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Unless otherwise stated or where the context oikervequires, references herein to we, our, therli@amy" or "Mettler-Toledo" refer to
Mettler-Toledo International Inc. and its directandirect subsidiaries.

This Annual Report on Form 10-K includes forwardking statements based on our current expectasiodgrojections about future events.
These forward-looking statements are subject toraber of risks and uncertainties which could caugeactual results to differ materially
from historical results or those anticipated andaie of which are beyond our control. The wordsli#ve," "expect,” "anticipate” and similar
expressions identify forward-looking statements. Wdertake no obligation to publicly update or sevany forward-looking statements,
whether as a result of new information, future évem otherwise. New risk factors emerge from timé&me and it is not possible for us to
predict all such risk factors, nor can we assessntipact of all such risk factors on our businesthe extent to which any factor, or
combination of factors, may cause actual resultiiffer materially from those contained in any famd-looking statements. Given these risks
and uncertainties, investors should not place umelience on forwardeoking statements as a prediction of actual res@ée "Managemen
Discussion and Analysis of Financial Condition &wbults of Operations” and Exhibit 99.1 to this &ep

METTLER-TOLEDO(R), METTLER(R), INGOLD(R), GARVENS(ROHAUS(R), DELTARANGE(R), DIGITOL(R), E-WEIGH(R),
JAGUAR(R), JAGXTREME(R), MENTOR SC(R), OPRA(R), PANER(R), PILAR(R), SAFELINE(R), SPIDER(R), TRIMWEIKR) anc
TRUCKMATE(R) are among our registered trademarledus this Report and MONOBLOC(TM), MULTIRANGE(TMROWERPHASE
(TM), SIGNATURE(TM) and VIPER(TM) are among our diemarks used in this Report.

Unless otherwise indicated, industry data contalm@in is derived from publicly available industrgde journals, government reports and
other publicly available sources. We have not irtefently verified this data but we believe the dataliable. Where such sources are not
available, industry data is derived from our int#rastimates, which we believe to be reasonablteyhich cannot be independently verified.
As used in this Annual Report, "$" refers to U.8llats, "CHF" or "SFr" refers to Swiss francs, "goal)" refers to British pounds sterling and
"CDN $" refers to Canadian dollars.

PART |
ITEM 1. BUSINESS
Overview

Mettler-Toledo is a leading global supplier of pséan instruments. We are the world's largest mactufer and marketer of weighing
instruments for use in laboratory, industrial aodd retailing applications. We hold leading mansesitions in several related analytical
instruments, and are a leading provider of autodhelbemistry systems used in drug and chemical cangpdiscovery and development. For
instance, we hold one of the top three global mapksitions in the following analytical instrumentisrators, thermal analysis systems,
automatic lab reactors, automated synthesis predpkt meters and electrodes. In addition, we aevitrld's largest manufacturer and
marketer of metal detection systems used in thdymtion and packaging of goods in industries swcfoad processing, pharmaceutical,
cosmetics, chemicals and other industries.



Market leadership and technology leadership ateEakicomponents of our success, and we have hesé advantages to build our business.
For instance, using our leading position in weighimstruments as our base, we have added othengsduch as analytical instruments,
automated chemistry systems and metal detect@isagipeal to our existing customer base. In addita@ focus on the high value-added
segments of our markets by delivering innovatiothtomarketplace. Some examples of our innovafimeiade more accurate forms of
measurement, an increased use of automation oticelo our products and the use of custom-desigoéivare or opeisystem architecture

to allow data gathered by our instruments to beeneasily integrated into our customers' manageménrmation systems.

We believe our ability to maintain and enhancestinength of our leadership position in high valadeled segments is due in part to the
strength of our brand name and the quality of dolo@j sales and service organization. We servigerddwide customer base through our
own sales and service organization and we havetmbimanufacturing presence in Europe, the UnitateS and Asia. Overall, we estimate
the global market for weighing instruments to bpragimately $4.5 billion and the market for otheeasurement instruments to be
approximately $1.5 billion.

In 1999, our sales were $1.1 billion. Of this tet&P6 came from Europe, 43% from North and South Aeaeand 11% from Asia and other
countries. For additional information regarding sagment disclosure, see Note 16 to our auditesiatidiated financial statements. We
attribute the strength of our sales growth to the-ayclical nature of our two largest markets, pharmaceutical and food and beverage
industries. Moreover, the diversified nature of oustomer base and product offerings provides ditiadal competitive strength on a global
basis and limits our exposure to local economicdse

History

We trace our roots to the invention of the singde-pnalytical balance by Dr. Erhard Mettler andftrenation of Mettler Instruments AG
("Mettler") in 1945. During the 1970s and 1980s,ttiée expanded from laboratory balances into indaisand food retailing products, and
introduced the first fully electronic precision date in 1973. The Toledo Scale Company, which weiead in 1989, was founded in 1901
and developed a leading market position in thestrial weighing market in the United States. Durihg 1970s, Toledo Scale expanded into
the food retailing market. When we acquired Tol&dale, our name was changed to Mettler-Toledofteatehe combined strengths of the
two companies and to capitalize on their histagjgputations for quality and innovation. During thesptwo decades, we have grown through
additional acquisitions intended to complementexisting geographic markets and products. For irtgtain 1986, we acquired the Ingold
Group of companies, which manufacture electrodes,Garvens Kontrollwaagen AG, which builds dynawotieckweighers. Toledo Scale
acquired Hi-Speed Checkweigher Co. in 1981. In 1980acquired Ohaus Corporation, which manufactiatesratory balances. More
recently, in 1997 we acquired Safeline, in 1998aeguired Bohdan Automation, Applied Systems andidlySynthesizer Technology, anc
1999 we acquired the Testut-Lutrana group.

Mettler-Toledo International Inc. was incorporatedecember 1991 and was recapitalized in conneetith the October 15, 1996
acquisition of the Mettler-Toledo group of companimm Ciba-Geigy. In the acquisition, we paid cashsideration of approximately SFr
505.0 million (approximately $402.0 million at Obgr 15, 1996), including dividends of approximat8hr 109.4 million (approximately
$87.1 million at October 15, 1996), paid



approximately $185.0 million to settle amounts tu€iba-Geigy and its affiliates and incurred exggnin connection with the acquisition
and related financing of approximately $29.0 miilid¢Ve financed the acquisition primarily with (9rbowings under a credit agreement in
amount of $307.0 million,

(i) the issuance of $135.0 million of senior sutinated notes and (iii) an equity contribution &2$.0 million primarily from AEA Investors
Inc., its shareholder-investors and our executffiears and other employees. Following the completf our initial public offering in
November 1997, management, employees and Companga@d benefit funds held approximately 18% ofGbenpany's shares on a fu
diluted basis.

During the fourth quarter of 1997, we completed iottial public offering of 7,666,667 shares of cmmn stock, including the underwriters'
over-allotment options, at a per share price of @4The offering raised net proceeds, after und&@¥g' commissions and expenses, of
approximately $97.3 million. Concurrently with tbering, we refinanced our prior credit facilitpéused proceeds from the refinancing
the offering to repay the senior subordinated notesir wholly owned subsidiary, Mettler-ToledogIn

In 1999 and 1998, certain selling shareholders ¢eteg secondary offerings of 6,099,250 and 11,48 shares of our common stock,
respectively, including the underwriters' oaletment options. Neither we nor any of our diogst executive officers or other employees
shares or received any proceeds from these offering

Recent Acquisitions

In May 1999, we acquired the Testut-Lutrana gr@auf@ading manufacturer and marketer of industndl i@tail weighing instruments in
France with annual sales of approximately $50 armillWe believe this acquisition is an excelleratemic fit given Testut-Lutrana's extensive
sales and service network in France and excelkamcbrecognition. By virtue of this acquisition, Wave assumed the leading position in 1
retail weighing in Europe and are well positionedrieet the rapidly changing demands of our Europeatomer base.

In April 1999 we announced that we had signed aaeagent to convert our 60% joint venture in ChaogziChina, into a legal structure that
provides us with full control through this changeoiwnership, we will be able to fully leverage tldes cost manufacturing base for
international markets. This move further demonsgatur strategic commitment to Asia and our béti¢fie fundamental growth factors for
the region.

In 1998, we decided to pursue opportunities inai®mated drug and chemical compound discoverydaadlopment market, and build on
our leadership position as a provider of autom&bdeactors and reaction calorimeters.

