Administrative Agtive Lenders and Mettler-Toledo
International shall negotiate in good faith to acheunch ratio or requirement to preserve the orlgimant thereof in light of such change in
GAAP (subject to the approval of the Required Leadad Mettler-Toledo International); provided thattil so amended, (i) such ratio or
requirement shall continue to be computed in acord with GAAP prior to such change therein andufion the request of the
Administrative Agent, Mettler-Toledo Internatiorsdall provide to the Administrative Agent and trentders financial statements and other
documents required under this Agreement or as nady requested hereunder setting forth a recericiii between calculations of such ratio
or requirement made before and after giving effesuch change in GAAP.

1.04 ROUNDING. Any financial ratios required to imaintained by Mettler-Toledo International pursutanthis Agreement shall be
calculated by dividing the appropriate componenthi®yother component, carrying the result to omaeg@imore than the number of places by
which such ratio is expressed herein and roundiagesult up or down to the nearest number (withuading-up if there is no nearest
number).

1.05 REFERENCES TO AGREEMENTS AND LAWS. Unless otfise expressly provided herein, (a) reference3riganization
Documents, agreements (including the Loan Docurpeamnis other contractual instruments shall be deaméttlude all subsequent
amendments, restatements, extensions, supplenmehtiteer modifications thereto, but only to theegtthat such amendments, restatem
extensions, supplements and other modificationsar@rohibited by any Loan Document; and (b) rerfiees to any Law shall include all
statutory and regulatory provisions consolidatengending, replacing, supplementing or interpresingh Law.

1.06 EXCHANGE RATES; CURRENCY EQUIVALENTS. (a) Talministrative Agent, the L/C Issuer or the SwingliLender, as the case
may be, shall determine the Spot Rates as of eachl&ation Date to be used for calculating Dollguizalent amounts of Credit Extensions
and Outstanding Amounts denominated in Alterna@verencies or Subsidiary Currencies (other thariddg). Such Spot Rates shall become
effective as of such Revaluation Date and shathbeSpot Rates employed in converting any amouetigden the applicable currencies until
the next Revaluation Date to occur. Except for pags of financial statements delivered by Mettlele@o International hereunder or
calculating financial covenants hereunder or exaspitherwise provided herein, the applicable armnotiany currency (other than Dollars)
for purposes of the Loan Documents shall be sudabiquivalent amount as so determined by the Aistriative Agent, the applicable L/C
Issuer or the applicable Swingline Lender, as tiseanay be. Each determination of the Dollar Edenteby the Administrative Agent, the
applicable L/C Issuer or the applicable Swinglirentler, as the case may be, shall be conclusiveiadohg on the Applicable Borrower in
absence of manifest error.

(b) Wherever in this Agreement in connection witBarowing, conversion, continuation or prepaymefa Eurocurrency Rate Loan or a
Swingline Loan or the issuance, amendment or exterg a Letter of Credit, an amount, such as aired minimum or multiple amount,



expressed in Dollars, but such Borrowing, EuroqwyeRate Loan or Letter of Credit is denominatedrirAlternative Currency or a
Subsidiary Currency (other than Dollars), such amighall be the relevant Alternative Currency Eqiewnt of such Dollar amount (rounded
to the nearest unit of such Alternative Currencgobsidiary Currency, with 0.5 of a unit being rdad upward), as determined by the
Administrative Agent, the applicable L/C Issueltloe applicable Swingline Lender, as the case may be

1.07 ADDITIONAL ALTERNATIVE CURRENCIES. (a) MettleiToledo International may from time to time requibstt Eurocurrency Rate
Loans be made to the Revolving Borrowers and/otekgbf Credit be issued for the accounts of theoRéng Borrowers in a currency other
than those specifically listed in the definition"@fiternative Currency;" provided that such reqeesturrency is a lawful currency (other than
Dollars) that is readily available and freely trmable and convertible into Dollars. In the cabany such request with respect to the making
of Eurocurrency Rate Loans to the Revolving Bornsyeuch request shall be subject to the apprdvhkecAdministrative Agent and each of
the Lenders; and in the case of any such requéistr@aspect to the issuance of Letters of CreditHeraccount of the Revolving Borrowers,
such request shall be subject to the approvaleoftiministrative Agent and the L/C Issuer issuirggtérs of Credit for the accounts of the
Revolving Borrowers.

(b) Any such request shall be made to the Admiaiiste Agent not later than 11:00 a.m., 20 Busirizags prior to the date of the desired
Credit Extension to the Revolving Borrowers (orlsather time or date as may be agreed by the Adtnitive Agent and, in the case of any
such request pertaining to Letters of Credit fer dlccounts of the Revolving Borrowers, the L/C éssssuing Letters of Credit for the
accounts of the Revolving Borrowers, in its or tfegile discretion). In the case of any such reqoestining to Eurocurrency Rate Loans, the
Administrative Agent shall promptly notify each ldar thereof; and in the case of any such requetipiag to Letters of Credit for the
accounts of the Revolving Borrowers, the AdministeAgent shall promptly notify the L/C Issuer thef. Each Lender (in the case of any
such request pertaining to Eurocurrency Rate Loant)e L/C Issuer issuing Letters of Credit fog iccounts of the Revolving Borrowers
the case of a request pertaining to Letters of i€fedthe accounts of the Revolving Borrowers)lshatify the Administrative Agent, not

later than 11:00

a.m., ten Business Days after receipt of such tquieether it consents, in its sole discretiorthtomaking of such Eurocurrency Rate Loans
or the issuance of such Letters of Credit, as #se enay be, in such requested currency.

(c) Any failure by a Lender or the L/C Issuer, las tase may be, to respond to such request withitimhe period specified in the preceding
sentence shall be deemed to be a refusal by suateter such L/C Issuer, as the case may be, toipEurocurrency Rate Loans to be made
or Letters of Credit for the accounts of the Reir@\vBorrowers to be issued in such requested coyrdfithe Administrative Agent and all
the Lenders consent to making Eurocurrency Ratas gasuch requested currency, the Administratiger shall so notify Mettler-Toledo
International and such currency shall thereupoddmamed for all purposes to be an Alternative Cayrdrereunder for purposes of any
Borrowings of Eurocurrency Rate Loans; and if trdanistrative Agent and the L/C Issuer issuing éegtof Credit for the accounts of the
Revolving Borrowers consent to the issuance ofdretdf Credit for the accounts of the Revolving®arers in such requested currency, the
Administrative Agent shall so notify Mettler-Tolediaternational and such currency shall thereupoddsamed for all purposes to be an
Alternative Currency hereunder for purposes of sungh Letter of Credit issuances. If the AdminisiatAgent shall fail to obtain consent to
any request for an additional currency under this

Section 1.07, the Administrative Agent shall prolypgb notify Mettler-Toledo International.

1.08 CHANGE OF CURRENCY. (a) Each obligation of B@rowers to make a payment denominated in themealtcurrency unit of any
member state of the European Union that adoptEtine as its lawful currency after the date herdallse redenominated into Euro at the
time of such adoption (in accordance with the EMagjislation). If, in relation to the currency of asych member state, the basis of accri
interest expressed in this Agreement in respetttadfcurrency shall be inconsistent with any cotieanor practice in the London interbank
market for the basis of accrual of interest in ez$f the Euro, such expressed basis shall bageglby such convention or practice with
effect from the date on which such member statptsdbe Euro as its lawful currency; provided thany Borrowing in the currency of such
member state is outstanding immediately prior halate, such replacement shall take effect, veidpect to such Borrowing, at the end of
the then current Interest Period.

(b) Each provision of this Agreement shall be sobje such reasonable changes of constructionea8dministrative Agent may from time
time specify to be appropriate to reflect the agtwpof the Euro by any member state of the Eurofpésion and any relevant market
conventions or practices relating to the Euro.

(c) Each provision of this Agreement also shalsbkject to such reasonable changes of construatidine Administrative Agent may from
time to time specify to be appropriate to reflechange in currency of any other country and afeveast market conventions or practices
relating to the change in currency.

1.09 TIMES OF DAY. Unless otherwise specified,raferences herein to times of day shall be refarete Eastern time (daylight or
standard, as applicable).

1.10 LETTER OF CREDIT AMOUNTS. Unless otherwise dfied, all references herein to the amount of a#dreof Credit at any time shall
be deemed to mean the Dollar Equivalent of the mari face amount of such Letter of Credit after mgveffect to all increases thereof
contemplated by such Letter of Credit Applicatiberefor, whether or not such maximum face amouint éfect at such time.

ARTICLE II.
THE COMMITMENTS AND CREDIT EXTENSIONS



2.01 THE LOANS. Subject to the terms and conditiseisforth herein, each Lender severally agreesaice loans to each of the Revolving
Borrowers (each such loan, a "Revolving Loan") wll&rs or in one or more Alternative Currenciegiirime to time, on any Business Day
during the Availability Period, in an aggregate amionot to exceed at any time outstanding the amoiusuch Lender's Commitment;
provided, however, that after giving effect to &wyrrowing, (i) the aggregate Outstanding AmounalbRevolving Loans, plus the aggregate
Outstanding Amount of all L/C Obligations (exclugiBubsidiary L/C Obligations), plus the Assumedrgine Loan Amount shall not
exceed the Aggregate Commitments and (ii) the agdecOutstanding Amount of the Revolving Loansrof Bender, plus such Lender's Pro
Rata Share of the Outstanding Amount of all L/Ci@dtlons (excluding Subsidiary L/C Obligations)uplsuch Lender's Pro Rata Share o
Assumed Swingline Loan Amount shall not exceed dwgrider's Commitment. Notwithstanding the foregaegtence, subject to the terms
and conditions set forth herein, each Lender sélyeagrees to make Revolving Loans (without applaraof the Assumed Swingline Loan
Amount) in an amount equal to its Pro Rata Shate@Revolving Loans made to refinance Swinglinanoin accordance with Section 2.04
(e) and to refinance drawings under Letters of €fedthe account of Subsidiary Swingline Borrowevhich have not been reimbursed on
the Honor Date by such Subsidiary Swingline Bornmaie accordance with Section 2.03(c), in each,dasgn aggregate amount not to
exceed such Lender's Commitment; provided, howekat after giving effect to any such Borrowing,tfie Total Outstandings shall not
exceed the Aggregate Commitments, (ii) the aggee@attstanding Amount of all Loans of any Lendeusghe aggregate Outstanding
Amount of all L/C Obligations of any Lender shafitrexceed such Lender's Commitment, and (ii) thés@nding Amount of all Subsidiary
L/C Obligations of such Subsidiary Swingline Boreplus the Outstanding Amount of all Swinglineahs of such Subsidiary Swingline
Borrower shall not exceed such Subsidiary SwingBnerower's Subsidiary Currency Sublimit. Withiretlimits of each Lender's
Commitment, and subject to the other terms anditiond hereof, the Borrowers may borrow under 8egtion 2.01, prepay under Section
2.05, and reborrow under this

Section 2.01. Revolving Loans may be Base Rate 4. oafturocurrency Rate Loans, as further provideeih.

2.02 BORROWINGS, CONVERSIONS AND CONTINUATIONS ORIANS (OTHER THAN SWINGLINE LOANS). (a) Each Borrong
of Revolving Loans, each conversion of Revolvinghe from one Type to the other, and each contiomati Eurocurrency Rate Loans shall
be made upon Mettler-Toledo International's irr@lde notice to the Administrative Agent, which nimygiven by telephone. Each of the
other Revolving Borrowers hereby irrevocably appoMettler-Toledo International as its agent fdmpalrposes relevant to this Agreement
and each of the other Loan Documents, unless otbespecified herein, including, without limitatiaii) the giving and receiving of notices
(including, without limitation, Loan Notices) and

(i) the execution and delivery of all documentsstiuments and certificates contemplated hereirefimdodifications hereto, and (iii) the
receipt of the proceeds of any Revolving Loans nigdihe Lenders. Any acknowledgement, consentctiine, certification or other action
which might otherwise be valid or effective onlygif’en or taken by all the Revolving Borrowerspgreach Revolving Borrower acting
singly, shall be valid and effective if given okéa only by Mettlerfoledo International, whether or not any RevolviBayrower joins thereil
Any notice, demand, consent, acknowledgement, titirgccertification or other communication delivér® Mettler-Toledo International in
accordance with the terms of this Agreement slatidemed to have been delivered by each Revohang®er. Each such notice must be
received by the Administrative Agent not later tH4n00 a.m. (i) three Business Days prior to thipiested date of any Borrowing of
Revolving Loans or, conversion to or continuatiéfEarocurrency Rate Loans denominated in Dollarsf@ny conversion of Eurocurrency
Rate Loans denominated in Dollars to Base Rate ¢, g@hfour Business Days (or five Business Dayshie case of a Special Notice
Currency) prior to the requested date of any Bommgvef Revolving Loans or continuation of Eurocuntg Rate Loans denominated in
Alternative Currencies, and (iii) one Business Pagr to the requested date of any Borrowing ofdBRate Loans; provided, however, that if
Mettler-Toledo International wishes to request Eurcency Rate Loans having an Interest Period dtiaer one, two, three or six months in
duration as provided in the definition of "Inter&sriod", the applicable notice must be receivetheyAdministrative Agent not later than
11:00 a.m. (i) four Business Days prior to the e=sjed date of such Borrowing of Revolving Loansiverssion or continuation of
Eurocurrency Rate Loans denominated in Dollargii)ofive Business Days (or six Business Days ie tiase of a Special Notice Currency)
prior to the requested date of such Borrowing ofdRgng Loans, conversion or continuation of Eunsency Rate Loans denominated in
Alternative Currencies, whereupon the Administmtgent shall give prompt notice to the Lendersuith request and determine whethe
requested Interest Period is acceptable to alerfit Not later than 11:00 a.m., (i) three Busin2ags before the requested date of such
Borrowing of Revolving Loans, conversion or contition of Eurocurrency Rate Loans denominated iddbs)l or (ii) four Business Days (or
five Business Days in the case of a Special Nd@iggency) prior to the requested date of such Bamrg of Revolving Loans, conversion or
continuation of Eurocurrency Rate Loans denominatetlternative Currencies, the Administrative Agehall notify Mettler-Toledo
International (which notice may be by telephonegthier or not the requested Interest Period has ¢mesented to by all the Lenders. Each
telephonic notice by Mettler-Toledo Internationatguant to this Section 2.02(a) must be confirnrednptly by delivery to the
Administrative Agent of a written Loan Notice, appriately completed and signed by a Responsible&@fbf Mettler-Toledo International.
Except as provided in

Section 2.04(e), each Borrowing of, conversionrtoantinuation of Eurocurrency Rate Loans shalinba principal amount of $5 million or a
whole multiple of $1 million in excess thereof. Ext as provided in

Section 2.03(c), each Borrowing of or conversioB#se Rate Loans shall be in a principal amou®8660,000 or a whole multiple of
$100,000 in excess thereof. Each Loan Notice (veratiephonic or written) shall specify (i) whettettler-Toledo International is
requesting a Borrowing of Revolving Loans, a cosi@r of Revolving Loans from one Type to the otloera continuation of Eurocurrency
Rate Loans, (ii) the requested date of the BorrgwihRevolving Loans, conversion or continuationttee case may be (which shall be a
Business Day), (iii) the principal amount of Revnty Loans to be borrowed, converted or continuedl tiie Type of Loans to be borrowed
to which existing Revolving Loans are to be conegrdr continued, (v) if applicable, the duratiortted Interest Period with respect thereto,
(vi) the currency of the Revolving Loans to be bared, and (vii) if applicable, the name of the Reing Borrower if other than Mettler-
Toledo International. If Mettler-Toledo Internatarfails to specify a currency in a Loan Noticeuesting a Borrowing of Revolving Loans,
then the Revolving Loans so requested shall be nimaDellars. Except as provided in Sections 2.03fw) 2.04(e), if Mettler-Toledo
International fails to specify a Type of Loan ih@an Notice or if Mettler-Toledo International failo give a timely notice requesting a
conversion or continuation, then the applicablediaxg Loans shall be made as, or converted togBRete Loans; provided, however, the
the case of a failure to timely request a contilonadf Revolving Loans denominated in an Alternaturrency, such Revolving Loans shall
be continued as Eurocurrency Rate Loans in thajima currency with an Interest Period of one nmomny automatic conversion to Bz



Rate Loans shall be effective as of the last dah@interest Period then in effect with respedhapplicable Eurocurrency Rate Loans. If
Mettler-Toledo International requests a Borrowitfigconversion to, or continuation of Eurocurrenatd®kLoans in any such Loan Notice, but
fails to specify an Interest Period, it will be desd to have specified an Interest Period of onetmdo Revolving Loan may be converted
into or continued as a Revolving Loan denominated different currency, but instead must be repattie original currency of such
Revolving Loan and reborrowed in the other curremdy refinancing of a Swingline Loan pursuant tat®m 2.04(e) or refinancing of a
drawing under a Letter of Credit for the accouna@ubsidiary Swingline Borrower which has not be@mbursed on the Honor Date by
such Subsidiary Swingline Borrower pursuant to 8ac2.03(c) may be converted into a Revolving Ldaut,instead must be repaid through
the Borrowing of a Revolving Loan in accordancehwtite provisions set forth in Sections 2.01, 22003(c) and 2.04(e).

(b) Following receipt of a Loan Notice, the Admingive Agent shall promptly notify each Lendertloé amount (and currency) of its Pro
Rata Share of the applicable Revolving Loans, &nd timely notice of a conversion or continuatismprovided by Mettler-Toledo
International, the Administrative Agent shall ngtéach Lender of the details of any automatic cosiva to Base Rate Loans or continuation
of Revolving Loans denominated in a currency othan Dollars, in each case as described in theegileg subsection (a). In the case of a
Borrowing of Revolving Loans, each Lender shall m#te amount of its Revolving Loan available to Ateninistrative Agent in Same Day
Funds at the Administrative Agent's Office for #ygplicable currency not later than 1:00 p.m., mm¢hse of any Revolving Loan denomine

in Dollars, and not later than the Applicable Tispecified by the Administrative Agent in the ca$amy Revolving Loan in an Alternative
Currency, in each case on the Business Day spa@ifithe applicable Loan Notice. Upon satisfactidthe applicable conditions set forth in
Section 4.02 (and, if such Borrowing of a Revolvir@an is the initial Credit Extension, Section 4,Ghe Administrative Agent shall make
funds so received available to Mettler-Toledo In&tional or the other applicable Revolving Borrowvelike funds as received by the
Administrative Agent either by (i) crediting an acait of such Borrower on the books of Bank of Amerivith the amount of such funds or
(i) wire transfer of such funds, in each casedoardance with instructions provided to (and reabbnacceptable to) the Administrative
Agent by Mettler-Toledo International; providedwever, that if, on the date the Loan Notice witbpect to such Borrowing of Revolving
Loans denominated in Dollars is given by Mettletem International, there are L/C Borrowings outgiag, then the proceeds of such
Borrowing of Revolving Loans, first, shall be apulito the payment in full of any such L/C Borrowsngnd, second, shall be made available
to the Applicable Borrower as provided above.

(c) Except as otherwise provided herein, a Euretiny Rate Loan may be continued or converted omlhe last day of an Interest Period
such Eurocurrency Rate Loan. During the existefigel@efault, no Loans may be requested as, cordvéster continued as Eurocurrency
Rate Loans (whether in Dollars or any Alternativat@€ncy) without the consent of the Required Lesdand the Required Lenders may
demand that any or all of the then outstanding Ewmency Rate Loans denominated in an Alternativerdhcy be prepaid, or redenominated
into Dollars in the amount of the Dollar Equivaléméreof, on the last day of the then current kgePeriod with respect thereto.

(d) The Administrative Agent shall promptly notif§ettler-Toledo International and the Lenders ofititerest rate applicable to any Interest
Period for Eurocurrency Rate Loans upon deternonatf such interest rate. The determination offheocurrency Rate by the
Administrative Agent shall be conclusive in theese of manifest error. At any time that Base Ragmns are outstanding, the
Administrative Agent shall notify Mettler-ToledotBrnational and the Lenders of any change in Bdnterica's prime rate used in
determining the Base Rate promptly following thélpuiannouncement of such change.

(e) After giving effect to all Borrowings of Revahg Loans, all conversions of Revolving Loans frone Type to the other, and all
continuations of Revolving Loans as the same Tipae shall not be more than six Interest Perindsfect with respect to Revolving Loans.
No more than four different Alternative Currencgtsll be utilized for all outstanding Revolving losa

(f) The failure of any Lender to make any Loan ¢éorbade by it as part of any Borrowing shall naesed any other Lender of its obligation, if
any, hereunder to make its Loan on the date of Bactowing, but no Lender shall be responsibletfiar failure of any other Lender to make
any Loan to be made by such other Lender on treeafainy Borrowing.

2.03 LETTERS OF CREDIT.
(&) The Letter of Credit Commitment.

(i) Subject to the terms and conditions set fodheim, (A) the applicable L/C Issuer agrees, irarele upon the agreements of the other
Lenders set forth in this Section 2.03, (1) fromdito time on any Business Day during the periothfthe Closing Date until the Letter of
Credit Expiration Date, to issue Letters of Cradiany Revolving Borrower, denominated in Dollarsroone or more Alternative Currencies
for the account of such Revolving Borrower, anditeend or renew Letters of Credit previously issidt, in accordance with subsection
below, and (2) to honor drawings under such LetéGredit; and (B) the Lenders severally agrepddicipate in Letters of Credit issued for
the account of the Revolving Borrowers and any drgs/ithereunder; provided that the Revolving Boemashall not request, and the L/C
Issuer shall not be obligated to make, any L/C {iextension with respect to any Letter of Cred#ued for the account of any Revolving
Borrower, and no Lender shall be obligated to pgudte in any Letter of Credit issued for the actmf any Revolving Borrower, if as of the
date of such L/C Credit Extension, (x) the aggred@amitstanding Amount of all Revolving Loans, plue aggregate Outstanding Amount of
all L/C Obligations (excluding Subsidiary L/C OHdiipns), plus the Assumed Swingline Loan Amount f@xceed the Aggregate
Commitments; (y) the aggregate Outstanding Amoéiti@Revolving Loans of any Lender, plus such latsdPro Rata Share of the
Outstanding Amount of all L/C Obligations (exclugiBubsidiary L/C Obligations), plus such Lenderts Rata Share of the Assumed
Swingline Loan Amount would exceed such Lender'smi@itment; or (z) the aggregate Outstanding Amotiatidhe L/C Obligations for the
account of the Revolving Borrowers would exceedLbtter of Credit Sublimit. Subject to the last wste of

Section 2.03(c)(v) and the terms and condition$cs#t herein the applicable L/C Issuers severadjyee, in reliance upon the agreemen



the other Lenders set forth in this Section 2.@3frfom time to time on any Business Day duringpkeod from the Closing Date until the
Letter of Credit Expiration Date to issue Lettef<oedit for the account of the Subsidiary SwinglBorrower to whom it makes Swingline
Loans denominated in the Subsidiary Currency agpléecto such Subsidiary Swingline Borrower, andrteend Letters of Credit previously
issued by it, in accordance with subsection (bpwebnd (2) to honor drawings under such LetterGrefit; provided that the Subsidiary
Swingline Borrowers shall not request, and the Is&lier shall not be obligated to make, any L/C Tiextension with respect to any Letter
of Credit issued for the account of any SubsidB&mngline Borrower, if as of the date of such L/€&dit Extension (without application of
the Assumed Swingline Loan Amount), the Outstandingpunt (calculated in the applicable Subsidiaryr€ncy) of all Subsidiary L/C
Obligations of the applicable Subsidiary SwinglB@rower, plus the Outstanding Amount (calculatethie applicable Subsidiary Currency)
of all Swingline Loans of such Subsidiary SwinglBerrower would exceed such Subsidiary SwinglinerBweer's Subsidiary Currency
Sublimit; and provided, further, that each Swingllrender need only make Letters of Credit availabthe Subsidiary Currency applicable
such Subsidiary Swingline Borrower as such Swirggliender, Subsidiary Swingline Borrower and the Adstrative Agent shall agree in
accordance with this Agreement. In addition, thadars severally agree to participate in Letter€rafdit issued for the account of the
Subsidiary Swingline Borrowers and any drawingsebader in accordance with the provisions set fortBections 2.01, 2.02 and

2.03(c). Within the foregoing limits, and subjeettihe terms and conditions hereof, the Borrowdnitityato obtain Letters of Credit shall be
fully revolving, and accordingly the Borrowers malyring the foregoing period, obtain Letters of dit¢o replace Letters of Credit that have
expired or that have been drawn upon and reimbursed

(i) The L/C Issuer shall not issue any Letter oédit, if:

(A) subject to Section 2.03(b)(iii), the expiry daif such requested Letter of Credit would occurartban twelve months after the date of
issuance or last extension, unless the Requireddrsrhave approved such expiry date;

(B) the expiry date of such requested Letter ofd@neould occur after the Letter of Credit ExpimtiDate, unless all the Lenders have
approved such expiry date;

(C) such Letter of Credit for the account of a Rewm Borrower is to be denominated in a currenthyeo than Dollars or an Alternative
Currency, unless all the Lenders have consentedtther

(D) such Letter of Credit for the account of a Sdiasy Swingline Borrower is to be denominated iouarency other than the applicable
Subsidiary Currency for such Subsidiary Swinglir@mBwer.

(iii) The L/C Issuer shall not be under any obligatto issue any Letter of Credit if:

(A) any order, judgment or decree of any Governmleitthority or arbitrator shall by its terms purpto enjoin or restrain the L/C Issuer
from issuing such Letter of Credit, or any Law aggible to the L/C Issuer or any request or direc{iwhether or not having the force of law)
from any Governmental Authority with jurisdictiower the L/C Issuer shall prohibit, or request tihatL/C Issuer refrain from, the issuance
of letters of credit generally or such Letter o&dit in particular or shall impose upon the L/Quisswith respect to such Letter of Credit any
restriction, reserve or capital requirement (foiichithe L/C Issuer is not otherwise compensatedurater) not in effect on the Closing Date,
or shall impose upon the L/C Issuer any unreimhilitsss, cost or expense which was not applicablkeiClosing Date and which the L/C
Issuer in good faith deems material to it;

(B) the issuance of such Letter of Credit wouldate any Laws or one or more policies of the L/€uks;

(C) except as otherwise agreed by the Administeafigent and the L/C Issuer, such Letter of Credihian initial face amount less than the
Dollar Equivalent of $250,000;

(D) the L/C Issuer does not as of the issuanceafatach requested Letter of Credit issue LettéGredit in the requested currency;
(E) such Letter of Credit contains any provisiooisdutomatic reinstatement of the stated amouat afty drawing thereunder; or

(F) a default of any Lender's obligations to fumdier
Section 2.03(c) exists or any Lender is at sucle inbDefaulting Lender hereunder, unless the L/Geiskas entered into satisfactory
arrangements with the Borrowers or such Lendelitareate the L/C Issuer's risk with respect to suehnder.

(iv) The L/C Issuer shall not amend any Letter oédit if the L/C Issuer would not be permitted atls time to issue such Letter of Credit in
its amended form under the terms hereof.

(v) The L/C Issuer shall be under no obligatiommeend any Letter of Credit if (A) the L/C Issuervhhave no obligation at such time to
issue such Letter of Credit in its amended formeurride terms hereof, or (B) the beneficiary of suetter of Credit does not accept the
proposed amendment to such Letter of Credit.

(b) Procedures for Issuance and Amendment of lsette€redit;
Auto-Renewal Letters of Credit.




(i) Each Letter of Credit shall be issued or ameh@s the case may be, upon the request of thécapj# Borrower delivered to the L/C
Issuer in the form of a Letter of Credit Applicatjappropriately completed and signed by a Respln€ifficer of the Applicable Borrower
or Mettler-Toledo International. Such Letter of GiteApplication must be received by the L/C Iss(#&y not later than 11:00 a.m. at least two
Business Days prior to the proposed issuance datate of amendment, as the case may be, of atgrlaftCredit denominated in Dollars,
and (B) not later than 11:00 a.m., or the appliedbtal time specified by the L/C Issuer, in theecaf Letters of Credit to be issued or
amended for the account of Subsidiary Swingliner®weers, at least two Business Days prior to th@gsed issuance date or date of
amendment, as the case may be, of any Letter dfit@renominated in an Alternative Currency or a$Sdiry Currency, as applicable; or in
each case such later date and time as the L/Crisseagree in a particular instance in their siideretion. In the case of a request for an
initial issuance of a Letter of Credit, such Letté/Credit Application shall specify in form andtdi satisfactory to the L/C Issuer the
following: (A) the proposed issuance date of theuested Letter of Credit (which shall be a Busirizag); (B) the amount and currency
thereof; (C) the expiry date thereof; (D) the naand address of the beneficiary thereof; (E) thaudwmts to be presented by such beneficiary
in case of any drawing thereunder; (F) the fult hany certificate to be presented by such beragfi in case of any drawing thereunder;
(G) such other matters as the L/C Issuer may reglrirthe case of a request for an amendment obatsfanding Letter of Credit, such Let
of Credit Application shall specify in form and d#tsatisfactory to the L/C Issuer the following\)the Letter of Credit to be amended; (B)
the proposed date of amendment thereof (which bleadl Business Day); (C) the nature of the propaseehdment; and (D) such other
matters as the L/C Issuer may require. Additionalg Applicable Borrower shall furnish to the L&Suer such other documents and
information pertaining to such requested Lette€Ca#dit issuance or amendment, including any IsBweuments, as the L/C Issuer may
require.

(i) Promptly after receipt of any Letter of Credipplication, the L/C Issuer will provide the Adnmtrative Agent with a copy of such Letter
of Credit Application. Unless the L/C Issuer haseiged written notice from any Lender, the Admirdsive Agent or any Loan Party, at least
one Business Day prior to the requested date o&ig® or amendment of the applicable Letter of i§rédht one or more applicable
conditions contained in Article IV shall not thea atisfied, then, subject to the terms and canrdithereof, the L/C Issuer shall, on the
requested date, issue a Letter of Credit for tlvewat of the Applicable Borrower or enter into Hyplicable amendment, as the case may be,
in each case in accordance with the L/C Issuedal@nd customary business practices. Immediafsy the issuance of each Letter of
Credit, each Lender shall be deemed to, and henedwpcably and unconditionally agrees to, purcHase the L/C Issuer a risk participation
in such Letter of Credit in an amount equal togheduct of such Lender's Pro Rata Share timestiwat of such Letter of Credit.

(iii) If the Applicable Borrower so requests in aagplicable Letter of Credit Application, the L/€slier may, in its sole and absolute
discretion, agree to issue a Letter of Credit tizat automatic renewal provisions (each, an "ARenmewal Letter of Credit"); provided that ¢
such Auto-Renewal Letter of Credit must permitlth@ Issuer to prevent any such renewal at least ameach twelve-month period
(commencing with the date of issuance of such Lett€redit) by giving prior notice to the beneficy thereof not later than a day (the "Non-
Renewal Notice Date") in each such twelve-montliogkto be agreed upon at the time such Letter efli€is issued. Unless otherwise
directed by the L/C Issuer, the Applicable Borrowkall not be required to make a specific requette L/C Issuer for any such renewal.
Once an AutdRenewal Letter of Credit has been issued, the Lsratell be deemed to have authorized (but mayeoptire) the L/C Issuer
permit the renewal of such Letter of Credit at #ime to an expiry date not later than the Lette€ofdit Expiration Date; provided, however,
that the L/C Issuer shall not permit any such readein(A) the L/C Issuer has determined that it Webnot be permitted, or would have no
obligation, at such time to issue such Letter afdilrin its revised form (as renewed) under thegehereof (by reason of the provisions of
clause (ii) or (iii) of Section 2.03(a) or otherwjsor (B) it has received notice (which may beddgphone or in writing) on or before the day
that is five Business Days before the Non-Renevedidd Date (1) from the Administrative Agent thia¢ tRequired Lenders have elected not
to permit such renewal or (2) from the AdministratAgent, any Lender or any Loan Party that onmaire of the applicable conditions
specified in Section 4.02 is not then satisfied| Bneach such case directing the L/C Issuer npetmit such renewal.

(iv) If any Letter of Credit contains provisionsopiding for automatic reinstatement of the statedant after any drawing thereunder, (A)
unless otherwise directed by the L/C Issuer, thpliéable Borrower shall not be required to mak@ecsic request to the L/C Issuer to
permit such reinstatement, and (B) the AdministeafAgent and the Lenders hereby authorize andtdined_/C Issuer to permit such
automatic reinstatement.

(v) Promptly after its delivery of any Letter ofétlit or any amendment to a Letter of Credit to @vising bank with respect thereto or to the
beneficiary thereof, the L/C Issuer will also delito the Applicable Borrower and the Administratifkgent a true and complete copy of such
Letter of Credit or amendment.

(c) Drawings and Reimbursements; Funding of Paditdns.

(i) Upon receipt from the beneficiary of any LettérCredit of any notice of a drawing under suclttéreof Credit, the applicable L/C Issuer
shall notify the Applicable Borrower and the Adnsimative Agent thereof. In the case of a Lette€#dit denominated in an Alternative
Currency or a Subsidiary Currency, as the casebraathe Applicable Borrower shall reimburse the Lg€uer in such Alternative Currency
or Subsidiary Currency, as the case may be, unltsgespect to a Letter of Credit denominatedrinddternative Currency (A) the L/C IssL
(at its option) shall have specified in such notleat it will require reimbursement in Dollars, (@) in the absence of any such requiremen
reimbursement in Dollars, the Applicable Borroweals have notified the L/C Issuer promptly followgimeceipt of the notice of drawing that
the Applicable Borrower will reimburse the L/C Igsun Dollars. In the case of any such reimbursdrmeBollars of a drawing under a Let
of Credit denominated in an Alternative Currentyg L/C Issuer shall notify the Applicable Borrovedithe Dollar Equivalent of the amount
of the drawing promptly following the determinatitrereof. Not later than 11:00

a.m. on the date of any payment by the L/C Issndeua Letter of Credit to be reimbursed in Dolléing Applicable Time on the date of any
payment by the L/C Issuer under a Letter of Criediie reimbursed in an Alternative Currency orapplicable local time specified by the
L/C Issuer on the date of any payment by the L&Dés under a Letter of Credit to be reimbursed Subsidiary Currency, as the case ma



(each such date, an "Honor Date"), the Applicalder@®ver shall reimburse the L/C Issuer (i) in tlse of Revolving Borrowers, through the
Administrative Agent, and (ii) in the case of Suliaiy Swingline Borrowers, to the applicable L/Gusr directly, in an amount equal to the
amount of such drawing and in the applicable cuyelf the Applicable Borrower fails to so reimbarthe L/C Issuer by such time on the
Honor Date, the L/C Issuer shall so notify the Adistirative Agent (the Administrative Agent will pride a copy of the notice to the
Applicable Borrower and Mettler-Toledo Internatiynand specify in such notice the amount of theeimbursed drawing (expressed in
Dollars in the amount of the Dollar Equivalent #a@frin the case of a Letter of Credit denominatedn Alternative Currency or Subsidiary
Currency (other than Dollars), as the case maythe)'Unreimbursed Amount"). Immediately upon r@teif such notice from the L/C Issu
the Administrative Agent shall promptly notify ealcnder of the Honor Date, the amount of the Unbeirmed Amount, and the amount of
such Lender's Pro Rata Share thereof. In such eMettler-Toledo International shall be deemedasehrequested a Borrowing of Revolving
Loans in the form of Base Rate Loans under Se@idh to be disbursed on the Honor Date in an ameguil to the Unreimbursed Amount,
without regard to the minimum and multiples specifin Section 2.02 for the principal amount of BRs¢e Loans, but subject to the amount
of the unutilized portion of the Aggregate Commitrteeand the conditions set forth in Section

4.02 (other than the delivery of a Loan Notice)yAwtice given by the L/C Issuer or the AdministratAgent pursuant to this Section 2.03(c)
(i) may be given by telephone if immediately comfigd in writing; provided that the lack of such amiediate confirmation shall not affect
the conclusiveness or binding effect of such notice

(i) Each Lender (including the Lender acting a€ l$suer) shall upon any notice pursuant to Se@i68(c)(i) make funds available to the
Administrative Agent for the account of the L/Cuss, in Dollars, at the Administrative Agent's ©€fifor Dollardenominated payments in
amount equal to its Pro Rata Share of the UnreisdzlAmount not later than 1:00 p.m. on the Busiegsspecified in such notice by the
Administrative Agent, whereupon, subject to thevisimns of Section 2.03(c)(iii), each Lender thatnsakes funds available shall be deemed
to have made a Revolving Loan in the form of a Baate Loan to Mettler-Toledo International in sachount. The Administrative Agent
shall remit the funds so received to the L/C Issnddollars, or if requested by the L/C Issuer, doglivalent amount thereof in an Alternative
Currency or Subsidiary Currency as determined byaibplicable L/C Issuer at such time on the bdadiseoSpot Rate (determined as of such
funding date) for the purchase of such Alterna@erency or Subsidiary Currency with Dollars.