In December 1998, we announced that we had acquietechnologically advanced instrument comparigglied Systems and Myriad
Synthesizer Technology. Applied Systems desigrsgrables and markets instruments for in-processaulaeanalysis, which is primarily
used for researching, developing and monitoringrébal processes. Applied Systems' proprietary sensmgether with its innovative Four
transform infrared technology, enable chemistatyee chemical reactions as they occur, whichasenefficient than pulling samples.
Myriad Synthesizer Technology designs, assembldsraarkets instruments that facilitate and autortisesynthesis of large numbers of
chemical compounds in parallel, which



is a key step in the chemical compound discovenggss. Its products can be used in all stagesitfissis in drug discovery.

In July 1998, we also extended our product offegitmgthe automated drug and chemical compound ekksganarket with our acquisition of
Bohdan Automation Inc. Bohdan is a leading suppifdaboratory automation and automated synthasidyzts used in research for life
science applications for pharmaceutical and agricail products and in other applications in thedfand chemicals industries.

These acquisitions enable us to offer a strongcantprehensive array of solutions, from sample pwjmn to compound synthesis to process
development. We believe that our customers wanitisaois in this market from a company like Mettlestddo, with a reputation for
innovation and quality and with a global presene service network.

In May 1997, we acquired Safeline Limited for (pdy68.7 million (approximately $104.4 million at M&@, 1997). Safeline is the world's
largest manufacturer and marketer of metal detesystems for companies that produce and packamgsgo the food processing,
pharmaceutical, cosmetics, chemicals and otheisinds. Safeline's metal detectors can also be ir@mdhvith our checkweighing products
for important quality and safety checks in theshustries.

Market Leadership

We believe that we have a leading position in edabur markets, and at least 80% of our produessate from products that are the global
leaders in their segment. In the weighing instruth@market, we are the only company to offer prosifiat laboratory, industrial and food
retailing applications globally and we believe thet hold a market share more than twice that oihearest competitor. We believe that in
1999 we had approximately 45% of the global mafteetaboratory balances, including the largest reighare in each of Europe, the United
States and Asia (excluding Japan), and the numzeposition in Japan. In the industrial and fooifeng markets, we believe we have the
largest market share in Europe and the United SthtéAsia, we have a substantial industrial aratifoetailing business which has gained
market share in recent years. This business isostgapby our established manufacturing presen&hina. In addition, we also have one of
the top three positions in the global market faresal analytical instruments including titratotsetmal analysis systems, automatic lab
reactors, automated synthesis products, pH meterglactrodes. We attribute our worldwide markatlership positions to the following
competitive strengths:

o Global Brand and Reputation. The Mettler-Toledanl name is identified worldwide with accuracyiadglity and innovation. Customers
value these characteristics because precisiorumsints, particularly weighing and analytical instants, significantly impact customers'
product quality, productivity, costs and regulatoompliance. Furthermore, precision instrumentsgaly constitute a small percentage of
customers' aggregate expenditures. As a resubglieve customers focus on accuracy, product riétigliechnical innovation, service
quality, reputation and past experience when cingggiecision instruments. We also believe thatoogtomers experience high switching
costs if they attempt to change vendors. Mettldedo has one of the strongest brand names in bioedtory. In fact laboratory balances are
often generically referred to as "Mettlers". Thesgth of this brand name has allowed us to sufidgsextend our laboratory product line to
include other laboratory instruments.



o Technological Innovation. We have a long and sssful track record of innovation and remain atftmefront of technological
development by focusing on the high value-addedheegs of our markets. We believe that we are tbbajlleader in our industry in
providing innovative instruments, in integrating instruments into application-specific solutions €ustomers and in facilitating the
processing of data gathered by our instrumentgtantransfer of this data to customers' manageméarmation systems. Our technological
innovation efforts benefit from our manufacturingpertise in sensor technology, precision machiming electronics, as well as our strength
in software development.

o Comprehensive, High Quality Product Range. Weufature a more comprehensive range of weighinguments than any of our
competitors. Our broad product line addresses a vadge of weighing applications across and withamy industries and regions.
Furthermore, our analytical instruments and metgédction systems complement our weighing prodectabling us to offer integrated
solutions. We manufacture our products in modecilifi@s, most of which are ISO 9001 certified. Guoad range of high quality products
and the ability to provide integrated solution®wak us to leverage our sales and service organizgiroduct development activities and
manufacturing and distribution capabilities.

0 Global Sales and Service. We have the only glsflals and service organization among weighingunmsnts manufacturers, and we bel
that this capability is a major competitive advaetaAt December 31, 1999, this organization coedisf more than 3,800 employees
organized into locally based, custonfecused groups that provide prompt service andatipp our customers and distributors in virtually
major markets around the world. The local focuswfsales and service organization enables usotada timely, responsive support to our
customers worldwide and provides feedback for maetufing and product development. When we surveycotrent and potential custome
on their needs, they often name service as the impsirtant criteria for choosing their instrumeunppliers. In addition to the service
capability, this global infrastructure also alloussto capitalize on growth opportunities in emeggimarkets.

o Largest Installed Base. We believe that we hagdargest installed base of weighing instrumemthé world. From this installed base, we
obtain service contracts that provide a strondplstsource of recurring service revenue. Servigemae represented approximately 17% o
sales in 1999, of which approximately 8% was defiselely from service contracts and repairs withrmainder derived from the sale of
spare parts. We believe that our installed baseegihing instruments represents a competitive atdggnwith respect to repeat purchases anc
purchases of related analytical instruments andindetection systems, because customers tend &inemith their existing suppliers. In
addition, switching to a new instrument supplietaéia additional costs to the customer for trainisigare parts, service and systems
integration requirements. Close relationships aaduent contact with our broad customer base alsdadge us with sales leads and new
product and application ideas.

0 Geographical, Product and Customer Diversificat@ur revenue base is diversified by geograplyore product range and customer.
Many different industries, including chemicals, phaceuticals, food processing, food retailing aadgportation utilize our broad product
range. We supply customers all over the world, mmdne customer accounted for more than 3% ofales $n 1999. Our diverse revenue
base reduces our



exposure to regional or industry-specific econoatinditions, and our presence in many different gagggic markets, product markets and
industries enhances our attractiveness as a suppleultinational customers.

Growth Strategies

We are implementing strategies relating to expamndur technology leadership, increasing our maskate and capitalizing on opportunities
in developed markets, capitalizing on opportunitieemerging markets, pursuing selected acquisdjgportunities and re-engineering and
cost savings. These strategies are designed toeedu overall cost structure and enhance ouriposis a global market leader. The
successful implementation of these strategies biasibuted to an improvement in Adjusted Operatimgpme (gross profit less research and
development and selling, general and administraiEenses before amortization and non-recurrintsgé®m $39.5 million (4.6% of net
sales) for 1995 to $123.7 million (11.6% of neesaffor 1999. We are committed to improving ourff@enance and are pursuing the
following strategies:

Expanding Our Technology Leadership. We attribusegaificant portion of our recent margin improverh& our research and development
efforts. We intend to continue to invest in prodimctovation in order to provide technologically adeed products to our customers for
existing and new applications. Over the last tlyesr's, we have invested more than $150 millioregearch and development. Our research
and development efforts fall into two categories:

o technology advancements, which increase the aloar products. These may be in the form of enbdrfunctionality, new applications
for our technologies, more accurate or reliablesnemment, additional software capability or autaamathrough robaotics or other means

o0 cost reductions, which reduce the manufacturosgj of our products through better overall design

Our research and development efforts have conéribtat a pipeline of innovative and new productgnisicant reductions in product costs
reduced time to market for new products. Examples@ent product introductions include:

o a family of highly automated parallel synthesistems for drug and new chemical compound discovery

o ALLex, an automated liquid/liquid extraction syist, incorporating robotics and unique sample hagdi&chnology

o additional modules for our high performance madtthermal analysis system

0 WinBridge, our global software solution for vekigveighing

o FormWeigh, our global software solution handlingomated industrial batching processes (certifiatface to SAP ERP software)
o FreeWeigh, our latest generation software packageategrated process validation and statistizatess control
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0 S-Line, our new open system modular checkweitdraily for end- of-line inspection in chemical, pheaceutical, cosmetic and food
packaging processes

0 OPRA, the first internet-enabled retail scalesdohon open PC architecture and Windows platforms
o VIPER, an innovative compact scale family foriba@sdustrial process application

o CountWeigh, our global software solution linkingo integrated parts inventory control systems

o a fully integrated metal detector and checkwaig@@mbichecker)

0 a new density and refractometry measurement tdohy

o a higher performance Karl Fischer titrator

o the first Chinese-designed and manufactured ébyr balance line

0 a cost reduced basic level laboratory balancdymtadamily

0 a number of industrial and retail products tregildy open-system architecture

Increasing Our Market Share and Capitalizing on @pymities in Developed Markets. We recognize thdie a successful company, we n
not only develop excellent products, but we mustkeizand distribute them effectively- more effeetivthan our competitors. We utilize
what we believe are the most sophisticated mangetid sales techniques in our industry. These tgabs include the development and
utilization of marketing databases. We developehietabases to better understand the full potesftimlir market by customer, location,
industry, instrument and related application. Wenthtilize this data to more efficiently direct diald resources and complement our direct
and distributor sales forces with targeted mailind telemarketing campaigns to more fully explait market's potential. We also utilize a
dual brand strategy for certain market segmenitspoove our overall market penetration. For exampie sell balances under the Ohaus
brand name as an alternative to the Mettler-Tolm@dad name in certain distribution channels.