(iiif) With respect to any Unreimbursed Amount tignot fully refinanced by a Borrowing of Revolvihgans in the form of Base Rate Loans
because the conditions set forth in Section 4.@2agbe satisfied or for any other reason, Meffleledo International shall be deemed to
have incurred from the L/C Issuer an L/C Borrowinghe amount of the Unreimbursed Amount that issworefinanced, which L/C
Borrowing shall be due and payable on demand (begetith interest) and shall bear interest at teéaDIt Rate. In such event, each Lender's
payment to the Administrative Agent for the accoofithe L/C Issuer pursuant to Section 2.03(cH{iiall be deemed payment in respect of its
participation in such L/C Borrowing and shall cange an L/C Advance from such Lender in satistarcdf its participation obligation under
this Section 2.03.

(iv) Until each Lender funds its Loan or L/C Advangursuant to this Section 2.03(c) to reimburse_tlelssuer for any amount drawn under
any Letter of Credit, interest in respect of suemdler's Pro Rata Share of such amount shall bly $otehe account of the L/C Issuer.

(v) Each Lender's obligation to make Loans or L/@/énces to reimburse the L/C Issuer for amountsmtander Letters of Credit, as
contemplated by this Section 2.03(c), shall be ais@nd unconditional and shall not be affectecuy circumstance, including (A) any set-
off, counterclaim, recoupment, defense or othdrtrighich such Lender may have against the L/C Issug/ Borrower, the Administrative
Agent, any Subsidiary or any other Person for @agon whatsoever; (B) the occurrence or continuahaedefault, or

(C) any other occurrence, event or condition, weethr not similar to any of the foregoing; providédwever, that each Lender's obligation
to make Loans pursuant to this Section 2.03(c)ligest to the conditions set forth in Sections 20 2.02, this Section 2.03 and the
conditions set forth in Section 4.02 (other thaliveey by Mettler-Toledo International of a Loan Notice). No such imgkof an L/C Advanci
shall relieve or otherwise impair the obligatiortioé Applicable Borrower to reimburse the L/C Igsioe the amount of any payment made
the L/C Issuer under any Letter of Credit, togethigh interest as provided herein. To the extemidess make the Loans or L/C Advances to
reimburse the L/C Issuer for amounts drawn undestter of Credit issued for the account of the $dibsy Swingline Borrower pursuant to
Section 2.03(c), the amount of such Subsidiary §lirie Borrower's Subsidiary Currency Sublimit sadad as a Loan or L/C Advance shall
not be available for Borrowings of Swingline Loantil a Subsidiary Swingline Borrower Sublimit Adjment Consent is presented and
consented to by the appropriate parties.

(vi) If any Lender fails to make available to thdrAinistrative Agent for the account of the L/C lssany amount required to be paid by such
Lender pursuant to the foregoing provisions of 8estion 2.03(c) by the time specified in SectiddBgc)(ii), the L/C Issuer shall be entitled
to recover from such Lender (acting through the Adstrative Agent), on demand, such amount witkriest thereon for the period from the
date such payment is required to the date on which payment is immediately available to the L/&Liés at a rate per annum equal to the
applicable Overnight Rate from time to time in effeA certificate of the L/C Issuer submitted toydrender (through the Administrative
Agent) with respect to any amounts owing under Sgstion 2.03(c)(vi) shall be conclusive absentifeaherror.

(d) Repayment of Participations.

(i) At any time after the L/C Issuer has made anpayt under any Letter of Credit and has receivechfany Lender such Lender's L/C
Advance in respect of such payment in accordantte 8éction 2.03(c), if the Administrative Agenteees for the account of the L/C Issuer
any payment in respect of the related Unreimbufsadunt or interest thereon (whether directly fronatiler-Toledo International, the
Applicable Borrower or otherwise, including proceed Cash Collateral applied thereto by the Adntiatsrze Agent), the Administrative
Agent will distribute to such Lender its Pro Ratea& thereof (appropriately adjusted, in the cd$eterest payments, to reflect the period of
time during which such Lender's L/C Advance wastautding) in Dollars and in the same funds as theseived by the Administrative
Agent.



(i) If any payment received by the Administratikgent for the account of the L/C Issuer pursuargéction 2.03(c)(i) is required to be
returned under any of the circumstances describ&gction

10.06 (including pursuant to any settlement enterexby the L/C Issuer in its discretion), eacmdter shall pay to the Administrative Agent
for the account of the L/C Issuer its Pro Rata 8llaereof on demand of the Administrative Agenisphterest thereon from the date of such
demand to the date such amount is returned bylsemtier, at a rate per annum equal to the applic@brnight Rate from time to time in
effect.

(e) Obligations Absolute. The obligation of the Aippble Borrower to reimburse the L/C Issuer focledrawing under each Letter of Credit
and to repay each L/C Borrowing shall be absolutepnditional and irrevocable, and shall be paidtst in accordance with the terms of t
Agreement under all circumstances, including thiefang:

(i) any lack of validity or enforceability of sudtetter of Credit, this Agreement, any agreemerihstrument relating thereto;

(i) the existence of any claim, counterclaim, s#t-defense or other right that any Borrower oy &ubsidiary may have at any time against
any beneficiary or any transferee of such Lette€i@dit (or any Person for whom any such benefyaiarany such transferee may be acting),
the L/C Issuer or any other Person, whether in eotion with this Agreement, the transactions compteied hereby or by such Letter of
Credit or any agreement or instrument relatingdteeror any unrelated transaction;

(i) any draft, demand, certificate or other do@mhpresented under such Letter of Credit proviniget forged, fraudulent, invalid or
insufficient in any respect or any statement threbaiing untrue or inaccurate in any respect; orlasy or delay in the transmission or
otherwise of any document required in order to mekieawing under such Letter of Credit;

(iv) any payment by the L/C Issuer under such latfeCredit against presentation of a draft orifiedte that does not strictly comply with
the terms of such Letter of Credit; or any paymmaatie by the L/C Issuer under such Letter of Citeditiny Person purporting to be a trustee
in bankruptcy, debtor-in-possession, assigneehbenefit of creditors, liquidator, receiver dnetrepresentative of or successor to any
beneficiary or any transferee of such Letter ofd@réncluding any arising in connection with amppeeding under any Debtor Relief Law;

(v) any adverse change in the relevant exchange oatin the availability of the relevant AlternatiCurrency or relevant Subsidiary Curre
to any Borrower or in the relevant currency markgtserally; or

(vi) any other circumstance or happening whatsgevbether or not similar to any of the foregoing;luding any other circumstance that
might otherwise constitute a defense availableit@, discharge of, any Borrower.

Each Borrower shall promptly examine a copy of dagtter of Credit and each amendment thereto thaelivered to it and, in the event of
any claim of noncompliance with such Borrower'srimgtions or other irregularity, such Borrower witimediately notify the L/C Issuer.

Each Borrower shall be conclusively deemed to leai®ed any such claim against the L/C Issuer addtrespondents unless such notice is
given as aforesaid.

(f) Role of L/C Issuer. Each Lender and the ApfieaBorrower agree that, in paying any drawing uradeetter of Credit, the L/C Issuer
shall not have any responsibility to obtain anyutoent (other than any sight draft, certificates daduments expressly required by the Le

of Credit) or to ascertain or inquire as to thaédist or accuracy of any such document or the atithof the Person executing or delivering
any such document. Neither the L/C Issuer, any Afatated Person nor any of the respective corregraadparticipants or assignees of
L/C Issuer shall be liable to any Lender for (iyattion taken or omitted in connection herewitlthat request or with the approval of the
Lenders or the Required Lenders, as applicab)earfly action taken or omitted in the absence o$gregligence or willful misconduct; or

(iii) the due execution, effectiveness, validityamforceability of any document or instrument retbeto any Letter of Credit or Letter of Credit
Application. Each Applicable Borrower hereby assarakrisks of the acts or omissions of any betefycor transferee with respect to its use
of any Letter of Credit; provided, however, thastAssumption is not intended to, and shall n&glpde such Borrower pursuing such rights
and remedies as it may have against the benefioranansferee at law or under any other agreennNante of the L/C Issuer, any Agent-
Related Person nor any of the respective correggiadparticipants or assignees of the L/C Isslel] be liable or responsible for any of the
matters described in clauses

(i) through (vi) of Section 2.03(e); provided, hoxee, that anything in such clauses to the contnatyithstanding, the Applicable Borrower
may have a claim against the L/C Issuer, and tRel&éguer may be liable to such Applicable Borroweithe extent, but only to the extent, of
any direct, as opposed to consequential or exemplamages suffered by such Applicable Borrowerctisuch Applicable Borrower proves
were caused by the L/C Issuer's willful miscondarcgross negligence or the L/C Issuer's willfuldfee to pay under any Letter of Credit after
the presentation to it by the beneficiary of a sidflaft and certificate(s) strictly complying withe terms and conditions of a Letter of Credit.
In furtherance and not in limitation of the foregij the L/C Issuer may accept documents that agpetreir face to be in order, without
responsibility for further investigation, regardiesf any notice or information to the contrary, dmel L/C Issuer shall not be responsible for
the validity or sufficiency of any instrument tré@sing or assigning or purporting to transfer esign a Letter of Credit or the rights or
benefits thereunder or proceeds thereof, in whole part, which may prove to be invalid or ineffiee for any reason.

(g) Cash Collateral. Upon the request of the Adstiative Agent, (i) if the L/C Issuer has honoreg &ill or partial drawing request under
any Letter of Credit and such drawing has resttieah L/C Borrowing, or (ii) if, as of the Lettef @redit Expiration Date, any Letter of
Credit may for any reason remain outstanding amtigtit or wholly undrawn, the Applicable Borrowshall immediately Cash Collateralize
the then Outstanding Amount of all L/C Obligatigirsan amount equal to such Outstanding Amountrdeteed as of the date of such L/C
Borrowing or the Letter of Credit Expiration Dasss, the case may be). The Administrative Agentel i Issuer may, at any time and fri



time to time after the initial deposit of Cash @tdlral, request that additional Cash Collatergdro@ided in order to protect against the results
of exchange rate fluctuations. Sections 2.05 a@#(8) set forth certain additional requirementdétiver Cash Collateral hereunder. For
purposes of this

Section 2.03, Section 2.05 and Section 8.02(c)shC2ollateralize” means to pledge and deposit aiittieliver to the Administrative Agent,

for the benefit of the L/C Issuer and the Lendasscollateral for the L/C Obligations, cash or dgpaccount balances in currencies
acceptable to the Administrative Agent pursuartdoumentation in form and substance satisfactotfigcAdministrative Agent and the L/C
Issuer (which documents are hereby consented thebyenders). Derivatives of such term have cooedmg meanings. The Applicable
Borrower hereby grants to the Administrative Agdat,the benefit of the L/C Issuer and the Lendarsecurity interest in all such cash,
deposit accounts and all balances therein and@dkeds of the foregoing. Cash Collateral shathbetained in blocked, noimterest bearin
deposit accounts at Bank of America. If at any tthme Administrative Agent determines that any fuhdkl as Cash Collateral are subject to
any right or claim of any Person other than the Aistrative Agent or that the total amount of sfighds is less than the aggregate
Outstanding Amount of L/C Obligations, the ApplimBorrower will forthwith, upon demand by the Adistrative Agent, pay to the
Administrative Agent, as additional funds to be a&fed and held in deposit accounts at Bank of Acaeas aforesaid, an amount equal to the
excess of (i) such aggregate Outstanding Amount @Yy¢he total amount of funds, if any, then helsl Cash Collateral that the Administra
Agent determines to be free and clear of any sigtt and claim. Upon the drawing of any Letter @édit for which funds are on deposit as
Cash Collateral, such funds shall be applied, ¢oetktent permitted under applicable Law, to reirsbuhe L/C Issuer.

(h) Applicability of ISP. Unless otherwise exprgsafgreed by the L/C Issuer and the Applicable Beemowhen a standby Letter of Credit is
issued, the rules of the ISP shall apply to eaghdity Letter of Credit.

(i) Letter of Credit Fees. Mettler-Toledo Intermeatal and the Applicable Borrower shall be jointhdaseverally liable for, and Mettler-Toledo
International shall pay (i) with respect to Lettef<Credit issued for any Revolving Borrower, te thdministrative Agent for the account of
each Lender in accordance with its Pro Rata Sirai@ollars, and (ii) with respect to Letters of @itessued for any Subsidiary Swingline
Borrower for the account of the L/C Issuer in tipplecable Subsidiary Currency, a Letter of Credi {the "Letter of Credit Fee") for each
standby Letter of Credit equal to (A) with resptect etters of Credit issued for the account of RBeyolving Borrower, the Applicable Rate
times the Dollar Equivalent of the actual daily nmam amount available to be drawn under such Left€redit (whether or not such
maximum amount is then in effect under such LetteZredit) or (B) with respect to Letters of Credisued for the account of any Subsidiary
Swingline Borrower, the margin applicable for Lestef Credit for the account of such Subsidiary rijine Borrower as established by the
L/C Issuer times the actual daily maximum amouriilable in the applicable Subsidiary Currency talbewvn under such Letter of Credit
(whether or not such maximum amount is then inctffi@der such Letter of Credit). Letter of CredieB shall be (i) computed on a quarterly
basis in arrears and

(if) due and payable on the fifth day after the ehdach March, June, September and December, cooimgewith the first such date to occur
after the issuance of such Letter of Credit, onlLier of Credit Expiration Date and thereafterd@mand as calculated by (x) the
Administrative Agent with respect to Letters of @itdssued for the account of the Revolving Borroesyer (y) the applicable L/C Lender
with respect to any Letter of Credit issued sofelythe account of a Subsidiary Swingline Borrowgthere is any change in the Applicable
Rate for Letters of Credit issued for the accodrany Revolving Borrower or the applicable margin Eetters of Credit issued for the
account of any Subsidiary Swingline Borrower duramy quarter, the daily maximum amount of eachdraif Credit shall be computed and
multiplied by the Applicable Rate for Letters ofedit issued for the account of any Revolving Borowr the applicable margin for Letters
of Credit issued for the account of any SubsidBmingline Borrower separately for each period dysnch quarter that such Applicable F
for Letters of Credit issued for the account of &gwolving Borrower or the applicable margin fotttees of Credit issued for the account of
any Subsidiary Swingline Borrower was in effectiiithstanding anything to the contrary containeteire while any Event of Default
exists, all Letter of Credit Fees shall accrudatDefault Rate.

(j) Fronting Fee and Documentary and Processingd&saPayable to L/C Issuer. Mettler-Toledo Intdowatl and the Applicable Borrower
shall be jointly and severally liable for, and MetiToledo International shall pay directly to the Issuer for its own account, in Dollars,
such Alternative Currency or such Subsidiary Cwyeas the case may be, as shall be separatelgdagréronting fee with respect to each
Letter of Credit at a rate per annum equal to (Ahwespect to Letters of Credit issued for any éteing Borrower, 0.125% of the Applicable
Rate times the Dollar Equivalent of the actualydaibximum amount available to be drawn under suettek of Credit (whether or not such
maximum amount is then in effect under such LatteZredit) or (B) with respect to Letters of Credisued for the account of any Subsidiary
Swingline Borrower, 0.125% of the margin applicatoleLetters of Credit for the account of such Sdiasy Swingline Borrower times the
actual daily maximum amount available in the aiile Subsidiary Currency to be drawn under suctetef Credit (whether or not such
maximum amount is then in effect under such LetfeZredit), each as calculated by the applicab( Issuer. Such fronting fee shall be
computed on a quarterly basis in arrears. Suchifrgfiee shall be due and payable on the fifth afagr the end of each March, June,
September and December, commencing with the fidt glate to occur after the issuance of such Left€redit, on the Letter of Credit
Expiration Date and thereafter on demand. In aoldittach Applicable Borrower shall pay direcththe L/C Issuer for its own account the
customary issuance, presentation, amendment ard mtbcessing fees, and other standard costs angesh of the L/C Issuer relating to
letters of credit as from time to time in effect,Dollars, such Alternative Currency or such SuiasidCurrency, as the case may be, as shall
be separately agreed. Such customary fees andastbrwkts and charges are due and payable on demdrade nonrefundable.

(k) Conflict with Issuer Documents. In the eventofy conflict between the terms hereof and the $evfrany Issuer Documents, the terms
hereof shall control.

2.04 SWINGLINE LOANS.

(a) The Swingline. Subject to the last sentenceeation 2.04(e)(iv) and the other terms and camustiset forth herein, each Swingline Ler
severally agrees to make revolving loans (withguliaation of the Assumed Swingline Loan AmountBiobsidiary Swingline Borrowe



(each such loan, a "Swingline Loan") from timeitoe on any Business Day during the AvailabilityiBdrin an aggregate amount not to
exceed at any time outstanding the amount of tpécable Subsidiary Swingline Borrower's Subsidi@yrrency Sublimit; provided,
however, that after giving effect to any Swinglio@an, the Outstanding Amount (calculated in theliapple Subsidiary Currency) of the
applicable Swingline Loans of a Subsidiary SwinglBorrower, plus the Outstanding Amount (calculatethe applicable Subsidiary
Currency) of all Subsidiary L/C Obligations of sushbsidiary Swingline Borrower shall not exceedhs8absidiary Swingline Borrower's
Subsidiary Currency Sublimit.

(b) Currencies for Swingline Loans. Notwithstandary other provision of this Agreement, each SuasydSwingline Borrower shall only
borrow Swingline Loans in, and no Swingline Lendeall make any Swingline Loan to such Subsidiaryngline Borrower, other than in ti
Subsidiary Currency denoted for such Subsidiarynglirie Borrower in the definition of "Subsidiary 8wgline Borrower Sublimit,” or as
designated for such Subsidiary Swingline Borrowethe Subsidiary Swingline Borrower Request anduAgstion Agreement.

(c) Borrowing Procedures for Swingline Loans. Usletherwise agreed between the applicable Swingkmeler and Mettler-Toledo
International, each Swingline Borrowing shall bedmaipon the Subsidiary Swingline Borrower's irralie notice to the applicable
Swingline Lender, which may be given by telephdrethe extent any such notice is delivered, sudlt@onust be received by the applica
Swingline Lender not later than 11:00 a.m. (logak) one Business Day prior to the date of Borrgwinless otherwise agreed between the
applicable Swingline Lender and Mettler-Toledo intdional, and shall specify (i) the amount to bertwed, which shall be a minimum of
$500,000 or a whole multiple of $100,000 in exdésseof or the Dollar Equivalent thereof if denoated in another Subsidiary Currency
unless otherwise agreed between the applicableginénlender and Mettlefoledo International, (ii) the requested date ofrBaing, whict
shall be a Business Day and (iii) the requestestést rate, margin and interest period (if anythEsuch telephonic notice must be confirmed
on the same Business Day by delivery to the Swierdliender of a written swingline loan notice innfoand substance acceptable to such
Swingline Lender, appropriately completed and sigmg a Responsible Officer of the applicable SubsydSwingline Borrower. Unless the
Swingline Lender has received notice (by telephmmia writing) from the Administrative Agent (inaling at the request of any Lender) prior
to the proposed Swingline Borrowing (A) directirge tSwingline Lender not to make such Swingline Lasm result of the limitations set
forth in the proviso to the first sentence of Sact2.04(a) or (B) that one or more of the applieatdinditions specified in Article IV is not
then satisfied, then, subject to the terms anditiond hereof, the Swingline Lender shall makeah®unt of its Swingline Loan available in
the Same Day Funds to the applicable Subsidiary@ime Borrower at the place and in the mannerejte by the Swingline Lender.

(d) Compliance with Local Law. Each of the Subsigi@wingline Borrowers and the Swingline Lendesstte case may be, shall comply
with any local law requirements relating to theurrence of Indebtedness, such as providing a Baravith the effective global rate of
interest, as required by the relevant local judtdn.

(e) Refinancing of Swingline Loans and Risk Pgpations.

(i) The applicable Swingline Lender at any timetinsole and absolute discretion may request, balbef Mettler-Toledo International
(which hereby irrevocably authorizes the Swinglimader to so request on its behalf), that each &enthke a Eurocurrency Rate Loan in an
amount equal to such Lender's Pro Rata Share @ttoaint of Swingline Loans then outstanding inBlodlar Equivalent amount of such
Subsidiary Currency in Dollars or an Alternativer@mcy as requested by such Swingline Lender. Saphest shall be made in writing
(which written request shall be deemed to be a Watice for purposes hereof) and in accordance thighrequirements of Sections 2.01 and
2.02 and this Section 2.04 for Borrowings of Euroency Rate Loans with an initial Interest Periédioe month, without regard to the
minimum and multiples specified therein for thenpipal amount of Eurocurrency Rate Loans, but suligethe unutilized portion of the
Aggregate Commitments and the conditions set for®ection 4.02. The Swingline Lender shall furridéttler-Toledo International with a
copy of the applicable Loan Notice promptly aftefigering such notice to the Administrative Agelach Lender shall make an amount e

to its Pro Rata Share of the amount specified @ $wan Notice available to the Administrative AgenSame Day Funds for the account of
the Swingline Lender at the Administrative AgeQfice for the applicable currency (A) not lateath1:00 p.m. on the Business Day
specified in such Loan Notice in the case of a Eum@ncy Rate Loan denominated in Dollars and (@)later than the Applicable Time
specified by the Administrative Agent, in the ca$a Eurocurrency Rate Loan denominated in an Adteve Currency, in each case on the
Business Day specified in the Loan Notice. The Adstiative Agent shall remit the funds so receit@the Swingline Lender in Dollars or
the Alternative Currency so received, or if reqaddily the Swingline Lender, the equivalent amohltdof in the applicable Subsidiary
Currency as determined by the applicable Swindlimeder at such time on the basis of the Spot Reg={mined as of the funding date) for
the purchase of such Subsidiary Currency with threeticy received through the Borrowing of the Euroency Rate Loans.

(ii) If for any reason any Swingline Loan cannotrbinanced by such a Borrowing of EurocurrencyeRaians in accordance with Section
2.04(e)(i), the request for Eurocurrency Rate Ldari3ollars or an Alternative Currency, as the casg be, submitted by the applicable
Swingline Lender as set forth herein shall be dektode a request by the Swingline Lender that efthe Lenders fund its risk participat
in the relevant Swingline Loan in Dollars or theegkhative Currency, as the case may be, spectiititei Loan Notice and each Lender's
payment to the Administrative Agent for the accoofithe Swingline Lender pursuant to Section 2.J{#(shall be deemed payment in res|
of such participation; provided that at any time tlenders have funded their risk participationthanSwingline Loans, the interest rate
applicable to Swingline Loans shall not be less e Base Rate.

(iii) If any Lender fails to make available to tAeministrative Agent for the account of the SwimgliLender any amount required to be paid
by such Lender pursuant to the foregoing provisifrthis

Section 2.04(e) by the time specified in Sectid@g)(i), the Swingline Lender shall be entitlede¢ocover from such Lender (acting through
the Administrative Agent), on demand, such amoudittt imterest thereon for the period from the datehspayment is required to the date on
which such payment is immediately available to$gngline Lender at a rate per annum equal to pipdiGable Overnight Rate from time to

time in effect. A certificate of the Swingline Lesrdsubmitted to any Lender (through the AdministeAgent) with respect to any amoui



owing under this clause (iii) shall be conclusibsent manifest error.

(iv) Each Lender's obligation to make Loans ordechase and fund risk participations in Swinglireahs pursuant to this Section 2.04(e)
shall be absolute and unconditional and shall eaiffected by any circumstance, including (A) aetyasf, counterclaim, recoupment, defe

or other right which such Lender may have agaimst3wingline Lender, any Borrower or any other &efer any reason whatsoever, (B) the
occurrence or continuance of a Default, or (C) atiner occurrence, event or condition, whether arsimailar to any of the foregoing;
provided, however, that each Lender's obligatiom&ike Loans pursuant to this Section 2.04(e) ifestilo the requirements set forth in
Sections 2.01 and 2.02 and this Section 2.04 anddhditions set forth in Section 4.02. No suchdfng of risk participations shall relieve or
otherwise impair the obligation of the Subsidiawyi®jline Borrower to repay Swingline Loans, togethith interest as provided herein. To
the extent Lenders make the Loans or purchaseusmtrisk participations pursuant to this Sectidvge), the amount of such Subsidiary
Currency Sublimit so purchased or funded as apa@skicipation shall not be available for BorrowingfsSwingline Loans until a Subsidiary
Swingline Borrower Sublimit Adjustment Consent iegented and consented to by the appropriate partie

() Repayment of Participations.

(i) At any time after any Lender has purchasedfanded a risk participation in a Swingline Loanthié Swingline Lender receives any
payment on account of such Swingline Loan, the §livie Lender will distribute through the Adminidike Agent to such Lender its Pro
Rata Share of such payment (appropriately adjusigtie case of interest payments, to reflect #réop of time during which such Lender's
risk participation was funded) in the same fundthase received by the Swingline Lender.

(i) If any payment received by the Swingline Lenderespect of principal or interest on any SwinglLoan is required to be returned by the
Swingline Lender under any of the circumstancesrilesd in Section 10.06 (including pursuant to aeitlement entered into by the
Swingline Lender in its discretion), each Lendalkspay to the Swingline Lender its Pro Rata Shheeeof on demand of the Administrative
Agent, plus interest thereon from the date of Jlernand to the date such amount is returned, &égea annum equal to the applicable
Overnight Rate. The Administrative Agent will makech demand upon the request of the Swingline Lrende

(9) Interest for Account of Swingline Lender. Thgphcable Swingline Lender shall be responsibleifiopicing the applicable Swingline
Borrower for interest on the Swingline Loans. Uetiich Lender funds its Eurocurrency Rate Loan puntsto Section 2.04(e), or risk
participation pursuant to Section 2.04(e) to rafresuch Lender's Pro Rata Share of any Swingliaa Linterest in respect of such Pro Rata
Share shall be solely for the account of the Svifeglender.

(h) Payments Directly to Swingline Lender. The &mille Subsidiary Swingline Borrower shall makepalyments of principal and interest in
respect of the Swingline Loans directly to the Syliime Lender at the office for payment designatedhe Swingline Lender.

2.05 PREPAYMENTS. (a) The Applicable Borrower magon notice from Mettler-Toledo International t@ thdministrative Agent (or the
Swingline Lender for any prepayment of a Swinglioan), as applicable, at any time or from timeineet voluntarily prepay Loans in whole
or in part without premium or penalty; providedttfiasuch notice must be received by the Admiaitste Agent or the Swingline Lender, as
applicable, not later than 11:00 a.m. unless otlsenagreed between Mettler-Toledo Internationalthedapplicable Swingline Lender (A)
three Business Days prior to any date of prepaymieBtrocurrency Rate Loans or Swingline Loans dainated in Dollars, (B) four
Business Days (or five, in the case of prepayméhbans denominated in Special Notice Currencie®y o any date of prepayment of
Eurocurrency Rate Loans denominated in Alternafiuerencies or Swingline Loans denominated in SudsidCurrencies (other than
Dollars), and (C) one Business Day prior to angddtprepayment of Revolving Loans in the form asB Rate Loans; (ii) any prepaymer
Eurocurrency Rate Loans denominated in Dollard &igain a principal amount of $1 million or a whatailtiple of $1 million in excess
thereof;

(iii) any prepayment of Eurocurrency Rate LoanAlternative Currencies shall be in a minimum prpagiamount of $1 million or a whole
multiple of $1 million in excess thereof; and (iu)less otherwise agreed between Mettler-Toledarnat®nal and the applicable Swingline
Lender, any prepayment of Base Rate Loans or Simmgloans shall be in a principal amount of $500,060a whole multiple of $100,000 in
excess thereof or, in each case, if less, theeeptincipal amount thereof then outstanding. Eacih siotice shall specify the date and amount
of such prepayment and the Type(s) of Loans torepgid and, if Eurocurrency Rate Loans are to bpaid, the Interest Period(s) of such
Eurocurrency Rate Loans. The Administrative Ageititpvomptly notify each Lender of its receipt aieh such notice, and of the amount of
such Lender's Pro Rata Share of such prepaymequchf notice is given by Mettler-Toledo Internatibrihe Applicable Borrower shall
irrevocably make such prepayment and the paymeauatispecified in such notice shall be due and Iplayan the date specified therein.
Any prepayment of a Eurocurrency Rate Loan or Siiied oan shall be accompanied by all accrued @steon the amount prepaid, together
with any additional amounts required pursuant tctiSe 3.05. Each such prepayment shall be appli¢dd Loans of the Lenders in
accordance with their respective Pro Rata Shares.

(b) If for any reason the Total Outstandings at timg exceed the Aggregate Commitments then ircgffee Applicable Borrowers shall
immediately prepay Loans and/or the Applicable Bars shall Cash Collateralize the L/C Obligationan aggregate amount equal to such
excess; provided, however, that such Cash Collaatian of the L/C Obligations pursuant to thiscBen 2.05(b) shall not be required unless
after the prepayment in full of the Loans and SuwrgyLoans the Total Outstandings exceed the AggeeGommitments then in effect.

(c) On the last Business Day of each month (the dheach such determination, the "Swingline Loalc@ation Date"), each Swingline
Lender shall determine the aggregate Outstandingufitn(calculated in the applicable Subsidiary Quryd of all Subsidiary L/C Obligatior
and all Swingline Loans of the Subsidiary SwinglB@rower to whom it makes Swingline Loans (withapplication of the Assumed
Swingline Loan Amount) and provide a copy of their@kne Loan Calculation Date Notice to the Admtrasive Agent of such amount. T



Administrative Agent shall prepare a Notice of Sgléine Loan Amounts containing the total aggregadddd Equivalent amount of all
Subsidiary L/C Obligations and all Swingline Loarisall the Subsidiary Swingline Borrowers and sipativide a copy of such Notice of
Swingline Loan Amounts to Mettler-Toledo Internaié and the Swingline Lenders. If the aggregatestantling Amount of all such
Subsidiary L/C Obligations and Swingline Loansuattstime exceeds the then aggregate SubsidiarygBnénBorrower Sublimit for all
Subsidiary Swingline Borrowers, the Subsidiary Syliime Borrowers, as applicable, shall immediatelypgay Swingline Loans and/or the
Subsidiary Swingline Borrowers, as applicable, Ishainediately Cash Collateralize the Subsidiary J@ligations in an aggregate amount
equal to such excess; provided, however, thatdtegbing shall not apply if Mettler-Toledo Interiwaal adjusts the Subsidiary Swingline
Borrower Sublimit in accordance with the termslag tAgreement.

(d) If the Administrative Agent notifies Mettler-Tealo International at any time that the Outstandingount of all Subsidiary L/C
Obligations and all Swingline Loans of a Subsidig@wyingline Borrower (without application of the Sidiary Swingline Borrower's Pro Re
Share of the Assumed Swingline Loan Amount) denateithin the applicable Subsidiary Currency at gimbk exceeds an amount equal to
105% of the Subsidiary Currency Sublimit for suclbSdiary Swingline Borrower then in effect, thaithin two Business Days after receipt
of such notice, such Subsidiary Swingline Borrosleall prepay such Swingline Loans and/or such $lidryi Swingline Borrower shall Cash
Collateralize its Subsidiary L/C Obligations in aggregate amount sufficient to reduce such Outstgrsimount as of such date of payment
to an amount not to exceed 100% of its Subsidiamréhcy Sublimit then in effect. The Administratidgent may, at any time and from time
to time after the initial deposit of such Cash @tdtal, request that additional Cash Collatergifogided in order to protect against the res
of further exchange rate fluctuations.

2.06 TERMINATION OR REDUCTION OF COMMITMENTS. Mett-Toledo International on behalf of the Borroweray, upon notice to
the Administrative Agent, terminate the Aggregatarnitments, or from time to time permanently rediheeAggregate Commitments;
provided that (i) any such notice shall be receivgdhe Administrative Agent not later than 11:00afive Business Days prior to the date of
termination or reduction, (ii) any such partialuetion shall be in an aggregate amount of $1 nmilbo any whole multiple of $1 million in
excess thereof, (iii) Mettler-Toledo Internatioal behalf of the Borrowers shall not terminateastuce the Aggregate Commitments if, after
giving effect thereto and to any concurrent prepamgts hereunder, the Total Outstandings would extteedggregate Commitments, and

if, after giving effect to any reduction of the Aggate Commitments, the Letter of Credit Sublimith@ Subsidiary Swingline Borrower
Sublimit exceeds the amount of the Aggregate Comenrits, such Sublimit shall be automatically reduzgthe amount of any such excess.
The Administrative Agent will promptly notify thednders of any such notice of termination or redunctif the Aggregate Commitments. £
reduction of the Aggregate Commitments shall bdiego the Commitment of each Lender accordingst®ro Rata Share. The amount of
any such Aggregate Commitment reduction shall eaiplied to the Letter of Credit Sublimit or thebSidiary Swingline Borrower Sublinr
unless otherwise specified by Mettler-Toledo In&ional on behalf of the Borrowers; provided, if filer-Toledo International so elects a
Letter of Credit Sublimit or Subsidiary Swinglin@Bower Sublimit reduction, the reduction shall gynwith the proviso in the initial
sentence of this

Section 2.06. All fees accrued until the effectilae of any termination of the Aggregate Commitraestiall be paid on the effective date of
such termination.

2.07 REPAYMENT OF LOANS. Each Borrower shall regayhe Lenders on the Maturity Date the Outstandingpunt of Loans on such
date.

2.08 INTEREST. (a) Subject to the provisions ofsadtion (b) below,

(i) each Eurocurrency Rate Loan to a Revolving Bwar shall bear interest on the outstanding pradamount thereof for each Interest
Period at a rate per annum equal to the Eurocwriate for such Interest Period plus the Applicakdee plus (in the case of a Eurocurrency
Rate Loan of any Lender which is lent from a Legdiffice in the United Kingdom or a ParticipatingeMber State) the Mandatory Cost;
each Base Rate Loan to a Revolving Borrower skl interest on the outstanding principal amouertadf from the applicable borrowing
date at a rate per annum equal to the Base Ratat@UApplicable Rate; (iii) each Swingline Loarat§ubsidiary Swingline Borrower
denominated in a Subsidiary Currency shall bearést at the rate and applicable margin to be dgrpen by the applicable Swingline
Lender, which interest rate shall be consisterth Weital market standards and which margin shathbeApplicable Rate for Eurocurrency
Rate Loans.

(b) If any amount payable by any Applicable Borrowader any Loan Document is not paid when due(aftving effect to any applicable
grace periods), whether at stated maturity, bylacagon or otherwise, such amount shall theredféar interest at the Default Rate to the
fullest extent permitted by applicable Laws. Funthere, while any Event of Default exists, eachha Applicable Borrowers shall pay
interest on the principal amount of all of theispective outstanding Obligations hereunder at thialllt Rate to the fullest extent permitted
by applicable Laws. Accrued and unpaid interegbast due amounts (including interest on past dieeast) shall be due and payable upon
demand.

(c) Interest on each Loan shall be due and payal@eears on each Interest Payment Date applithbleto and at such other times as may
be specified herein. Interest hereunder shall leeathdl payable in accordance with the terms herfofd and after judgment, and before and
after the commencement of any proceeding undebDayor Relief Law.

2.09 FEES. In addition to certain fees describeslipsections (i) and (j) of Section 2.03:

(a) Facility Fee. Mettler-Toledo International ahe Applicable Borrower shall be jointly and seVigréable for their ratable share, and
Mettler-Toledo International shall pay to the Adistrative Agent for the account of each Lenderdoaadance with its Pro Rata Share, a
facility fee in Dollars equal to the Applicable Ratmes the actual daily amount of the Aggregatm@@ments (or, if the Aggrega



Commitments have terminated, on the Outstanding uxhof all Revolving Loans, Swingline Loans and l@Bligations (without applicatic
of the Assumed Swingline Amount)), regardless afges The facility fee shall accrue at all timesimyithe Availability Period (and thereaf
so long as any Revolving Loans, Swingline Loank/@r Obligations remain outstanding), including aydime during which one or more of
the conditions in Article IV is not met, and shiadl due and payable quarterly in arrears on theddty after the end of each March, June,
September and December, commencing with the figt slate to occur after the Closing Date, and erMhturity Date (and, if applicable,
thereafter on demand). On each such payment ti@t@ntount of facility fee which has accrued todxdluding such payment date shall be
due and payable. The facility fee shall be caledajuarterly in arrears, and if there is any chandke Applicable Rate during any quarter,
the actual daily amount shall be computed and pligt by the Applicable Rate separately for eaafiopeduring such quarter that such
Applicable Rate was in effect.