We believe that service capabilities are a crititadcess factor in our business. Our service chiidiwhich provide support to our
customers and distributors in virtually all majoarkets across the globe and include around-thée@uwailability of well-trained technicians,
are highly valued by our customers. We believe tioadther competitor has global service capabilitie

The combination of our sophisticated marketing salés techniques and service capabilities hel@pisadize on growth opportunities in our
developed markets. These opportunities include:

o0 integrating information from our measurementrimstents into our customers' data management s@atsyeatems
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0 automating and/or improving process control,art py developing integrated solutions which corelimstruments and related technologies
to optimize manufacturing processes

o harmonization of national weighing standards ss@untries

0 increasing standardization of manufacturing atatory practices programs like ISO 9001, Godubkatory Practices and Good
Manufacturing Practices

0 increasing recognition by our customers of thpdrtance of preventive maintenance in reducing dima

Capitalizing on Opportunities in Emerging Markétge believe that emerging markets will continue tiovide growth opportunities for us in
the long term. These growth opportunities are bdiigen primarily by economic development and glahanufacturers' utilization of
additional and more sophisticated precision insemts as they shift production to these marketadtlition, we believe that over the long
term, the trend toward international quality staddathe need to upgrade mechanical scales ta@hciersions and the establishment of
local production facilities by our multinationaieht base will add to the opportunities in emergimarkets. To date our emerging market
expansion has primarily focused on Asia. In Asikcligding Japan), we are the market leader in laboyaveighing instruments and have a
substantial industrial and food retailing busingmsg has gained market share in recent yearsnBtarice, we have two profitable operatior
China: a facility that manufactures and sells itdalkand food retailing products and a facilitatimanufactures and distributes laboratory
products. Both of these operations serve the docrnastl export markets. We have also opened diradteting organizations in Taiwan,
Korea, Hong Kong, Thailand, Malaysia and Easterrope. Recognizing the strategic importance of Asiecreated a new executive
committee position to head our Asian business. Bdyasia, we are also expanding our sales and sepresence in Latin America and other
emerging markets.

We believe that to succeed in emerging marketsethee several advantages we must offer to ouomestbase:

o to our multinational customers, we must offershme level of service and problem-solving capaslithat we offer them in developed
countries. We accomplish this through extensiviaitng, including factory training, of our employees

o to our local customers, we must offer lower @ugl less complex products than are required bgastomers in Japan, Europe and North
America. We accomplish this through the increassearch and development and manufacturing capediit our two Chinese production
facilities

0 we must have a direct local presence to ensatethr combination of quality products and excelemvice is effectively carried out at a
local level so that we achieve the same level ahrawareness in emerging markets that we enjdgveloped markets. We have
accomplished this in part by establishing ten nal@ssand service operations in emerging markete sif96

Pursuing Selected Acquisition Opportunities. Weewa that the combination of our market leadership,strong brand name and our
comprehensive sales and distribution network



supports an attractive platform for acquisitionse ®e interested in acquiring companies that peuglwith:

o complementary products that will benefit from duand name and global distribution channels. Asamge is our drug discovery
acquisitions that we made in 1998 and whose preduethave now added to our global distribution nekw\We offer these companies the
infrastructure to expand globally and take advamtaigthe Mettler-Toledo brand name

o0 integrated technology solutions, which we can loiok with our own technologies to create an ovdratter solution for our customers. An
example is Safeline Limited, which we acquired @97. We combined its metal detection equipment withcheckweighers to create one
instrument, featuring integrated data managemesmaller footprint and only one man-machine integfea better solution for many of our
customers than separate products

o consolidation opportunities in fragmented markEtsamples include our recent acquisition of thetlieLutrana group in France and our
acquisitions of a number of independent indusaral retail weighing distributors in the United $tat

0 geographic expansion into markets where we ddvanat a direct presence. For example, in 1998 tebleshed a small presence in India by
acquiring a local manufacturer

Re-engineering and Cost Savings. We have improvegfitability in recent years partly through a ssrbf initiatives aimed at reducing
cost structure. We plan to take similar initiatiweshe future with the goal of further improvingrooperating margins. These initiatives
include:

0 moving the production of certain product linesawer cost locations and consolidating the proimcof others. For example, in 2000 we
are planning to transfer production lines from Atmeericas to China and Europe and close facilitiesrder to continue to exploit our low cost
Chinese manufacturing base and better utilize iegistapacity in Europe

o our worldwide procurement project, launched yastr, is expected to bring us substantial cosnhgaviTo take full advantage of our global
purchasing power, we are working to eliminate pdidéerences between units, leverage high-poteopalortunities to increase buying power
and establish a worldwide sourcing arrangement

o0 increasing sales force productivity through tedetating, increased training and other focusedbinies. For example, we have recently
initiated an internet sales channel for certairdpod categories and have also significantly inadamur telemarketing initiatives. We believe
both of these programs will increase the produtstiof our sales force

o reducing distribution costs by using existingastructure more efficiently and centralizing pres®s where economies of scale can be
obtained. For example, we recently consolidatedt miogur North American order processing and bjlfanctions into one location
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o reducing product cost through research and dpredat, improved manufacturing processes and regdbapurchased cost of compone
For example, we will introduce a number of product2000 with lower costs than the previous gemenaincluding a number manufactured
at our Chinese facilities

o continually reviewing operations to identify atilafhal opportunities to reduce costs

We believe that these initiatives will place usiposition to build on our recent improvement iafpability. Furthermore, we believe that we
can leverage our existing infrastructure, partidulaur recent investments in Asia, to obtain conéd sales growth without significant
additions to our overall cost base.

Drug Discovery

Virtually all our efforts center on improving custers' processes. By working side-by-side with qusts, we gain an in-depth understanding
of their processes and how we can help them becoone efficient.

Increasingly, the answer is automation. And, fredlyethe tools are Mettler-Toledo's advanced raisotntelligent software, and/or a
combination of technologies into integrated, masev@rful instruments. Our automated solutions prewadcellent value and paybacks,
ranging from time savings and better yields to bighuality products and tighter inventory control.

We offer products with advanced automation in afeas food retailing to packaged goods. Where veeraaking the greatest difference is in
the high-growth field of drug discovery. Each dhgttautomation accelerates the introduction obakiluster drug can translate into millions
of additional sales for a pharmaceutical compamghSremendous payback opportunities on automatierriving our pharmaceutical
customers to significantly increase their spendinghese techniques.

With a comprehensive array of automated solutionsifug discovery, we can help customers achiexapfrog” improvements in efficiency.
One such solution, our Myriad synthesizer, usestiod and software to automate the generationrgélébraries of compounds for screen
The benefits of this automation are dramatic. Angisé can manually synthesize about 50 to 200 comgeper year; with Myriad, he or she
can synthesize as many as 100,000. By freeingtsti®efrom time-consuming, routine tasks, our sgsther allows them to focus on
intellectually demanding elements of their work gnisue other value-creating activities.

In addition, we are establishing another unprecegiemarket position by combining our technolog@ésdndense the sequence of the drug
discovery processfurther helping customers increase throughput. r@wolutionary approaches will enable customesnultaneously carr
out steps that historically have been done secalbnti

For example, we are launching an automatic labtoeadgth multiple reaction vessels combined withiafnared multi-sensor device that
provides real-time reaction analysis for each Me3$e combined instrument bridges the gap betvpegallel synthesizers for drug discovery
and single-vessel reactor systems for process algweint. The combination also
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forms a fully integrated solution for the proceseegning of drug candidates and creates exceptiusabmer value.
Instruments and Solutions
Laboratory Instruments and Solutions

We manufacture and market a complete range of dédgr balances, as well as other selected labgratstruments, such as titrators, thermal
analysis systems, automatic lab reactors, autonsgtettiesis products, pH meters and electrode&lioratory applications in research and
development, quality assurance, production andagtuc We estimate that approximately 40% of olessare to customers using our
instruments and services in laboratory environmaffs estimate that we have approximately 45% sbiiaifee global market for laboratory
balances and we are among the top three produceldwide of titrators, thermal analysis systemgpeatic lab reactors, automated
synthesis products, pH meters and electrodes. W dlao established a leading position in the diisgovery market. We believe that we
have the leading market share for laboratory basint each of Europe, the United States and AsEduding Japan) and the number two
position in Japan.

Balances. The balance is the most common piecquipment in the laboratory. We believe that we gedlhighest performance laboratory
balances available on the market, with weighingyesnfrom one ten-millionth of a gram up to 32 kitoms. The Company's brand name is so
well recognized that laboratory balances are daftamerically referred to as "Mettlers." The Mettleatedo name is identified worldwide with
accuracy, reliability and innovation. In our judgmhethis reputation constitutes one of our printgmanpetitive strengths.

In order to cover a wide range of customer needspaice points, we market laboratory balances iedlprincipal product tiers offering
different levels of functionality. High-end balamsgarovide maximum automation of calibration, apgtiien support and additional functions.
Mid-level balances provide a more limited but sttensive set of automated features and softwapkications. Basic level balances provide
simple operations and a limited feature set. We alanufacture mass comparators, which are usecelght® and measures regulators as
as laboratories to ensure the accuracy of refereeghts. Due to the wide range of functions aradufees offered by our products, prices \
significantly. A typical mid-range precision bal&nis priced at approximately $2,500 and a typicalobalance is priced at approximately
$14,000.

In addition to Mettlerfoledo branded products, we also manufacture dhtdaances under the brand name "Ohaus." Ohauslbdaproduct
include mechanical balances and electronic balafocdbe educational market and other markets iitiwvbustomers are interested in lower
cost, a more limited set of features and less cehmarsive support and service.

Titrators. Titrators measure the chemical compasitif samples. Our high-end titrators are multiitag models, which can perform two

determinations simultaneously. They permit high gienthroughputs and have extensive expansion digabid flexibility in calculations,
functions and parameters. Most models, includimgé¢hn the lower-range, permit common determinatiorbe stored in a database for

frequent use. Titrators are used heavily in thelfand beverage industry. A typical titrator is pdat approximately $12,000.
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Thermal Analysis Systems. Thermal analysis systaessure different properties, such as weight, dioanand energy flow, at varying
temperatures. Our thermal analysis products inclutieomputer integration and a significant amoahproprietary software. Thermal
analysis systems are used primarily in the plastickpolymer industries. A typical thermal analysistem is priced at approximately
$50,000.

pH Meters. A pH meter measures acidity in a lalwyasample and is the second most widely used memsunt instrument in the laboratory,
after the balance. We manufacture desktop modelpartable models. Desktop models are microprocdsssed instruments, offering a w
range of features and self-diagnostic functionstebte models are waterproof, ultrasonically welded ergonomically designed. Data
collected from a portable meter can be downloadedddomputer or printer using an interface kit anstom software. pH meters are used
wide range of industries. A typical pH meter iscpd at approximately $1,200.

Automatic Lab Reactors and Reaction Calorimetetgofatic lab reactors and reaction calorimetersiksita an entire chemical
manufacturing process in the laboratory. Custorasesthe simulation test before proceeding to pridolucin order to test the safety and
feasibility of new processes. Our products are/fatimputerintegrated, with a significant software componéiat tve also provide. They al
offer wide flexibility in the structuring of expeniental processes. Automatic lab reactors and mactlorimeters are typically used in the
chemicals and pharmaceutical industries. A tydedalreactor is priced at approximately $140,000.

Synthesizers. We manufacture automated parall¢hegizers for use in sophisticated chemistry emwirents, such as pharmaceutical
laboratories. These synthesizers allow scientistietelop new compounds more efficiently and tatgrdarge libraries of molecules at the
same time instead of creating them one by one darnis traditionally. This is an important aspect@fbinatorial chemistry in the drug and
chemical compound discovery process. Our synthesize robotics and sophisticated software to aat®nvhat was previously a manual
process. A synthesizer costs between $75,000 af0C000, depending on its functionality.

Robotic Workstations. Robotic workstations incluldslicated automated instruments for weighing, ptemaeasurement, titration and other
analytical technologies, particularly in the arésample preparation. Sample preparation has iatty been a manual process for our
customers and accounts for a significant cost entbal analysis. By automating these manual presgsair robotic workstations
significantly increase productivity in the labongt@nd specifically meet our pharmaceutical, chairénd other customers' needs for
automated solutions for drug and chemical compaliscbvery. Our robotic workstations include sopbéted software and cost between
$20,000 and $75,000 depending on its functionality.

Other Instruments. We have recently introducedlsiehannel and multi-channel pipettes which areldseliquid handling in the laboratory.
These devices are the most widely used instrunerite rapidly growing life science market. We sidhsity and refractometry instruments,
which measure chemical concentrations in solutidbhese instruments are sourced through a markgetimgventure with a third-party
manufacturer, but are sold under the Mettler-Toledmd name. In addition, we manufacture and seisture analyzers, which precisely
determine the moisture content of a sample byzingi an infrared dryer to evaporate moisture. Vée ahanufacture electrodes for use in a
variety of laboratory instruments and in-line preg@pplications. Laboratory electrodes are us@tHimeters and titrators, and may be
replaced many times during the life of the instrame
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Industrial and Food Retailing Instruments and Solutons

In 1999, we continued the globalization of our isglial and retail businesses, which historicallyevdistinct entities in North America and
Europe, by reorganizing the businesses under agt@ad. Our reorganization anticipates the coptiremergence of a global marketplac:
our customers set up operations worldwide anddssiny standards are harmonized globally.

The new organization will improve customer senaoel support by ensuring we offer state-of-the-@ititions and consistent quality and
service levels around the globe. It is this powlesimbination that continues to attract major costos who have standardized on our
weighing instruments at their facilities worldwid@ur reorganization also will increase our coseetif’eness by eliminating duplicate costs
and standardizing product lines. By reducing 2%ameg product groups to 15 global lines, we arédvdéeveraging our R&D and other
recources to develop even more advanced solutioriEtomers.

We offer industrial measurement solutions, prinitypdne measurement of weight, to customers inréetaof industries, often in the same
end markets where we sell our laboratory instrusieftie key end markets for these solutions aréott pharmaceutical, chemical,
cosmetics and logistics industries. We also seigjinieg instruments and solutions to the electrgniestal, rubber and plastics industries and
to the public sector in connection with the conarotl tariff of trucks.

Weighing instruments are among the most broadly nseasurement devices in industry and food retpilMe estimate that approximately
40% of our sales are to customers using our ingnisnand services in industrial environments ar?d &Dcustomers in food retailing
environments. We believe that we have the largesket share in the industrial and food retailingkeain each of Europe and the United
States. In Asia, we have a substantial industridlfaod retailing business which has gained mashkate in recent years. This business is
supported by an established manufacturing presanchina. We believe that we are the only compaitli @true global presence across
industrial and food retailing weighing applications

Our industrial measurement solutions cover manyooaisr processes from raw material managementgoitugtion, through to packaging and
into the logistics industry. We can walk througk #ieps in a typical production process to illustsome of the solutions we offer:

o For food and pharmaceutical companies, as waltteer process industries, the production procegib with the receipt of bulk materials,
such as ingredients for food or chemicals. We affergrated solutions to help customers manage tilegntory items from the time they
enter a facility to when they move into productidhis is accomplished through weigh stations withiadustrial terminals and application-
specific software which helps manage the inventiony at each step. The data collected by our imsénts is usually interfaced with
customers' ERP systems.

o Production processes often require the mixinigwentory items or ingredients using a formulaexipe. Since these formulas are based on
weight, we offer
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integrated weighing solutions, including our Fornig¥esoftware package to control the formulationgeiss and manage production.

o After the food item or drug has been manufactutedust go through a packaging process whegesbited and enclosed in a container.
Two standard quality control processes in virtuallypackaging lines are tests for over- or unfiléng and for metal contamination. We off
instruments for both these applications. In addijtiwe offer specialized industrial terminals anttvgare for statistical quality control which
allows a customer to run a number of standard tyuedintrol applications and to send instructionsddier phases in the packaging process to
correct off-specification conditions.

o Finally, after the food or drug item has beerkpged, it enters a logistics process in which the iultimately reaches an end customer. We
offer highly advanced solutions for logistics comigs like FedEx and DHL to capture the weight amdeshsion of packages as they move
through their hub systems. Logistics companies tisenthe data captured in these systems to maoade &nd bill their customers.