(b) Utilization Fee. Mettler-Toledo Internationaldathe Applicable Borrower shall jointly and sevlrae liable for their ratable share, and
Mettler-Toledo International shall pay to the Adistrative Agent for the account of each Lenderdocadance with its Pro Rata Share, a
utilization fee in Dollars equal to the Applicali¥ate times the aggregate Outstanding Amounts obRieng Loans and L/C Obligations
(excluding Subsidiary L/C Obligations) on each tlagt such Outstanding Amounts exceed 33% of theahdaily amount of the Aggregate
Commitments (excluding the entire amount of thesgliary Swingline Borrower Sublimit) then in effglr, if terminated, in effect
immediately prior to such termination). The utitina fee shall be due and payable quarterly inaasren the fifth day after the end of each
March, June, September and December, commencihglvatfirst such date to occur after the ClosingeDand on the Maturity Date. The
utilization fee shall be calculated quarterly inears and if there is any change in the Applic&aee during any quarter, the daily amount
shall be computed and multiplied by the ApplicalRigte for each period during which such ApplicabteeRvas in effect. The utilization fee
shall accrue at all times, including at any timeiriy which one or more of the conditions in Arti¢t\¢is not met.

(c) Other Fees. (i) Mettler-Toledo Internationadlsipay to the Arranger and the Administrative Agkam their own respective accounts, in
Dollars, fees in the amounts and at the times fipddn the Fee Letter. Such fees shall be fullsned when paid and shall not be refundable
for any reason whatsoever.

(i) Mettler-Toledo International and any other Aippble Borrower shall pay to the Lenders, in Dddjasuch fees as shall have been
separately agreed upon in writing in the amountsatrthe times so specified. Such fees shall bg éalrned when paid and shall not be
refundable for any reason whatsoever.

2.10 COMPUTATION OF INTEREST AND FEES. All computats of interest for Base Rate Loans when the Bage is determined by
Bank of America's "prime rate" shall be made onlihsis of a year of 365 or 366 days, as the cagdmaand actual days elapsed, and all
computations of interest for Loans in Pounds Stgréhall be made on the basis of a year of 365 dagishe actual days elapsed. All other
computations of fees and interest shall be madéebasis of a 368ay year and actual days elapsed (which resuttmire fees or interest,
applicable, being paid than if computed on thesdaba 365-day year), or, in the case of intemeséspect of Loans denominated in
Alternative Currencies or Subsidiary Currenciesoashich market practice differs from the foregaiilgaccordance with such market
practice. Interest shall accrue on each Loan f@d#y on which the Loan is made, and shall notugcon a Loan, or any portion thereof, for
the day on which the Loan or such portion is ppidyvided that any Loan that is repaid on the saayeath which it is made shall, subject to
Section 2.12(a), bear interest for one day. Eatéraénation of an interest rate or fee hereundell §le conclusive and binding for all
purposes absent manifest error.

2.11 EVIDENCE OF DEBT. (a) The Credit Extensiondmay each Lender shall be evidenced by one or amreunts or records
maintained in the ordinary course of business oy diender evidencing the Loans made to the ApplécBlorrower by such Lender
(including the amounts of principal and interestadae or paid to such Lender from time to time)e Tredit Extensions made by each Lel
shall also be evidenced by one or more accouniscords maintained by the Administrative Agenthia brdinary course of business. The
accounts or records maintained by each Lendertenddministrative Agent shall be conclusive abseanifest error of the amount of the
Credit Extensions made by the Lenders to the Bagrewand the interest and payments thereon. Anyréaib so record or any error in doing
so shall not, however, limit or otherwise affea thbligation of the Borrowers hereunder to pay ampunt owing with respect to the
Obligations. In the event of any conflict betweka ticcounts and records maintained by any Lendkethenaccounts and records of the
Administrative Agent in respect of such matters, diccounts and records of the Administrative Agéiadl control in the absence of manifest
error. Upon the request of any Lender to a Borrawade through the Administrative Agent, such Boeoghall execute and deliver to such
Lender (through the Administrative Agent) a RevofyNote or a Swingline Note, as applicable, whichllsevidence such Lender's Loans to
such Borrower in addition to such accounts or r@soEach Lender may attach schedules to a Noterahatse thereon the date, Type (if
applicable), amount, currency and maturity of itehs and payments with respect thereto.

(b) In addition to the accounts and records refetoen subsection

(a), each Lender and the Administrative Agent stmalintain in accordance with its usual practiceoaots or records evidencing the
purchases and sales by such Lender of particimaiiohetters of Credit and Swingline Loans. In gvent of any conflict between the
accounts and records maintained by the Administaligent and the accounts and records of any Landespect of such matters, the
accounts and records of the Administrative Ageatlgtontrol in the absence of manifest error.

2.12 PAYMENTS GENERALLY. (a) All payments to be nealdy the Applicable Borrower shall be made withoandition or deduction for
any counterclaim, defense, recoupment or setoffefixas otherwise expressly provided herein andpxgith respect (i) to principal of and
interest on Revolving Loans denominated in an Ak&ive Currency, and (ii) to principal of and irgst on Swingline Loans denominated in a
Subsidiary Currency, all payments by the Borrowsneunder shall be made to the Administrative Agentthe account of the respective
Lenders to which such payment is owed, at the eplplé Administrative Agent's Office in Dollars aimdSame Day Funds not later than 2:00
p.m. on the date specified herein. Except as ofiserexpressly provided herein, all payments byBbeowers hereunder with respect



principal and interest on Revolving Loans denongdah an Alternative Currency shall be made toAbministrative Agent, for the account
of the respective Lenders to which such paymeowisd, at the applicable Administrative Agent's €dfin such Alternative Currency and in
Same Day Funds not later than the Applicable Tipezidied by the Administrative Agent on the datgsdified herein. Except as otherwise
expressly provided herein, all payments by the §livie Borrowers hereunder with respect to princgrad interest on Swingline Loans
denominated in a Subsidiary Currency shall be nzadgirected by such applicable Swingline Lendarttfe account of such Swingline
Lender to which such payment is owed, not laten tha local time specified by such Swingline Lentdelbe necessary for such payment t
credited on such date in accordance with normakibgmprocedures in the place of payment on thesdspiecified by such Swingline Lender.
Without limiting the generality of the foregoindpet Administrative Agent may require that any paytadaxcluding payments of Swingline
Loans to Swingline Lenders and reimbursements rogdgubsidiary Swingline Lenders under Letters adfdit) due under this Agreement be
made in the United States. If, for any reason,Boryower is prohibited by any Law from making amguired payment hereunder (a) in an
Alternative Currency or a Subsidiary Currency (otti@an Dollars), such Borrower shall make such parytnm Dollars in the Dollar
Equivalent of the Alternative Currency or Subsigi@urrency payment amount or (b) in Dollars in tlase of a Swingline Loan or Subsidiary
L/C Obligation denominated in Dollars, such SulesigiSwingline Borrower shall make such paymenhimAlternative Currency Equivalent
of a currency acceptable to the Swingline Lendae Administrative Agent will promptly distribute &ach Lender its Pro Rata Share (or
other applicable share as provided herein) of gagiment in like funds as received by the AdmintsteaAgent by wire transfer to such
Lender's Lending Office. All payments received by Administrative Agent or the applicable Swinglirender (i) after 2:00

p.m., in the case of payments in Dollars, (ii) aftee Applicable Time specified by the AdministvaiAgent in the case of payments in an
Alternative Currency or (iii) after the applicaliteal time specified by the applicable Swinglinentler in the case of payments in a
Subsidiary Currency, shall in each case be deepwmved on the next succeeding Business Day andulicable interest or fee shall
continue to accrue.

(b) If any payment to be made by any Borrower shedlome due on a day other than a Business Daggrayshall be made on the next
following Business Day, provided, however, in tlse of Eurocurrency Rate Loans, such extensiomefshall be reflected in computing
interest; provided, further, that, if such extensicould cause payment of interest on or princip&urocurrency Rate Loans to be made ir
next succeeding calendar month, such paymentishaiiade on the immediately preceding Business Day.

(c) Unless any Borrower or any Lender has notiffeel Administrative Agent, prior to the date any @yt is required to be made by it to the
Administrative Agent hereunder, that such Borroatesuch Lender, as the case may be, will not makk payment, the Administrative
Agent may assume that such Borrower or such Leadehe case may be, has timely made such paymeémay (but shall not be so
required to), in reliance thereon, make availabteraesponding amount to the Person entitled theleand to the extent that such payment
was not in fact made to the Administrative AgenSame Day Funds, then:

(i) if any Borrower failed to make such paymentgleaender shall forthwith on demand repay to thenkdstrative Agent the portion of such
assumed payment that was made available to suateLé@mSame Day Funds, together with interest tirene respect of each day from and
including the date such amount was made availaptbd Administrative Agent to such Lender to théedsuch amount is repaid to the
Administrative Agent in Same Day Funds at the agglie Overnight Rate from time to time in effectda

(i) if any Lender failed to make such payment,lsuender shall forthwith on demand pay to the Adstmtive Agent the amount thereof in
Same Day Funds, together with interest thereothfoperiod from the date such amount was madeadlaiby the Administrative Agent to a
Borrower to the date such amount is recovered &yAtiministrative Agent (the "Compensation Periaat"a rate per annum equal to the
applicable Overnight Rate from time to time in effdf such Lender pays such amount to the Admiafiste Agent, then such amount shall
constitute such Lender's Loan included in the applie Borrowing. If such Lender does not pay sunbunt forthwith upon the
Administrative Agent's demand therefor, the Adntiaiive Agent may make a demand therefor upon pipdiGable Borrower, and such
Borrower shall pay such amount to the Administethgent, together with interest thereon for the @ensation Period at a rate per annum
equal to the rate of interest applicable to thdiepple Borrowing. Nothing herein shall be deemedediieve any Lender from its obligation to
fulfill its Commitment or to prejudice any rightsweh the Administrative Agent or any Borrower mawh against any Lender as a result of
any default by such Lender hereunder.

A notice of the Administrative Agent to any Lend&rBorrower with respect to any amount owing urntiés subsection (c) shall be
conclusive, absent manifest error.

(d) If any Lender makes available to the AdministaAgent funds for any Loan to be made by suchdeg to any Borrower as provided in
the foregoing provisions of this Article I, andcsufunds are not made available to such BorrowahbyAdministrative Agent because the
conditions to the applicable Credit Extension sethfin Article 1V are not satisfied or waived in@rdance with the terms hereof, the
Administrative Agent shall return such funds (kelifunds as received from such Lender) to such éemndthout interest.

(e) The obligations of the Lenders hereunder toerialans, issue Letters of Credit and to fund paditons in Letters of Credit and
Swingline Loans are several and not joint. Theufailof any Lender to make any Loan, issue any Left€redit or to fund any such
participation on any date required hereunder stalrelieve any other Lender of its correspondibligation to do so on such date, and no
Lender shall be responsible for the failure of ather Lender to so make its Loan, issue any Left€redit or purchase its participation.

(f) Nothing herein shall be deemed to obligate begder to obtain the funds for any Loan in anyipalar place or manner or to constitute a
representation by any Lender that it has obtaimesilbobtain the funds for any Loan in any parteuplace or manner.

(9) Each Borrower hereby authorizes each Lendandfto the extent payment owed to such Lendestisnade when due hereunder, or in



case of a Lender under the Note held by such Lemaleharge from time to time against any and adluzh Borrower's accounts with such
Lender any amount so due.

2.13 SHARING OF PAYMENTS. If, other than as exphggsovided elsewhere herein, any Lender shalliabda account of the Loans ma
by it, Letters of Credit issued by it or the pagations in L/C Obligations or in Swingline Loansld by it, any payment (whether voluntary,
involuntary, through the exercise of any right ef-eff, or otherwise) in excess of its ratable sh@r other share contemplated hereunder)
thereof, such Lender shall immediately (a) notifg Administrative Agent of such fact, and (b) pash from the other Lenders such
participations in the Loans or Letters of Creditdmdy them and/or such subparticipations in thégyaations in L/C Obligations or
Swingline Loans held by them, as the case maysshall be necessary to cause such purchasing Lensleare the excess payment in
respect of such Loans, Letters of Credit or suctigiations, as the case may be, pro rata witth @i¢hem; provided, however, that if all or
any portion of such excess payment is thereaftavered from the purchasing Lender under any otiteeimstances described in Section
10.06 (including pursuant to any settlement entarexlby the purchasing Lender in its discretiauch purchase shall to that extent be
rescinded and each other Lender shall repay tpuhghasing Lender the purchase price paid therfgether with an amount equal to such
paying Lender's ratable share (according to thpgatmn of (i) the amount of such paying Lendeeguired repayment to (ii) the total amount
so recovered from the purchasing Lender) of argr@st or other amount paid or payable by the pgingd_ender in respect of the total
amount so recovered, without further interest theré&ach Borrower agrees that any Lender so purahasparticipation from another Lent
may, to the fullest extent permitted by law, exeecill its rights of payment (including the riglitset-off, but subject to

Section 10.09) with respect to such participatisfiudly as if such Lender were the direct creddbsuch Borrower in the amount of such
participation. The Administrative Agent will keepaords (which shall be conclusive and binding amabsence of manifest error) of
participations purchased under this Section 2. H3vah in each case notify the Lenders followingyasuch purchases or repayments. Each
Lender that purchases a participation pursuaritisoSection 2.13 shall from and after such purclhase the right to give all notices, reque
demands, directions and other communications uthieAgreement with respect to the portion of tHai@ations purchased to the same
extent as though the purchasing Lender were tlginatiowner of the Obligations purchased.

2.14 SUBSIDIARY SWINGLINE BORROWERS. (a) The Subarg Swingline Borrowers specifically identified the introductory
paragraph of this Agreement shall be "Subsidiaring§lne Borrowers" hereunder effective as of theedeereof and may receive Swingline
Loans for its account on the terms and conditi@igasth in this Agreement.

(b) Mettler-Toledo International may at any timppua not less than 15 Business Days' notice frontl&étefoledo International to the
Administrative Agent and the Swingline Lender aféetthereby (or such shorter period as may be ddrg¢he Administrative Agent and the
Swingline Lender affected thereby in their solectition), designate any additional Subsidiary ottMe Toledo International (an "Applicant
Borrower") as a Subsidiary Swingline Borrower toaiwe Swingline Loans hereunder by delivering ® Administrative Agent and the
Swingline Lender affected thereby a duly executatite and agreement in substantially the form dfikix F hereto (a "Subsidiary Swingline
Borrower Request and Assumption Agreement"). Thiggsahereto acknowledge and agree that prior yoAgplicant Borrower becoming
entitled to borrow Swingline Loans or request $®uance of Letters of Credit hereunder, the Adrmatise Agent and the Swingline Lender
affected thereby shall have received (i) such stpmpresolutions, incumbency certificates, opiraai counsel and other documents or
information, in form, content and scope reasonahlysfactory to the Administrative Agent and their®iine Lender affected thereby, as may
be required by the Administrative Agent and ther@line Lender affected thereby in their sole digore(including without limitation,
information necessary to evaluate (A) any withhoddiax as may arise in respect of any Swinglinensaaade to such Applicant Borrower,
and (B) the manner in which Swingline Loans mayrtaele available to the Applicant Borrower, includthg requested Subsidiary Currency
and the Subsidiary Currency Sublimit, and (ii) Sglime Notes signed by such new requested Subsi&aiggline Borrower to the extent a
Swingline Lender so requires. If the Administratigent and the Swingline Lender affected therebgaghat an Applicant Borrower shall
entitled to receive Swingline Loans hereunder, emptly following receipt of all such resolutignscumbency certificates, opinions of
counsel and other documents or information fronApplicant Borrower, the Administrative Agent shedind a notice in substantially the
form of Exhibit G hereto (a "Notice of DesignatiohAdditional Subsidiary Swingline Borrower, Appdible Subsidiary Currency and
Subsidiary Currency Sublimit”) to Mettler-Toledaémational, the Swingline Lender affected therabg the other Lenders specifying the
effective date upon which the Applicant Borrowealtkonstitute a Subsidiary Swingline Borrower farposes hereof.

(c) Mettler-Toledo International shall guarantee the Obligatioheach of the other Revolving Borrowers and ed¢he Subsidiary Swinglir
Borrowers pursuant to Article XI hereof.

(d) Each Subsidiary of Mettler-Toledo Internatiottat is or becomes a "Subsidiary Swingline Borndvpeirsuant to this Section 2.14 hereby
irrevocably appoints Mettler-Toledo Internationalits agent for all purposes relevant to this Agreet and each of the other Loan
Documents, unless otherwise specified herein, dictu(i) the giving and receipt of notices and {fi¢ execution and delivery of all
documents, instruments and certificates contengpla¢eein and all modifications hereto. Any acknalglment, consent, direction,
certification or other action which might otherwise valid or effective only if given or taken by &lingline Borrowers, or by each
Swingline Borrower acting singly, shall be validdagffective if given or taken only by Mettler-Tole¢hternational, whether or not any such
Swingline Borrower joins therein. Any notice, derdanonsent, acknowledgement, direction, certifaatr other communication deliverec
Mettler-Toledo International in accordance with thems of this Agreement shall be deemed to haee delivered to each such Swingline
Borrower.

(e) Mettler-Toledo International may from time tmé, upon not less than 15 Business Days' notara flettler-Toledo International to the
Administrative Agent and the Swingline Lender afégtthereby (or such shorter period as may be ddrg¢he Administrative Agent and the
Swingline Lender affected thereby in their solecdition), terminate a Subsidiary Swingline Borrowstatus as such, provided that there are
no outstanding Swingline Loans payable by such ifisdsg Swingline Borrower, or other amounts paydbjesuch Subsidiary Swingline
Borrower on account of any Swingline Loans madk, s of the effective date of such terminatiohe Administrative Agent will promptl



notify the Lenders of any such termination of a Sdiary Swingline Borrower.

2.15 INCREASE IN COMMITMENTS. (a) Provided theresiz no Default, upon notice to the Administratdgent (which shall promptly
notify the Lenders), Mettler-Toledo Internationahyrfrom time to time, request an increase in thgragate Commitments by an aggregate
amount not exceeding $100 million; provided thaga(y such request for an increase shall be innanmim amount of $25 million, except in
the case of the final request, which may be forethtire remaining amount, and (ii) Mettler-Toledernational may make a maximum of
three such requests. At the time of sending anly sotice, Mettler-Toledo International (in constitta with the Administrative Agent) shall
specify the time period within which each Lenderegguested to respond (which shall in no evenebs than ten Business Days from the date
of delivery of such notice to the Lenders). Eachder shall notify the Administrative Agent withingh time period whether or not it agrees
to increase its Commitment and, if so, whethermamount equal to, greater than, or less tharr@ddata Share of such requested increase.
Any Lender not responding within such time peribdlsbe deemed to have declined to increase itsmitment. The Administrative Agent
shall notify Mettler-Toledo International and edamnder of the Lenders' responses to each reque heeunder. To achieve the full
amount of a requested increase, Mettler-Toledanatenal may also invite additional Eligible Asségs to become Lenders pursuant to a
joinder agreement in form and substance satisfattothe Administrative Agent and its couns

(b) If the Aggregate Commitments are increased:aoadance with this

Section 2.15, the Administrative Agent and Metfl@ledo International shall determine the effecthate (the "Increase Effective Date") and
the final allocation of such increase. The Admiaigve Agent shall promptly notify Mettler-Tolednternational and the Lenders of the final
allocation of such increase and the Increase Bffe®ate. As a condition precedent to such increlslggtler-Toledo International shall
deliver to the Administrative Agent a certificatteach Loan Party dated as of the Increase Efie®iate (for further distribution to each
Lender) signed by a Responsible Officer of suchrlBarty (i) certifying and attaching the resolut@udopted by such Loan Party approving
or consenting to such increase, and (ii) in the cddMettler-Toledo International, certifying thagfore and after giving effect to such
increase, (A) the representations and warrantietagted in Article V and the other Loan Documentstaue and correct on and as of the
Increase Effective Date, except to the extentghah representations and warranties specificaly te an earlier date, in which case they are
true and correct as of such earlier date, and éxhapfor purposes of this Section 2.15, the repnéations and warranties contained in
subsections (a) and (b) of

Section 5.05 shall be deemed to refer to the nazsint statements furnished pursuant to subsedtigprsd (b), respectively, of Section 6.01,
and (B) no Default exists. The Applicable Borrowsinall prepay any Loans outstanding on the Increffeetive Date (and pay any
additional amounts required pursuant to SectioB)3®the extent necessary to keep the outstaridings ratable with any revised Pro Rata
Shares arising from any nonratable increase ilfCiramitments under this Section 2.15; provided ith#te case of any Revolving Loans
denominated in an Alternative Currency, no suclpgyenent may be made other than on the last ddyeddpplicable Interest Period for such
Loans, unless the Lenders consent thereto.

(c) This Section shall supersede any provisioreiations 2.13 or 10.01 to the contrary.

ARTICLE III.
TAXES, YIELD PROTECTION AND ILLEGALITY

3.01 TAXES. (a) Any and all payments by any LoantyPt or for the account of the Administrative Ager any Lender under any Loan
Document shall be made free and clear of and witdeduction for any and all present or future taxleies, levies, imposts, deductions,
assessments, fees, withholdings or similar chaagesall liabilities with respect thereto, exclugliin the case of the Administrative Agent
and each Lender, taxes imposed on or measured hgtiincome, profits or branch profits taxes, drdase taxes (including franchise taxes
imposed in lieu of net income taxes) or, in eacdecather similar taxes imposed on it, by the glicison (or any political subdivision thereof)
under the Laws of which the Administrative Agensach Lender, as the case may be, is organizedtan@ a lending office or does
business (other than doing business solely asu#t dfsntering into this Agreement, performing abfligations hereunder, receiving any
payments hereunder or enforcing any rights heralijdach such jurisdiction being referred heremafeferred to as "Excluded
Jurisdictions," and all such non-excluded taxetiedulevies, imposts, deductions, assessments, iggnholdings or similar charges, and
liabilities being hereinafter referred to as "Ta}el any Loan Party shall be required by any Lawsleduct any Taxes from or in respect of
any sum payable under any Loan Document to the Aidinative Agent or any Lender, (i) the sum payadblall be increased as necessary so
that after making all required deductions (inclgddreductions applicable to additional sums payabtier this Section 3.01), each of the
Administrative Agent and such Lender receives anwhequal to the sum it would have received hadunh deductions been made, (ii)
such Loan Party shall make such deductions, (ithd.oan Party shall pay the full amount deductethé relevant taxation authority or other
authority in accordance with applicable Law, an ithin 30 days after the date of such paymamthd.oan Party shall furnish to the
Administrative Agent (which shall forward the satoesuch Lender) the original or a certified copyaakceipt or other documentation
evidencing payment thereof.

(b) In addition, each Loan Party agrees to payaardyall present or future stamp, court or docunmgritexes and any other excise or property
taxes or charges or similar levies which arise feoyy payment made by such Loan Party under any Dagnment or from the execution,
delivery, performance, enforcement or registratifror otherwise with respect to, any Loan Docun{beteinafter referred to as "Other
Taxes"); provided that, in the case of Other Tamg®sed by an Excluded Jurisdiction, the relevamder shall notify Mettler-Toledo
International prior to the Closing Date (or, ifdatthe date such Lender becomes a party to thisehgent) that such Other Taxes will be due
and owing.

(c) [Intentionally Omitted.



(d) Each Loan Party agrees to indemnify the Adntiaisve Agent and each Lender for (i) the full ambaf Taxes and Other Taxes (includ
any Taxes or Other Taxes imposed or asserted bjuagliction on amounts payable under this SecBd@1) paid by the Administrative
Agent and such Lender and (ii) any liability (inding additions to tax, penalties, interest and azps) arising therefrom or with respect
thereto, in each case whether or not such Tax€ghmr Taxes were correctly or legally imposed aeawd by the relevant Governmental
Authority. Payment under this subsection (d) shalmade within 30 days after the date the LendéteoAdministrative Agent makes a
demand therefor.

(e) Without limiting the obligations of the Lendemsder Section 10.15 regarding delivery of cerfairms and documents to establish each
Lender's status for U.S. withholding tax purposesh Lender agrees promptly to deliver to the Adstriative Agent or Mettler-Toledo
International, as the Administrative Agent or MettToledo International shall reasonably requesimoprior to the Closing Date, and in a
timely fashion thereafter, such other documentsfarmds required by any relevant taxing authoritiesler the Laws of any other jurisdiction,
duly executed and completed by such Lender, asegréred under such Laws to confirm such Lendertglement to any available exempti
from, or reduction of, applicable withholding taviesespect of all payments to be made to such éeadtside of the U.S. by the Borrowers
pursuant to this Agreement or otherwise to estaldich Lender's status for withholding tax purpasesich other jurisdiction. Each Lender
shall promptly (i) notify the Administrative Ageof any change in circumstances which would modifyemder invalid any such claimed
exemption or reduction, and (ii) take such stepshadl not be materially disadvantageous to ithenreasonable judgment of such Lender,
as may be reasonably necessary (including thegsigitition of its Lending Office) to avoid or redua@y requirement of applicable Laws of
any such jurisdiction that any Borrower make angu¢ion or withholding for taxes from amounts pdgaio such Lender. Additionally, each
of the Borrowers shall promptly deliver to the Adhisirative Agent or any Lender, as the Administrathgent or such Lender shall
reasonably request, on or prior to the Closing Petel in a timely fashion thereafter, such docusiant forms required by any relevant
taxing authority under the Laws of any jurisdictioluly executed and completed by such Borrowearasequired to be furnished by such
Lender or the Administrative Agent under such Lawsonnection with any payment by the Administratigent or any Lender of Taxes or
Other Taxes, or otherwise in connection with thal.®ocuments, with respect to such jurisdiction.

(f) The Borrowers' obligations to indemnify a FamiLender or pay additional amounts to a Foreigmdee under this Section 3.01 are sut
to Section 10.15 (a)(iii).

3.02 ILLEGALITY. If the Administrative Agent or anlyender determines that any Law has made it unlawfitthat any Governmental
Authority has asserted that it is unlawful, for drgnder or its applicable Lending Office to makeimtain or fund Eurocurrency Rate Loans
(whether denominated in Dollars or an Alternativer@ncy), or to determine or charge interest ragsed upon the Eurocurrency Rate, or
Governmental Authority has imposed material retnns on the authority of such Lender to purchassed, or to take deposits of, Dollars or
any Alternative Currency in the applicable interbamarket, then, on notice thereof by such Lendéd¢ttler-Toledo International through t
Administrative Agent, any obligation of such Lendemake or continue Eurocurrency Rate Loans iraffexted currency or currencies or
the case of Eurocurrency Rate Loans in Dollarsptovert Base Rate Loans to Eurocurrency Rate Ladnadl, be suspended until such Lender
notifies the Administrative Agent and Mettler-Totethternational that the circumstances giving tissuch determination no longer exist.
Upon receipt of such notice, the Applicable Borrosvghall, upon demand from such Lender (with a doghe Administrative Agent), prep
or, if applicable and such Loans are denominatdlitars, convert all such Eurocurrency Rate Loaihsuch Lender to Base Rate Loans,
either on the last day of the Interest Period floeré such Lender may lawfully continue to maimauch Eurocurrency Rate Loans to such
day, or immediately, if such Lender may not lawfudbntinue to maintain such Eurocurrency Rate Lobip®n any such prepayment or
conversion, such Borrowers shall also pay accroegtést on the amount so prepaid or converted. Eastler agrees to designate a different
Lending Office if such designation will avoid thead for such notice and will not, in the good faitigment of such Lender, otherwise be
materially disadvantageous to such Lender.

3.03 INABILITY TO DETERMINE RATES. If the Requiredenders determine that for any reason in conneetitinany request for a
Eurocurrency Rate Loan or a conversion to or coation thereof that (i) deposits (whether in Ddlar an Alternative Currency) are not
being offered to banks in the applicable offshaterbank market for such currency for the applieashount and Interest Period of such
Eurocurrency Rate Loan, (ii) adequate and reasermabhlns do not exist for determining the Eurocugrd®ate for any requested Interest
Period with respect to a proposed Eurocurrency Radém (whether denominated in Dollars or an Altéix@aCurrency), or (iii) the
Eurocurrency Rate for any requested Interest Pavitidrespect to a proposed Eurocurrency Rate ldwes not adequately and fairly reflect
the cost to such Lenders of funding such Eurocegrétate Loan, the Administrative Agent will promps#o notify Mettler-Toledo
International and each Lender. Thereafter, thegakitin of the Lenders to make or maintain EurocwyeRate Loans in the affected currency
or currencies shall be suspended until the Admiatise Agent (upon the instruction of the Requikethders) revokes such notice. Upon
receipt of such notice, Mettler-Toledo Internatibmay revoke any pending request for a Borrowingcofiversion to or continuation of
Eurocurrency Rate Loans in the affected currenayuorencies or, failing that, will be deemed to éd@onverted such request into a reque
a Borrowing of Base Rate Loans in the amount sjgetctherein.

3.04 INCREASED COST AND REDUCED RETURN; CAPITAL AMBJACY; RESERVES ON EUROCURRENCY RATE LOANS. (a) If
any Lender determines that as a result of thedntttion of, or any change in, or in the interprietabf, any Law, or such Lender's complia
therewith, there shall be any increase in the wostich Lender of agreeing to make or making, fogdir maintaining Eurocurrency Rate
Loans or issuing or participating in Letters of diteor a reduction in the amount received or neaigie by such Lender in connection with

of the foregoing (excluding for purposes of thibsection (a) any such increased costs or reduittiamount resulting from (i) Taxes or
Other Taxes (as to which Section 3.01 shall govéiifchanges in the basis of taxation of net mecor gross income by the United States or
any non-U.S. jurisdiction or any political subdiwis of either thereof under the Laws of which suelnder is organized or has its lending
office, (iii) reserve requirements contemplated3gction 3.04(c) or utilized in the determinatiortted Eurocurrency Rate and (iv) the
requirements of the Bank of England and the Fir@r@grvices Authority or the European Central Bagflected in the Mandatory Cost, otl
than as set forth below) or the Mandatory Costahsulated hereunder, does not represent theagsich Lender of complying with ti



requirements of the Bank of England and/or the fiiéied Services Authority or the European CentrahlBan relation to its making, funding
maintaining of Eurocurrency Rate Loans, then fronetto time upon demand of such Lender (with a amfpguch demand to the
Administrative Agent), Mettler-Toledo Internatioretiall pay (or cause the Applicable Borrower to)gaysuch Lender such additional
amounts as will compensate such Lender for sudleased cost or reduction or, if applicable, thaiporof such cost that is not represented
by the Mandatory Cost.

(b) If any Lender determines that the introductidrany Law regarding capital adequacy or any chdhgeein or in the interpretation thereof,
or compliance by such Lender (or its lending offitteerewith, has the effect of reducing the rateetdirn on the capital of such Lender or any
corporation controlling such Lender as a consequefisuch Lender's obligations hereunder (takitg donsideration its policies with resp

to capital adequacy and such Lender's desiredreturcapital), then from time to time upon demahduzh Lender (with a copy of such
demand to the Administrative Agent), Mettler-Tolddternational shall pay (or cause the ApplicabterBwer to pay) to such Lender such
additional amounts as will compensate such Lerafesudch reduction.

(c) Mettler-Toledo International shall pay (or cadke Applicable Borrower to pay) to each Lendémg long as such Lender shall be
required to maintain reserves with respect to liiids or assets consisting of or including Eurgency funds or deposits (currently known as
"Eurocurrency liabilities"), additional interest &me unpaid principal amount of each EurocurrenateR.oan equal to the actual costs of such
reserves allocated to such Loan by such Lendatd@smined by such Lender in good faith, which deteation shall be conclusive), and (ii)
as long as such Lender shall be required to comijtlyany reserve ratio requirement or analogousirement of any other central banking
financial regulatory authority imposed in respefcthe maintenance of the Commitments or the fundifiipe Eurocurrency Rate Loans, such
additional costs (expressed as a percentage pamaand rounded upwards, if necessary, to the rigfreslecimal places) equal to the act
costs allocated to such Commitment or Loan by sutder (as determined by such Lender in good faittich determination shall be
conclusive), which in each case shall be due agdlpa on each date on which interest is payableuch Loan; provided Mettler-Toledo
International shall have received at least 15 dayst notice (with a copy to the Administrative é&mf) of such additional interest or costs
from such Lender. If a Lender fails to give noticedays prior to the relevant Interest Payment Dateh additional interest or costs shall be
due and payable 15 days from receipt of such notice

3.05 COMPENSATION FOR LOSSES. Upon demand of anydee (with a copy to the Administrative Agent) fraime to time, Mettler-
Toledo International shall promptly compensatecguse the Applicable Borrower to compensate) swctder for and hold such Lender
harmless from any loss, cost or expense incurratidsya result of:

(a) any continuation, conversion, payment or pregayt of any Loan other than a Base Rate Loan ayather than the last day of the
Interest Period for such Loan (whether voluntargndatory, automatic, by reason of accelerationtloerwise);

(b) any failure by any Borrower (for a reason ottian the failure of such Lender to make a Loargrépay, borrow, continue or convert any
Loan other than a Base Rate Loan on the datetbeiamount notified by Mettler-Toledo Internationalthe Applicable Borrower; or

(c) any failure by any Borrower to make paymenany Loan or drawing under any Letter of Crediti(derest due thereon) denominated in
an Alternative Currency or Subsidiary Currency tsrscheduled due date or any payment thereof ifiexaht currency;

including any loss of anticipated profits, any igreexchange losses and any loss or expense afisimghe liquidation or reemployment of
funds obtained by it to maintain such Loan, fromsf@ayable to terminate the deposits from which $ueds were obtained or from the
performance of any foreign exchange contract. Meffbledo International shall also pay (or causeApplicable Borrower to pay) any
customary administrative fees charged by such Leindeonnection with the foregoing.

For purposes of calculating amounts payable bylktetioledo International (or the Applicable Borraye the Lenders under this Section
3.05, each Lender shall be deemed to have fundddEarocurrency Rate Loan made by it at the Eureoayy Rate for such Loan by a
matching deposit or other borrowing in the offshioterbank market for such currency for a comparaphount and for a comparable period,
whether or not such Eurocurrency Rate Loan waaéhgo funded.

3.06 MATTERS APPLICABLE TO ALL REQUESTS FOR COMPENTION. (a) A certificate of the Administrative Ageor any Lender
claiming compensation under this Article Il andtisgy forth the additional amount or amounts tgplé to it hereunder shall be conclusivi
the absence of manifest error. In determining smbunt, the Administrative Agent or such Lender msg any reasonable averaging and
attribution methods.

(b) Upon any Lender becoming entitled to compensatinder Section 3.01 or 3.04, Mettler-Toledo Im&tional may replace such Lender in
accordance with Section 10.16; provided, howeVet Mettler-Toledo International shall not have tigdt to replace such Lender if such
Lender waives its rights to compensation underi&e&.01 or 3.04.

3.07 SURVIVAL. All of the Borrowers' obligations dar this Article 11l shall survive termination df¢ Aggregate Commitments and
repayment of all other Obligations hereunder.

ARTICLE IV.
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS



4.01 CONDITIONS OF INITIAL CREDIT EXTENSION. The tibation of each Lender to make its initial Crektension hereunder is
subject to satisfaction of the following conditiomecedent:

(a) The Administrative Agent's receipt of the faliag, each of which shall be originals or facsimi({ollowed promptly by originals) unless
otherwise specified, each properly executed by dubhorized officers of the signing Loan Party, tedated the Closing Date (or, in the case
of certificates of governmental officials, a recdate before the Closing Date) and each in formsadtance reasonably satisfactory to the
Administrative Agent and each of the Lenders:

(i) executed counterparts of this Agreement, sigffitin number for distribution to the Administragi Agent, each Lender and Mettler-Toledo
International;

(i) original Notes executed by the Applicable Bowers in favor of each Lender requesting Notes;

(iii) such certificates of resolutions or otherianf incumbency certificates and/or other certiiésaof duly authorized officers of each Loan
Party (or, if appropriate, of Mettler-Toledo Intational on behalf of such Loan Party) as the Adstiative Agent may reasonably require
evidencing the identity, authority and capacityath duly authorized officer thereof authorizeddbas a duly authorized officer on behal
such Loan Party in connection with this Agreememt the other Loan Documents to which such LoanyRs party;

(iv) such documents and certifications as the Adstiative Agent may reasonably require to evidgheg each Loan Party is duly organized
or formed, and that each of the Loan Parties isllyadxisting, to the extent applicable, in goodrsting and qualified to engage in business in
each jurisdiction where its ownership, lease orafen of properties or the conduct of its busirmesgiires such qualification, except to the
extent that failure to do so could not reasonaklyxpected to have a Material Adverse Effect, iiclg, to the extent applicable, certified
copies of the Borrowers' Organization Documentgjfamtes of good standing or comparable certtésafor the jurisdiction and/or

certificates of qualification to engage in businasd tax clearance certificates;

(v) favorable opinions of Fried, Frank, Harris, 8kr & Jacobson and local counsel to the Loan Esraddressed to the Administrative Ac
and each Lender, in the forms attached as Exhibi¢tdto;

(vi) a certificate of a duly authorized officer @ich Loan Party (or, if appropriate, of Mettler-dab International on behalf of such Loan
Party) either (A) attaching copies of all matedahsents and approvals of Governmental Authoritfeany other Person required in
connection with the execution, delivery and perfange by such Loan Party and the validity againsh $iw0an Party of the Loan Documents
to which it is a party, and such material consents approvals shall be in full force and effect(By stating that no such material consents or
approvals are so required;

(vii) copies of the financial statements referrednt Sections 5.05(a) and (b), and a certificajeail by a Responsible Officer of Mettler-
Toledo International certifying on behalf of therBawers and the Guarantor (A) that the conditiqrectfied in Sections 4.02(a) and (b) have
been satisfied, (B) that there has been no everit@mrmstance since the date of the Audited Firsdr8tiatements that has had or could be
reasonably expected to have, either individuallindhe aggregate, a Material Adverse Effect, @dte current Debt Ratings, which shall
not be less than Baag3 in the case of Moody's ahtkes than BBB- in the case of S&P.