We also offer perishable goods management systeasstst large food retailers in their managemefresh goods, such as meats, fruits,
vegetables and cheese. These perishable goods emaaigsystems are networked computers deployedtore, each with weighing sensc
which are linked together with an array of softwpaekages that assist in the management of pelisgabds. We offer these solutions for
individual stores or can network together large hers of stores. Many food retailers are considettiegnovement of these solutions to the
internet, where they can manage their perishaldegmventory and control pricing of individualrits in real-time. Our perishable goods
management systems can also be used as merchgrtdisis, for example by showing promotional infotioa on the display.

The industrial and food retailing products thatafer in providing these solutions are describedhore detail below.

Industrial Scales and Balances. We offer a comflileteof industrial scales and balances, such astscales and floor scales, for weighing
loads from a few grams to several thousand kilogramapplications ranging from measuring mateiiaishemical production to weighing
mail and packages. Our product lines include thipé¥ and "Spider" range of scales, often useaaeiving and shipping departments in
counting applications; "TrimWeigh" scales, whichiadenine whether an item falls within a specifiedgté range, and are used primarily in
the food industry; "Mentor SC" scales, for countpayts; and precision scales for formulating angimgi ingredients. Prices vary significan
with the size and functions of the scale, generalhging from $1,000 to $20,000.

Industrial Weighing Terminals. Our industrial weiigdp terminals, such as "FormWeigh," are based oop@m-system architecture that
enables interaction with customers' enterprisensot packages. Prices for industrial weighing taets vary significantly based on
functionality of the application, generally rangifigm $500 to $10,000. Our "MultiRange" productscainclude standardized software which
uses the weight data obtained to calculate othempeters, such as price or number of pieces. Thilaodesign of these products facilitates
the integration of our weighing equipment into anputer system performing other functions, like imagy control or batch management.
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Truck Scale Systems. Our primary heavy industriatipcts are scales for weighing trucks or rail¢aes, weighing bulk goods as they ente
factory or at a toll station). Our truck scales;tsas the "DigiTol TRUCKMATE," generally have diglitoad cells, which offer significant
advantages in serviceability over analog load cklesavy industrial scales atapable of measuring weights up to 500 tons anahipaccurat
weighing under extreme environmental conditions.alée offer advanced computer software, such asBitige," that can be used with our
heavy industrial scales to permit a broad rangapgfications. Truck scale prices generally rangenf520,000 to $50,000.

Dynamic Checkweighers. We offer solutions to chesilgiving requirements in the food processing, phaeutcal, chemicals and cosmetic
industries, where customers are required to acalyrateasure portions for packaging. We also offerckweighing solutions to the
transportation and package delivery industries,revheriffs are levied based on weight. CustomizabReware applications utilize the
information generated by checkweighing hardwarknib production flaws, packaging and labeling esrand nonuniform products, as well

to sort rejects and record the results. Our cheigtvireg equipment can accurately determine weighlyimamic applications at speeds of up to
several hundred units per minute. Checkweighersrgdly range in price from $8,000 to $40,000.

Metal Detection Systems. Metal detection systenmérobthe removal of products that are identifisdcantaminated by metal during the
manufacturing process in the food processing, pheeutical, cosmetics, chemicals and other indssthiletal detectors therefore provide
manufacturers with vital protection against metaitamination arising from their own production pgseses or from using contaminated raw
materials. Metal detectors are most commonly usddaieckweighers as components of integrated pacgdines in the food processing,
pharmaceutical and other industries. Prices foahugtection systems generally range from $5,002000.

Dimensioning Equipment. We offer automated dimemisig equipment for use in the shipping industrynasure package volumes. These
products employ the patented PILAR technology aedrgtegrated with industrial scales to combinauma-based and weight-based tariff
calculations. Prices for integrated dimensioninggig systems range from $5,000 to $20,000.

Retail Scale Systems and Prepackaging Systemstr8apets, hypermarkets and other food retail estatnlents make use of multiple
weighing applications for the full handling of pehable goods. For example, perishable goods aghestion arrival to determine payment to
suppliers and some of these goods are repackagee @nd labeled for sale to customers. Other gaoe kept loose and selected by
customers and either weighed at the produce orateBsen counter or at the checkout counter.

We offer stand-alone scales for basic counter vieighnd pricing, price finding, and printing. Indition, we offer network scales and
software, which can integrate backroom, countéf;ssgvice and checkout functions, and can incaaf®weighing data into a supermarket's
overall perishable goods management system. Backproducts include dynamic weighing products, ladgebnd wrapping machines,
perishable goods management and data processitegnsysn some countries in Europe, we also selingliand mincing equipment. Prices
food retailing scales generally range from $5085@®00, but are often sold as part of comprehengeighing solutions.
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Customers and Distribution

Our business is geographically diversified, witlkesan 1999 derived 46% from Europe, 43% from Nauntld South America and 11% from
Asia and other countries. Our customer base isdil@sified by industry and by individual custom@ur largest single customer accounted
for no more than 3% of 1999 net sales.

We use the Mettler-Toledo Web site, www.mt.compttavide current and prospective customers and athéiences with the information
they need in a convenient manner. With more tha@®pages of information, our Web site has becoprinagipal source of answers for
customers' questions on many laboratory, indusandlfood retailing processes. Customers repeatelliiys how much they value this
resource, reinforcing their belief in our unparateapplications support and further strengtheoimgbrand.

In addition, we use the information gained throwggits to our site to make our marketing messages enore relevant to customers. This
includes employing one-to-one marketing techniquédsch are already proving successful.

Laboratory

Principal customers for laboratory products incturteemicals manufacturers, pharmaceutical manufstucosmetics manufacturers, food
and beverage makers, the metals industry, thereteécs industry, the plastics industry, the tramt@n industry, the packaging industry, the
logistics industry, the rubber industry, the jewednd precious metals trade, educational institgtiand government standards laboratories.
Balances, pH meters and pipettes are the mostyviceld laboratory measurement instruments ancbarelfin virtually every laboratory
across a wide range of industries. Other produste Imore specialized uses.

Our laboratory products are sold through a worlaéndéstribution network. Our extensive direct distition network and our dealer support
activities enable us to maintain a significant @éegof control over the distribution of our products

We now offer customers the ability to shop onliaelfasic instruments with global appeal, such éasrloas, pipettes, pH meters, electrodes,
titrators and density meters. Launched in mid-19@8w.MT-Shop.com presents customers with uniquéopt including the ability to
customize a product down to a specific color oligtemotif. Users also can access the site in fiwgliages.

Our virtual shop is aimed principally at small stap companies and individual scientists segmeftiseomarket that previously were difficult
to reach cost-effectively. The site is expectemhtoease brand awareness and market penetratibrihveise new target groups.

In the United States where there are strong indigreriaboratory distributors, we use them as thmmany marketing channel for lower to
mid-price products. This strategy allows us to fage the strength of both the Mettler-Toledo brand the laboratory distributors' market
position into sales of other laboratory measurerimsttuments. We provide our distributors with gnéiicant amount of technical and sales
support. Mid to high-end products in the Unitedt&aare handled by our own sales force. There &as tecent consolidation among
distributors in the United States market. Whiles thdnsolidation could adversely affect our
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U.S. distribution, we believe our leadership positin the market gives us a competitive advantagenvwdealing with our U.S. distributors.

We sell products in Asia through our own salesdand distributors, and in Europe primarily throulifect sales. European and Asian
distributors are generally fragmented on a coubynacountry basis.

Ohaus branded laboratory balances are generalifigresl in alternative distribution channels togbmf Mettler-Toledo branded products.
This means that we can fill a greater number dfitistion channels and increase penetration ofesisting markets. Since acquiring Ohau
1990, we have expanded this brand beyond its Ristdd.S. focus. Ohaus branded products are salllisively through distributors.

Industrial and Food Retailing

We offer industrial and food retailing measurenmssititions, principally the measurement of weightgtistomers in a variety of industries,
often in the same end markets where we sell oarédbry instruments. The key end markets for tisedations are the food, pharmaceutical,
chemical, cosmetics and logistics industries. Vée akll weighing instruments and solutions to feetsonics, metal, rubber and plastics
industries and to the public sector in connectidth whe control and tariff of trucks.