(viii) a completed Compliance Certificate as of dd®, 2003, including for purposes of such cedticevidence that after giving effect to the
repayment in full of obligations under the Existi@gedit Agreement, the issuance and sale of theBBotes and the initial Borrowings,
Mettler-Toledo International's and its consolidagsidiaries' Consolidated Leverage Ratio shaleroeed 2.25 to 1.0;

(ix) evidence that all insurance required to bentzaned pursuant to the Loan Documents has beameltand is in effect;

(x) evidence that the Existing Credit Agreemeriiging terminated and the obligations thereundebeaireg repaid in full simultaneously with
the Closing Date, all guarantees of obligationseheder have been terminated, and that all Liecwsrsg obligations under the Existing
Credit Agreement have been or concurrently withGlasing Date are being released;

(xi) evidence that Mettler-Toledo International kinave received gross cash proceeds from thenssuaf Senior Notes, which proceeds
together with the proceeds from the initial Borrogiunder this Agreement, shall be used to repayuaditanding obligations under the
Existing Credit Agreement; and

(xii) such other assurances, certificates, docusm@uoinsents or opinions as the Administrative Agany L/C Issuer, any Swingline Lender
the Required Lenders reasonably may require.

(b) The Administrative Agent shall be reasonablyséiad with the tenor, ranking and other matetgains and conditions of the Senior Notes.

(c) Any fees and expenses required to be paid defore the Closing Date to the extent invoicedeass than two (2) Business Days prior to
the Closing Date shall have been paid.

(d) Mettle-Toledo International shall have paid all Attornegsts of the Administrative Agent to the extent ilveal no less than two (;



Business Days prior to the Closing Date.

(e) After giving effect to the initial Borrowingsider this Agreement and repayment of all outstapdivligations under the Existing Credit
Agreement, at least $100 million shall be undrawder this Agreement.

4.02 CONDITIONS TO ALL CREDIT EXTENSIONS. The obtion of each Lender to honor any Request for Ciextiension (other than a
Loan Notice requesting only a conversion of Loanghe other Type, or a continuation of EurocurreReye Loans) or any increase in
Aggregate Commitments in accordance with Secti@b & subject to the following conditions precedent

(a) The representations and warranties of each Paaty contained in Article V or any other Loan Downt, or which are contained in any
document furnished at any time under or in connedtierewith or therewith, shall be true and corieell material respects on and as of the
date of such Credit Extension and any IncreaseciffeDate, (i) except to the extent that suchesentations and warranties specifically
to an earlier date, in which case they shall be &md correct in all material respects as of saclee date and (ii) except that for purposes of
this Section 4.02, the representations and wagasgtntained in subsections (a) and (b) of Se&tidh shall be deemed to refer to the most
recent statements furnished pursuant to subsed@drand (b), respectively, of Section 6.01.

(b) No Default shall exist, or would result fromchuproposed Credit Extension or increase in AggeeGammitments in accordance with
Section 2.15.

(c) The Administrative Agent and, if applicableetb/C Issuer or the Swingline Lender shall haveinezd a Request for Credit Extension or
the certificate referred to in Section 2.15(b) wigspect to any increase in Aggregate Commitmeénts;cordance with the requirements
hereof.

(d) If the applicable Borrower is a new Subsidi8gyingline Borrower, then the conditions of Sectbh4(b) to the designation of such
Borrower as a Subsidiary Swingline Borrower shaltdnbeen met to the satisfaction of the Administeaf\gent and the Swingline Lender
affected thereby in accordance with the provisiohSection 2.14(b).

(e) In the case of a Credit Extension to be denatethin an Alternative Currency or a Subsidiaryr€uocy, there shall not have occurred any
change in national or international financial, podél or economic conditions or currency excharajes or exchange controls, as applicable,
which in the reasonable opinion of the AdministratAgent, the Required Lenders (in the case ofLarans to be denominated in an
Alternative Currency), the L/C Issuer (in the ca$any Letter of Credit to be denominated in areAiative Currency) or the Swingline
Lender (in the case of any Loans or Letters of @amkignated in a Subsidiary Currency) would midk@practicable for such Credit
Extension to be denominated in the relevant AltivaaCurrency or Subsidiary Currency.

Each Request for Credit Extension (other than anlldetice requesting only a conversion of Loanh#dther Type or a continuation of
Eurocurrency Rate Loans) shall be deemed to bpragentation and warranty that the conditions $ieelcin Sections 4.02(a) and (b) have
been satisfied on and as of the date of the afgiic@redit Extension.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES

Each Loan Party represents and warrants to the iidirative Agent and the Lenders that:

5.01 EXISTENCE, QUALIFICATION AND POWER; COMPLIANCEVITH LAWS. Each Loan Party (a) is a corporatiorlioited liability
company duly incorporated, organized or formedidiakxisting, and to the extent applicable, in daanding under the Laws of the
jurisdiction of its incorporation or organizatidi) has all requisite power and authority and edjuisite governmental licenses, authorizati
consents and approvals to (i) own its assets amy on its business as presently conducted andX@gute, deliver and perform its obligati
under the Loan Documents to which it is a partyl @) to the extent applicable, is duly qualifiewtias licensed and in good standing under
the Laws of each jurisdiction where its ownerskepse or operation of properties or the condudsdiusiness requires such qualification or
license; except in each case referred to in suilese(ti)(i) or (c), to the extent that failure to go could not reasonably be expected to have a
Material Adverse Effect.

5.02 AUTHORIZATION; NO CONTRAVENTION. The executiodelivery and performance by each Loan Party ohéaan Document to
which such Person is party, have been duly autbdtiz/ all necessary corporate or other organizatiaction. The execution, delivery and
performance by each Loan Party of each Loan Doctitoemhich it is a party, and the consummationhaf transactions contemplated hereby
with respect to each Loan Party, do not and witl(ap contravene the terms of any of such Pergarganization Documents, (b) conflict w

or result in any breach or contravention of, ordheation of any Lien under, (i) any material Cantual Obligation to which such Person is a
party or (i) any material order, injunction, wadt decree of any Governmental Authority or anytaabaward to which such Person or its
property is subject, or (c) violate in any materegdpect any Law.

5.03 GOVERNMENTAL AUTHORIZATION; OTHER CONSENTS. Napproval, consent, exemption, authorization, beo#action by, or
notice to, or filing with, any Governmental Authtyror any other Person is necessary or requiregmmection with the execution, delivery or
performance by, or enforcement against, any Loaty B&this Agreement or any other Loan Docum:



5.04 BINDING EFFECT. This Agreement has been, awchether Loan Document, when delivered hereundéhave been, duly executed
and delivered by each Loan Party that is partyetivefThis Agreement constitutes, and each othen Dmcument to which such Loan Party is
party when so delivered will constitute, a legallidt and binding obligation of such Person, enfahie against each Loan Party that is party
thereto in accordance with its terms.

5.05 FINANCIAL STATEMENTS; NO MATERIAL ADVERSE EFFET. (a) The Audited Financial Statements furnisteethe
Administrative Agent and each Lender

(i) were prepared in accordance with GAAP consibteapplied throughout the period covered therebxgept as otherwise expressly noted
therein,

(i) fairly present in all material respects thedncial condition of Mettler-Toledo Internationaldbits Subsidiaries as of the date thereof and
their results of operations for the period covetexteby in accordance with GAAP consistently amptleoughout the period covered there
except as otherwise expressly noted therein, d@ihgtl{pw all material indebtedness and other litibg, direct or contingent, of Mettl&reledc
International and its Subsidiaries as of the datedof in accordance with GAAP consistently apptie@ughout the period covered thereby.

(b) The unaudited consolidated financial statemehidettler-Toledo International and its Subsidégrdated June 30, 2003 and the related
consolidated statements of income or operatioragesiolders' equity and cash flows for the fiscalrtpr ended on that date furnished to the
Administrative Agent and each Lender (i) were preddn accordance with GAAP consistently appliedtighout the period covered there
except as otherwise expressly noted therein diilyf present in all material respects the finahc@ndition of Mettler-Toledo International
and its Subsidiaries as of the date thereof and rsults of operations for the period coveredéebg, subject, in the case of clauses (i) and
(ii), to the absence of footnotes and other predimmt items and to normal year-end audit adjustsand (iii) show all material indebtedness
and other material liabilities, direct or contingjesf Mettler-Toledo International and its consaliedd Subsidiaries as of the date thereof in
accordance with GAAP consistently applied throudhba period covered thereby.

(c) As of the Closing Date, since the date of thiglifed Financial Statements, there has been nd eveircumstance, either individually or
the aggregate, that has had or could reasonaldyescted to have a Material Adverse Effect.

(d) The financial statements delivered to the Adstiative Agent (for further distribution to eackrder) pursuant to Sections 6.01(a) and
(b) (i) will be prepared in accordance with GAARcept as otherwise noted therein, and (i) wiltlfapresent in all material respects the
financial condition of Mettler-Toledo Internatioreahd its Subsidiaries as of the date thereof agid tasults of operations for the period
covered thereby in accordance with GAAP subjecthécase of financial statements delivered putsioaBection 6.01(b), to the absence of
footnotes and other presentation items and to noye@-end audit adjustments.

5.06 LITIGATION. There are no actions, suits, predags, investigations, litigations, claims, disggubr proceedings pending or, to the
knowledge of the Loan Parties, threatened, atilawquity, in arbitration or before any Governmémtathority, by or against any Loan Party
or any of the Subsidiaries or against any of thespective properties or revenues or orders, decjedgments, rulings, injunctions, writs,
temporary restraining orders or other orders of ratyre issued by any court or Governmental Authdhiat (a) purport to affect, pertain to,
or enjoin or restrain the execution, delivery orfpenance of, this Agreement or any other Loan Doent, or any of the transactions
contemplated hereby or thereby, (b) either indigljuor in the aggregate, if determined adversebyld reasonably be expected to have a
Material Adverse Effect or (c) could affect theadity, validity or enforceability of the Loan Docuwnts or the consummation of the
transactions contemplated hereby or thereby.

5.07 SUBSIDIARIES, CAPITAL STRUCTURE AND INDEBTEDNES AND INVESTMENTS.

(a) As of the Closing Date, Mettler-Toledo Inteinatl has no Material Subsidiaries other than threpseifically disclosed in Part (a) of
Schedule 5.07 (including the jurisdiction of orgaation, classes of capital stock, including optjomarrants, rights of subscriptions,
conversion and exchangeability and other similgints, ownership and ownership percentages), atidenéilettler-Toledo International nor
the Material Subsidiaries have any equity investiienany other corporation or entity other thamsta specifically disclosed in Part (b) of
Schedule 5.07; provided that the foregoing shallapply to wholly-owned Subsidiaries. The outstagdihares of Capital Stock of Mettler-
Toledo International and the Material Subsidiaskewn have been validly issued, fully-paid andrame-assessable and owned free and clear
of Liens. Except as set forth in Part (b) of Schedu07, Mettlerfoledo International, or one or more of its Sulmigis, owns good, valid al
marketable title to all the outstanding common Istoficeach Loan Party and all the Material Subsid&rfree and clear of all Liens of every
kind, directly or indirectly, whether absolute, ma#d, contingent or otherwise, except for suchatefm title or Liens that could not
reasonably be expected to have a Material Adveifeettand Liens permitted under Section 7.01.

(b) As of the Closing Date, Mettler-Toledo Inteiinaal and the Subsidiaries have (i) no Indebtedhesig an aggregate principal amount of
$10 million or more (including undrawn committedasailable amounts and including owing to all ctedi under any combined or
syndicated credit agreement) or (ii) made no Inmesit of $10 million or more (which continues toHwdd on the Closing Date), other than
any such Indebtedness or Investments specificablabed on Part (¢) of Schedule 5.07.

5.08 OWNERSHIP OF PROPERTY; LIENS; INTELLECTUAL PRERTY AND LICENSES.

(a) Each of the Loan Parties and each of the Sialnid has good title, or valid leasehold inter@stso all of its respective personal propet
and assets, free and clear of any Liens, otherltlears permitted by Section 7.01, except for suefects in title or Liens that could not
reasonably be expected to have a Material AdveifsetEEach of the Loan Parties and each of thesi8idries has good record and
marketable title in fee simple to, or valid leadehaterests in, all real property necessary odusehe ordinary conduct of its business,
except for such defects in title as could not,vidiially or in the aggregate, reasonably be expeitdhave a Material Adverse Effect. The
property of each of the Loan Parties and eacheoStlbsidiaries is subject to no Liens, other thiamd permitted by Section 7.01, except



such Liens that could not reasonably be expectbave a Material Adverse Effect.

(b) Each of the Loan Parties and each of the Siavgd owns, or possesses the right to use, #tleofrademarks, service marks, trade names,
copyrights, patents, patent rights, franchisesniées and other intellectual property rights (ctifely, "IP Rights") that are reasonably
necessary for the operation of their respectivénegses, without conflict with the rights of anyet Person, except for such defects in title or
the right to use that could not reasonably be edgpeio have a Material Adverse Effect. To the eswledge of the Loan Parties, no slogan
or other advertising device, product, process, otthubstance, part or other material now emplogedpw contemplated to be employed,

by the Loan Parties or any of the Subsidiariesrigés upon any rights held by any other Persorggor such defects in title or the right to
use that could not reasonably be expected to hddaterial Adverse Effect. No claim or litigationgarding any of the foregoing is pending

or, to the best knowledge of the Loan Parties atiereed, which, either individually or in the aggatsg could reasonably be expected to have &
Material Adverse Effect.

5.09 ENVIRONMENTAL COMPLIANCE. The Loan Parties atite Subsidiaries conduct in the ordinary courseusiness a review of the
effect of existing Environmental Laws and claimegihg potential liability or responsibility for @lation of any Environmental Law on their
respective businesses, operations and propemidsasaa result thereof the Loan Parties have reapononcluded that such Environmental
Laws and claims could not, individually or in thggaegate, reasonably be expected to have a Matatiadrse Effect.

5.10 INSURANCE. The Loan Parties and the Subsiesamaintain with financially sound and reputabkunance companies which are not
Affiliates of the Loan Parties, insurance with resfpto their properties and businesses againsblodamage of the kinds customarily insured
against by Persons engaged in similar businessesvaming similar properties in localities where led®an Party and each of the Subsidic
operates of such types and in such amounts, with deductibles and covering such risks as are mstty carried under similar
circumstances by such Persons.

5.11 TAXES. The Loan Parties and the Subsidiarse imely filed all federal, state and other miatdaex returns and reports required to be
filed, and have paid all federal, state and othatemial taxes, assessments, fees and other govetalnobarges levied or imposed upon them
or their properties, income or assets otherwiseashgepayable whether or not shown on any tax retxecept those which are being contested
in good faith by appropriate proceedings diligemiiynducted and for which adequate reserves havegregided in accordance with GAAP.
To the knowledge of any Specified Officer, theradsproposed tax assessment against any of theRadies or any of the Subsidiaries that
would, if made, have a Material Adverse Effect.

5.12 ERISA COMPLIANCE. (a) Except as could not mably be expected to have a Material Adverse Efésch Plan is in compliance in
all material respects with the applicable provisiof ERISA, the Code and other Federal or statesL&ach Pension Plan that is intended to
qualify under Section 401(a) of the Code has rexkévfavorable determination letter from the IR&mapplication for such a letter is
currently being processed by the IRS with resgeateto and, to the best knowledge of the Loan éxntiothing has occurred which would
prevent, or cause the loss of, such qualificattbrcept as could not reasonably be expected to ddaterial Adverse Effect, the Loan Par
and each ERISA Affiliate have made all requiredtdbntions to each Pension Plan subject to Seetidhof the Code, and no application for
a funding waiver or an extension of any amortizaperiod pursuant to Section 412 of the Code has beade with respect to any Pension
Plan.

(b) There are no pending or, to the best knowleddhe Loan Parties, threatened claims, actiodawsuits, or action by any Governmental
Authority, with respect to any Plan that could basonably expected to have a Material Adverse Efféere has been no prohibited
transaction or violation of the fiduciary resporiléip rules with respect to any Plan that has reslibr could reasonably be expected to result
in a Material Adverse Effect.

(c) Except as could not reasonably be expectedve b Material Adverse Effect, (i) no ERISA Eveasloccurred or is reasonably expected
to occur; (ii) no Pension Plan has any UnfundedsPanLiability, except as disclosed in Mettler-Tadelnternational's financial statements;
(iii) none of the Loan Parties nor any ERISA Afiile has incurred, or reasonably expects to incyrliability under Title IV of ERISA with
respect to any Pension Plan (other than premiurasadd not delinquent under Section 4007 of ERI$¥);none of the Loan Parties nor any
ERISA Affiliate has incurred, or reasonably expegoticur, any liability (and no event has occurvetch, with the giving of notice under
Section 4219 of ERISA, would result in such lialiunder Sections 4201 or 4243 of ERISA with respe a Multiemployer Plan; and (v)
none of the Loan Parties nor any ERISA Affiliates leengaged in a transaction that could be subjesettions 4069 or 4212(c) of ERISA.

5.13 MARGIN REGULATIONS; INVESTMENT COMPANY ACT; PBLIC UTILITY HOLDING COMPANY ACT. (a) No Borrower$
engaged or will engage, principally or as one ®frtportant activities, in the business of purchgsir carrying margin stock (within the
meaning of Regulation U issued by the FRB) or editegn credit for the purpose of purchasing or cangyinargin stock, and no proceeds of
drawings under any Letter of Credit will be useghtwchase or carry margin stock or to extend ctedithers for the purpose of purchasin
carrying margin stock.

(b) None of the Loan Parties, any Person Contlie Loan Parties, or any of the Subsidiaries @ "holding company,” or a "subsidiary
company" of a "holding company," or an "affiliatef'a "holding company" or of a "subsidiary compan§'a "holding company," within the
meaning of the Public Utility Holding Company Adt1935, or (ii) is or is required to be registesdan "investment company" under the
Investment Company Act of 1940. Neither the malahthe Loans, nor the issuance of the Letters efi€or the application of the proceeds
or repayment thereof by any Borrower, nor the comaation of other transactions contemplated heraumglany Loan Party, will violate ai
provision of any such Act or any rule, regulatiarooder of the SEC



5.14 DISCLOSURE. The Loan Parties have disclose¢dg¢dAdministrative Agent and the Lenders all agreets, instruments and corporate
or other restrictions to which any of the Loan Rarbr any of the Subsidiaries is subject, andthiér matters known to any of the Loan
Parties, that, individually or in the aggregatajldaeasonably be expected to result in a Matéerse Effect. No report, financial
statement, certificate or other information furmidhn writing by or on behalf of any Loan Partyamry of the Subsidiaries to the
Administrative Agent or any Lender in connectiorihnthe transactions contemplated hereby and thetia¢ign of this Agreement and the
other Loan Documents or delivered hereunder oethater (as modified or supplemented by other infdion so furnished) contains any
material misstatement of fact or omits to state mayerial fact necessary to make the statementsithén the light of the circumstances
under which they were made, not misleading; praVithat, no representations and warranties are mébeespect to projected financial
information.

5.15 COMPLIANCE WITH LAWS. Each of the Loan Partasd each of the Subsidiaries is in compliancdlimaterial respects with the
requirements of all Laws and all orders, writsuirgtions and decrees applicable to it or to itpprtes, except in such instances in which

(a) such requirement of Law or order, writ, injuonotor decree is being contested in good faithprapriate proceedings diligently
conducted or

(b) the failure to comply therewith, either indiuilly or in the aggregate, could not reasonablgXyected to have a Material Adverse Effect.

5.16 EMPLOYEE AND LABOR MATTERS. Except to the ertehat the failure of the following statementd®true could not reasonably
be expected to have a Material Adverse Effect:

(&) There are no strikes or lockouts against argnl®arty pending or, to the best knowledge of amgnLParty, threatened.

(b) The hours worked by and payments made to erepbogf the Loan Parties have not been in violaifahe Fair Labor Standards Act or
any other applicable federal, state, local or no8-Waw dealing with such matters.

(c) All payments due from any Loan Party, or forigthany claim may be made against any Loan Pantyogount of wages and employee
health and welfare insurance and other benefitee baen paid or accrued as a liability on the badlsich Loan Party.

5.17 SOLVENCY. Immediately after giving effect teetinitial Credit Extension made on the ClosingeD#éa) each Loan Party is able to pay
its debts and other liabilities, contingent obligas and other commitments as they mature in thmalocourse of business, (b) each Loan
Party does not intend to, and does not believeitthall, incur debts or liabilities beyond each &w Party's ability to pay as such debts and
liabilities as they mature in their ordinary coyr&d each Loan Party is not engaged in a busioeasransaction, and is not about to enga

a business or a transaction, for which each Loaty'Bassets would constitute unreasonably smpltaleafter giving due consideration to the
prevailing practice in the industry in which eaabah Party is engaged and

(d) the present fair market value of the assetsaoh Loan Party is greater than the total amoulwloifities, including, without limitation,
contingent liabilities, of each Loan Party.

5.18 REPRESENTATIONS AS TO FOREIGN OBLIGORS. Eatthe Loan Parties represents and warrants to thmiistrative Agent an
the Lenders that:

(a) The execution, delivery and performance by dtaieign Obligor of this Agreement and the otheah®ocuments to which it is a party
(collectively, the "Applicable Foreign Obligor Datents") constitute and will constitute private aotnmercial acts and not public or
governmental acts. Neither such Foreign Obligoraror of its property has any immunity from jurigiba of any court or from any legal
process (whether through service or notice, attactiprior to judgment, attachment in aid of exemutiexecution or otherwise) under the
laws of the jurisdiction in which such Foreign @jal is organized and existing in respect of itdgatilons under the Applicable Foreign
Obligor Documents.

(b) The Applicable Foreign Obligor Documents ar@iiaper legal form under the Law of the jurisdiatio which such Foreign Obligor is
organized and existing for the enforcement theagafinst such Foreign Obligor under the Law of gudkdiction, and to ensure the legality,
validity, enforceability, priority or admissibilitin evidence of the Applicable Foreign Obligor Domnts. It is not necessary to ensure the
legality, validity, enforceability, priority or adigsibility in evidence of the Applicable Foreign I@jor Documents that the Applicable Forel
Obligor Documents be filed, registered or recorditi, or executed or notarized before, any coudtber authority in the jurisdiction in
which such Foreign Obligor is organized and exgstin that any registration charge or stamp or sinidx be paid on or in respect of the
Applicable Foreign Obligor Documents or any othecwment, except for (i) any such filing, registoati recording, execution or notarization
as has been made or is not required to be madehmi\pplicable Foreign Obligor Document or anfi@tdocument is sought to be enforced
and (ii) any charge or tax as has been timely paid.

(c) There is no tax, levy, impost, duty, fee, assemnt or other governmental charge, or any deductiavithholding, imposed by any
Governmental Authority in or of the jurisdictionvhich any Foreign Obligor is organized and exg#ither (i) on or by virtue of the
execution or delivery of the Applicable Foreign @bl Documents or (ii) on any payment to be madsussh Foreign Obligor pursuant to the
Applicable Foreign Obligor Documents, except astieen disclosed to the Administrative Agent.

(d) The execution, delivery and performance ofApelicable Foreign Obligor Documents executed by Bareign Obligor are not, under
applicable foreign exchange control regulationthefjurisdiction in which such Foreign Obligor igyanized and existing, subject to any
notification or authorization except (i) such asdheen made or obtained or (ii) such as cannotdme or obtained until a later date
(provided that any notification or authorizatiorsdebed in the immediately preceding cla



(i) shall be made or obtained as soon as reasppaatticable).

5.19 TAX SHELTER REGULATIONS. Mettler-Toledo Inteational shall promptly notify the Administrative Agt whether the Borrowers
intend to treat the Loans and/or Letters of Cradi related transactions as being a "reportabbsaion” (within the meaning of Treasury
Regulation

Section 1.6011-4). If any Borrower determines te@tany action inconsistent with such intentionyiit promptly notify the Administrative
Agent thereof.

ARTICLE VI.
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitmermumeter, any Loan or other Obligation hereunder skalain unpaid or unsatisfied, or
any Letter of Credit shall remain outstanding, elashn Party shall, and shall (except in the cagh®tovenants set forth in Sections 6.01,
6.02, 6.03, 6.05 and 6.11) cause each of the Saksilto:

6.01 FINANCIAL STATEMENTS. Deliver to the Administtive Agent (for further distribution to each Lendén form and detail
satisfactory to the Administrative Agent and theyieed Lenders:

(a) as soon as available, but in any event withinl@ys after the end of each fiscal year of Meffleledo International (commencing with the
fiscal year ended December 31, 2003), a consotidzaéance sheet of Mettler-Toledo International ésmé&ubsidiaries as at the end of such
fiscal year, and the related consolidated statesnafroperations, shareholders' equity and cashsflowsuch fiscal year (including copies of
management discussion and analysis), setting fiohch case in comparative form the figures fergrevious fiscal year, all in reasonable
detail and prepared in accordance with GAAP, addited accompanied by a report and opinion of PrateViilouseCoopers or any other
independent certified public accountant of natinadcognized standing, which report and opinioallshe prepared in accordance with
generally accepted auditing standards and shabestibject to any "going concern” or like quaéifion or exception or any qualification or
exception as to the scope of such audit; and

(b) as soon as available, but in any event witli&ys after the end of each of the first threeafisuarters of each fiscal year of Mettler-
Toledo International (commencing with the fiscahger ended September 30, 2003, a consolidateddmtheet of Mettler-Toledo
International and its Subsidiaries as at the erslioh fiscal quarter, and the related consolidstatments of operations, shareholders' equity
and cash flows for such fiscal quarter and forgbgion of Mettler-Toledo International's fiscalayehen ended (including copies of
management discussion and analysis), setting fioch case in comparative form the figures ferdbrresponding fiscal quarter of the
previous fiscal year and the corresponding poribiine previous fiscal year, all in reasonable iflatad certified by a Responsible Officer of
Mettler-Toledo International as fairly presentimggill material respects the financial conditiorsules of operations, shareholders' equity and
cash flows of Mettler-Toledo International andS$tsbsidiaries covered in the consolidated in aceweavith GAAP, subject only to normal
yearend audit adjustments and the absence of footawig®ther presentation items.

6.02 CERTIFICATES; OTHER INFORMATION. Deliver toghAdministrative Agent (for further distribution &ach Lender), in form and
detail satisfactory to the Administrative Agent @ahd Required Lenders:

(a) concurrently with the delivery of the financg&htements referred to in Section 6.01(a), afwaté of its independent certified public
accountants certifying such financial statementsstating that in making the examination necesgagefor no knowledge was obtained of
any Default or, if any such Default shall exisgtsig the nature and status of such event settirig the details of such Default and the action
that the Borrowers have taken or propose to takie respect thereto;

(b) concurrently with the delivery of the financg&htements referred to in Sections 6.01(a) an(c@hmencing with the delivery of the
financial statements for the fiscal quarter endept&nber 30, 2003), a duly completed Compliancéfieate signed by a Responsible
Officer of Mettler-Toledo International,

(c) promptly after any reasonable request by theifitrative Agent or any Lender, copies of anyadet audit reports, management letters
or recommendations submitted to the board of diredtor the audit committee of the board of diregtof Mettler-Toledo International by
independent accountants in connection with the waasoor books of any of the Borrowers or any of Subsidiaries, or any audit of any of
them;

(d) promptly after the Borrowers have notified th@ministrative Agent of any intention by any of tBerrowers to treat the Loans and/or
Letters of Credit as being a "reportable transatt{within the meaning of Treasury Regulation Sattl.6011-4), a duly completed copy of
IRS Form 8886 or any successor form; and

(e) promptly, such additional information regardihg business, financial or corporate affairs ef Borrowers or any Subsidiary, or
compliance with the terms of the Loan DocumentghasAdministrative Agent or any Lender may froméito time reasonably request.

Documents required to be delivered pursuant toi&ec6.01(a) or (b) may be delivered electronicalty if so delivered, shall be deemed to
have been delivered on the date (i) on which Mefitdedo International posts such documents, oviges a link thereto on Mettler-Toledo
International's website on the Internet at the \telzsidress listed on Schedule 10.02; or (ii) ofictvisuch documents are posted on Me-



Toledo International's behalf on an Internet oranet website, if any, to which each Lender andAtiministrative Agent have access
(whether a commercial, third-party website or wieetsponsored by the Administrative Agent); provideat (i) at the written request of any
Lender or the Administrative Agent, Mettler-Toleldernational shall deliver paper copies of sucbuoents to the Administrative Agent or
any Lender that requests Mettler-Toledo Internatido deliver such paper copies until a writtenuest to cease delivering paper copies is
given by the Administrative Agent or such Lended &if) Mettler-Toledo International shall notify tich may be by facsimile or electronic
mail) the Administrative Agent and each Lendertaf posting of any such documents and provide té\theinistrative Agent by electronic
mail electronic versions (i.e., soft copies) offsdocuments. Notwithstanding anything containeeimein every instance, Mettler-Toledo
International shall be required to provide papgries of the Compliance Certificates required byti®ad.02(b) to the Administrative Agent.
The Administrative Agent shall have no obligationréquest the delivery or to maintain copies ofdbeuments (except for such Compliance
Certificate) referred to above, and in any eveatldtave no responsibility to monitor complianceMgttler-Toledo International with any
such request for delivery, and each Lender shadlobely responsible for requesting delivery toritmaintaining its copies of such documents.

6.03 NOTICES. Promptly notify the Administrative &gt and each Lender:
(a) of the occurrence of any Default;

(b) of (i) any material action, dispute, litigatidnvestigation or proceeding between any of tharl_Barties or any of the Subsidiaries and any
Governmental Authority; (ii) the commencement afaay material development in, any material litigat investigation or proceeding
affecting any of the Loan Parties or any of thestdibries, including pursuant to any applicable iEstvmental Laws; or (iii) any

governmental investigation or notice of investigatof any of the Loan Parties by the SEC, Foodnd) Administration, the governing
authority of the New York Stock Exchange, or anyeotgoverning authority listing for sale the Cap8tock of any of the Loan Parties,

except to the extent that any such informatiorutgect to the attorney-client privilege or any dfigdtion letter from Mettler-Toledo
International's auditors;

(c) of the occurrence of any ERISA Event;

(d) of any event or development with respect to lamgn Party or any of the Subsidiaries that has badould reasonably be expected to
have, a Material Adverse Effect; and

(e) of any announcement by Moody's or S&P of (ij ehange in a Debt Rating or (ii) the placemerthefDebt Rating on a watchlist.

Each notice pursuant to this Section 6.03 sha#ldsempanied by a statement of a Responsible Officktettler-Toledo International setting
forth details of the occurrence referred to theesid stating what action the Borrowers have takehpgopose to take with respect thereto.
Each notice pursuant to Section 6.03(a) shall desevith particularity any and all provisions ofglAgreement and any other Loan
Document, if any, that have been breached.

6.04 PAYMENT OF OBLIGATIONS. Pay, discharge or athise satisfy at or before maturity or before tihegome delinquent, all its
material obligations, unless the same are beintested in good faith by appropriate proceedinggetitly conducted and adequate reserves
in accordance with GAAP are being maintained byhduman Party or such Subsidiary, including (a)haditerial tax liabilities, fees,
assessments and governmental charges or leviestupdts properties or assets, (b) all mate@aful claims which, if unpaid, would by

Law become a Lien upon its property, and (c) allerial Indebtedness, as and when due and payalilsubject to any subordination
provisions contained in any instrument or agreeregittencing such Indebtedness.

6.05 PRESERVATION OF EXISTENCE. Each Loan Partyllshad shall cause each Material Subsidiary ta@nee, renew and maintain in
full force and effect (a) its legal existence ahjitp the extent applicable, its good standinge@uivalent status) under the Laws of the
jurisdiction of its organization, except where fhgure to do so could not reasonably be expedadthte a Material Adverse Effect; provic
that the foregoing clauses (a) and (b) shall nastitute a prohibition on the disposition, saldransfer of the Capital Stock or assets of any
Subsidiary.

6.06 MAINTENANCE OF PROPERTIES, ETC. (a) Exercisenenercially reasonable efforts to maintain, presemd protect all of its
material properties and equipment necessary iopleation of its business in good working order emadition, ordinary wear and tear
excepted, except where the failure to do so coatdeasonably be expected to have a Material Advieffect; (b) take all commercially
reasonable action to maintain all rights, privilegeermits, licenses, approvals and franchiseaéh ease which are necessary or desirable in
the normal conduct of its business, except to ktent no longer economically desirable in the comuiadly reasonable opinion of the
applicable Loan Party or Subsidiary or to the eixteat failure to do so could not reasonably becekgd to have a Material Adverse Effect;
and (c) exercise all commercially reasonably effogpreserve or renew all of its material regisiguatents, trademarks, trade names and
service marks, the non-preservation or non-renefvahich could reasonably be expected to have &N&tAdverse Effect.

6.07 MAINTENANCE OF INSURANCE. Maintain with finanaly sound and reputable insurance companies fidta#es of the Loan
Parties, insurance or reinsurance with respeds toroperties and business against loss or danfage kinds customarily insured against by
Persons engaged in the same or similar businesdasaming similar properties in localities wherelsl.oan Party and each of its
Subsidiaries operates, of such types and in suciuats with such deductions and covering such riakgre customarily carried under sim
circumstances by such other Pers:



6.08 COMPLIANCE WITH LAWS. Comply in all materiaéspects with the requirements of all Laws andraérs, writs, injunctions and
decrees applicable to it or to its business or @rtypexcept in such instances in which (a) suglirement of Law or order, writ, injunction
decree is being contested in good faith by appatg@proceedings diligently conducted; or (b) thiufa to comply therewith could not
reasonably be expected to have a Material AdveifsetE

6.09 BOOKS AND RECORDS. Maintain proper books aforel and account, in which full, true and corretries in conformity with GAAP
consistently applied shall be made of all finantiahsactions and matters involving the assetdasthess of the Loan Parties or any of the
Subsidiaries, as the case may be.

6.10 INSPECTION RIGHTS. Permit representatives iaddpendent contractors of the Administrative Agamd each Lender to visit and
inspect any of its properties, to examine its coap financial and operating records, and makésdpereof or abstracts therefrom, and to
discuss its affairs, finances and accounts witHiiesctors, officers, and independent public actanis, all at such reasonable times during
normal business hours and as often as may be i#alyatesired, upon reasonable advance notice tdevidioledo International at the
Lender's cost; provided, however, that when an EeEDefault exists the Administrative Agent or dognder (or any of their respective
representatives or independent contractors) mangiof the foregoing at the expense of Mettler-@iolinternational at any time during
normal business hours and without advance notice.

6.11 USE OF PROCEEDS. Use the proceeds of the iGgtinsions, to refinance existing Indebtednespaly fees and expenses incurred in
connection with the transactions contemplated heratd for working capital, capital expendituresl ather corporate purposes not in
contravention of any Law or of any Loan Document.

6.12 APPROVALS AND AUTHORIZATIONS. Maintain all alabrizations, consents, approvals and licenses feaxmptions of, and filings
and registrations with, each Governmental Authasftyhe jurisdiction in which each Foreign Obligsrorganized and existing, and all
approvals and consents of each other Person injstistiiction, in each case that are required inneetion with the Loan Documents, except
where the failure to do so could not reasonablgxpected to have a Material Adverse Effect.