Our industrial products share weighing technol@ngd often minor modifications to existing productake them useful for applications in a
variety of industrial processes. We also sell iginal equipment manufacturers ("OEMs") which int&g our modules into larger process
control applications or comprehensive packagingdirOur products are also purchased by enginefening, systems integrators and vertical
application software companies.

Customers for metal detection systems are typidalig processing, pharmaceutical, cosmetics anthictads manufacturers that must ensure
that their products are free from contaminationrmtal particles. Undetected metal contaminationhzare severe consequences for these
companies, including potential litigation and prodrecalls. Metal detection systems are most contynailized together with checkweighe
as components of integrated packaging lines. Mistdctors provide important safety checks befood fand other products are delivered to
customers. Metal detection systems are also usgipp@tine detectors for dairy and other liquidsa\dty fall systems for grains and sugar and
throat detection systems for raw material monitprin

Our food retailing products customers include sop@ekets, hypermarkets and smaller food retailingtdishments. The North American and
European markets already include many large supkanehains, and there is an on-going shift in nedstur food retailing markets from
"mom and pop" grocery stores to supermarkets apérnyarkets. While supermarkets and hypermarketsrgiy buy less equipment per
customer, they tend to buy more advanced prodhats¢quire more electronic and software contenénherging markets, however, the
highest growth is in basic scales. As with inda$troducts, we also sell food retailing product©EMs for inclusion in more
comprehensive checkout systems. For example, osaften incorporate our checkout scales into seasnales, which can weigh
perishable goods and also read bar codes on ¢¢ines.i Scanner-scales are in turn integrated with oegisters to form a comprehensive
checkout system.
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In the industrial and food retailing market, we seith directly to customers (including OEMs) ahdough distributors. In the United States,
direct sales exceed distribution sales and in Eyrdpect sales predominate, with distributors usezkrtain cases. We sell products in Asia
primarily through distributors, except in China wheve sell products through our own sales forcedisttibutors. Where we use distributors,
we seek to provide them with significant support.

Sales and Service
Market Organizations

We have over 30 geographically focused market azgsions ("MOs") around the world that are respblesfor all aspects of our sales and
service. The MOs are local marketing and servigamizations designed to maintain close relatiorsshiph our customer base. Each MO has
the flexibility to adapt its marketing and serviféorts to account for different cultural and ecomio conditions. MOs also work closely with
our producing organizations (described below) lwjuling feedback on manufacturing and product dgwelent initiatives and relaying
innovative product and application ideas.

We have the only global sales and service organizaimong weighing instruments manufacturers. Atdbeber 31, 1999, our sales and
services group consisted of more than 3,800 empkiyesales, marketing and customer service (imofuctlated administration) and after-
sales technical service. This field organizatios thee capability to provide service and suppoduocustomers and distributors in virtually
major markets across the globe.

Sales managers and representatives interact gmadhsct lines and markets in order to serve custsithat have a wide range of instrument
needs, such as pharmaceutical companies that ertiogh laboratory and industrial products. Wesitasustomers according to their
potential for sales and the appropriate distributibannel is selected to service the customerfiageetly as possible. Larger accounts tend to
have dedicated sales representatives. Other repatises specialize by product line. Sales reprasiees call directly on end-users either
alone or, in regions where sales are made throiggtibditors, jointly with distributors.

We utilize a variety of advertising media, inclugitrade journals, catalogs, exhibitions and trddevs. In addition, we also sponsor semir
product demonstrations and customer training pragr®ur high market share helps us to gauge gropplortunities, target our message to
appropriate customer groups and monitor competidaelopments. We utilize sophisticated marketeaphiques in our sales efforts. These
techniques include the development and utilizatibmarketing databases. We develop these datatmbester understand the full potential
of our market by customer, location, industry, instents and related application. We then utilize ¢lata to more efficiently direct our field
resources and complement our direct and distritagtas forces with targeted mailing and telemanketiampaigns to more fully exploit our
market's potential.

We also utilize a dual brand strategy for certaarkat segments to improve our overall market patietr. For example, we sell laboratory
balances under the Ohaus brand name as an akertmthe Mettler-Toledo brand name in certainritistion channels.
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After-Sales Service

We believe service capabilities are a critical gsscfactor in our business. Through our own deglitaérvice technicians, we provide cont
and repair services in all countries in which oroduicts are sold. We estimate that we have thesaigstalled base of weighing instruments
in the world, and our contract and repair servig@serate significant revenues. In 1999, servigarésenting service contracts, repairs and
replacement parts) accounted for approximately d¥%ur total net sales (service revenue is includetie laboratory and industrial and fc
retailing sales percentages given above). Approdindalf of this amount is derived from spare pavith the remaining portion derived
from service contacts. Beyond revenue opportunitiesvice is a key part of our product offering d&etps significantly in generating repeat
sales. The close relationships and frequent contiictour large customer base provides us withssapportunities and innovative product
and application ideas. A global service networlk d&san important factor in our ability to expandeimerging markets. Moreover, the
widespread adoption of quality laboratory and maotufring standards and the privatization of weigimd measures certification represent
favorable trends for our service business, as tiey to increase demand for on-site calibratiovises.

Our service contracts provide for repair servicéhiw various guaranteed response times, deperatirtge level of service selected. Many
contracts also include periodic calibration andintgs Contracts are generally one year in length nhay be longer. If the service contract also
includes products of other manufacturers, we vaheyally perform calibration, testing and basicaiepdirectly, and contract out more
significant repair work. As application softwarecbenes more complex, our service efforts increagiimgllude installation and customer
training programs as well as product service.

Research and Development; Manufacturing
Producing Organizations

Our product development, research and manufactefiogts are organized into a number of producirgaaizations ("POs"). At December
31, 1999, POs included approximately 4,100 empleyearldwide. POs are product development teams deetpof personnel from our
marketing, development, research, manufacturingineering and purchasing departments. POs oftdacestomer input to ensure that the
products developed are tailored to market needshaVe organized our POs to reduce product developtimee, improve customer focus,
reduce costs and maintain technological leader3tnp.POs work together to share ideas and bediggacand some employees are in both
MOs and POs. We recently implemented a numberaégts that we believe will further increase pradtty and lower costs. For example,
we restructured the order and product delivery ggedn Europe to enable us to deliver many of ooalycts to our customers directly from
the manufacturing facility within several days, alhiminimizes the need to store products in deckrgthwarehouses. In addition, we have
centralized our European spare parts inventory ggmant system allowing all spare parts for Europeetdelivered from a single, highly
automated location.

Research and Product Development

We attribute a significant portion of our recentrgia improvement to our research and developmédattef We intend to continue to inves
product innovation in order to provide technologlicadvanced products to our customers for existind new applications. Over the
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last three years, we have invested more than $150min research and development. In 1999, wensp@proximately 5.8% of net sales on
research and development (including costs assdotth customer-specific engineering projects, Wace included in cost of sales for
financial reporting purposes). Our research aneldgvnent efforts fall into two categories:

o technology advancements, which increase the \adloar products. These may be in the form of enbdrfunctionality, new applications
for our technologies, more accurate or reliablesnemment, additional software capability or autaamathrough robotics or other means

o cost reductions, which reduce the manufacturosy of our products through better overall design

We have devoted an increasing proportion of ourarsh and development budget to software developr8eftware development for
weighing applications includes application-specsiétware, as well as software utilized in sensecianisms, displays, and other common
components, which can be leveraged across our ipmaaflict lines.

We closely integrate research and developmentmitketing, manufacturing and product engineering.h&ve over 700 professionals in
research and development and product engineermga#t of our research and development activitieshave frequent contact with
university experts, industry professionals andgbeernmental agencies responsible for weights agakores, analytical instruments and
metal detectors. In addition, our in-house develepinis complemented by technology and product dgwveént alliances with customers and
original equipment manufacturers.

Manufacturing

We manufacture some of our own components, usaalyponents that contain proprietary technology. elev, when outside manufactur

is more efficient, we contract with others for e@mtcomponents and in turn use these componeptsriown manufacturing processes. We
use a wide range of suppliers and we believe quplglarrangements to be adequate. From time towimeely on a single supplier for all of
our requirements of a particular component. Even thidequate alternative sources are generalliabiaif necessary. Supply arrangements
for electronics are generally made globally. Fochamical components, we generally use local soueceptimize materials flow.

We strive to emphasize product quality in our mantifring operations, and most of our products reqeery strict tolerances and exact
specifications. We use an extensive quality corsystem that is integrated into each step of theufa&turing process. This integration
permits field service technicians to trace impadrtaformation about the manufacture of a particulait, which facilitates repair efforts and
permits fine-tuning of the manufacturing procesanylof our measuring instruments are subjected &xtensive calibration process that
allows the software in the unit to automaticallyust for the impact of temperature and humidity.

We are a worldwide manufacturer, with nine manufacy plants in the United States, four in Switaad, two in Germany, two in the Unit
Kingdom, one in France and two in China. Laborafmgducts are produced mainly in Switzerland ana lesser extent in the United States
and China, while industrial and food retailing puots are produced in all six countries. We produgemetal detectors in the United
Kingdom. We have manufacturing
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expertise in sensor technology, precision machiaimg) electronics, as well as strength in softwasetbpment. Furthermore, most of our
manufacturing facilities have achieved ISO 9001ifieation. We believe that our manufacturing capais sufficient to meet our present and
currently anticipated needs.

Backlog

Manufacturing turnaround time is generally suffitlg short so as to permit us to manufacture tafitlers for most of our products, which
helps to limit inventory costs. Backlog is therefgenerally a function of requested customer delidates and is typically no longer than
to two months.

Employees

As of December 31, 1999, we had approximately 7@@ployees throughout the world, including morenth&200 in Europe, more than
2,700 in North and South America, and approximatedp0 in Asia and other countries. We believeauployee relations are good, and we
have not suffered any material employee work stgppma strike during the last five years. Labor msido not represent a meaningful nun
of our employees.

In certain of our facilities, we have a flexible skforce environment, in which hours vary dependimghe workload. This flexible working
environment enhances employees' involvement, tieredsing productivity. It also improves efficigratyroll management by permitting us
adjust staffing to match workload to a greater degrithout changing the size of the overall workéor

Intellectual Property

We hold more than 1,100 patents and trademarksapity in the United States, Switzerland, Germahg, United Kingdom, France, Japan
and China. Our products generally incorporate a&witiety of technological innovations, many of @fhare protected by patents and many
of which are not. Moreover, products are genenadiyyprotected as a whole by individual patents.okdingly, no one patent or group of
related patents is material to our business. Wetdse numerous trademarks, including the Metttdedo name and logo which are material
to our business. We regularly protect againstrigieiment of our intellectual property.

Regulation

Our products are subject to various regulatorydseats and approvals by weights and measures regutaithorities. Although there are a
large number of regulatory agencies across our etgrkhere is an increasing trend toward harmapizaf standards, and weights and
measures regulation is harmonized across the Eandgaion. Our food processing and food retailingdpicts are subject to regulation and
approvals by relevant governmental agencies, ssitheaUnited States Food and Drug AdministrationdBcts used in hazardous
environments may also be subject to special remgngs. All of our electrical components are subfectlectrical safety standards. We
believe that we are in compliance in all materssects with applicable regulations.
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Environmental Matters

We are subject to a variety of environmental lang @gulations in the jurisdictions in which we ode, including provisions relating to air
emissions, wastewater discharges, the handlinglspdsal of solid and hazardous wastes and thediatien of contamination associated
with the use and disposal of hazardous substaéesvholly or partly own, lease or hold a direcimmtirect equity interest in a number of
properties and manufacturing facilities aroundwioeld, including North and South America, Europeisialia and China. Like many of our
competitors, we have incurred, and will continuéntzur, capital and operating expenditures andrathsts in complying with such laws and
regulations in both the United States and abroad.

We are currently involved in, or have potentiablidy with respect to, the remediation of past @mination in certain of our facilities in both
the United States and abroad. In addition, cedhiur present and former facilities have or haerbe operation for many decades and, over
such time, some of these facilities may have usedtances or generated and disposed of wastes atgair may be considered hazardous. It
is possible that such sites, as well as dispotsd siwned by third parties to which we have serstesm may in the future be identified and
become the subject of remediation. Accordinghhaligh we believe that we are in substantial compéavith applicable environmental
requirements and to date we have not incurred mbtpenditures in connection with environmentaltters, it is possible that we could
become subject to additional environmental liale#itin the future that could result in a materdterse effect on our financial condition or
results of operations.

Our operating facility in Landing, New Jersey is gubject of an investigation and clean-up of ldmas substance contamination pursuant to
the New Jersey Industrial Site Recovering Act. @almut July 1988, an affiliate of Ciba ("AGP") pbased 100% of the outstanding stoc
Metramatic Corporation ("Metramatic"), a manufaetunf checkweighing equipment located in Landimgnt GEI International Corporation
("GEI"). GEI agreed to indemnify and hold harml@s3P for certain pre-closing environmental condiipimcluding those resulting in
cleanup responsibilities required by the New JeBepartment of Environmental Protection pursuarth&éoNew Jersey Environmental
Cleanup Responsibility Act ("ECRA"). ECRA is nowetindustrial Site Recovery Act. Pursuant to a 1988 Jersey Department of
Environmental Protection administrative consentombaming GEI and Metramatic as respondents, GEkpant approximately $2 million in
the performance of certain investigatory and realedork addressing groundwater contamination asttee However, implementation of a
final remedy has not yet been completed, and, thexefuture remedial costs are currently unknolmril992, GEl filed a suit against various
parties including Hi-Speed Checkweigher Co., Ihdi-Speed"), our wholly owned subsidiary that cunthg owns the facility, to recover
certain costs incurred by GEI in connection with #iite. Pursuant to a 2000 settlement agreementa@Eed to dismiss the litigation and
covenanted not to sue us for investigation, rentieiZand monitoring costs and natural resource d@@nassociated with contamination at
facility in exchange for our agreement to assigGEl certain potential insurance recovery rightatieg to the facility. Based on currently
available information and our settlement agreemsatit GEI, we believe that costs associated withftitere investigation and remediation of
this site will not have a material adverse effatbar financial condition or results of operations.

We, or in some cases the former owner of ToleddeSbave been named a potentially responsible pextyer CERCLA or analogous state
statutes at the following third-party owned sitathwespect to the alleged disposal at the siteEddgdo Scale during the period before we
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owned it: Granville Solvents Site, Granville, Ohfqua-Tech Environmental, Inc. Site, Greer, Sousinoina; and Seaboard Chemical
Company Site, Jamestown, North Carolina. Pursuettiet terms of the stock purchase agreement betusand the former owner of Toledo
Scale, the former owner is obligated to indemni#yfar various environmental liabilities. To datathwespect to each of the foregoing sites,
the former owner has undertaken the defense amaninification of Toledo Scale. Based on currentlgiiable information and given our
contractual rights of indemnification, we beliebat the costs associated with the investigationrantbdiation of these sites will not have a
material adverse effect on our financial condittwnesults of operations.

Competition

Our markets are highly competitive. Furthermoreighimg instruments markets are fragmented both iggagcally and by application,
particularly the industrial and food retailing wkigg instruments market. As a result, we face nooeregional or specialized competitors,
many of which are well established in their mark&tsaaddition, some of our competitors are divisiaf larger companies with potentially
greater financial and other resources than our daken together, the competitive forces presentimmarkets can impair our operating
margins in certain product lines and geographidcketar

We expect our competitors to continue to improwedhsign and performance of their products andttoduce new products with

competitive prices. Although we believe that wedaertain technological and other advantages awecampetitors, we may not be able to
realize and maintain these advantages. In any etcerémain competitive, we must continue to invesesearch and development, sales and
marketing and customer service and support. Weatdrsure that we will have sufficient resouraesdntinue to make these investments or
that we will be successful in identifying, developiand maintaining any competitive advantages.

We believe that the principal competitive factorour U.S. markets for purchasing decisions areracy and durability, while in Europe
accuracy and service are the most important fadioresmerging markets, where there is greater ddrfaress sophisticated products, price
is a more important factor than in developed matkébmpetition in the United States laboratory reirk also influenced by the presence of
large distributors that sell not only our produets those of our competitors as well.
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ITEM 2. PROPERTIES

The following table lists our principal operatiracflities, indicating the location, primary use amldether the facility is owned or leased.