ARTICLE VII.
NEGATIVE COVENANTS

So long as any Lender shall have any Commitmermtumeter, any Loan or other Obligation hereunder skalain unpaid or unsatisfied, or
any Letter of Credit shall remain outstanding, elashn Party shall not, nor shall any Loan Partynpeany of the Subsidiaries to, directly or
indirectly:

7.01 LIENS. Create, incur, assume or suffer toteatiy Lien upon any of its property, assets or meres, whether now owned or hereafter
acquired, other than the following:

(a) Liens pursuant to any Loan Document;

(b) Liens existing on the date hereof and listedsohedule 7.01 and any renewal or extension th¢natifout increase in the amount by more
than the sum of accrued and unpaid interest antada@and customary costs, fees and expenses pagatmanection therewith of the
Indebtedness secured thereby);

(c) Liens for taxes which are not delinquent or agmpayable without penalty, or to the extent nag#pent thereof is permitted under Section
6.04; provided that no notice of lien has beerdfide recorded under the Code;

(d) landlords', carriers', warehousemen's, mechammaterialmen's, repairmen's or other like Liansing in the ordinary course of business
which are not overdue for a period of more tham@gs or which are being contested in good faithlandppropriate proceedings which
proceedings have the effect of preventing the funfe of the property subject thereto and for whaclequate reserves with respect thereto are
maintained on the books of the applicable Persataordance with GAAP;

(e) pledges or deposits in the ordinary courseugfriess in connection with workers' compensatiormployment insurance and other social
security legislation, other than any Lien imposgdERISA,;

(f) deposits to secure the performance of bidsletigontracts and leases (other than for borrowatkegjostatutory obligations, surety bonds,
appeal bonds, performance bonds and other obligatiba like nature incurred in the ordinary cowkbusiness;

(g) easements, rights-afay, servitudes, covenants, minor defects or idagies in title, restrictions and other similarxoembrances affectir
real property which, in the aggregate, are nottsuiigl in amount, and which do not in any caseenialty detract from the value of the
property subject thereto or materially interferétwthe ordinary conduct of the business of theiapple Person;

(h) Liens securing judgments for the payment of eyomot constituting an Event of Default under Sec8.01(h) or securing appeal or other
surety bonds related to such judgments; providatttte enforcement of such Liens is effectivelysth



(i) Liens on the property of a Person existinghattime such Person is merged into or consolidatddany Loan Party or any Subsidiary of a
Loan Party or becomes a Subsidiary of any LoaryRerdn assets acquired by any Loan Party or atgifliary of a Loan Party existing at
the time such assets are acquired; provided tlcht Isiens were not created in contemplation of smeinger, consolidation or acquisition and
do not extend to any assets other than those dfdéh&on so merged or consolidated with such Loaty Basuch Subsidiary or acquired by
such Loan Party or such Subsidiary, and the prectetdeof;

() purchase money Liens (including Capitalized 4esaand Off-Balance Sheet Obligations) upon anyorgzersonal property acquired or
held by any Loan Party or any Subsidiary to sethwepurchase price of such property or renewaéxtansions of any of the foregoing for
the same or a lesser value; provided, howevernthatich Lien, and no renewal or extension thesdwll extend to or cover any propertie:
any character other than the property being acq@inel the proceeds thereof; provided, further, (ipéhe aggregate principal amount of
Indebtedness secured by the Liens referred tasrstlbsection (j) shall not exceed 100% of the,afshe property being acquired on the «
of the acquisition, (ii) such Indebtedness is @éatnd such Lien attaches to such property conulyneith or within ninety (90) days of the
acquisition thereof, and (iii) such Lien does nioamy time encumber any property other than thegmnty financed by such Indebtedness;

(k) any interest or title of a lessor under anyrafiag lease entered into by any Loan Party orSunysidiary in the ordinary course of its
business and covering only the assets so leased;

(1) licenses, operating leases or subleases gramtetther Persons in the ordinary course of busines interfering in any material respect v
the business of any Loan Party or any Subsidiary;

(m) Liens arising from precautionary UCC financsigtement filings with respect to operating leagesonsignment arrangements entered
into by any Loan Party or any Subsidiary in theimady course of business;

(n) Liens in favor of banking institutions arisibg operation of law encumbering deposits (includimg right of set-off) held by such banking
institutions incurred in the ordinary course ofiness and that are within the general parametat®eary in the banking industry;

(o) other Liens securing Indebtedness not otherpriskibited under this Agreement in an aggregatewsrnnot exceeding 10% or more of
Consolidated Net Worth of Mettler-Toledo Internatiband the Subsidiaries;

(p) any encumbrance or restriction (including, withlimitation, any put and call agreements) wéhpect to the capital stock of any joint
venture or Subsidiary pursuant to the agreemengmpavg such joint venture or Subsidiary;

(q) possessory rights of customers of the Loand%aand their Subsidiaries in equipment for reaaking under leases, bailment
arrangements and rental agreements entered itite iordinary course of business of such Loan Rarguch Subsidiary;

(r) Liens upon specific items of Inventory and fireceeds thereof securing the obligations of thenLBarties or any of their Subsidiaries in
respect of bankers' acceptances issued or creatétefaccount of the Loan Party or such Subsidiafacilitate the purchase, shipment or
storage of such Inventory;

(s) Liens arising in connection with trade lettefgredit issued to secure the purchase of Invgritothe ordinary course of business of the
Loan Parties and their Subsidiaries, provided shah Liens shall cover only the documents in retspiewhich such letters of credit were
issued, the goods covered thereby and the insupanceeds of such goods;

(t) security and other deposits made by the Loatya any Subsidiary under the terms of any leassublease of property entered into by
the Loan Parties or any such Subsidiary in thenangi course of business; or

(u) the replacement, extension or renewal of amy lpermitted by clause (b) or (i) above upon dhasmsame property theretofore subject
thereto or the replacement, extension or renewigh@ut increase in the amount or change in anyctive contingent obligor) of the
Indebtedness secured thereby.

7.02 SUBSIDIARY INDEBTEDNESS. Allow the Subsidiasief Mettler-Toledo International to create, incassume or suffer to exist
Indebtedness (excluding (i) any Indebtedness uthile Agreement or any Guarantees in respect of buddbtedness and (ii) any Disposal of
accounts receivable pursuant to Section 7.07) iaggmegate principal amount greater than $100anillit any time outstanding; provided t
such Indebtedness is unsecured unless such Indelstess permitted to be secured pursuant to

Section 7.01.

7.03 CHANGE IN NATURE OF BUSINESS. Make any matkclaange in the nature of business conducted by dhe Parties and the
Subsidiaries on the date hereof or any businesstauiially related or incidental thereto.

7.04 TRANSACTIONS WITH AFFILIATES. Enter into, olase, suffer or permit to exist, any arrangemeubatract with any of its other
Affiliates, whether or not in the ordinary courdebasiness, other than on fair and reasonable taragomparable arm's length transaction
with a Person other than an Affiliate; providedtttiee foregoing restriction shall not apply to saantions between or among the Loan Parties
and any of their whol-owned Subsidiaries or between and among any w-owned Subsidiaries; provided, further, that nothimthis



Section 7.04 shall restrict (a) compensation, adeamr loans payable to directors or officers efltban Parties or Subsidiaries in complia
with Sarbanes-Oxley; (b) transactions approved magority of the disinterested members of the badrdirectors of the applicable Loan
Party or the applicable Subsidiary; (c) any saleafity interests of a Loan Party or a Subsidiargrt Affiliate; or (d) granting and
performance of registration rights on securitiea @ban Party or a Subsidiary to an Affiliate.

7.05 BURDENSOME AGREEMENTS. Enter into any ContuattObligation that expressly restricts (a) thdighof any Subsidiary to make
Restricted Payments to Mettler-Toledo Internatiavedny other Loan Party, except for restrictioxisteng under or by reason of (i) any
restrictions with respect to a Subsidiary imposespant to an agreement which has been enterethintmnection with the disposition of all
or substantially all of the Capital Stock or assdtsuch Subsidiary; (ii) any debt instrument riglgtto a Person which becomes a Subsidiary
after the Closing Date; provided that such restnicts only applicable to such Subsidiary and sastrument was in existence at the time of
such Acquisition; (iii) any joint venture documeirisvhich a Loan Party or Subsidiary is a coventypeovided that any such restriction (A)
is customary in joint venture agreements, (B) shallaffect the Loan Parties' ability to pay thdi@dtions under this Agreement, and (C)
shall provide that any Restricted Payments madé lshianade on a pro rata basis in accordance Wéhdint venture ownership interests; or
(iv) any restriction resulting from a covenant arundertaking to maintain a specified net wortharrttle terms of any Indebtedness perm
to be incurred pursuant to this Agreement, orifl)ability of any Material Subsidiary to Guarantiee Obligations under this Agreement, or
(c) the ability of Mettlerfoledo International or any Subsidiary to createur, assume or suffer to exist Liens on Materraperty in favor o
the Administrative Agent on behalf of the Lendersé¢cure the Obligations under this Agreement.

7.06 USE OF PROCEEDS. Use the proceeds of any tEgtéinsion, whether directly or indirectly, andetier immediately, incidentally or
ultimately, to purchase or carry margin stock (imtthe meaning of Regulation U of the FRB) or téeexi credit to others for the purpose of
purchasing or carrying margin stock or to refundeintedness originally incurred for such purpose.

7.07 SALES OF RECEIVABLES. Dispose of any of itse®or accounts receivable unless the amount sfamding notes or accounts
receivable is not in excess of $100 million at ime; provided that such disposition is withoutaerse to any Loan Party or Subsidiary and
the sale does not create obligations that appetreobalance sheet of such Loan Party or Subsidisoyided, however, that the foregoing
shall not apply to the Disposal of receivablesrtp ather Loan Party or Subsidiary.

7.08 ERISA. Engage in a transaction among themselwgvith any of their ERISA Affiliates that coulek subject to Sections 4069 or 421.
of ERISA.

7.09 CHANGE IN ACCOUNTING PRINCIPLES. Make any m@change in accounting principles, except togktent required by GAAP
or any applicable Law, except for voluntary, eanplementation of Statement No. 123 of the Findns@ount Standards Board and or any
other accounting principle that provides for eanyoluntary implementation.

7.10 LIMITATIONS ON NUMBER OF SWINGLINE LENDERS. Gese or permit any Subsidiary Swingline Borrowertahave more than
one Lender at any one time act as a Swingline Lefodesuch Subsidiary Swingline Borrower, or

(b) to replace an existing Swingline Lender witheav Swingline Lender unless all Swingline Loans enmdsuch Subsidiary Swingline
Borrower by the existing Swingline Lender have besgaid in full and satisfactory arrangements Haeen made with the existing Swingline
Lender for any Subsidiary L/C Obligations of suatbSidiary Swingline Borrower.

7.11 FINANCIAL COVENANTS.

(a) Consolidated Interest Coverage Ratio. PerreiChnsolidated Interest Coverage Ratio as of tdeoéany fiscal quarter of Mettler-Toledo
International to be less than 3.5 to 1.0.

(b) Consolidated Leverage Ratio. Permit the Codatdid Leverage Ratio at any time during any pesfddur fiscal quarters of Mettler-
Toledo International to be greater than 3.25t0 1.0

ARTICLE VIII.
EVENTS OF DEFAULT AND REMEDIES

8.01 EVENTS OF DEFAULT. Any of the following shalbnstitute an Event of Default:

(a) Non-Payment. Any Borrower or any other LoantyPils to pay (i) when and as required to be gagckin, and in the currency required
hereunder, any amount of principal of any Loanrgr &/C Obligation, or

(i) within three Business Days after the same bexodue, any interest on any Loan or on any L/Ggatibn, or (iii) within five Business
Days after the same becomes due, any other amayable hereunder or under any other Loan Docunoent;

(b) Specific Covenants. Any Loan Party fails tofpam or observe any term, covenant or agreemertagwad in any of Section 6.03, 6.05,
6.10 or 6.11 or Article VII; or

(c) Other Defaults. Any Loan Party fails to perfoomobserve any other covenant or agreement (rafifigd in subsection (a) or (b) above)
contained in any Loan Document on its part to éopeed or observed and such failure continueg€days after the earlier of (i)
knowledge thereof by any Loan Party or (ii) theedah which written notice thereof shall have beemyto Mettle-Toledo International b



the Administrative Agent or any Lender; or

(d) Representations and Warranties. Any representatarranty, certification or statement of facise or deemed made by or on behalf of
any Loan Party herein, in any other Loan Documeniy any document delivered in connection herewittherewith shall be incorrect or
misleading in any material respect when made omdeemade; or

(e) Cross-Default. (i) Any Loan Party or any Sulesig (A) fails to pay any principal of or premium interest when due (whether by
scheduled maturity, required prepayment, accetarattemand, or otherwise) in respect of any Indkietes or Guarantee (other than
Indebtedness hereunder and Indebtedness underGwaiacts) having an aggregate principal amoustyding undrawn committed or
available amounts and including amounts owing lteraditors under any combined or syndicated cradangement) of more than $10
million, or (B) fails to observe or perform any etragreement or condition relating to any such lteldness or Guarantee

(other than Indebtedness hereunder or Indebtedmeies Swap Contracts) having an aggregate prinaipalunt (including undrawn
committed or available amounts and including ameomting to all creditors under any combined or $yaied credit agreement) of more
than $25 million, or any other event occurs, ahd,holder or holders of such Indebtedness or theflwgary or beneficiaries of such
Guarantee (or a trustee or agent on behalf of Baltker or holders or beneficiary or beneficiarieaye caused, such Indebtedness to be
demanded or to become due or to be repurchasqmhigrelefeased or redeemed (automatically or otkejpor an offer to repurchase,
prepay, defease or redeem such Indebtedness tad prior to its stated maturity, or such Guammbebecome payable or cash collateral in
respect thereof to be demanded; or (ii) there aconder any Swap Contract an Early Termination [Qegelefined in such Swap Contract)
resulting from (A) any event of default under s&hap Contract as to which Mettler-Toledo Internagiocor any Subsidiary is the Defaulting
Party (as defined in such Swap Contract) and thepSkermination Value owed by Mettler-Toledo Intdéimaal or such Subsidiary as a result
thereof is more than $25 million or (B) any Terntiaa Event (as so defined) under such Swap Conastd which Mettler-Toledo
International or any Subsidiary is an Affected P#ais so defined) and the Swap Termination Valuedlay Mettler-Toledo International or
such Subsidiary as a result thereof is more th&nillion; or

(f) Insolvency Proceedings, Etc. Any Loan Partyoy of the Material Subsidiaries institutes or @nis to the institution of any proceeding
under any Debtor Relief Law, or makes an assigntinerihe benefit of creditors, or applies for onsents to the appointment of any recei
trustee, custodian, conservator, liquidator, reitator or similar officer for it or for all or angnaterial part of its property; or any receiver,
trustee, custodian, conservator, liquidator, rditator or similar officer is appointed without tiapplication or consent of such Person and the
appointment continues undischarged or unstayefifaalendar days; or any proceeding under any D&shef Law relating to any such
Person or to all or any material part of its préypés instituted without the consent of such Perand continues undismissed or unstayed for
90 calendar days, or an order for relief is entémeghy such proceeding; or

(9) Inability to Pay Debts; Attachment. (i) Any Lo&arty or any of its Material Subsidiaries becommegble or admits in writing its inability
or fails generally to pay its debts as they becdoe or (ii) any writ or warrant of attachment @eeution or similar process is issued or
levied against all or any material part of the iy of any such Person and is not released, vécatiilly bonded within 60 days after its
issue or levy; or

(h) Judgments. There is entered against any Logy &aany of the Subsidiaries a final judgmenbader for the payment of money in an
aggregate amount exceeding the Threshold Amounhétextent not covered by independent tipiadty insurance as to which the insurer
not dispute coverage) and (A) enforcement procesdime commenced by any creditor upon such judgoresrder, or (B) there is a perioc
10 consecutive days during which a stay of enfoergrof such judgment, by reason of a pending apgreatherwise, is not in effect; or

() ERISA. (i) An ERISA Event occurs with respeotd Pension Plan or Multiemployer Plan which hasilted or could reasonably be
expected to result in liability of any Loan Partyder Title IV of ERISA to the Pension Plan, Multiployer Plan or the PBGC in an aggregate
amount in excess of the Threshold Amount, or €y koan Party or any ERISA Affiliate fails to payhen due, after the expiration of any
applicable grace period, any installment paymetit vaspect to its withdrawal liability under Secti®201 of ERISA under a Multiemployer
Plan in an aggregate amount in excess of the Tbigegtmount; or

() Invalidity of Loan Documents. Any Loan Documdirtcluding, without limitation, the Guaranty setth in Article XI hereof), at any time
after its execution and delivery and for any reasitrer than as expressly permitted hereunder mfaetion in full of all the Obligations,
ceases to be in full force and effect in all matier@spects; or any Loan Party or any other Persatests in any manner the validity or
enforceability of any Loan Document (including, atit limitation, the Guaranty set forth in Artické hereof); or any Loan Party denies that
it has any or further liability or obligation undany Loan Document (including, without limitaticdhe Guaranty set forth in Article XI
hereof), or purports to revoke, terminate or regeiny Loan Document; or

(k) Change of Control. There occurs any Changeaoft(ol.

8.02 REMEDIES UPON EVENT OF DEFAULT. If any Everft@efault occurs and is continuing, the AdministratAgent shall, at the
request of, or may, with the consent of, the Remglilrenders, take any or all of the following action

(a) declare the Commitments of each Lender to nhak@s and any obligation of each L/C Issuer to makeCredit Extensions to be
terminated, whereupon such Commitments and obtigathall be terminated;

(b) declare the unpaid principal amount of all tartsling Loans, all interest accrued and unpaicetherand all other amounts owing or
payable hereunder or under any other Loan Docutodrg immediately due and payable, without presentpdemand, protest or other no



of any kind, all of which are hereby expressly vegi\by the Borrowers;

(c) require that the Applicable Borrowers Cash &elalize the L/C Obligations (in an amount eqaahe then Outstanding Amount theres
and

(d) exercise on behalf of itself and the Lendeksigihts and remedies available to it and the Lesdeder the Loan Documents or applicable
Law;

provided, however, that upon the occurrence ofcamshor deemed entry of an order for relief wigspect to any Borrower under the
Bankruptcy Code of the United States, the obligatibeach Lender to make Loans and any obligatiaraoh L/C Issuer to make L/C Credit
Extensions shall automatically terminate, the udpaincipal amount of all outstanding Loans andraltrest and other amounts as aforesaid
shall automatically become due and payable, andhhigation of the Applicable Borrowers to Cash l@wralize the L/C Obligations as
aforesaid shall automatically become effectivegash case without further act of the Administrathgent or any Lender.

8.03 APPLICATION OF FUNDS. After the exercise ofrredies provided for in Section 8.02 (or after tlwahs have automatically become
immediately due and payable and the L/C Obligatimange automatically been required to be Cash @oHéred as set forth in the proviso to
Section 8.02), any amounts received by the Adnratise Agent on account of the Obligations shalbpelied by the Administrative Agent
the following order:

First, to payment of that portion of the Obligasaronstituting fees, indemnities, expenses and atieunts (including Attorney Costs and
amounts payable under Article IIl) payable to thdmAnistrative Agent in its capacity as such;

Second, to payment of that portion of the Obligadiconstituting fees, indemnities and other amo(aiteer than principal and interest)
payable to the Lenders (including Attorney Costd amounts payable under Article IIl), ratably amdimgm in proportion to the amounts
described in this clause Second payable to them;

Third, to payment of that portion of the Obligatsoronstituting accrued and unpaid interest on thenk and L/C Borrowings, ratably among
the Lenders in proportion to the respective amodasribed in this clause Third payable to them;

Fourth, to payment of that portion of the Obligasaonstituting unpaid principal of the Loans (utihg any risk participated Swingline
Loan) and L/C Borrowings, ratably among the Lendensroportion to the respective amounts describetis clause Fourth held by them;

Fifth, to the Administrative Agent for the accouwrfiteach L/C Issuer, to Cash Collateralize thatiporof L/C Obligations comprised of the
aggregate undrawn amount of Letters of Credit; and

Last, the balance, if any, after all of the Obligas have been indefeasibly paid in full, to Metfl®ledo International or as otherwise requ
by Law.

Subject to Section 2.03(c), amounts used to Cadlat€lize the aggregate undrawn amount of LettéSredit pursuant to clause Fifth
above shall be applied to satisfy drawings undeh dietters of Credit as they occur. If any amo@mains on deposit as Cash Collateral after
all Letters of Credit have either been fully drasmexpired, such remaining amount shall be appbietie other Obligations, if any, in the
order set forth above.

ARTICLE IX.
ADMINISTRATIVE AGENT, L/C ISSUERS AND SWINGLINE LEN DERS

9.01 APPOINTMENT AND AUTHORIZATION OF ADMINISTRATI\E AGENT. (a) Each Lender hereby irrevocably apmidesignates
and authorizes the Administrative Agent to takehsation on its behalf under the provisions of thigeement and each other Loan
Document and to exercise such powers and perfocm duties as are expressly delegated to it byetirest of this Agreement or any other
Loan Document, together with such powers as asoredly incidental thereto. Notwithstanding anyvision to the contrary contained
elsewhere herein or in any other Loan DocumentAtiainistrative Agent and any other Agent-Relatedsens shall not have any duties or
responsibilities, except those expressly set foettein, nor shall the Administrative Agent and aftyer Agent-Related Persons have or be
deemed to have any fiduciary relationship with kagder or participant, and no implied covenantacfions, responsibilities, duties,
obligations or liabilities shall be read into tigreement or any other Loan Document or otherwisgt @gainst the Administrative Agent.
Without limiting the generality of the foregoingrdéence, the use of the term "agent" herein anbddrother Loan Documents with reference to
the Administrative Agent is not intended to connartg fiduciary or other implied (or express) obtigas arising under agency doctrine of
applicable Law. Instead, such term is used merely matter of market custom, and is intended taterer reflect only an administrative
relationship between independent contracting partie

(b) Each of the L/C Issuers and each of the Swieglienders shall act on behalf of the Lenders rasipect to any Letters of Credit issued by
it or any Swingline Loans made by it, as applicabled the documents associated therewith, andafdbk L/C Issuers and each of the
Swingline Lenders shall have all of the benefitd anmunities (i) provided to the Administrative Agen this Article IX with respect to any
acts taken or omissions suffered by any such L$Gdsor Swingline Lender in connection with Lettef<redit issued by it or proposed to be
issued by it and the applications and agreementstters of credit pertaining to such Letters oédit or any Swingline Loans made by it,



applicable, as fully as if the term "Administratidgent" as used in this Article IX and in the défion of "AgentRelated Person" included 1
L/C Issuers and Swingline Lenders with respecuthsacts or omissions, and (ii) as additionallyted herein with respect to the L/C
Issuers and Swingline Lenders.

9.02 DELEGATION OF DUTIES. The Administrative Agemity execute any of its duties under this Agreereany other Loan Document
by or through agents, employees or attorneys-ih-facluding, for the purposes of any Borrowinggpayments in Alternative Currencies or
Subsidiary Currencies, such sub-administrative &gas shall be deemed necessary by the Adminigratient, and shall be entitled to
advice of counsel and other consultants or expertiserning all matters pertaining to such dutidwe Administrative Agent shall not be
responsible for the negligence or misconduct of aggnt or attorney-in-fact that it selects in theemce of gross negligence or willful
misconduct. Any such agent, sub-agent or otherReetained or employed pursuant to this Secti6g Shall have all the benefits and
immunities provided to the Administrative Agenttiis Article IX with respect to any acts taken amissions suffered by such Person in
connection herewith or therewith, as fully as & term "Administrative Agent" as used in this Alei¢X and the definition of "Agent-Related
Person" included such additional Persons with megpesuch acts or omissions.

9.03 LIABILITY OF ADMINISTRATIVE AGENT. No Agent-Réated Person shall

(a) be liable for any action taken or omitted taddesn by any of them under or in connection whilk Agreement or any other Loan
Document or the transactions contemplated herelnefe for its own gross negligence or willful misduict in connection with its duties
expressly set forth herein), or (b) be responsiblEny manner to any Lender or participant for eenjtal, statement, representation or
warranty made by any Loan Party or any officerebé&rcontained herein or in any other Loan Documanin any certificate, report,
statement or other document referred to or providedh, or received by the Administrative Agentden or in connection with, this
Agreement or any other Loan Document, or the viglidiffectiveness, genuineness, enforceabilityufficsency of this Agreement or any
other Loan Document, or for any failure of any Ld?arty or any other party to any Loan Documenteidgym its obligations hereunder or
thereunder. No Agent-Related Person shall be usngeobligation to any Lender or participant to aia or to inquire as to the observance
or performance of any of the agreements contaimedriconditions of, this Agreement or any otheah®ocument, or to inspect the
properties, books or records of any Loan PartyngrAdffiliate thereof.

9.04 RELIANCE BY ADMINISTRATIVE AGENT. (a) The Admmistrative Agent shall be entitled to rely, andlsha fully protected in
relying, upon any writing, communication, signatwesolution, representation, notice, consentjfate, affidavit, letter, telegram, facsimi
telex or telephone message, electronic mail messtafement or other document or conversation \edidy it to be genuine and correct and
to have been signed, sent or made by the propsoRer Persons, and upon advice and statemerggalfdounsel (including counsel to any
Loan Party), independent accountants and otheresxpelected by the Administrative Agent. The Adistiative Agent shall be fully justifie
in failing or refusing to take any action under aman Document unless it shall first receive sudti@ or concurrence of the Required
Lenders as it deems appropriate and, if it so retgué shall first be indemnified to its satisfaatby the Lenders against any and all liability
and expense which may be incurred by it by reasoaking or continuing to take any such action. Ruministrative Agent shall in all cases
be fully protected in acting, or in refraining fraamating, under this Agreement or any other Loanubeent in accordance with a request or
consent of the Required Lenders (or such greatabeu of Lenders as may be expressly required haretigy instance) and such request
any action taken or failure to act pursuant thesétall be binding upon all the Lenders.

(b) For purposes of determining compliance withabeditions specified in Section 4.01, each Lerdat has signed this Agreement shall be
deemed to have consented to, approved or acceptede satisfied with, each document or other enattquired thereunder to be consented
to or approved by or acceptable or satisfactoy tender unless the Administrative Agent shall haoeived notice from such Lender prior
to the proposed Closing Date specifying its obgatthereto.

9.05 NOTICE OF DEFAULT. The Administrative Agentadlnot be deemed to have knowledge or notice @bitcurrence of any Default,
except with respect to defaults in the paymentrivfgipal, interest and fees required to be paitheoAdministrative Agent for the account of
the Lenders, unless the Administrative Agent shalle received written notice from a Lender or Metifoledo International referring to this
Agreement, describing such Default and statinggbah notice is a "notice of default." The Admirasive Agent will notify the Lenders of i
receipt of any such notice. The Administrative Aggimall take such action with respect to such Detsimay be directed by the Required
Lenders in accordance with Article VIII; providdthwever, that unless and until the AdministratigeAt has received any such direction,
Administrative Agent may (but shall not be oblighte) take such action, or refrain from taking sackion, with respect to such Default as it
shall deem advisable or in the best interest of #ralers.

9.06 CREDIT DECISION; DISCLOSURE OF INFORMATION BADMINISTRATIVE AGENT. Each Lender acknowledges thmat
Agent-Related Person has made any representatiwaroanty to it, and that no act by the AdministratAgent hereafter taken, including any
confirmation of any Applicant Borrower as a SwimgliBorrower pursuant to Section 2.14(b) or any enthi® and acceptance of any
assignment or review of the affairs of any Loartyar any Affiliate thereof, shall be deemed to stitute any representation or warranty by
any Agent-Related Person to any Lender as to attemancluding whether Agent-Related Persons hthselosed material information in
their possession. Each Lender represents to thamstnative Agent that it has, independently antheiit reliance upon any Agent-Related
Person and based on such documents and inforneiiftnas deemed appropriate, made its own appediaad investigation into the
business, prospects, operations, property, finhanid other condition and creditworthiness of tliaih Parties and the Subsidiaries, and all
applicable bank or other regulatory Laws relatimghte transactions contemplated hereby, and maasvit decision to enter into this
Agreement, to extend credit to the Borrowers anektend credit to any Swingline Borrower pursuanséction 2.14, which credit is
supported by the Guaranty. Each Lender also repies#eat it will, independently and without reli@gpon any Agent-Related Person and
based on such documents and information as it dbath appropriate at the time, continue to makewts credit analysis, appraisals and
decisions in taking or not taking action under thigeement and the other Loan Documents, and tereakh investigations as it deems
necessary to inform itself as to the business,pacts, operations, property, financial and othed@mn and creditworthiness of ea



Borrower. Except for notices, reports and otherutioents expressly required to be furnished to thedees by the Administrative Agent
herein, the Administrative Agent shall not have dayy or responsibility to provide any Lender wathy credit or other information
concerning the business, prospects, operationpefsg financial and other condition or creditwantss of any of the Loan Parties or any of
their respective Affiliates which may come into phessession of any Agent-Related Person.

9.07 INDEMNIFICATION OF ADMINISTRATIVE AGENT. Whetker or not the transactions contemplated herebg@rsummated, the
Lenders shall indemnify upon demand each AgentiBelRerson (to the extent not reimbursed by MeTitdedo International on behalf of
the Loan Parties or by each of the Loan Parti¢ksair ratable share and without limiting the obtiga of Mettler-Toledo International on
behalf of the Loan Parties or each of the Loani€&atb do so in their ratable share), pro rata,faid harmless each Agent-Related Person
from and against any and all Indemnified Liabibtiacurred by it; provided, however, that (a) nmder shall be liable for the payment to any
Agent-Related Person of any portion of such IndéisuhiLiabilities to the extent determined in a finr@onappealable judgment by a court of
competent jurisdiction to have resulted from suge#t-Related Person's own gross negligence omitifsconduct; provided, however, that
no action taken in accordance with the directidinfhe Required Lenders shall be deemed to constiftdss negligence or willful misconduct
for purposes of this Section 9.07, and (b) no Lestiall be liable for the payment of any portioraafindemnified Liability pursuant to this
Section 9.07 unless such Indemnified Liability wasurred by the Administrative Agent in its capg@s such or by another Agent-Related
Person acting for the Administrative Agent in sgelpacity. In the case of any investigation, litigator proceeding giving rise to Indemnifi
Liabilities, this Section 9.07 applies whether amgh investigation, litigation or proceeding istgbt by any Lender or any other Person.
Without limitation of the foregoing, each LendeaBheimburse the Administrative Agent upon dem#ordts ratable share of any costs or
out-of-pocket expenses (including Attorney Costspired by the Administrative Agent in connectioithvthe preparation, execution,
delivery, administration, modification, amendmeneaforcement (whether through negotiations, lggateedings or otherwise) of, or legal
advice in respect of rights or responsibilities @endhis Agreement, any other Loan Document, orégogument contemplated by or referre
herein, to the extent that the Administrative Agisrmot reimbursed for such expenses by Mettleedolinternational on behalf of the Loan
Parties or by each of the Loan Parties in theahlatshare. The undertaking in this

Section 9.07 shall survive termination of the Aggrie Commitments, the payment of all other Oblayatiand the resignation of the
Administrative Agent.

9.08 ADMINISTRATIVE AGENT IN ITS INDIVIDUAL CAPACITY. Bank of America and its Affiliates may make Igao, issue letters of
credit for the account of, accept deposits fronguare equity interests in and generally engageninkand of banking, trust, financial adviso
underwriting or other business with each of therLBarties and their respective Affiliates as thoBghk of America were not the
Administrative Agent or an L/C Issuer hereunder afittiout notice to or consent of the Lenders. Teaders acknowledge that, pursuant to
such activities, Bank of America or its Affiliatesay receive information regarding any Loan PartitoAffiliates (including information that
may be subject to confidentiality obligations inda of such Loan Party or such Affiliate) and ackedge that the Administrative Agent
shall be under no obligation to provide such infation to them. With respect to its Loans, Bank aigkica shall have the same rights and
powers under this Agreement as any other Lendenaadexercise such rights and powers as thoughri wot the Administrative Agent or
an L/C Issuer, and the terms "Lender" and "Lendexdtide Bank of America in its individual capacity

9.09 SUCCESSOR ADMINISTRATIVE AGENT. The Administizge Agent may resign as Administrative Agent u@@nhdays' notice to the
Lenders; provided that any such resignation by B#rkmerica shall also constitute its resignatiéBank of America as the L/C Issuer for
the Revolving Borrowers. If the Administrative Adgersigns under this Agreement, the Required Lensleall appoint from among the
Lenders a successor administrative agent for tinelées, which successor administrative agent skatidmsented to by Mettler-Toledo
International at all times other than during thesence of a Default (which consent of Mettler-Tadnternational shall not be unreasonably
withheld or delayed). If no successor administeatigent is appointed prior to the effective datthefresignation of the Administrative
Agent, the Administrative Agent may appoint, aftensulting with the Lenders and Mettler-Toledo in&gional, a successor administrative
agent from among the Lenders. Upon the acceptariteappointment as successor administrative algergunder, the Person acting as such
successor administrative agent shall succeed thalights, powers and duties of the retiring Aulistrative Agent and L/C Issuer for the
Revolving Borrowers and the respective terms "Adstiative Agent" and "L/C Issuer" shall mean suaghcgssor administrative agent and
Letter of Credit issuer for the Revolving Borrowarsd the retiring Administrative Agent's appointiygrowers and duties as Administrative
Agent shall be terminated and such retiring L/Qi¢s's rights, powers and duties as such shallrb@rtated, without any other or further act
or deed on the part of such retiring L/C Issuertii@r Revolving Borrowers or any other Lender, othan the obligation of the successor L/C
Issuer for the Revolving Borrowers to issue lette#frsredit in substitution for the Letters of Creidisued for the accounts of Revolving
Borrowers, if any, outstanding at the time of saahcession or to make other arrangements satisfactthe retiring L/C Issuer for the
Revolving Borrowers to effectively assume the adiigns of such retiring L/C Issuer with respecstich Letters of Credit. After any retiring
Administrative Agent's resignation hereunder as Austrative Agent, the provisions of this Articl¥ bnd Sections 10.04 and 10.05 shall
inure to its benefit as to any actions taken orttdito be taken by it while it was Administratifgent under this Agreement. If no successor
administrative agent has accepted appointment asstrative Agent by the date which is 30 daysdfwing a retiring Administrative

Agent's notice of resignation, the retiring Admtrasive Agent's resignation shall neverthelessaingon become effective and the Lenders
shall perform all of the duties of the AdministiaiAgent hereunder until such time, if any, asRlequired Lenders appoint a successor agen!
as provided for above.

9.10 ADMINISTRATIVE AGENT MAY FILE PROOFS OF CLAIMIn case of the pendency of any receivership, wresaly, liquidation,
bankruptcy, reorganization, arrangement, adjustpoemposition or other judicial proceeding relatiseany Loan Party, the Administrative
Agent (irrespective of whether the principal of dryan or L/C Obligation shall then be due and péyals herein expressed or by declaration
or otherwise and irrespective of whether the Adstmative Agent shall have made any demand on aay Rarty) shall be entitled and
empowered, by intervention in such proceeding betise, as follows:

(a) to file and prove a claim for the whole amoohthe principal and interest owing and unpaidaspect of the Loans, L/C Obligations ¢



all other Obligations that are owing and unpaid &nfile such other documents as may be necessagvisable in order to have the claim
the Lenders and the Administrative Agent (includémy claim for the reasonable compensation, exger$sbursements and advances of the
Lenders and the Administrative Agent and their eesipe agents and counsel and all other amountshduleenders and the Administrative
Agent under Sections 2.03(i) and (j), 2.09 and 4pallowed in such judicial proceeding; and

(b) to collect and receive any monies or other priyppayable or deliverable on any such claimstardistribute the same;

and any custodian, receiver, assignee, trustagdéitpr, sequestrator or other similar officiakimy such judicial proceeding is hereby
authorized by each Lender to make such paymenketddministrative Agent and, in the event that Adeninistrative Agent shall consent to
the making of such payments directly to the Lenderpay to the Administrative Agent any amount éarethe reasonable compensation,
expenses, disbursements and advances of the Adraiivis Agent and its agents and counsel, and #mr@mounts due the Administrative
Agent under Sections 2.09 and 10.04.

Nothing contained herein shall be deemed to authdhie Administrative Agent to authorize or congerdr accept or adopt on behalf of ¢
Lender any plan of reorganization, arrangementjsajent or compaosition affecting the Obligationshar rights of any Lender or to author
the Administrative Agent to vote in respect of th@m of any Lender in any such proceeding.

9.11 OTHER AGENTS; ARRANGERS AND MANAGERS. NonetbE Lenders or other Persons identified on thenfapage or signature
pages of this Agreement as a "syndication agedgtumentation agent," "co-agent," "book managdagbkrunner,” "lead manager,"
"arranger,” "lead arranger" or "co-arranger” shaWe any right, power, obligation, liability, respibility or duty under this Agreement other
than, in the case of such Lenders, those appli¢ald# Lenders as such. Without limiting the fooetg, none of the Lenders or other Persons
so identified shall have or be deemed to have @ugifary relationship with any Lender. Each Lendeknowledges that it has not relied, and
will not rely, on any of the Lenders or other P@sgo identified in deciding to enter into this Agment or in taking or not taking action
hereunder.

ARTICLE X.
MISCELLANEOUS

10.01 AMENDMENTS, ETC. No amendment or waiver oy anovision of this Agreement or any other Loan Doment, and no consent to
any departure by Mettler-Toledo International oy ather Loan Party therefrom, shall in any eveneffective unless the same shall be in
writing, signed by the Required Lenders and Meffleledo International on behalf of all the Loantite, as the case may be, and
acknowledged by the Administrative Agent, and thaoh such waiver or consent shall be effective ontiie specific instance and for the
specific purpose for which given; provided, howewkat no such amendment, waiver or consent shall:

(a) extend or increase the Commitment of any Lefamlereinstate any Commitment terminated pursuatections 2.06 or 8.02) without the
written consent of such Lender;

(b) postpone any date fixed by this Agreement graher Loan Document for any payment of princijpaterest, fees or other amounts du
the Lenders (or any of them) hereunder or underodimgr Loan Document without the written conserngath Lender directly affected
thereby;

(c) reduce the principal of, or the rate of intésggecified herein on, any Loan or L/C Borrowing{gubject to clause (iv) of the second
proviso to this Section 10.01) any accrued intefests or other amounts payable hereunder or wardeother Loan Document without the
written consent of each Lender directly affectestétvy; provided, however, that only the consenhefRequired Lenders shall be necessary
(i) to amend the definition of "Default Rate" orw@ive any obligation of any Borrower to pay intdrer Letter of Credit Fees at the Default
Rate or (ii) to amend any financial covenant hedenrfor any defined term used therein) even ifefiect of such amendment would be to
reduce the rate of interest on any Loan or L/C &oing or to reduce any fee payable hereunder;

(d) change Section 2.13, the second to the lastsem of Section 2.12(a) or Section 8.03 in a matiha would alter the pro rata sharing of
payments required thereby without the written cahsé each Lender;

(e) amend Section 1.07 or the definition of "Altatime Currency" without the written consent of eheimder;

(f) change any provision of this Section 10.01h&r definition of "Required Lenders" or any othempsion hereof specifying the number or
percentage of Lenders required to amend, waiveéharwise modify any rights hereunder or make artgrd@nation or grant any consent
hereunder, without the written consent of each eenor

(g9) release Mettler-Toledo International from thea@nty without the written consent of each Lender;

and, provided further, that (i) no amendment, wadreconsent shall, unless in writing and signedhgyapplicable L/C Issuer in addition to
the Lenders required above, affect the rights diedwf such L/C Issuer under this Agreement orlagtyer of Credit Application relating to
any Letter of Credit issued or to be issued bgiijtno amendment, waiver or consent shall, uniesgriting and signed by the applicable
Swingline Lender in addition to the Lenders reqdiiadove, affect the rights or duties of such Svinreglender under this Agreement; (iii) no
amendment, waiver or consent shall, unless inngriéind signed by the Administrative Agent in additio the Lenders required above, af



the rights or duties of the Administrative Agentdenthis Agreement or any other Loan Document;(ardhe Fee Letter may be amendec
rights or privileges thereunder waived, in a wgtiexecuted only by the parties thereto; provideher, for purposes of determining whether
the Required Lenders have approved an amendmenenaa consent, the Dollar Equivalent of all Ewoency Rate Loans or Non-U.S.
Dollar Swingline Loans shall be calculated as efdlate immediately preceding the effective dateusch amendment, waiver or consent.
Notwithstanding anything to the contrary hereinDefaulting Lender shall have any right to approvelisapprove any amendment, wai

or consent hereunder, except that the Commitmesuticti Lender may not be increased or extended withe consent of such Lender.

In the event that any waiver, amendment or modificarequires the prior written consent of eachderpursuant to this Section 10.01, and
Mettler-Toledo International has obtained the apalof all but one Lender, Mettler-Toledo Intermatal shall have the right to replace such
non-consenting Lender in accordance with Sectioh6L0

10.02 NOTICES AND OTHER COMMUNICATIONS; FACSIMILE QPIES.

(a) General. Unless otherwise expressly providedihgall notices and other communications proviftechereunder shall be in writing
(including by facsimile transmission). All such tten notices shall be mailed, faxed or deliverethapplicable address, facsimile number
or (subject to subsection (c) below) electroniclraddress, and all notices and other communicagapsessly permitted hereunder to be
given by telephone shall be made to the applicegphone number, as follows:

(i) if to the Borrowers, the Guarantor, the Admirasive Agent, Bank of America, as L/C Issuer foe Revolving Borrowers, to the address,
facsimile number, electronic mail address or teteghnumber specified for such Person on Schedu@2 1 to such other address, facsimile
number, electronic mail address or telephone numbshall be designated by such party in a natitlee other parties; and

(i) if to any other Lender (including any other@.Issuer or any Swingline Lender), to the addregsimile number, electronic mail address
or telephone number specified in its Administrat@eestionnaire or to such other address, facsimiteber, electronic mail address or
telephone number as shall be designated by suthipax notice to MettlefFoledo International, the Administrative Agent, tiqgplicable L/C
Issuer and the applicable Swingline Lender.

Notices sent by hand or overnight courier senacanailed, shall be deemed to have been given wdeived; notices sent by facsimile st

be deemed to have been given when sent (exceptfthat given during normal business hours for thepient, shall be deemed to have been
given at the opening of business on the next basiday for the recipient). Notices delivered thtoegectronic communications to the extent
provided in subsection (b) below, shall be effexztas provided in such subsection (b).

(b) Electronic Communications. Notices and othencwnications to the Lenders hereunder may be deliver furnished by electronic
communication (including e-mail and Internet oramet websites) pursuant to procedures approvedebfsdministrative Agent; provided
that the foregoing shall not apply to notices tg hander pursuant to Article Il if such Lender maified the Administrative Agent that it is
incapable of receiving notices under such Artitleyl electronic communication. The Administrativgent or Mettler-Toledo International
(on behalf of itself and the other Loan Partiesyniraits discretion, agree to accept notices ahérocommunications to it hereunder by
electronic communications pursuant to procedurpsoyed by it; provided that approval of such praged may be limited to particular
notices or communications.

(c) Effectiveness of Facsimile Documents and Signest Loan Documents may be transmitted and/oedidpy facsimile. The effectiveness
of any such documents and signatures shall, sutgjegiplicable Law, have the same force and e#fechanuallysigned originals and shall
binding on all Loan Parties, the Administrative Agand the Lenders. The Administrative Agent map akquire that any such documents
and signatures be confirmed by a manually-signegnad thereof; provided, however, that the failtoeequest or deliver the same shall not
limit the effectiveness of any facsimile documensignature.

(d) Reliance by Administrative Agent and Lenderise Rdministrative Agent and the Lenders shall ktitled to rely and act upon any notic

(including telephonic Loan Notices and telephonmiingline loan notices) purportedly given by or aghhlf of any Loan Party even if (i) such
notices were not made in a manner specified hengire incomplete or were not preceded or followg@ty other form of notice specified
herein, or

(i) the terms thereof, as understood by the reaipivaried from any confirmation thereof. Mettlesledo International (without limiting the
liability of each of the other Loan Parties to doirs their ratable share) shall indemnify each Ageelated Person and each Lender from all
losses, costs, expenses and liabilities resultiomg the reliance by such Person on each noticeopietly given by or on behalf of any Loan
Party. All telephonic notices to and other commatians with the Administrative Agent may be recardy the Administrative Agent, and
each of the parties hereto hereby consents torsgoinding.

10.03 NO WAIVER; CUMULATIVE REMEDIES. No failure bgny Lender or the Administrative Agent to exercesed no delay by any
such Person in exercising, any right, remedy, pawerivilege hereunder shall operate as a walverenf; nor shall any single or partial
exercise of any right, remedy, power or privilegedunder preclude any other or further exerciseetiier the exercise of any other right,
remedy, power or privilege. The rights, remedi@sygrs and privileges herein provided are cumuladive not exclusive of any rights,
remedies, powers and privileges provided by Law.

10.04 ATTORNEY COSTS AND EXPENSES. The Borroweralkbe jointly and severally liable for their ratalshare of the Attorney Costs
and expenses set forth in this Section 10.04, aetllé&-Toledo International agre:



(a) to pay or reimburse the Administrative Agentdd reasonable costs and expenses incurred inembion with the development,
preparation, negotiation and execution of the comment letter related to this Agreement, the Fe¢elethis Agreement and the other Loan
Documents, the syndication of the Loans, the dligetice related thereto, and any amendment, wadessent or other modification of the
provisions hereof and thereof (whether or not thadactions contemplated hereby or thereby areucamsted), and the consummation and
administration of the transactions contemplate@nerand thereby, including all reasonable Attor@egts, whether invoiced for payment at
the Closing or subsequently invoiced, and (b) tpqareimburse the Administrative Agent and eachdeg for all costs and expenses incu

in connection with the enforcement, attempted exorent, or preservation of any rights or remediekeunthis Agreement or the other Loan
Documents (including all such costs and expensesried during any "workout” or restructuring inpest of the Obligations and during any
legal proceeding, including any proceeding undgr@ebtor Relief Law), including all Attorney Cosfihe foregoing costs and expenses !
include all reasonable search, filing, recordiiittg tnsurance and appraisal charges and feesaxied telated thereto, and other out-of-pocket
expenses incurred by the Administrative Agent dredreasonable cost of independent public accounéantt other outside experts retained by
the Administrative Agent or any Lender. All amoudtse under this Section 10.04 shall be payableinittirty days after demand therefor.
The agreements in this Section 10.04 shall suthiggermination of the Aggregate Commitments apdyenent of all other Obligations.

10.05 INDEMNIFICATION BY THE BORROWERS. Whether not the transactions contemplated hereby are comsiied, Mettler-Toledo
International (without limiting the liability of e of the other Loan Parties to do so in theirlbiagtahare) will indemnify and hold harmless
each Agent-Related Person, each Lender and tispiectve Affiliates and their officers, directoesnployees, counsel, agents and advisors
and attorneys-in-fact (collectively the "Indemn&&efrom and against any and all losses, liabgitigbligations, claims, damages, penalties,
demands, actions, judgments, suits, costs, expamskdisbursements (including Attorney Costs) gfkind or nature whatsoever which may
at any time be imposed on, incurred by or assex@éhst any such Indemnitee in any way relatingrtarising out of or in connection with
the commitment letter related to this Agreemerdiuding, without limitation, the syndication andargement of the Loans, (b) the execul
delivery, enforcement, performance or administrattbany Loan Document or any other agreemengrleit instrument delivered in
connection with the transactions contemplated theog the consummation of the transactions contatagdithereby, (c) any Commitment,
Loan or Letter of Credit or the use or proposedafdbe proceeds therefrom (including any refusaihe L/C Issuer to honor a demand for
payment under a Letter of Credit if the documemésented in connection with such demand do natlstcomply with the terms of such
Letter of Credit), (d) any actual or alleged presear release of Hazardous Materials on or frompmnoperty currently or formerly owned or
operated by any of the Loan Parties or any of tlesipective Subsidiaries, or any Environmental ilitgtrelated in any way to any of the
Loan Parties or any of their respective Subsidsapie(e) any actual or prospective claim, litigatimvestigation or proceeding relating to any
of the foregoing, whether based on contract, toeny other theory (including any investigation mfgparation for, or defense of any pending
or threatened claim, investigation, litigation sogeeding) and regardless of whether any Indemistagarty thereto (all the foregoing,
collectively, the "Indemnified Liabilities"), in btases, whether or not caused by or arising, ialevbr in part, out of the negligence of the
Indemnitee; provided that such indemnity shall astto any Indemnitee, be available to the extattduch losses, liabilities, obligations,
claims, damages, penalties, demands, actions, jelgsuits, costs, expenses or disbursementesmerdned by a court of competent
jurisdiction by final and nonappealable judgment&ve resulted from the gross negligence or wiltfisconduct of such Indemnitee. |
Indemnitee shall be liable for any damages arifioig the use by others of any information or otimaterials obtained through the internet or
intranet websites or other similar information samssion systems in connection with this Agreemeait,shall any Indemnitee have any
liability for any indirect or consequential damagekating to this Agreement or any other Loan Doeuntror arising out of its activities in
connection herewith or therewith (whether beforafter the Closing Date). In the case of an ingasitbn, litigation or proceeding to which
the indemnity in this

Section 10.05 applies, such indemnity shall becéffe whether or not such investigation, litigatimnproceeding is brought by any of the
Loan Parties or any of their respective Subsidsatieeir directors, stockholders or auditors ofratemnitee or any other Person, whether or
not any Indemnitee is otherwise a party theretoveinether or not any of the transactions contemgdlagreunder or under any of the other
Loan Documents are consummated. All amounts dueruhds Section 10.05 shall be payable within yhitays after demand therefor. The
agreements in this

Section 10.05 shall survive the resignation ofAldeninistrative Agent, the replacement of any Lendee termination of the Aggregate
Commitments and the repayment, satisfaction ohdige of all the other Obligations.

10.06 PAYMENTS SET ASIDE. To the extent that anyrpant by or on behalf of any Borrower is made @ Administrative Agent or any
Lender, or the Administrative Agent or any Lendeereises its right of set-off, and such paymertherproceeds of such set-off or any part
thereof is subsequently invalidated, declared térdnedulent or preferential, set aside or requ{rediuding pursuant to any settlement entered
into by the Administrative Agent or such Lendeitidiscretion) to be repaid to a trustee, recedreany other party, in connection with any
proceeding under any Debtor Relief Law or otherwlisen (a) to the extent of such recovery, thegatblon or part thereof originally intended
to be satisfied shall be revived and continuediihférce and effect as if such payment had nonlbeade or such set-off had not occurred,
and (b) each Lender severally agrees to pay t&dmainistrative Agent upon demand its applicablereta any amount so recovered from or
repaid by the Administrative Agent, plus interdstreon from the date of such demand to the datesayment is made at a rate per annum
equal to the applicable Overnight Rate from timérte in effect, in the applicable currency of suehovery or payment.

10.07 SUCCESSORS AND ASSIGNS. (a) The provisionthisf Agreement shall be binding upon and inurthéobenefit of the parties her
and their respective successors and assigns padrhigreby, except that no Loan Party may assigtherwise transfer any of its rights or
obligations hereunder without the prior written sent of each Lender and no Lender may assign erwibe transfer any of its rights or
obligations hereunder except (i) to an Eligible i§gse in accordance with the provisions of subeadtb) of this Section 10.07, (ii) by way
participation in accordance with the provisionsobsection (d) of this

Section 10.07, or (iii) by way of pledge or assigmiof a security interest subject to the restiicdiof subsection (f) of this Section (and any
other attempted assignment or transfer by any featgto shall be null and void). Nothing in thisrAgment, expressed or implied, shall be
construed to confer upon any Person (other thapdhtées hereto, their respective successors aiginsspermitted hereby, Participants to the
extent provided in subsection (d) of this SectiOrDY and, to the extent expressly contemplatedolgethe Indemnitees) any legal or equit:
right, remedy or claim under or by reason of thigdement



(b) Any Lender may at any time assign to one orentgligible Assignees all or a portion of its righitsd obligations under this Agreement
(including all or a portion of its Commitment argtLoans (including for purposes of this subsectijnparticipations in L/C Obligations a

in Swingline Loans) at the time owing to it); prded that

(i) except in the case of an assignment of theentimaining amount of the assigning Lender's Cdmanit and the Loans at the time owing
to it or in the case of an assignment to a LendandAffiliate of a Lender or an Approved Fund wilspect to a Lender, the aggregate an

of the Commitment (which for this purpose includlesins outstanding thereunder) subject to each assignment, determined as of the date
the Assignment and Assumption with respect to sissignment is delivered to the Administrative Agemtf "Trade Date" is specified in the
Assignment and Assumption, as of the Trade Datdl sbt be less than $1 million unless each ofAteinistrative Agent and, so long as no
Default has occurred and is continuing, Mettlered International otherwise consents (each suckertmot to be unreasonably withheld or
delayed), (ii) each partial assignment shall beereglan assignment of a proportionate part ohalbssigning Lender's rights and obligations
under this Agreement with respect to the Loanhier@ommitment assigned, except that this clause

(i) shall not apply to rights in respect of Swiimgl Loans or Subsidiary L/C Obligations, (iii) aagsignment of a Commitment must be
approved by the Administrative Agent unless thesBethat is the proposed assignee is itself a Ligudeether or not the proposed assignee
would otherwise qualify as an Eligible Assigneejd 4iv) the parties to each assignment shall exeantl deliver to the Administrative Agent
an Assignment and Assumption, together with a siog and recordation fee of $3,500, except thett §ee shall be waived for assignments
of a Lender to an Affiliate of such Lender. Subjecacceptance and recording thereof by the Admnatise Agent pursuant to subsection (c)
of this Section 10.07, from and after the effectiate specified in each Assignment and AssumptienEligible Assignee thereunder shall be
a party to this Agreement and, to the extent ofitkerest assigned by such Assignment and Assumpieve the rights and obligations of a
Lender under this Agreement, and the assigning &etietreunder shall, to the extent of the intesssigned by such Assignment and
Assumption, be released from its obligations urhisr Agreement (and, in the case of an Assignmedtfssumption covering all of the
assigning Lender's rights and obligations under Algreement, such Lender shall cease to be a paréto but shall continue to be entitled to
the benefits of Sections 3.01, 3.04, 3.05, 10.@#14n05 with respect to facts and circumstancesrdog prior to the effective date of such
assignment). Upon request, each Borrower (at fieese) shall execute and deliver a Note to thgmessiLender. Any assignment or transfer
by a Lender of rights or obligations under this égment that does not comply with this subsectiati le treated for purposes of this
Agreement as a sale by such Lender of a participati such rights and obligations in accordancé witbsection (d) of this

Section 10.07.

(c) The Administrative Agent, acting solely fordtpurpose as an agent of the Borrowers, shall aiaiat the Administrative Agent's Office a
copy of each Assignment and Assumption deliveratidaad a register for the recordation of the naaras addresses of the Lenders and the
Commitments of, and principal amounts of the Loamd L/C Obligations owing to, each Lender pursuarhe terms hereof from time to
time (the "Register"). The entries in the Registall be conclusive absent manifest error, andtiveowers, the Administrative Agent and
the Lenders may treat each Person whose nameoiglegtin the Register pursuant to the terms hexgaf Lender hereunder for all purposes
of this Agreement, notwithstanding notice to thatcary. The Register shall be available for insjpecby the Borrowers and any Lender, at
any reasonable time and from time to time uponaraisle prior notice.

(d) Any Lender may at any time, without the cons#hbr notice to, any Borrower or the AdministvatiAgent, sell participations to any
Person (other than a natural person or any Borrawany of the Borrowers' Affiliates or Subsidiaj€each, a "Participant”) in all or a
portion of such Lender's rights and/or obligatiansgler this Agreement (including all or a portioritsfCommitment and/or the Loans
(including such Lender's participations in L/C @fliions and/or Swingline Loans) owing to it); prbedl that (i) such Lender's obligations
under this Agreement shall remain unchanged, thd ender shall remain solely responsible to tihermparties hereto for the performance
of such obligations and (iii) the Borrowers, themidistrative Agent and the other Lenders shall it to deal solely and directly with such
Lender in connection with such Lender's rights abliations under this Agreement. Any agreemernnsirument pursuant to which a Len
sells such a participation shall provide that suehder shall retain the sole right to enforce fhgseement and to approve any amendment,
modification or waiver of any provision of this Aggment; provided that such agreement or instrumegtprovide that such Lender will not,
without the consent of the Participant, agree tpanendment, waiver or other modification descrilvethe first proviso to

Section 10.01 that directly affects such Particip&abject to subsection

(e) of this Section 10.07, each Borrower agreelsgheh Participant shall be entitled to the bese@fitSections 3.01, 3.04 and 3.05 to the same
extent as if it were a Lender and had acquirethiesest by assignment pursuant to subsectionf(tii®Section 10.07. To the extent
permitted by Law, each Participant also shall ktéled to the benefits of Section 10.09 as thoughere a Lender; provided such Participant
agrees to be subject to Section 2.13 as thougbrit & Lender.

(e) A Participant shall not be entitled to recewngy greater payment under Section 3.01 or 3.04ttleapplicable Lender would have been
entitled to receive with respect to the participatsold to such Participant, unless the sale opé#récipation to such Participant is made with
Mettler-Toledo International's prior written consent. A tit@pant that would be a Foreign Lender if it wereender shall not be entitled to
benefits of Section 3.01 unless Mettler-Toledornmiional is notified of the participation solddoch Participant and such Participant agrees,
for the benefit of the Borrowers, to comply with

Section 10.15 as though it were a Lender.

() Any Lender may at any time pledge or assige@usty interest in all or any portion of its rightnder this Agreement (including under its
Note(s), if any) to secure obligations of such Lemdhcluding any pledge or assignment to seculigations to a Federal Reserve Ba
provided that no such pledge or assignment shakse such Lender from any of its obligations hedeu or substitute any such pledgee or
assignee for such Lender as a party hereto.

(9) As used herein, the following terms have tHeWng meanings:

"Eligible Assignee" means (i) a Lender, (ii) an ikfite of a Lender, (iii) an Approved Fund, and)(@ny other Person (other than a nat



person) approved by (A) the Administrative Agemid §B) unless a Default has occurred and is coimifjiMettler-Toledo International (each
such approval not to be unreasonably withheld tay@el); provided that notwithstanding the foregoitigjigible Assignee" shall not include
any of the Borrowers or any of the Borrowers' Adfies or Subsidiaries; and provided further, howethat an Eligible Assignee shall include
only a Lender, an Affiliate of a Lender or anotRarson, (i) which, through its Lending Officescépable of lending to the relevant
Borrowers without the imposition of any Taxes odigidnal Taxes, as the case may be and (ii) tegient that such Person is to be a
Swingline Lender, which through its lending office capable of lending the applicable Subsidiaryréncy to the relevant Subsidiary
Swingline Borrower without the imposition of anyxes or additional Taxes, as the case may be.

"Fund" means any Person (other than a natural petkat is (or will be) engaged in making, purchasiholding or otherwise investing in
commercial loans and similar extensions of credthie ordinary course of its business.

"Approved Fund" means any Fund that is administeradanaged by
(i) a Lender, (ii) an Affiliate of a Lender or {iian entity or an Affiliate of an entity that adnsters or manages a Lender.

(h) Notwithstanding anything to the contrary conéal herein, if at any time Bank of America or amyirjline Lender assigns all of its
Commitment and Loans pursuant to subsection (byek® Bank of America or such Swingline Lendes agplicable, may, upon 30 days'
notice to Mettler-Toledo International and the Lers] resign as L/C Issuer and/or

(if) such Swingline Lender may, upon 30 days' ret MettlerToledo International and the Lenders, resign asi§livie Lender. In the eve
of any such resignation as L/C Issuer or Swingliaader, Mettler-Toledo International shall be datitto appoint from among the Lenders a
successor L/C Issuer or Swingline Lender hereurgtexjided, however, that no failure by Mettler-Taxdelnternational to appoint any such
successor shall affect the resignation of Bankmiefica or such Swingline Lender as L/C Issuer err#signation of such Swingline Lender
as Swingline Lender, as the case may be. If Baknoérica or a Swingline Lender resigns as L/C Isstishall retain all the rights and
obligations of the L/C Issuer hereunder with respeall Letters of Credit issued by it which angsianding as of the effective date of its
resignation as L/C Issuer and all L/C Obligatiorithwespect thereto (including the right to require Lenders to make Base Rate Loans or
fund risk participations in Unreimbursed Amountsquant to Section 2.03(c)). If a Swingline Lendesigns as Swingline Lender, it shall
retain all the rights of the Swingline Lender paedl for hereunder with respect to Swingline Loaaslenby it and outstanding as of the
effective date of such resignation, including tightto require the Lenders to make Eurocurrencie Raans or fund risk participations in
outstanding Swingline Loans pursuant to

Section 2.04(e).

10.08 CONFIDENTIALITY. Each of the Administrativegient and the Lenders agrees to maintain the canifad#y of the Information (as
defined below), except that Information may be ldised (a) to its Affiliates and to the partnersediors, officers, employees, agents, adv
and representatives of the Administrative Agerd,ltenders and their respective Affiliates (it beinglerstood that the Persons to whom such
disclosure is made will be informed of the confiti@imature of such Information and instructed ¢gf such Information confidential in
accordance with the provisions of this Section &)).(b) to the extent requested by any regulatatiarity purporting to have jurisdiction
over it (including any self-regulatory authorityich as the National Association of Insurance Corsimigrs), (c) to the extent required by
applicable Laws or regulations or by any subpoersinilar legal process,

(d) to any other party hereto, (e) in connectiothwhe exercise of any remedies hereunder or um@eother Loan Document or any action or
proceeding relating to this Agreement or any otl@an Document or the enforcement of rights hereundéhereunder, (f) subject to an
agreement containing provisions substantially #reesas those of this Section 10.08, to (i) anygas®i of or Participant in, or any prospec
assignee of or Participant in, any of its right®bligations under this Agreement or (ii) any atturgprospective counterparty (or its advisors)
to any swap or derivative transaction relating Boarower and its obligations, (g) with the consehMettler-Toledo International or (h) to

the extent such Information (x) becomes publiclgikble other than as a result of a breach ofSkistion 10.08 or (y) becomes available to
the Administrative Agent or any Lender on a nondenitial basis from a source other than Mettlere@lol International or any of its
Subsidiaries or Affiliates.

For purposes of this Section 10.08, "Informatioréams all information received from any Loan Paetating to any Loan Party or any of its
businesses, other than any such information treatadable to the Administrative Agent or any Lenda a nonconfidential basis prior to
disclosure by any Loan Party; provided that, in¢ase of information received from a Loan Partgrafte date hereof, such information is
clearly identified at the time of delivery as calgtial. Any Person required to maintain the caaritihlity of Information as provided in this
Section 10.08 shall be considered to have complitidits obligation to do so if such Person hasreised the same degree of care to mait
the confidentiality of such Information as suchd®erwould accord to its own confidential informatio

Notwithstanding anything herein to the contrarpférmation” shall not include, and each Borrowke, Administrative Agent and ea

Lender (and their Affiliates and respective parsnhélirectors, officers, employees, agents, adviandsother representatives) may disclose to
any and all Persons, without limitation of any kiady information with respect to the U.S. fedémabme tax treatment and U.S. federal
income tax structure of the transactions conteraglaereby and all materials of any kind (includaminions or other tax analyses) that are
provided to such Borrower, the Administrative Agensuch Lender relating to such tax treatmenttardtructure; provided that with resp
to any document or similar item that in either cagetains information concerning the U.S. fedemabme tax treatment or U.S. federal
income tax structure of the transactions conteraglaereby as well as other information, this sergestall only apply to such portions of the
document or similar item that relate to such taatment or tax structure. For this purpose, the fédral income tax treatment and U.S.
federal income tax structure shall not includetit@)identity of any existing future party (or Aféite of such party) to this Agreement or (b)
any specific market pricing information, includittge amount of any fees, expenses, rates or paynagisisig in connection with this
Agreement or the transactions contemplated heiEixy Borrowers acknowledge that the AdministratiygeAt and/or one or more of the
Lenders may treat the Loans and/or the Swinglirenisaand/or the Letters of Credit as part of a tratien that is subject to Treasury
Regulation Section 1.60-4 or Section 301.61-1, and that the Administrative Agent and such Lemdd.enders, as applicable, may 1



such IRS forms or maintain such lists and otheonéds as they may determine are required by suckstlirg Regulations and the
Administrative Agent and such Lender or Lenderggdicable, will promptly notify Mettler-Toledo ternational of its intention to do so.

In addition, the Administrative Agent may discldseany agency or organization that assigns staridardification numbers to loan facilities
such basic information describing the facilitieeypded hereunder as is necessary to assign urdguéfiers (and, if requested, supply a copy
of this Agreement), it being understood that thesBxe to whom such disclosure is made will be infednof the confidential nature of such
Information and instructed to make available toghblic only such Information as such Person nognmmabkes available in the course of its
business of assigning identification numbers.

10.09 SET-OFF. In addition to any rights and reragdif the Lenders provided by Law, upon the ocoweend during the continuance of
any Event of Default, each Lender is authorizeangttime and from time to time, without prior n&ito Mettler-Toledo International or any
other Loan Party, any such notice being waived leytldr-Toledo International (on its own behalf ardbehalf of each other Loan Party) to
the fullest extent permitted by law, to set off @gly any and all deposits (general or speciale tor demand, provisional or final) at any
time held by, and other indebtedness at any timeag@Wy, such Lender to or for the credit or theaaat of the respective Loan Parties agz
any and all Obligations owing to such Lender hedeuror under any other Loan Document, now or hezeakisting, irrespective of whether
or not the Administrative Agent or such Lender khalye made demand under this Agreement or any btien Document and although st
Obligations may be contingent or unmatured or denated in a currency different from that of the liggble deposit or indebtedness. Each
Lender agrees promptly to notify Mettler-Toledodimtational and the Administrative Agent after angtsset-off and application made by
such Lender; provided, however, that the failurgit@ such notice shall not affect the validitysoich set-off and application.

10.10 INTEREST RATE LIMITATION. Notwithstanding athying to the contrary contained in any Loan Docutn#ite interest paid or
agreed to be paid under the Loan Documents shiaéixueed the maximum rate of non-usurious intgyeshitted by applicable Law (the
"Maximum Rate"). If the Administrative Agent or ahgnder shall receive interest in an amount thaeess the Maximum Rate, the excess
interest shall be applied to the principal of tleahs or, if it exceeds such unpaid principal, rd&dto the Applicable Borrower. In
determining whether the interest contracted foarghd, or received by the Administrative Agent dreader exceeds the Maximum Rate,
such Person may, to the extent permitted by aggbdaaw, (a) characterize any payment that is miotcppal as an expense, fee, or premium
rather than interest, (b) exclude voluntary prepants and the effects thereof, and (c) amortizeapepallocate, and spread in equal or
unequal parts the total amount of interest througtite contemplated term of the Obligations hereund

10.11 COUNTERPARTS. This Agreement may be execut@the or more counterparts, each of which shatldgmed an original, but all of
which together shall constitute one and the samsteiment.

10.12 INTEGRATION. This Agreement, together witle thther Loan Documents, comprises the completéraedrated agreement of the
parties on the subject matter hereof and thered&apersedes all prior agreements, written or orasuch subject matter. In the event of any
conflict between the provisions of this Agreememd ¢hose of any other Loan Document, the provisadtihis Agreement shall control;
provided that the inclusion of supplemental rightsemedies in favor of the Administrative Agentloe Lenders in any other Loan Docunr
shall not be deemed a conflict with this Agreem&aich Loan Document was drafted with the jointipgration of the respective parties
thereto and shall be construed neither againsinmfavor of any party, but rather in accordancenite fair meaning thereof.

10.13 SURVIVAL OF REPRESENTATIONS AND WARRANTIES Ilxepresentations and warranties made hereundkinaany other
Loan Document or other document delivered purshargto or thereto or in connection herewith orehagth shall survive the execution and
delivery hereof and thereof. Such representatiodsnaarranties have been or will be relied uponHgyAdministrative Agent and each
Lender, regardless of any investigation made byAtiiministrative Agent or any Lender or on their Bfand notwithstanding that the
Administrative Agent or any Lender may have hadogoor knowledge of any Default at the time of &ngdit Extension, and shall continue
in full force and effect as long as any Loan or ather Obligation hereunder shall remain unpaidraratisfied or any Letter of Credit shall
remain outstanding.

10.14 SEVERABILITY. If any provision of this Agreaemt or the other Loan Documents is held to bealleigvalid or unenforceable, (a) the
legality, validity and enforceability of the remaig provisions of this Agreement and the other LBartuments shall not be affected or
impaired thereby and (b) the parties shall endeswvgood faith negotiations to replace the illegabalid or unenforceable provisions with
valid provisions the economic effect of which comaesclose as possible to that of the illegal, iivaf unenforceable provisions. The
invalidity of a provision in a particular jurisdion shall not invalidate or render unenforceablehsorovision in any other jurisdiction.

10.15 TAX FORMS. (a) (i) Each Lender representswadants that on the date hereof such Lendey &tlier incorporated or formed under
the laws of the United States or a state there&f entitled to submit a form identified in thiscien 10.15(a), which would entitle such
Lender to a complete exemption from U.S. feder#ihidlding tax on payments by each Borrower undisrAlgreement. Each Lender that is
not a "United States person” within the meaning@étion 7701(a)(30) of the Code (a "Foreign Lendshall deliver to the Administrative
Agent, prior to receipt of any payment subject tthtwlding under the Code (or upon accepting aigasgent of an interest herein), two duly
signed completed copies of either IRS Form8BEN or any successor thereto (relating to suckigorLender and entitling it to an exempt
from, or reduction of, withholding tax on all paynte to be made to such Foreign Lender by the Barswursuant to this Agreement) or |
Form W-8ECI or any successor thereto (relatingltpayments to be made to such Foreign Lender b\Bibrrowers pursuant to this
Agreement) or such other evidence satisfactory éttlst-Toledo International and the Administratigent that such Foreign Lender is
entitled to an exemption from, or reduction of, Uaithholding tax, including, in the case of a HgreLender claiming an exemption pursu
to Section 881(c) of the Code, a Form W-8BEN (or surccessor thereto) and a certificate represettaigsuch Foreign Lender is not a bank
for purposes of Section 881(c) of the Code and flilgible for the portfolio interest exception, éither case properly completed and ¢



executed by such Foreign Lender claiming complegmgption from U.S. federal withholding tax on payitgeeby each Borrower under this
Agreement; provided, however, that in the event @ahgoreign Lender is not a corporation for U.Sefal income tax purposes, such Foreign
Lender agrees to take any actions necessary, ataliver all additional (or alternative) Internag¥enue Service forms necessary to fully
establish such Foreign Lender's entitlement toraptete exemption from withholding of U.S. taxesadiramounts to be received by such
Foreign Lender pursuant to this Agreement (inclgdiausing its partners, members, beneficiariesvmeos, and their beneficial owners, to
take any actions and deliver any forms necessaggtablish such exemption). Thereafter and frone tioitime, each such Foreign Lender
shall (A) promptly submit to the Administrative Agesuch additional duly completed and signed copieme of such forms (or such
successor forms as shall be adopted from timerte kiy the relevant United States taxing authojigssmay then be available under then
current United States Laws and regulations to gumiduch evidence as is satisfactory to Mettldedo International and the Administrative
Agent of any available exemption from or reductidnUnited States withholding taxes in respectlbpayments to be made to such Foreign
Lender by the Borrowers pursuant to this Agreem@)tpromptly notify the Administrative Agent of grechange in circumstances which
would modify or render invalid any claimed exemptir reduction, and (C) take such steps as shabd@materially disadvantageous to it, in
the reasonable judgment of such Lender, and asmagasonably necessary (including the re-desmmafiits Lending Office) to avoid any
requirement of applicable Law that any Borrower maky deduction or withholding for taxes from amsysayable to such Foreign Lender.

(i) Each Foreign Lender, to the extent it doesamitor ceases to act for its own account witheesm any portion of any sums paid or
payable to such Lender under any of the Loan Doatsn@r example, in the case of a typical partitign by such Lender), shall deliver to
the Administrative Agent on the date when such igoreender ceases to act for its own account végipect to any portion of any such sums
paid or payable, and at such other times as magbessary in the determination of the Administeathgent (in the reasonable exercise of its
discretion), (A) two duly signed completed copiéshe forms or statements required to be provideduzh Lender as set forth above, to
establish the portion of any such sums paid or lplayaith respect to which such Lender acts fooits account that is not subject to U.S.
withholding tax, and (B) two duly signed completapies of IRS Form W-8IMY (or any successor theérgtmgether with any information
such Lender chooses to transmit with such form,aamydother certificate or statement of exemptiaquineed under the Code, to establish that
such Lender is not acting for its own account wébpect to a portion of any such sums payabledb kander.

(iii) No Borrower shall be required to indemnifyyaRoreign Lender or to pay any additional amourdrig Foreign Lender under

Section 3.01 (A) with respect to any Taxes requicebe deducted or withheld on the basis of thermétion, certificates or statements of
exemption such Lender transmits with an IRS ForlNMY pursuant to this Section 10.15(a) or (B) ithu_ender shall have failed to sati
the foregoing provisions of this Section 10.15fyvided that if such Lender shall have satisflegliequirement of this

Section 10.15(a) on the date such Lender becanema@ek and any date such Lender has ceased ta dtstdavn account with respect to any
payment under any of the Loan Documents, nothingisiSection 10.15(a) shall relieve any Borrowiitoobligation to pay any amounts
pursuant to Section 3.01 in the event that, asaltref any change in any applicable law, treatgarernmental rule, regulation or order, or
any change in the interpretation, administratioamplication thereof, such Lender is no longer priypentitled to deliver forms, certificates
or other evidence at a subsequent date establifiénigict that such Lender or other Person foatttmunt of which such Lender receives any
sums payable under any of the Loan Documents isuigéect to withholding or is subject to withholdiat a reduced rate; and provided
further that if the L/C Issuer shall issue, amenéxdend any Letter of Credit from a branch or otbifice in any jurisdiction at the request of
(or with the consent of) Mettler-Toledo Internatiband the L/C Issuer has notified Mettler-Toledtetnational that it shall not be lawfully
able or entitled to satisfy the requirements of Béction 10.15(a) at the time of issuance, amentdareextension of any Letter of Credit by
reason of the selection of such branch or officelich jurisdiction, nothing in this Section 10.)5hall relieve the Borrowers of their
obligation to pay any amounts pursuant to Sectiot 8wing to the L/C Issuer.

(iv) The Administrative Agent may, without reductiowithhold any Taxes required to be deducted aititheld from any payment under any
of the Loan Documents with respect to which anyr®eer is not required to pay additional amountsaurtsection 3.01 or this Section 10.15

(@).

(b) Upon the request of the Administrative Agemigte Lender that is a "United States person” withehmeaning of Section 7701(a)(30) of
the Code shall deliver to the Administrative Agemb duly signed completed copies of IRS Form W-Rifyeng that such Lender is not
subject to back-up withholding. If such Lenderdga deliver such forms, then the AdministrativeeAgmay withhold from any interest
payment to such Lender an amount equivalent tapipdicable back-up withholding tax imposed by tlw € without reduction.

(c) If any Governmental Authority asserts that Ateministrative Agent or any Borrower did not prolyerithhold or backup withhold, as the
case may be, any Tax or other amount from paymmeatie to or for the account of any Lender, such eestall indemnify the
Administrative Agent or such Borrower therefor,lirding all penalties and interest, any Taxes imgddseany jurisdiction on the amounts
payable to the Administrative Agent or such Borroweder this Section 10.15, and costs and expdimsagding Attorney Costs) of the
Administrative Agent or such Borrower. The obligatiof the Lenders under this Section 10.15 shalliee the termination of the Aggregate
Commitments, repayment of all other Obligationsliader and the resignation of the Administrativeitg

10.16 REPLACEMENT OF LENDERS. Under any circumstanset forth herein providing that Mettler-Toledternational shall have the
right to replace a Lender as a party to this AgrestiniMettler-Toledo International may, upon noticesuch Lender and the Administrative
Agent, replace such Lender by causing such Lemdasgign its Commitment (with the assignment fdeetpaid by Mettler-Toledo
International in such instance) pursuant to Secti®07(b) to one or more other Lenders or Eligidésignees procured by Mettler-Toledo
International; provided that no Default shall haeeurred and be continuing at the time of suchaeghent and such replacement does not
conflict with any Law. The Borrowers shall pay idifall principal owing to such Lender as of theadaf replacement (including any amounts
payable pursuant to Section 3.05); and the Borrswkall (a) provide appropriate assurances andrniniies (which may include letters of
credit) to the applicable L/C Issuer and the aplie Swingline Lender as each may reasonably reguith respect to any continuing
obligation to fund participation interests in amACLObligations or any Swingline Loans then outsiagdand (b) release such Lender frorr



obligations under the Loan Documents. Any Lendéndpeeplaced shall execute and deliver an Assigirmed Assumption with respect to
such Lender's Commitment and outstanding Loangartitipations in L/C Obligations and Swingline lnsa

10.17 GOVERNING LAW. (a) THIS AGREEMENT AND THE OTER LOAN DOCUMENTS SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, the LAW OF THE STATGF NEW YORK applicable to agreements made and foelsformed
entirely within such State; PROVIDED THAT THE ADMINRTRATIVE Agent AND EACH LENDER SHALL RETAIN ALL RGHTS
ARISING UNDER FEDERAL LAW.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TTHIS AGREEMENT OR ANY OTHER LOAN DOCUMENT MAY
BE BROUGHT IN THE COURTS OF THE STATE OF NEW YORKISING IN NEW YORK CITY OR OF THE UNITED STATES FOI
THE SOUTHERN DISTRICT OF SUCH STATE, AND BY EXECUON AND DELIVERY OF THIS AGREEMENT, EACH OF THE
LOAN PARTIES, THE ADMINISTRATIVE Agent AND LENDERSCONSENTS, FOR ITSELF AND IN RESPECT OF ITS PROPERTY
TO THE NON-EXCLUSIVE JURISDICTION OF THOSE COURTEACH LOAN PARTY, THE ADMINISTRATIVE Agent AND EACH
LENDER IRREVOCABLY WAIVES ANY OBJECTION, INCLUDINGANY OBJECTION TO THE LAYING OF VENUE OR BASED
ON THE GROUNDS OF FORUM NON CONVENIENS, WHICH IT MANOW OR HEREAFTER HAVE TO THE BRINGING OF ANY
ACTION OR PROCEEDING IN SUCH JURISDICTION IN RESPEOF ANY LOAN DOCUMENT OR OTHER DOCUMENT
RELATED THERETO. EACH LOAN PARTY, THE ADMINISTRATINE Agent AND EACH LENDER WAIVES PERSONAL SERVICE
OF ANY SUMMONS, COMPLAINT OR OTHER PROCESS, WHICHAY BE MADE BY ANY OTHER MEANS PERMITTED BY THE
LAW OF SUCH STATE.

(c) EACH LOAN PARTY, OTHER THAN mETTLER-tOLEDO iNTENATIONAL, HEREBY IRREVOCABLY APPOINTS METTLER-
TOLEDO INTERNATIONAL AS ITS AUTHORIZED AGENT WITH AL POWERS NECESSARY TO RECEIVE ON ITS BEHALF
SERVICE OF COPIES OF THE SUMMONS AND COMPLAINT ANBNY OTHER PROCESS WHICH MAY BE SERVED IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TCHE LOAN DOCUMENTS IN ANY OF SUCH COURTS IN AND
OF THE STATE OF NEW YORK. SUCH SERVICE MAY BE MADBY MAILING OR DELIVERING A COPY OF SUCH PROCESS 1
A LOAN PARTY IN CARE OF METTLER-TOLEDO INTERNATIONA AT ITS ADDRESS FOR NOTICES PROVIDED FOR IN
SECTION 10.02, AND EACH SUCH LOAN PARTY HEREBY IRRECABLY AUTHORIZES AND DIRECTS METTLER-TOLEDO
INTERNATIONAL TO ACCEPT SUCH SERVICE ON ITS BEHALAND AGREES THAT THE FAILURE OF METTLER-TOLEDO
INTERNATIONAL TO GIVE ANY NOTICE OF ANY SUCH SERVIE TO SUCH LOAN PARTY SHALL NOT IMPAIR OR AFFECT
THE VALIDITY OF SUCH SERVICE OR OF ANY JUDGMENT REDERED IN ANY ACTION OR PROCEEDING BASED THEREON.
METTLER-TOLEDO INTERNATIONAL HEREBY IRREVOCABLY ACEPTS SUCH APPOINTMENT AS PROCESS AGENT. EACH
LOAN PARTY AGREES THAT SUCH SERVICE (1) SHALL BE DBVED IN EVERY RESPECT EFFECTIVE SERVICE OF PROCESS
UPON IT IN ANY SUCH SUIT, ACTION OR PROCEEDING AN[R2) SHALL, TO THE FULLEST EXTENT PERMITTED BY LAWBE
TAKEN AND HELD TO BE VALID PERSONAL SERVICE UPON AN PERSONAL DELIVERY TO IT. NOTHING IN THIS

SECTION 10.17 SHALL AFFECT THE RIGHT OF any LENDHRO SERVE PROCESS IN ANY MANNER PERMITTED BY LAW OR
LIMIT THE RIGHT OF ANY LENDER TO BRING PROCEEDINGBGAINST ANY LOAN PARTY IN THE COURTS OF ANY
JURISDICTION OR JURISDICTIONS.

10.18 WAIVER OF RIGHT TO TRIAL BY JURY. EACH PARTYO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY
RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTIONOR CAUSE OF ACTION BASED UPON OR ARISING OUT OF (
RELATED TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENOR IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO ORNY OF THEM WITH RESPECT TO ANY LOAN DOCUMENT,
OR THE TRANSACTIONS RELATED THERETO, IN EACH CASEMETHER NOW EXISTING OR HEREAFTER ARISING, IN ANY
ACTION, PROCEEDING OR OTHER LITIGATION OF ANY TYPBROUGHT BY ANY OF THE PARTIES AGAINST ANY OTHER
PARTY OR ANY AGENT-RELATED PERSON, PARTICIPANT OR3SIGNEE, AND WHETHER FOUNDED IN CONTRACT OR
TORT OR OTHERWISE; AND EACH PARTY HEREBY AGREES ANDONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION
OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAWITHOUT A JURY, AND THAT ANY PARTY TO THIS
AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COP OF THIS SECTION 10.18 WITH ANY COURT AS WRITTEN
EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERET@THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

10.19 JUDGMENT CURRENCY. If, for the purposes ofahing judgment in any court, it is necessarydovert a sum due hereunder or
other Loan Document in one currency into anotherericy, the rate of exchange used shall be thahith in accordance with normal
banking procedures the Administrative Agent couldchase the first currency with such other curremtyhe Business Day preceding tha
which final judgment is given. The obligation oftha_oan Party in respect of any such sum due ftdmthe Administrative Agent or the
Lenders hereunder or under the other Loan Docunséialf notwithstanding any judgment in a curre(tbg "Judgment Currency") other tt
that in which such sum is denominated in accordavittethe applicable provisions of this Agreemehe("Agreement Currency"), be
discharged only to the extent that on the Busimessfollowing receipt by the Administrative Agerftany sum adjudged to be so due in the
Judgment Currency, the Administrative Agent magdnordance with normal banking procedures purcties@greement Currency with the
Judgment Currency. If the amount of the Agreemeantéhcy so purchased is less than the sum origidakk to the Administrative Agent
from any Loan Party in the Agreement Currency, dusdin Party agrees, as a separate obligation amdthstanding any such judgment, to
indemnify the Administrative Agent or the Persomtoom such obligation was owing against such Ifthke amount of the Agreement
Currency so purchased is greater than the surmaltigidue to the Administrative Agent in such cuey, the Administrative Agent agrees to
return the amount of any excess to such Loan Rartp any other Person who may be entitled thewatter applicable law).

10.20 USA PATRIOT ACT NOTICE. Each Lender and thdnAinistrative Agent (for itself and not on behdifamy Lender) hereby natifies
each Borrower that pursuant to the requirementseofJSA Patriot Act (Title 11l of Pub. L. 1(-56 (signed into law October 26, 2001)) (



"Patriot Act"), it is required to obtain, verify dmecord information that identifies such Borrowehich information includes the name and
address of such Borrower and other information wiktallow such Lender or the Administrative Ageas applicable, to identify such
Borrower in accordance with the Patriot Act.

ARTICLE XI.
GUARANTY

11.01 GUARANTY. The Guarantor hereby absolutelyganditionally and irrevocably guarantees the pualgbayment when due, whether at
scheduled maturity or on any date of a require@gyment or by acceleration, demand or otherwisall@bligations of MTH, MTMHD and
each Subsidiary Swingline Borrower (the "Designd@edowers") now or hereafter existing under oréspect of the Loan Documents
(including, without limitation, any extensions, nifdchtions, substitutions, amendments or renewbbng or all of the foregoing Obligations
of the Designated Borrowers), whether direct oirgat, absolute or contingent, and whether forgpgal, interest, premiums, fees,
indemnities, contract causes of action, costs, esggor otherwise (such Obligations being the "&uaed Obligations”), and agrees to pay
any and all expenses (including, without limitatiédtorney Costs) incurred by the Administrativeekg or any other Lender in enforcing ¢
rights under this Guaranty or any other Loan Doautmé@/ithout limiting the generality of the foregginthe Guarantor's liability shall extend
to all amounts that constitute part of the Guamahi®bligations and would be owed by any DesignBauower to any Lender under or in
respect of the Loan Documents but for the facttivay are unenforceable or not allowable due teettigtence of a bankruptcy, reorganiza
or similar proceeding under any Debtor Relief Lawalving such Designated Borrower.

11.02 GUARANTY ABSOLUTE. The Guarantor guarantdest the Guaranteed Obligations will be paid strigtlaccordance with the terms
of the Loan Documents, regardless of any Law noweseafter in effect in any jurisdiction affectiagy of such terms or the rights of any
Lender with respect thereto. The Guaranteed Olbigatof Mettler-Toledo International under or irspect of this Guaranty are independent
of the Obligations of Mettler-Toledo Internationat a Borrower hereunder, and any Obligations pesignated Borrower under or in
respect of the Loan Documents, and a separatenamtiactions may be brought and prosecuted agslietiter-Toledo International to enfort
this Guaranty, irrespective of whether any act®hrought against Mettler-Toledo Internationalad@orrower hereunder, or any Designated
Borrower is joined in any such action or actionsisTGuaranty is an absolute and unconditional qugraf payment when due, and not of
collection, by Mettler-Toledo International of tiaranteed Obligations. The liability of Mettlerd&do International under this Guaranty
shall be irrevocable, absolute and unconditiomakpective of, and Mettler-Toledo Internationaleigr irrevocably waives any setoffs,
counterclaims or defenses it may now have or hnea€quire in any way relating to, any or all foé following:

(a) any lack of validity or enforceability of anypan Document or any agreement or instrument rejatiareto;

(b) any change in the time, manner or place of mayrof, or in any other term of, all or any of tBaaranteed Obligations or any other
Obligations of Mettler-Toledo International, as aréwer hereunder, or any Designated Borrower undar respect of the Loan Documents,
or any other amendment or waiver of or any congedeparture from any Loan Document, includinghwitt limitation, any increase in the
Guaranteed Obligations resulting from the extensioadditional credit to any Designated Borrowenny of the Subsidiaries or otherwise;

(c) any taking, exchange, release or non-perfectfamy collateral, or any taking, release or anmegak or waiver of, or consent to departure
from, any other guaranty, for all or any of the Gudeed Obligations;

(d) any manner of application of any collateralposceeds thereof, to all or any of the Guaran@keligations, or any manner of sale or other
disposition of any collateral for all or any of tBeiaranteed Obligations or any Obligations of Metfloledo International, as a Borrower
hereunder, or any Designated Borrower under the IDicuments or any other assets of Mettler-Tolederhational, as a Borrower
hereunder, or any Designated Borrower or any df tespective Subsidiaries;

(e) any change, restructuring or termination ofdbgporate structure or existence of any Loan Rargny of the Subsidiaries or any
insolvency, bankruptcy, reorganization or otherikinproceeding affecting any Designated Borroweit©assets or any resulting release or
discharge of any Guaranteed Obligation;

(f) the existence of any claim, set-off or othghtiwhich MettlerToledo International may have at any time againgt@esignated Borrowe
the Administrative Agent, any Lender or any otherd®n, whether in connection herewith or any utedlé&ransaction;

(9) any invalidity or unenforceability relating t@ against any Loan Party for any reason of thelesboany provision of any Loan Docume
or any provision of applicable Law purporting t@bpibit the payment or performance by any applicéloi@n Party of the Guaranteed
Obligations;

(h) any failure of any Lender to disclose to anyhdParty any information relating to the businessdition (financial or otherwise),
operations, performance, properties or prospecampfother Loan Party now or hereafter known tddiender (Mettler-Toledo International
waiving any duty on the part of the Lenders to ldise such information);

(i) the failure of any other Person to executeaiver any other guaranty or agreement or the selea reduction of liability of any such other
guarantor or surety with respect to the Guaran@adyations; or

(j) any other circumstance (including, without ltation, any statute of limitations) whatsoevergity case, whether based on contract, to



any other theory) or any existence of or reliancey representation by any Lender that might ettser constitute a legal or equitable
defense available to, or a discharge of, Meffleledo International, any Designated Borrower aeguother than indefeasible payment in
in cash of the Guaranteed Obligations.

This Guaranty shall continue to be effective ordiastated, as the case may be, if at any timgawgnent of any of the Guaranteed
Obligations is rescinded or must otherwise be netdiby any Lender or any other Person upon thévieiscy, bankruptcy or reorganization
under any applicable Debtor Relief Law of any L&arty or otherwise, all as though such paymentioadheen made.

11.03 WAIVERS AND ACKNOWLEDGMENTS. (a) Mettler-Tatl International hereby unconditionally and irreably waives
promptness, diligence, notice of acceptance, ptesart, demand for performance, notice of nonperéoroe, default, acceleration, protest or
dishonor and any other notice with respect to drth@ Guaranteed Obligations and this Guarantyaarydrequirement that any Lender
protect, secure, perfect or insure any Lien or@operty subject thereto or exhaust any right ke ny action against any Designated
Borrower or any other Person or any collateral.

(b) Mettler-Toledo International hereby unconditiiy and irrevocably waives any right to revokestluaranty and acknowledges that this
Guaranty is continuing in nature and applies t@Galaranteed Obligations, whether existing now ghafuture.

(c) Mettler-Toledo International hereby unconditidip and irrevocably waives (i) any defense aridiygeason of any claim or defense based
upon an election of remedies by any Lender thahynmanner impairs, reduces, releases or othensligersely affects the subrogation,
reimbursement, exoneration, contribution or inddinaiion rights of Mettler-Toledo International other rights of Mettler-Toledo
International to proceed against any Desighatedddaar or any other Person or any collateral andaty defense based on any right of set-
off or counterclaim against or in respect of thdigitions of Mettler-Toledo International undergdi@uaranty.

(d) Mettler-Toledo International hereby uncondidip and irrevocably waives any duty on the par&ny Lender to disclose to Mettler-
Toledo International any matter, fact or thing tielg to the business, condition (financial or othise), operations, performance, properties or
prospects of any Designated Borrower or any ofShlesidiaries now or hereafter known by such Lender.

(e) Mettler-Toledo International acknowledges thatill receive substantial direct and indirect béts from the financing arrangements
contemplated by the Loan Documents and that theessset forth in
Section 11.02 and this Section 11.03 are knowingdgle in contemplation of such benefits.

11.04 SUBROGATION. Mettler-Toledo International &ky unconditionally and irrevocably agrees notxereise any rights that it may now
have or hereafter acquire against any Designated®er, or any other insider guarantor that ansenfthe existence, payment, performance
or enforcement by Mettler-Toledo International led tGuaranteed Obligations under or in respectisfGluaranty or any other Loan
Document, including, without limitation, any rigbt subrogation, reimbursement, exoneration, coutigim or indemnification and any right
to participate in any claim or remedy of any Lendgainst any Designated Borrower or any other @riglarantor or any collateral for the
Obligations, whether or not such claim, remedyightrarises in equity or under contract, statuteanmon law, including, without limitatio
the right to take or receive from such Designated®ver, or any other insider guarantor, directlynalirectly, in cash or other property or
set-off or in any other manner, payment or secumityaccount of such claim, remedy or right, unkess until the date (the "Termination
Date") which is the later of (a) the date of theri@ation of the Availability Period and (b) thetdaf the indefeasible payment in full of all
the Obligations in cash. If any amount shall belgaiMettler-Toledo International in violation dfe immediately preceding sentence at any
time prior to the Termination Date, such amountldf@received and held in trust for the benefitraf Lenders, shall be segregated from
other property and funds of Mettler-Toledo Interoiaél and shall forthwith be paid or deliveredtie tAdministrative Agent in the same form
as so received (with any necessary endorsemessigrement) to be credited and applied to the GueeanObligations and all other amounts
payable under this Guaranty, whether matured oraturad, in accordance with the terms of the Loaoubents, or to be held as collateral
for any Guaranteed Obligations or other amountsipi@yunder this Guaranty thereafter arising. Iffeemination Date shall have occurred,
the Administrative Agent will, at Mettler-Toledoternational's request and expense, execute ancgdedi Mettler-Toledo International
appropriate documents, without recourse and withgprtesentation or warranty, necessary to eviddre&ansfer by subrogation to Mettler-
Toledo International of an interest in the Guaradt®bligations resulting from such payment mad#&lkgtler-Toledo International pursuant
to this Guaranty



IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the degeabove written.

METTLER-TOLEDO INTERNATIONAL INC., AS
A REVOLVING BORROWER AND THE GUARANTOR

By:
Name
Title:
METTLER-TOLEDO HOLDING AG, AS A
REVOLVING BORROWER AND A SUBSIDIARY
SWINGLINE BORROWER
By:
Name
Title:
METTLER-TOLEDO MANAGEMENT HOLDING
DEUTSCHLAND GMBH, AS A REVOLVING
BORROWER AND A SUBSIDIARY SWINGLINE
BORROWER
By:
Name:
Title:
METTLER-TOLEDO, INC., AS A SUBSIDIARY
SWINGLINE BORROWER
By:
Name
Title:
METTLER-TOLEDO HOLDING (FRANCE) SAS, AS
A SUBSIDIARY SWINGLINE BORROWER
By:
Name




METTLER-TOLEDO K.K., AS A SUBSIDIARY
SWINGLINE BORROWER

By:
Name
Title:
METTLER-TOLEDO LTD., AS A SUBSIDIARY
SWINGLINE BORROWER
By:
Name
Title:
METTLER-TOLEDO UK HOLDINGS LIMITED, AS
A SUBSIDIARY SWINGLINE BORROWER
By:
Name:

Title:



BANK OF AMERICA, N.A,, AS
ADMINISTRATIVE AGENT

By:



BANK OF AMERICA, N.A., AS A LENDER AND
AN L/C ISSUER

By:



BANK OF CHINA, NEW YORK BRANCH, AS A
LENDER

By:



THE BANK OF TOKYO-MITSUBISHI, LTD.,
NEW YORK BRANCH, AS A LENDER AND A
DOCUMENTATION AGENT

By:

Name:
Title:



THE BANK OF TOKYO-MITSUBISHI, LTD.,
SHIMBASHI COMMERCIAL BANKING OFFICE,
AS A SWINGLINE LENDER AND AN L/C ISSUER

By:



BANK ONE, NA, AS A SYNDICATION AGENT
AND A LENDER

By:



BAYERISCHE HYPO-UND
VEREINSBANK AG, NEW YORK BRANCH, AS A
LENDER

By:



BAYERISCHE HYPO-UND
VEREINSBANK AG, MUNICH BRANCH, AS A
SWINGLINE LENDER AND AN L/C ISSUER

By:



BNP PARIBAS, AS A LENDER

By:



CREDIT SUISSE, AS A LENDER, A
SWINGLINE LENDER AND AN L/C ISSUER

By:



FIFTH THIRD BANK, CENTRAL OHIO, AS A
LENDER

By:



FLEET NATIONAL BANK, AS A
DOCUMENTATION AGENT AND A LENDER

By:



ING CAPITAL LLC, AS A LENDER

By:



MERRILL LYNCH CAPITAL
CORPORATION, AS A LENDER

By:



NORDEA BANK FINLAND PLC, AS A LENDER

By:



THE ROYAL BANK OF SCOTLAND PLC, AS A
LENDER, A SWINGLINE LENDER AND AN L/C
ISSUER

By:

Name:
Title:



SOCIETE GENERALE, AS A DOCUMENTATION
AGENT, A LENDER, A SWINGLINE LENDER
AND AN L/C ISSUER

By:

Name:
Title:



UBS LOAN FINANCE LLC, AS A LENDER

By:



WACHOVIA BANK, N.A., AS A SYNDICATION
AGENT, A LENDER, A SWINGLINE LENDER
AND AN L/C ISSUER

By:

Name:
Title:



SCHEDULE 1.01
MANDATORY COST FORMULAE
1. The Mandatory Cost (to the extent applicabl@nisddition to the interest rate to compensateléenfor the cost of compliance with:

(a) the requirements of the Bank of England antifer=inancial Services Authority (or, in either €aany other authority which replaces al
any of its functions); or

(b) the requirements of the European Central Bank.

2. On the first day of each Interest Period (os@mn as practicable thereafter) the Administrafigent shall calculate, as a percentage rate, a
rate (the "Additional Cost Rate") for each Lenderaccordance with the paragraphs set out below.Mandatory Cost will be calculated by
the Administrative Agent as a weighted averagdeflienders' Additional Cost Rates (weighted in propn to the percentage participation

of each Lender in the relevant Loan) and will bpregsed as a percentage rate per annum. The Athaiivis Agent will, at the request of
Mettler-Toledo International or any Lender, delit@MettlerToledo International or such Lender as the caselmag statement setting fo
the calculation of any Mandatory Cost.

3. The Additional Cost Rate for any Lender lendiragn a Lending Office in a Participating Membert8taill be the percentage notified by
that Lender to the Administrative Agent. This pertege will be certified by such Lender in its netio the Administrative Agent as the cost
(expressed as a percentage of such Lender's pattan in all Loans made from such Lending Offiokomplying with the minimum reser
requirements of the European Central Bank in rdsgfdooans made from that Lending Office.

4. The Additional Cost Rate for any Lender lendirmgn a Lending Office in the United Kingdom will lealculated by the Administrative
Agent as follows:

(a) in relation to any Loan in Pounds Sterling:

AB+C(B-D)+E x 0.01 per cent per annum
100 - (A+C)

(b) in relation to any Loan in any currency othear Pounds Sterling:
E x 0.01 per cent per annum

300
Where:

"A" is the percentage of Eligible Liabilities (assing these to be in excess of any stated minimuhi¢twthat Lender is from time to time
required to maintain as an interest free cash dejwsit with the Bank of England to comply witlsleaatio requirements.

"B" is the percentage rate of interest (excludimg Applicable Rate, the Mandatory Cost and anyéstecharged on overdue amounts
pursuant to the first sentence of Section 2.08(kl) & the case of interest (other than on overineunts) charged at the Default Rate,
without counting any increase in interest ratecéid by the charging of the Default Rate) payabidtie relevant Interest Period of such
Loan.

"C" is the percentage (if any) of Eligible Liabiéis which that Lender is required from time to titnanaintain as interest bearing Special
Deposits with the Bank of England.

"D" is the percentage rate per annum payable bB#nk of England to the Administrative Agent oreir@st bearing Special Deposits.

"E" is designed to compensate Lenders for amoumtalge under the Fees Regulations and is calcubgtéide Administrative Agent as being
the average of the most recent rates of chargdisddyy the Lenders to the Administrative Agentguant to paragraph 7 below and
expressed in pounds per (pound)1,000,000.

5. For the purposes of this Schedule:

(a) "Eligible Liabilities" and "Special Depositsate the meanings given to them from time to timeéeuror pursuant to the Bank of England
Act 1998 or (as may be appropriate) by the Bankrafland,;

(b) "Fees Regulations" means the FSA Supervisionudbor such other law or regulation as may beid from time to time in respect



the payment of fees for the acceptance of deposits;

(c) "Fee Tariffs" means the fee tariffs specifiadhie Fees Regulations under the activity group@eposit acceptors (ignoring any minimum
fee or zero rated fee required pursuant to the Regsilations but taking into account any applicalideount rate); and

(d) "Tariff Base" has the meaning given to it indawill be calculated in accordance with, the Heegulations.

6. In application of the above formulae, A, B, Glahwill be included in the formulae as percenta@es 5% will be included in the formula
as 5 and not as 0.05). A negative result obtairyeslbtracting D from B shall be taken as zero. f@seilting figures shall be rounded to four
decimal places.

7. If requested by the Administrative Agent or NatToledo International, each Lender with a Legd®iffice in the United Kingdom or a
Participating Member State shall, as soon as et after publication by the Financial Servicegh®rity, supply to the Administrative
Agent and Mettler-Toledo International, the ratelofrge payable by such Lender to the Financiali&es Authority pursuant to the Fees
Regulations in respect of the relevant financiary& the Financial Services Authority (calculatedthis purpose by such Lender as being
average of the Fee Tariffs applicable to such Lefatethat financial year) and expressed in poupets

(pound)1,000,000 of the Tariff Base of such Lender.

8. Each Lender shall supply any information reqlilog the Administrative Agent for the purpose dtaéating its Additional Cost Rate. In
particular, but without limitation, each Lender Blsapply the following information in writing onrgrior to the date on which it becomes a
Lender:

(a) its jurisdiction of incorporation and the jutistion of the Lending Office out of which it is ikiag available its participation in the relevant
Loan; and

(b) any other information that the Administrativge¥it may reasonably require for such purpose.

Each Lender shall promptly notify the Administra&iigent in writing of any change to the informatfmovided by it pursuant to this
paragraph.

9. The percentages or rates of charge of each Lémdthe purpose of A, C and E above shall berd@teed by the Administrative Agent
based upon the information supplied to it purstaqparagraphs 7 and 8 above and on the assumptigrunless a Lender notifies the
Administrative Agent to the contrary, each Lendeblgations in relation to cash ratio depositse@al Deposits and the Fees Regulations
the same as those of a typical bank from its jicigxh of incorporation with a Lending Office indlsame jurisdiction as such Lender's
Lending Office.

10. The Administrative Agent shall have no liakilio any Person if such determination results idditional Cost Rate which over- or
under-compensates any Lender and shall be entiitlagsume that the information provided by any leemqirsuant to paragraphs 3, 7 and 8
above is true and correct in all respects.

11. The Administrative Agent shall distribute thdel@ional amounts received as a result of the MtorgiaCost to the Lenders on the basis of
the Additional Cost Rate for each Lender basecherirtformation provided by each Lender pursuamai@graphs 3, 7 and 8 above.

12. Any determination by the Administrative Agentrguant to this Schedule in relation to a formtiia, Mandatory Cost, an Additional Cost
Rate or any amount payable to a Lender shall,dratftsence of manifest error, be conclusive andrgnsh all parties hereto.

13. The Administrative Agent may from time to tinadter consultation with Mettler-Toledo Internatédrand the Lenders, determine and
notify to all parties any amendments which are iregito be made to this Schedule in order to comgitly any change in law, regulation or
any requirements from time to time imposed by thalBof England, the Financial Services Authorityter European Central Bank (or, in
any case, any other authority which replaces alinyrof its functions) and any such determinatimalsin the absence of manifest error, be
conclusive and binding on all parties hert



COMMITMENTS
AND PRO RATA SHARES

LENDER COMMITMENT

Bank of America, N.A. $25,000,000

The Bank of $22,500,000
Tokyo-Mitsubishi, Ltd.

Bank One, NA. $22,500,000
Fleet National Bank $22,500,000
Societe Generale $22,500,000
Wachovia Bank, N.A. $22,500,000
Bank of China $17,500,000
Bayerische Hypo-und $17,500,000
Vereinsbank AG

Credit Suisse $17,500,000
ING Capital LLC $17,500,000
The Royal Bank of $17,500,000
Scotland plc

BNP Paribas $15,000,000

Fifth Third Bank, Central $15,000,000
Ohio

Merrill Lynch Capital $15,000,000
Corporation

Nordea Bank Finland Plc ~ $15,000,000
UBS Loan Finance LLC $15,000,000

Total $300,000,000

SCHEDULE 2.01

COMMITMENT
PRO RATA SHARE

8.33333333%

7.50000000%

7.50000000%

7.50000000%

7.50000000%

7.50000000%

5.83333333%

5.83333333%

5.83333333%

5.83333333%

5.83333333%

5.00000000%

5.00000000%

5.00000000%

5.00000000%

5.00000000%

100.00000000%



SCHEDULE 5.07

MATERIAL SUBSIDIARIES/
OTHER EQUITY INVESTMENTS AND INVESTMENTS AND INDEBT EDNESS

Part (a). Material Subsidiaries.

NAME OF ENTITY JURISDICTION OF OWNER OF ISSUED
ORGANIZATION CAPITAL
Mettler-Toledo Inc. United 100% Mettler-Toledo
States/Delaware International Inc.
Mettler-Toledo GmbH Switzerland 99.95%

Mettler-Toledo
Holding AG, 0.05%
James T. Bellerjeau

Mettler-Toledo Switzerland 90% Mettler-Toledo
Holding AG B.V., 10%
Mettler-Toledo, Inc.

Mettler-Toledo Germany 99% Mettler-Toledo
Management Holding Holding AG, 1%
Deutschland GmbH Microwa AG
Mettler-Toledo B.V Netherlands 100% Mettler-Toledo

Netherlands

Investment I, LLC

Rainin Instrument, LLC United States/Dela ware 100% Mettler-Toledo,
Inc.

Part (b). Other Equity Investments/Liens.

Panzhihua Toledo Electronic Scale Ltd., China; atiled and issued capital of RMB 7,200,000; 50% edvby Mettler-Toledo (Changzhou)
Scale & System Ltd..

Part (c). Indebtedness/Investments.

$150 million 4.85% Senior Notes due 20



SCHEDULE 7.01

EXISTING LIENS

A. FRENCH TRADEMARKS

1. TranScale, a trademark registered with thetlritsflational de la Propriete Industrielle (Frenagademark Registration Authority) under [

94/505154(1).

2. Logitruck, a trademark registered with the tgtNational de la Propriete Industrielle (Frenahdemark Registration Authority) under I

96/636569(2).

B. GERMAN MORTGAGES

C. SWISS MORTGAGES

Grundstuck in Blatt Nr. /

Land

Greifensee, 1246, 625, 626

Greifensee, 1246, 625, 626

Greifensee, 1246, 625, 626

Greifensee, 1246, 625, 626

Greifensee, 1246, 625, 626

Volketswil, 6404, GR789

Volketswil, 6404, GR789

Volketswil, 6404, GR789

Volketswil, 6404, GR789

Volketswil, 6404, GR789

Volketswil, 6404, GR789

Volketswil, 6404, GR789

Uster, 7242, 7243

Uster, 7242, 7243

Uster, 7242, 7243

Urdorf, 3749

Urdorf, 3749

Grundstuck in Blatt Grundbuchamt / Pfandsumm e Letzte Bemerkungen/Notes
Nr. / Land Erstellungsdatum / Mortgag e Aenderungen/
Land Registry / DE M  Changes
Creation Date
Giessen-Wieseck, 3727 Giessen-Wieseck 19'100'00 0.-- Grundschuld ohne
Briefz(3)
Giessen-Wieseck, 3727 Giessen-Wieseck 2'000'00 0.-- Grundschuld(4)
Albstadt-Ebingen,  Albstadt-Ebingen 20'900'00 0.-- Grundschuld ohne
9128 Brief(5)
Hildesheim, 921 Hildesheim 8'000'00 0.-- Grundschuld ohne
Brief(6)
(1) In the process of being released.
(2) In the process of being released.
(3) Inthe process of being released.
(4) In the process of being released.
(5) In the process of being released.
(6) In the process of being released.
Grundbuchamt / Erste llungsdatum Pfandsumme / Letzte Bemer kungen/Notes
Land Registry / Crea tion Date Mortgage Aenderungen/
CHF Changes
Uster Serie C04828/ 7.7.66 5'000'000.-- 18.11.1982 1. Pf andstelle
Uster Serie C53870/1 3.12.72 5'000'000.-- 18.11.1982 1. Pf andstelle
Uster Serie C53869/1 3.12.72 5'000'000.-- 18.11.1982 1. Pf andstelle
Uster Serie D39095/1 7.7.80 16'500'000.-- 18.11.1982 1. Pf andstelle
Uster Serie A61414/2 .10.96 6'500'000.-- 2.10.1996 2. Pf andstelle
Dubendorf Serie C038 80/29.4.66 1'000'000.-- 30.6.1997  1.Pf andstelle
Dubendorf Serie C038 81/29.4.66 1'000'000.-- 30.6.1997  1.Pf andstelle
Dubendorf Serie C038 82/29.4.66 1'000'000.-- 30.6.1997  1.Pf andstelle
Dubendorf Serie C038 83/29.4.66 1'000'000.-- 30.6.1997  1.Pf andstelle
Dubendorf Serie C038 84/29.4.66 1'000'000.-- 30.6.1997  1.Pf andstelle
Dubendorf Serie C038 85/29.4.66 ~ 500'000.-- 30.6.1997  1.Pf andstelle
Dubendorf Serie A574 59/15.10.96 8'000'000.-- 15.10.1996 2. Pf andstelle
Uster, 15.4.1981 15'000'000.-- 15.4.1981 1. Pf andstelle/Orig. Not. Uster
Uster, 15.4.1981 15'000'000.-- 15.4.1981 1. Pf andstelle/Orig. Not. Uster
Uster, 2.10.1996 8'000'000.-- 2.10.1996 2. Pf andstelle/Orig. Not. Uster
Schlieren, Serie C23 002/7.1.69  3'000'000.-- 9.9.1974 1. Pf andstelle
Schlieren, Serie C56 438/15.1.73 3'000'000.-- 9.9.1974 2. Pf andstelle



Urdorf, 3749 Schlieren, Serie C77 811/7.11.74  500'000.-- 7.11.1974 2. Pf andstelle

Urdorf, 3749 Schlieren, Serie C74 332/25.9.74  500'000.-- 25.9.1974 1. Pf andstelle

Urdorf, 3749 Schlieren, Serie C77 910/5.2.75 500'000.-- 5.2.1975 3. Pf andstelle ______________
Urdorf, 3749 Schlieren, Serie C77 828 1'200'000.-- 21.5.1980 1. Pf andstelle ______________
Uznach, 921 Uznach, 2196/265/9.1 0.1996 9'000'000.-- 9.10.1996 1. Pf andstelle ______________

D. Security Interest over 40,000,000 Yen in conieactvith the guarantee for deferred duty paymendenay Mizuho Corporate Ban



SCHEDULE 10.02

ADMINISTRATIVE AGENT'S OFFICE;
CERTAIN ADDRESSES FOR NOTICES

METTLER-TOLEDO INTERNATIONAL INC.,
AS BORROWER AND GUARANTOR, AND
MTH, MTMHD AND SUBSIDIARY SWINGLINE BORROWERS:

c/o Mettler-Toledo International, Inc.
1900 Polaris Parkway

Columbus, OH 43240

Attention: Mary T. Finnegan, Treasurer
Telephone: (614) 438-4748

Facsimile: (614) 438-4646

Electronic Mail: mary.finnegan@mt.com
Website Address: www.mt.com

ADMINISTRATIVE AGENT:

Administrative Agent's Office

(for payments and Requests for Revolving Loansatters of Credit to the Revolving Borrowers):

Bank of America, N.A.

101 N. Tryon Street, 15th Floor

Mail Code: NC1-001-15-04

Charlotte, NC 28255

Attention: Jeffrey C. Pacetti

Telephone: 704-387-2471

Facsimile: 704-409-0019

Electronic Mail: jeffrey.c.pacetti@bankofamericarco

Account No. (for Dollars): 1366212250600 Ref: MexttlToledo, Attn: Credit Services
ABA# 053000196

Account No. (for Euro): 65280019
Ref: Mettler-Toledo, Attn: Credit Services Swift dess: BOFAGB22

Account No. (for Pounds Sterling): 65280027 Refti\de-Toledo, Attn: Credit Services London Sort @od6-50-50
Swift Address: BOFAGB22

Account No. (for Swiss Francs): 601490661012 RefttMr-Toledo, Attn: Credit Services Swift Code: BRCH2X

Other Notices as Administrative Agent:

Bank of America, N.A.

Agency Management

1455 Market Street

Mail Code: CA5-701-05-19

San Francisco, CA 94103

Attention: Kevin Ahart

Telephone: 415-436-2750

Facsimile: 415-503-5000

Electronic Mail: kevin.ahart@bankofamerica.com

L/C ISSUER FOR REVOLVING BORROWERS:
Bank of America, N.A.

Trade Operations-Los Angeles #22621

333 S. Beaudry Avenue, 19th Floor

Mail Code: CA9-703-19-23

Los Angeles, CA 90017-1466

Attention: Sandra Leon

Vice Presiden



Telephone: 213.345.5231
Facsimile: 213.345.6694
Electronic Mail: Sandra.Leon@bankofamerica.c



EXHIBIT A

FORM OF LOAN NOTICE

Date: ,
To: Bank of America, N.A., as Administrative A gent

Ladies and Gentlemen:

Reference is made to that certain Credit Agreentned as of November 12, 2003 (as amended, réstatiended, supplemented or
otherwise modified in writing from time to time glAgreement;" the terms defined therein being us&din as therein defined), among
Mettler-Toledo International Inc. ("Mettler-Toledoternational"), Mettler-Toledo Holding AG, Mettldioledo Management Holding
Deutschland GmbH, certain Subsidiary Swingline Baers party thereto from time to time, the Lendews time to time party thereto, Ba
of America, N.A., as Administrative Agent and L/§suer to the Revolving Borrowers, certain Swinglieaeders and certain other L/C Isst
party thereto from time to time, and Bank One, Nl &/achovia Bank, N.A., as Syndication Agents, @hd Bank of Tokyo-Mitsubishi,
Ltd., New York Branch, Fleet National Bank and SteiGenerale, as Documentation Agents.

Mettler-Toledo International, a Borrower under fkgreement, hereby requests, on behalf of itselif @pplicable, the other Revolving
Borrower referenced in item 6 below (select one):

[ 1A Borrowing of Revolving Loans [ ] A conversiaf Revolving Loans
[ 1 A continuation of Eurocurrency Rate Loans

1.0n (a Bssay).

2. In the amount of

3. Comprised of gDfpoan requested]

4. In the following currency:

5. For Eurocurrency Rate Loans: with an Interesiodeof _ months.

6. On behalf of fimzame of applicable Revolving Borrowery].

The Borrowing requested herein complies with Seci®1 of the Agreement.

METTLER-TOLEDO INTERNATIONAL INC.

By:




EXHIBIT B
FORM OF REVOLVING NOTE
November 12, 2003

FOR VALUE RECEIVED, the undersigned (the "Borroweltiereby promises to pay to or registered assigns (the
"Lender"), in accordance with the provisions of Agreement (as hereinafter defined), the princgmbunt of each Revolving Loan from
time to time made by the Lender to the Borrowerauritlat certain Credit Agreement, dated as of Ndeym 2, 2003 (as amended, restated,
extended, supplemented or otherwise modified itingrifrom time to time, the "Agreement;" the terdefined therein being used herein as
therein defined), among Mettler-Toledo Internatidna., Mettler-Toledo Holding AG, Mettler-Toledo &hagement Holding Deutschland
GmbH, certain Subsidiary Swingline Borrowers pdhtgreto from time to time, the Lenders from timeitee party thereto, Bank of America,
N.A., as Administrative Agent and L/C Issuer to Revolving Borrowers, certain Swingline Lenders ardain other L/C Issuers pal
thereto from time to time, and Bank One, NA and Wada Bank, N.A., as Syndication Agents, and ThalkBaf Tokyo-Mitsubishi, Ltd.,

New York Branch, Fleet National Bank and Societeéale, as Documentation Ager

The Borrower promises to pay interest on the unpaittipal amount of each Revolving Loan from tlaedof such Revolving Loan until
such principal amount is paid in full, at such et rates and at such times as provided in thegxgent. All payments of principal and
interest shall be made to the Administrative Agenthe account of the Lender in the currency inoktsuch Loan was denominated in Same
Day Funds at the Administrative Agent's Officealfy amount is not paid in full when due hereungech unpaid amount shall bear interest,
to be paid upon demand, from the due date themgdfthe date of actual payment (and before as ashfter judgment) computed at the per
annum rate set forth in the Agreement.

This Revolving Note is one of the Notes referrethtthe Agreement, is entitled to the benefits ¢oéand may be prepaid in whole or in part
subject to the terms and conditions provided timefEis Revolving Note is also entitled to the Héeef the Guaranty. Upon the occurrence
and continuation of one or more of the Events diaDk specified in the Agreement, all amounts themaining unpaid on this Revolving
Note shall become, or may be declared to be, imatelgidue and payable all as provided in the AgerenRevolving Loans made by t
Lender shall be evidenced by one or more loan adsaur records maintained by the Lender in thenangi course of business. The Lender
may also attach schedules to this Revolving Notkeardorse thereon, among other things, the dateymatinand maturity of its Revolving
Loans and payments with respect thereto.

The Borrower, for itself, its successors and assigereby waives diligence, presentment, protestdamand and notice of protest, demand,
dishonor and nc-payment of this Revolving Note, except as proviofethe Agreemen:



THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACC ORDANCE WITH THE

LAWS OF THE STATE OF NEW YORK.

[BORROWER]

By:




REVOLVING LOANS AND PAYMENTS WITH RESPECT THERETO

END OF AMOUNT OF  OUTSTANDI NG
A MOUNT OF INTEREST PRINCIPAL OR  PRINCIPA L
MATURITY  TYPE OF LOAN  PERIOD (IF INTEREST PAID BALANCET HIS NOTATION
DATE CURRENCY DATE LOAM MADE MADE  APPLICABLE) THIS DATE DATE MADE BY




EXHIBIT C
FORM OF SWINGLINE NOTE

[CURRENCY] November 12, 2003

FOR VALUE RECEIVED, the undersigned (the "Borroweltiereby promises to pay to , as Swingline Lender, or
registered assigns (the "Swingline Lender"), inoadance with the provisions of the Agreement (asihafter defined), the principal amount
of each Swingline Loan from time to time made by 8wingline Lender to the Borrower under that ¢er@redit Agreement dated as of
November 12, 2003 (as amended, restated, extesdpplemented or otherwise modified in writing frtime to time, the "Agreement;" tl
terms defined therein being used herein as thekfined), among Mettler-Toledo International Irdgttler-Toledo Holding AG, Mettler-
Toledo Management Holding Deutschland GmbH, ceiSaibsidiary Swingline Borrowers party thereto frime to time, each lender from
time to time party thereto, Bank of America, N.As, Administrative Agent and L/C Issuer to the Rewa Borrowers, certain Swingline
Lenders and certain other L/C Issuers party thereta time to time, and Bank One, NA and WachovamB N.A., as Syndication Agents,
and The Bank of Tokyo-Mitsubishi, Ltd., New Yorkarch, Fleet National Bank and Societe GeneralBpasimentation Agents.

The Borrower promises to pay interest on the unpaittipal amount of each Swingline Loan from tlaéedof such Swingline Loan until su
principal amount is paid in full, at such interesties and margins, on the dates, and as othergliseciupon by the Borrower and the
Swingline Lender, in accordance with the Agreemafitpayments of principal and interest shall bede&o the Swingline Lender for the
account of the Swingline Lender, unless otherwrsiged in the Agreement, in the currency in whiice Loan was denominated in Same
Day Funds at the office for payments designatethbySwingline Lender. If any amount is not paid wkleie hereunder, such unpaid amount
shall bear interest, to be paid upon demand, fiwrdue date thereof until the date of actual payrserd before as well as after the judgm
computed at a per annum rate set forth in the Agese.

This Swingline Note is one of the Swingline Noteferred to in the Agreement, is entitled to thedfiés thereof and may be prepaid in whole
or in part subject to the terms and conditions jated therein. This Swingline Note is also entitedhe benefits of the Guaranty. Upon the
occurrence and continuation of one or more of thenks of Default specified in the Agreement, alloamts then remaining unpaid on this
Swingline Note shall become, or may be declardzetammediately due and payable all as providatiénAgreement. Swingline Loans made
by the Lender shall be evidenced by one or mone &m&ounts or records maintained by the Lenddrarotdinary course of business. The
Lender may also attach schedules to this Swingjioie and endorse thereon, among other things,atee @mount and maturity of its
Swingline Loans and payments with respect thereto.

The Borrower, for itself, its successors and assigereby waives diligence, presentment, protastdamand and notice of protest, demand,
dishonor and nc-payment of this Swingline Note, except as provibtethe Agreement



THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACC ORDANCE WITH THE

LAWS OF THE STATE OF NEW YORK.

[APPLICABLE SUBSIDIARY SWINGLINE BORROWER]

By:




SWINGLINE LOANS AND PAYMENTS WITH RESPECT THERETO

END OF AMOUNT OF OUTSTANDING
AMOUNT OF INTEREST PRINCIPAL OR PRINCIPAL
INTEREST MAT URITY LOAN  PERIOD (IF INTEREST PAID BALANCE THIS NOTATION

DATE RATE MARGIN CURRENCY D ATE MADE  APPLICABLE) THIS DATE DATE MADE BY




EXHIBIT D
FORM OF COMPLIANCE CERTIFICATE

Financial Statement Date: ,

To: Bank of America, N.A., as Administrative Agent

Ladies and Gentlemen:

Reference is made to that certain Credit Agreenuated as of November 12, 2003 (as amended, rés&atended, supplemented or
otherwise modified in writing from time to time glAgreement;" the terms defined therein being us&din as therein defined), among
Mettler-Toledo International Inc. ("Mettler-Toledioternational"), Mettler-Toledo Holding AG, Mettldioledo Management Holding
Deutschland GmbH, certain Subsidiary Swingline Baers party thereto from time to time, the Lendesm time to time party thereto, Ba
of America, N.A., as Administrative Agent and L/§suer to the Revolving Borrowers, certain Swinglieaders and certain other L/C Isst
from time to time party thereto, and Bank One, Nl &/achovia Bank, N.A., as Syndication Agents, @hd Bank of Tokyo-Mitsubishi,
Ltd., New York Branch, Fleet National Bank and ®teiGenerale, as Documentation Agents.

The undersigned Responsible Officer hereby cestiig of the date hereof that he/she is the
of Mettler-Toledo International, and that, as such, he/shetisorized to execute and deliver this Certifidatthe Administrative Agent on tl
behalf of Mettler-Toledo International and its Sidiiries, and that:

[Use following paragraph 1 for fiscal YEAR-END finaial statements]

1. The year-end consolidated audited financiakstants required by

Section 6.01(a) of the Agreement for the fiscalryafaViettler-Toledo International and its Subsidkarended as of the above date, together
with the report and opinion of an independent iedipublic accountant required by such sectiorehaaen delivered in the manner required
under

Section 6.01(a) of the Agreement.

[Use following paragraph 1 for fiscal QUARTER-ENDdncial statements]

1. The unaudited consolidated financial statemetgsired by Section 6.01(b) of the Agreement ferfibcal quarter of Mettler-Toledo
International and its Subsidiaries ended as obwe date have been delivered in the manner egtjuinder Section 6.01(b) of the
Agreement. Such financial statements fairly prefemfinancial condition, results of operations aadh flows of MettlefFoledo Internation:
and its Subsidiaries in accordance with GAAP asiah date and for such period, subject only to mbgmar-end audit adjustments and the
absence of footnotes.

2. The undersigned has reviewed and is familiahn it terms of the Agreement and has made, oradhesed to be made under his/her
supervision, a detailed review of the transactmmd condition (financial or otherwise) of Mettleol®do International and its Subsidiaries
during the accounting period covered by the attddimancial statements.

3. Areview of the activities of Mettler-Toledo &rhational and its Subsidiaries during such fipeaslod has been made under the supervision
of the undersigned with a view to determining wieettiuring such fiscal period Mettler-Toledo Interoaal and its Subsidiaries performed
and observed all its Obligations under the Loanudoents, and

[SELECT ONE]]
[TO THE BEST KNOWLEDGE OF THE UNDERSIGNED DURING SU CH FISCAL PERIOD,

METTLER-TOLEDO INTERNATIONAL AND ITS SUBSIDIARIES P ERFORMED AND OBSERVED EACH COVENANT AND
CONDITION OF THE LOAN DOCUMENTS APPLICABLE TO IT.]

--OR--
[THE FOLLOWING COVENANTS OR CONDITIONS HAVE NOT BEE N PERFORMED OR
OBSERVED AND THE FOLLOWING IS A LIST OF EACH SUCH D EFAULT AND ITS NATURE AND STATUS:]

4. The representations and warranties of the L@aitie® contained in Article V of the Agreement drigh are contained in any document
furnished at any time under or in connection with Loan Documents, are true and correct in all netespects on and as of the date he



except to the extent that such representationsvancnties specifically refer to an earlier datewhich case they are true and correct in all
material respects as of such earlier date, andpexteat for purposes of this Compliance Certificéite representations and warranties
contained in subsections (a) and (b) of Sectiob BfGhe Agreement shall be deemed to refer tartbst recent statements furnished pursuant
to clauses (a) and

(b), respectively, of Section 6.01 of the Agreemeardluding the statements in connection with whitis Compliance Certificate is delivered.

5. The financial covenant analyses and informadigtrforth on Schedule 1 attached hereto are trdeecurate on and as of the date of this
Certificate.

IN WITNESS WHEREOF, the undersigned has executsdQartificate as of

METTLER-TOLEDO INTERNATIONAL INC.

By:




For the Quarter/Year ended dhEial Statement Date")

SCHEDULE 1
to the Compliance Certificate
($in 000's)

I. SECTION 7.11 (A) - CONSOLIDATED INTEREST COVERAGRATIO.

Subject Period

1st Quarter 2nd Quarte r 3rd Quarter 4th Quarter Total Subject
ended ended ended ended Period ended

A. Consolidated EBITDA for
four consecutive fiscal
quarters ending on the
above date ("Subject

Period")

1. Consolidated Net  $ $ $ $ $
Income for Subject
Period

2. Consolidated $ $ $ $ $

Interest Charges for
Subject Period

3. Provision for income $ $ $ $ $
and capital taxes for
Subject Period

4. Depreciation $ $ $ $ $
expenses for Subject
Period

5. Amortization $ $ $ $ $
expenses for Subject
Period

6. Non-cash items of $ $ $ $ $
expenses for Subject
Period

7. Non-cash $ $ $ $ $

extraordinary losses
for Subject Period

8. Cash non-recurring $ $ $ $ $
items of expense for
Subject Period

9. Cash extraordinary $ $ $ $ $
losses for Subject
Period

10. Other non-recurring $ $ $ $ $

cash and non-cash
items of income to
the extent such items
exceed $5 million in
the aggregate

11. Maximum Consolidated $ $ $ $ $
EBITDA (Lines LA.1 +
2+3+4+5+6+7

+8+9-10)
12. Lines LA.8 +9 $
13. 1/9(Lines LA.1 + 2 $
+3+4+5+6
+7-10)
14. Consolidated EBITDA $

(LinesLA1+2+3
+4+5+6+7-10
+ (lesser of Line



1.LA.12. and Line
1.A.13))

B. Consolidated Interest $ $
Charges for Subject Period

C. Consolidated Interest
Coverage Ratio (Line
I.A.14/1.B.)

Minimum required

II. SECTION 7.11(B) - CONSOLIDATED LEVERAGE RATIO.

A. Consolidated Funded Indebtedness at Statement
B. Consolidated EBITDA for Subject Period (Lin
above):

C. Consolidated Leverage Ratio (Line IlLA/ Line

Maximum permitted: 3.25 to

_ to1l

35t01

Date:
elA14

11.B):

$

tol



EXHIBIT E
FORM OF ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (this "Assignmert Assumption"”) is dated as of the Effective Datefegh below and is entered into by
and between [Insert name of Assignor] (the "Assitjnand [Insert name of Assignee] (the "Assigne€3pitalized terms used but not defil
herein shall have the meanings given to them irCfealit Agreement identified below (the "Credit Agment"), receipt of a copy of which is
hereby acknowledged by the Assignee. The Standemtidand Conditions set forth in Annex 1 attachex@to are hereby agreed to and
incorporated herein by reference and made a pahniAssignment and Assumption as if set fortrehein full.

For an agreed consideration, the Assignor herebyadrcably sells and assigns to the Assignee, anédskignee hereby irrevocably purchases
and assumes from the Assignor, subject to anddardance with the Standard Terms and Conditionsta€redit Agreement, as of the
Effective Date inserted by the Administrative Agastcontemplated below (i) all of the Assignoights and obligations as a Lender unde
Credit Agreement and any other documents or ingnisndelivered pursuant thereto to the extentaélat the amount and percentage intt
identified below of all of such outstanding riglatsd obligations of the Assignor under the resped@eilities identified below (including,
without limitation, the Letters of Credit, and tBevingline Loans included in such facilities) and

(ii) to the extent permitted to be assigned ungplieable law, all claims, suits, causes of actod any other right of the Assignor (in its
capacity as a Lender) against any Person, whetimurk or unknown, arising under or in connectiorhwtite Credit Agreement, any other
documents or instruments delivered pursuant thenetioe loan transactions governed thereby or yrveay based on or related to any of the
foregoing, including, but not limited to, contrataims, tort claims, malpractice claims, statutdaims and all other claims at law or in eqt
related to the rights and obligations sold andgasd pursuant to clause (i) above (the rights datigations sold and assigned pursuant to
clauses (i) and (ii) above being referred to heceitectively as, the "Assigned Interest"). Sucle sand assignment is without recourse to the
Assignor and, except as expressly provided inAkisEignment and Assumption, without representatiowarranty by the Assignor.

1. Assignor:

2. Assignee: [azual Affiliate/Approved Fund of [identify Lender](7)

7 Select as applicable.

3. Borrower(s):

4. Administrative Agent: Bank of America, N.A., i administrative agent under the Credit Agreement

5. Credit Agreement: Credit Agreement, dated dsafember 12, 2003 among Mettler-Toledo Internatidéna ("Mettler-Toledo
International”), Mettler-Toledo Holding AG, Mettldroledo Management Holding Deutschland GmbH, ceribsidiary Swingline
Borrowers party thereto from time to time, the Lersdfrom time to time party thereto, Bank of Amayribl.A., as Administrative Agent and
L/C Issuer to the Revolving Borrowers, certain Sylime Lenders and certain other L/C Issuers frametto time party thereto, and Bank C
NA and Wachovia Bank, N.A., as Syndication Ageats] The Bank of Toky-Mitsubishi, Ltd., New York Branch, Fleet Natiorank and
Societe Generale, as Documentation Agents.

6. Assigned Interest:

Aggregate Amount of Percentage
Amount of Commitment Assigned of
Commitment Assigned* Commitment/Loans

for all Lenders*

$ $ . %

$ s %

$ s %
[7. Trade Date: 1(8)

* Amount to be adjusted by the counterparties ke tato account any payments or prepayments mattheba the Trade Date and the
Effective Date



8 To be completed if the Assignor and the Assignemnd that the minimum assignment amount is tdéiermined as of the Trade Date.

Effective Date: , 20__ [TO BEHRIED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE
EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE RESTER THEREFOR.]

The terms set forth in this Assignment and Assuompéire hereby agreed to:
ASSIGNOR

[NAME OF ASSIGNOR]

By:
Name:
Title:
ASSIGNEE
[NAME OF ASSIGNEE]
By:
Name
Title:

[Consented to and](9) Accepted:

BANK OF AMERICA, N.A., as
Administrative Agent

g

Name:
itle:

—

[Consented to:](10)

[METTLER-TOLEDO INTERNATIONAL INC.]

g

Name:
Title:

9 To be added only if the consent of the AdmintsteaAgent is required by the terms of the Credjrédement.

10 To be added only if the consent of the Compantlfa other parties is required by the terms ofGhedit Agreement



ANNEX 1 TO ASSIGNMENT AND ASSUMPTION

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties.

1.1. Assignor. The Assignor (a) represents andam#srthat (i) it is the legal and beneficial owné&the Assigned Interest, (ii) the Assigned
Interest is free and clear of any lien, encumbramasher adverse claim and (jii) it has full poveerd authority, and has taken all action
necessary, to execute and deliver this Assignmahidgsumption and to consummate the transactiomzoplated hereby; and (b) assumes
no responsibility with respect to (i) any statensemtarranties or representations made in or in ection with the Credit Agreement or any
other Loan Document, (ii) the execution, legalitglidity, enforceability, genuineness, sufficiermyvalue of the Loan Documents or any
collateral thereunder, (iii) the financial conditiof the Loan Parties, any of the Subsidiaries ffitidtes or any other Person obligated in
respect of any Loan Document or (iv) the perforngapicobservance by the Loan Parties, any of thaiBiabies or Affiliates or any other
Person of any of their respective obligations uradgr Loan Document.

1.2. Assignee. The Assignee (a) represents andmtarthat (i) it has full power and authority, dres taken all action necessary, to execute
and deliver this Assignment and Assumption andttisammate the transactions contemplated herebtodmtome a Lender under the
Credit Agreement, (ii) it meets all requirementsanfEligible Assignee under the Credit Agreemeubjgct to receipt of such consents as |
be required under the Credit Agreement), (iii) frand after the Effective Date, it shall be boundh®y provisions of the Credit Agreement as
a Lender thereunder and, to the extent of the Assidnterest, shall have the obligations of a Lemidereunder, (iv) it has received a copy of
the Credit Agreement, together with copies of tlestmecent financial statements delivered pursteaSection 6.01 thereof, as applicable,
such other documents and information as it has ddexppropriate to make its own credit analysisdeuision to enter into this Assignment
and Assumption and to purchase the Assigned Irterethe basis of which it has made such analysisdcision independently and without
reliance on the Administrative Agent or any othender, and (v) if it is a Foreign Lender, attachetketo is any documentation required to be
delivered by it pursuant to the terms of the Crédjteement, duly completed and executed by theghes; and (b) agrees that (i) it will,
independently and without reliance on the Admiaiste Agent, the Assignor or any other Lender, basied on such documents and
information as it shall deem appropriate at theetioontinue to make its own credit decisions ifinglor not taking action under the Loan
Documents, and (ii) it will perform in accordanceghtheir terms all of the obligations which by tteems of the Loan Documents are requ

to be performed by it as a Lender.

2. Payments. From and after the Effective DateAthministrative Agent shall make all payments ispect of the Assigned Interest
(including payments of principal, interest, feed ather amounts) to the Assignor for amounts whigie accrued to but not excluding the
Effective Date and to the Assignee for amounts tvhigve accrued from and after the Effective Date Assignor and the Assignee shall
make all appropriate adjustments in payments byAtlministrative Agent for periods prior to the HEiffeve Date or with respect to the making
of this assignment directly between themselves.

3. General Provisions. This Assignment and Assumnghall be binding upon, and inure to the bemdfithe parties hereto and their
respective successors and assigns. This Assigrandrissumption may be executed in any number afteoparts, which together shall
constitute one instrument. Delivery of an execwutednterpart of a signature page of this AssignmaadtAssumption by telecopy shall be
effective as delivery of a manually executed copad of this Assignment and Assumption. This Asgignt and Assumption shall be
governed by, and construed in accordance withl.éve of the State of New Yorl



EXHIBIT F

FORM OF SUBSIDIARY SWINGLINE BORROWER
REQUEST AND ASSUMPTION AGREEMENT

Date: ,
To: Bank of America, N.A., as Administrative A gent

Ladies and Gentlemen:

This Subsidiary Swingline Borrower Request and Agstion Agreement is made and delivered pursuaSetdion 2.14 of that certain Credit
Agreement, dated as of November 12, 2003 (as andenelgated, extended, supplemented or otherwiskfisabin writing from time to time,
the "Credit Agreement"), among Mettler-Toledo Imi&tional Inc. ("Mettler-Toledo International”), Miefr-Toledo Holding AG, Mettler-
Toledo Management Holding Deutschland GmbH, ce$aibsidiary Swingline Borrowers party thereto frime to time, the Lenders from
time to time party thereto, Bank of America, N.As, Administrative Agent and L/C Issuer to the Rewa Borrowers, certain Swingline
Lenders and certain other L/C Issuers from tim@ne party thereto, and Bank One, NA and Wachowdak3 N.A., as Syndication Agents,
and The Bank of Tokyo-Mitsubishi, Ltd., New Yorkdrch, Fleet National Bank and Societe GeneralBpoasimentation Agents, and
reference is made thereto for full particularshaf matters described therein. All capitalized teased in this Subsidiary Swingline Borrower
Request and Assumption Agreement and not otheréfieed herein shall have the meanings assign#teto in the Credit Agreement.

Each of (the "Applicant @eer") and Mettler-Toledo International hereby éons, represents and warrants to
the Administrative Agent and the Lenders that tipplicant Borrower is a Subsidiary of Mettler-Tolelhbernational.

The documents required to be delivered to the Adrtnative Agent and the affected Swingline Lendeder Section 2.14 of the Credit
Agreement will be furnished to the Administrativgent and the affected Swingline Lender in accordamith the requirements of the Credit
Agreement.

The parties hereto hereby confirm that with effeatn the date hereof, the Applicant Borrower shalve obligations, duties and liabilities
toward each of the other parties to the Credit Agrent identical to those which the Applicant Boreowould have had if the Applicant
Borrower had been an original party to the Credjte®ement as a Subsidiary Swingline Borrower. Thplikpnt Borrower confirms its
acceptance of, and consents to, all representadimhsvarranties, covenants, and other terms andspons of the Credit Agreement.

The parties hereto hereby request that the ApgliBarrower be entitled to receive Swingline Loamgler the Credit Agreement in the
Subsidiary Currency and having the Subsidiary GuayeSublimit set forth below, and understand, agkedge and agree that neither the
Applicant Borrower nor Mettler-Toledo Internatiorat its behalf shall have any right to request &mngline Loans for its account unless
and until the date five Business Days after theatiife date designated by the Administrative Adgera Notice of Designation of Additional
Subsidiary Swingline Borrower, Applicable Subsigi&urrency and Subsidiary Currency Sublimit deladeto Mettler-Toledo International
and the Swingline Lender pursuant to Section 2ftheCredit Agreement.

Name of Subsidiary Swingline Borrower Subsidiary Curency and Sublimit

This Subsidiary Swingline Borrower Request and Agstion Agreement shall constitute a Loan Documeiken the Credit Agreement.

THIS SUBSIDIARY SWINGLINE BORROWER REQUEST AND ASSIPTION AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATEBF NEW YORK APPLICABLE TO AGREEMENTS MADE AND
TO BE PERFORMED ENTIRELY WITHIN SUCH STATE; PROVIMETHAT THE ADMINISTRATIVE AGENT AND EACH LENDER
SHALL RETAIN ALL RIGHTS ARISING UNDER FEDERAL LAW.

IN WITNESS WHEREOF, the parties hereto have catisisdSubsidiary Swingline Borrower Request and Agstion Agreement to be duly
executed and delivered by their proper and duliaiged officers as of the day and year first abavigen.

[APPLICANT BORROWER]

By:




METTLER-TOLEDO
INTERNATIONAL INC.

By:



EXHIBIT G

FORM OF NOTICE OF DESIGNATION OF
ADDITIONAL SUBSIDIARY SWINGLINE BORROWER, APPLICABL E SUBSIDIARY
CURRENCY AND SUBSIDIARY CURRENCY SUBLIMIT

Date: ,
To: Mettler-Toledo International Inc. and the Lenders

Ladies and Gentlemen:

This Notice of Designation of Additional Subsidiéwingline Borrower, Applicable Subsidiary Curreranyd Subsidiary Currency Sublimi
made and delivered pursuant to Section 2.14 ofcdwahin Credit Agreement, dated as of NovembeP@@3 (as amended, restated, extended
supplemented or otherwise modified in writing frtime to time, the "Credit Agreement"), among Metfl®ledo International Inc. ("Mettler-
Toledo International"), Mettler-Toledo Holding AGlettler-Toledo Management Holding Deutschland Gmbéttain Subsidiary Swingline
Borrowers party thereto from time to time, the Lersdfrom time to time party thereto, Bank of Amayribl.A., as Administrative Agent and
L/C Issuer to the Revolving Borrowers, and cer&ivingline Lenders and certain other L/C Issuermftione to time party thereto, and Bank
One, NA and Wachovia Bank, N.A., as Syndication Atgeand The Bank of Tokyo-Mitsubishi, Ltd., NewrKdranch, Fleet National Bank
and Societe Generale, as Documentation Agents,edaence is made thereto for full particularshef matters described therein. All
capitalized terms used in this Notice of Designmatd Additional Subsidiary Swingline Borrower, Ajable Subsidiary Currency and
Subsidiary Currency Sublimit and not otherwise miedi herein shall have the meanings assigned toithém Credit Agreement.

The Administrative Agent hereby notifies Mettleri@do International and the Lenders that effectwefathe date hereof the following
Subsidiary shall be a Subsidiary Swingline Borrowéh the following Subsidiary Currency Sublimitdamay receive Swingline Loans in the
following Subsidiary Currency for its account o tierms and conditions set forth in the Credit Agrent:

Name of Subsidiary Swingline Borrower Subsidiary Curency and Sublimit

This Notice of Designation of Additional Subsidiéwingline Borrower, Applicable Subsidiary Curreraryd Subsidiary Currency Sublimit
shall constitute a Loan Document under the Crediedment.

BANK OF AMERICA, N.A,,
as Administrative Agent

By:




EXHIBIT H
FORMS OF OPINIONS

[to come]



EXHIBIT |

FORM OF SUBSIDIARY SWINGLINE

BORROWER SUBLIMIT ADJUSTMENT CONSENT

Date: ,

Ladies and Gentlemen:

Reference is made to that certain Credit Agreentned as of November 12, 2003 (as amended, réstatiended, supplemented or
otherwise modified in writing from time to time glAgreement;" the terms defined therein being us&din as therein defined), among
Mettler-Toledo International Inc. ("Mettler-Toledoternational"), Mettler-Toledo Holding AG, Mettldioledo Management Holding
Deutschland GmbH, certain Subsidiary Swingline Baers party thereto from time to time, the Lendess time to time party thereto, Ba
of America, N.A., as Administrative Agent and L/§suer to the Revolving Borrowers, and certain Slined_enders and certain other L/C
Issuers from time to time party thereto, and Bamle ONA and Wachovia Bank, N.A., as Syndication Ageand The Bank of Tokyo-
Mitsubishi, Ltd., New York Branch, Fleet Nationahik and Societe Generale, as Documentation Agents.

Mettler-Toledo International hereby requests onalfetf the Subsidiary Swingline Borrowers set faolow, that the Subsidiary Currency
Sublimits for such Subsidiary Swingline Borroweesddjusted, which adjustment(s) shall be effeatpven the required consents, as set forth
below:

Name of Subsidiary Swingline Borrower Subsidiary Curency and Sublimit

Mettler-Toledo International hereby representswadants that the adjustment to the Subsidiary §livia Sublimit complies with the
requirements in the definition of the "Subsidiaryi&gline Borrower Sublimit" and with the provisionéthe Agreement.

This Subsidiary Swingline Borrower Sublimit Adjustnt Consent shall constitute a Loan Document utige€redit Agreement.

[Signature Page Follow:



METTLER-TOLEDO INTERNATIONAL INC.

By:

Consented to:

[SWINGLINE LENDER]

£

ame:
Title:

[This Consent is being presented pursuant to steskntence of
[Section 2.03(c)(v)] [Section 2.04(e)(iv)] of thegeement.

Mettler-Toledo International hereby requests onalfetf the Subsidiary Swingline Borrowers that #ggregate Subsidiary Swingline
Borrower Sublimit be adjusted to $ otiffe upon the consent of the Administrative Agent.

Mettler-Toledo International hereby requests the consetiteoAdministrative Agent to the adjustment to Subsidiary Currency Sublimit <
forth in the second paragraph of this Consent.

Consented to:

BANK OF AMERICA, N.A.,
as Administrative Agent




EXHIBIT J

FORM OF SWINGLINE LOAN CALCULATION DATE NOTICE

Date: ,
To: Bank of America, N.A., as Administrative A gent

Ladies and Gentlemen:

Reference is made to that certain Credit Agreentznied as of November 12, 2003 (as amended, réstatiended, supplemented or
otherwise modified in writing from time to time glAgreement;" the terms defined therein being us&din as therein defined), among
Mettler-Toledo International Inc. ("Mettler-Toledoternational"), Mettler-Toledo Holding AG, Mettldioledo Management Holding
Deutschland GmbH, certain Subsidiary Swingline Baers party thereto from time to time, the Lendews time to time party thereto, Ba
of America, N.A., as Administrative Agent and L/§suer to the Revolving Borrowers, and certain Slined_enders and certain other L/C
Issuers from time to time party thereto, and Bamle ONA and Wachovia Bank, N.A., as Syndication Ageand The Bank of Tokyo-
Mitsubishi, Ltd., New York Branch, Fleet Nationahik and Societe Generale, as Documentation Agents.

Pursuant to Section 2.05(c) of the Agreement, , @ Swingline Lender under the Ages (the "Applicable Swingline
Lender"), hereby gives you notice of the aggre@aitstanding Amount (calculated in the applicablessdiary Currency) of all Subsidiary

L/C Obligations and all Swingline Loans of the Sdi@y Swingline Borrower to whom the Applicable gline Lender makes Swingline
Loans (without application of the Assumed Swingliiman Amount):

1. The Subsidiary Swingline Borrower to whom SwinglLoans are made:

2. Subsidiary Currency in which such Swingline Le®ane made:

3. Outstanding principal amount of all SubsidiarZ lObligations to such Subsidiary Swingline Borrowalculated in the applicable
Subsidiary Currency: .

4. Outstanding principal amount of all Swinglineans to such Subsidiary Swingline Borrower calcdatethe applicable Subsidiary
Currency:

This Swingline Loan Calculation Date Notice shalhstitute a Loan Document under the Credit Agreemen

[SWINGLINE LENDER]

By:




EXHIBIT K

FORM OF NOTICE OF SWINGLINE LOAN AMOUNTS

Date: ,
To: Mettler-Toledo International Inc. and the Lenders

Ladies and Gentlemen:

Reference is made to that certain Credit Agreentznied as of November 12, 2003 (as amended, réstatiended, supplemented or
otherwise modified in writing from time to time glAgreement;" the terms defined therein being us&din as therein defined), among
Mettler-Toledo International Inc. ("Mettler-Toledoternational"), Mettler-Toledo Holding AG, Mettldioledo Management Holding
Deutschland GmbH, certain Subsidiary Swingline Baers party thereto from time to time, the Lendews time to time party thereto, Ba
of America, N.A., as Administrative Agent and L/§sler to the Revolving Borrowers and certain Svimegllenders and certain other L/C
Issuers from time to time party thereto, and Bamle ONA and Wachovia Bank, N.A., as Syndication Ageand The Bank of Tokyo-
Mitsubishi, Ltd., New York Branch, Fleet Nationahik and Societe Generale, as Documentation Agents.

The Administrative Agent hereby notifies Mettleri@do International and the Lenders that, pursuafection 2.05(c) of the Agreement, the
aggregate Outstanding Amount of all Subsidiary Oligations and all Swingline Loans of all of thelfSidiary Swingline Borrowers (in
each case, without application of the Assumed Shriadg.oan Amount) is

$

This Notice of Swingline Loan Amounts shall congtita Loan Document under the Credit Agreement.
BANK OF AMERICA, N.A.
as Administrative Agent

By:

Name:
Title:

End of Filing
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