Location Pr incipal Use (1) Oow ned/Leased
Europe:
Greifensee/Nanikon, Switzerland........ Pr oduction, Corporate Headquarters Oow ned
Uznach, Switzerland.................... Pr oduction Oow ned
Urdorf, Switzerland................... Pr oduction Oow ned
Schwerzenbach, Switzerland............. Pr oduction Le ased
Albstadt, Germany................ Pr oduction Oow ned
Giesen, Germany..... Pr oduction Oow ned
Giessen, Germany... Sa les and Service Oow ned
Steinbach, Germany..................... Sa les and Service Oow ned
Bethune, France...........ccccccee..e. Pr oduction Le ased
Viroflay, France............c.co....... Sa les and Service Ow ned
Beersel, Belgium............ccccouee Sa les and Service Ow ned
Sint-Michielsgestel, Netherlands....... Sa les and Service Le ased
Tiel, Netherlands...................... Sa les and Service Oow ned
Leicester, England..................... Sa les and Service Le ased
Manchester, England... Pr oduction, Sales and Service Le ased
Royston, England....................... Pr oduction, Sales and Service Le ased
Americas:
Columbus, Ohi0.........cceeeeeennnen. Sa les and Service, North American Le ased
He adquarters
Worthington, Ohio...................... Pr oduction Oow ned
Spartanburg, South Carolina Pr oduction Oow ned
Franksville, Wisconsin................. Pr oduction Oow ned
Ithaca, New YorK...........cocveeeen. Pr oduction Oow ned
Woburn, Massachusetts.................. Pr oduction Le ased
Florham Park, New Jersey............... Pr oduction, Sales and Service Le ased
Millersville, Maryland... . Pr oduction, Sales and Service Le ased
Tampa, Florida............ Pr oduction, Sales and Service Le ased
Vernon Hills, lllinais.. Pr oduction, Sales and Service Le ased
Mexico City, MeXiCO.................... Sa les and Service Le ased
San Paolo, Brazil............cc........ Pr oduction and Sales Le ased
Other:
Shanghai, China............cccceee. Pr oduction Bu ilding Owned;
La nd Leased
Changzhou, China........cccccee...... Pr oduction Bu ilding Owned,;
La nd Leased
Melbourne, Australia................... Sa les and Service Le ased
Mumbai, India..........cccoevuneeenne Pr oduction, Sales and Service Le ased

(1) We also conduct research and development tieivat certain of the listed facilities in Switleard, Germany, France, the United
Kingdom, the United States and China.

We believe our facilities are adequate for our enriand reasonably anticipated future needs.
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ITEM 3. LEGAL PROCEEDINGS

Routine litigation is incidental to our busines&vdrtheless, we are not currently involved in agal proceeding which we believe could
have a material adverse effect upon our finan@ati@ion or results of operations. See "EnvironragMatters" under Part I, Iltem 1 for
information concerning legal proceedings relatingértain environmental claims.

Our products generally are sold with a limited \aaty for defects. We have reviewed our productseetlly in use by customers or being s
and do not believe that we will have material imsein warranty or product liability claims arisiogt of Year 2000 non-compliance.
However, any material increase in these claimscchalm our results of operations.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
None.
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PART Il
ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY A ND RELATED STOCKHOLDER
MATTERS
MARKET INFORMATION FOR COMMON STOCK

Our common stock is traded on the New York Stoc&haxge under the symbol "MTD". The following tabégs forth on a per share basis
high and low sales prices for consolidated tradingur common stock as reported on the New YorklStexchange Composite Tape for the
quarters indicated.

Commo n Stock
Pric e Range
High Low
1999
First Quarter $27 15/16 $19 5/8
Second Quarter $29 $22 5/8
Third Quarter $30 7/16 $23 13/16
Fourth Quarter $39 1/2 $27 5/8
1998
First Quarter $22 3/8 $16 9/16
Second Quarter $22 1/4 $18
Third Quarter $22 11/16 $16 1/4
Fourth Quarter $28 15/16 $16 3/4

HOLDERS

At March 7, 2000 there were 391 holders of recdrdoonmon stock and 38,712,272 shares of commork stgistanding. The number of
holders of record excludes beneficial owners of wmm stock held in street name.

DIVIDEND POLICY

We have never paid any dividends on our commorkstad we do not anticipate paying any cash dividerdthe common stock in the
foreseeable future. The current policy of our Boafr@irectors is to retain earnings to finance dperations and expansion of our business.
Moreover, our credit agreement restricts our abititpay dividends. Any future determination to phyidends will depend on our results of
operations, financial condition, capital requiretsecontractual restrictions and other factors debnelevant by our Board of Directors.
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ITEM 6. SELECTED FINANCIAL DATA

The selected historical financial information sath below at December 31, 1999, 1998, 1997, 19@61895, for the years ended December
31, 1999, 1998 and 1997, for the period from Oatdlae 1996 to December 31, 1996, for the periochfdanuary 1, 1996 to October 14, 1'
and for the year ended December 31, 1995 is defieed our consolidated financial statements. Tharicial information for all periods prior
to October 15, 1996, the date of our acquisitiemfiCiba-Geigy (the "Acquisition"), is combined fir@al information of the Mettler-Toledo
group of companies (the "Predecessor Business®) combined historical data of the Predecessor Basiand the consolidated historical
data of the Company are not comparable in manyesplue to the Acquisition and the Safeline adiijpris See "Management's Discussion
and Analysis of Financial Condition and Result©gpkrations” and our consolidated financial stateésand accompanying notes. The
financial information presented below, in thousaegisept per share data, was prepared in accordétitgenerally accepted accounting
principles in the United States of America ("U.S\&”").

Mettler-Toledo International Inc. Predecessor Business
October 15 January 1
Year ended Yearended Year ended to to Year ended
Decemb er 31, December 31, December 31, December 31, October 14, December 31,
199 9 1998 1997 1996 1996 1995
Statement of Operations Data:

Net sales......ccccooeerieniienneen. $1,06 5,473  $935,658 $878,415 $186,912 $662,221 $850,415
Cost of sales 58 5,007(a) 520,190 493,480(c)  136,820(f) 395239 508,089
Gross profit........cceevceenieenneens 48 0,466 415,468 384,935 50,092 266,982 342,326
Research and development................. 5 7,393 48,977 47,551 9,805 40,244 54,542
Selling, general and administrative...... 30 0,389 265,511 260,397 59,353 186,898 248,327
Amortization............cccceeevieennns 1 0,359 7,634 6,222 1,065 2,151 2,765
Purchased research and development....... - 9,976(b) 29,959(d) 114,070(g) - -
Interest expense..........cccovcvveeeene 2 1,980 22,638 35,924 8,738 13,868 18,219
Other charges (income), net (h).......... 1 0,468 1,197 10,834 17,137 (1,332) (9,331)
Earnings (loss) before taxes, minority

interest and extraordinary items....... 7 9,877 59,535 (5,952) (160,076) 25,153 27,804
Provision for taxes..........ccccceene 3 1,398 20,999 17,489 (938) 10,055 8,782
Minority interest............ccocceveene 378 911 468 (92) 637 768
Earnings (loss) before extraordinary

ITEMS..eicce 4 8,101 37,625 (23,909)  (159,046) 14,461 18,254
Extraordinary items -
debt extinguishments..................... - - (41,197)(e) - - -
Net earnings (10SS)........cccccvevene. $4 8,101  $37,625 $(65,106) $(159,046) $14,461 $18,254

Basic earnings (loss) per common share:
Net earnings (loss) before
extraordinary items................. $ 125 $ 0.98 $ (0.76) $(5.18)

Extraordinary items.... - - (1.30) -

Net earnings (I0SS)...........cceven... $ 125 $ 0.98 $ (2.06) $(5.18)

Weighted average number of common shares 38,51 8,084 38,357,079 31,617,071 30,686,065
Diluted earnings (loss) per common share:

Net earnings (loss) before

extraordinary items................. $ 1.16 $ 0.92 $ (0.76) $(5.18)

Extraordinary items - - (1.30) -

Net earnings (I0SS)..........ccccven... $ 1.16 $ 0.92 $ (2.06) $(5.18)

Weighted average number of common shares 41,29 5,757 40,682,211 31,617,071 30,686,065

Balance Sheet Data (at end of period):

Cash and cash equivalents................ $1 7,179 $21,191 $ 23,566 $60,696 $ 41,402
Working capital 8 1,470 90,042 79,163 103,697 136,911
Total assets.................. . 82 0,973 820,441 749,313 771,888 724,094
Long-term third party debt............... 24 9,721 340,246 340,334 373,758 3,621
Net borrowing from Ciba and

affiliates (i)......c.ocovvvriverennns - - - - 203,157
Other non-current liabilities (j)........ 10 0,334 103,201 91,011 96,810 84,303
Shareholders' equity (K)................. 11 2,015 53,835 25,399 12,426 193,254

(Footnotes on next page)
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(Footnotes from previous page)

(@) In connection with acquisitions in 1999, incdhglthe acquisition of the Testut-Lutrana group,allecated $998 of the purchase price to
revalue certain inventories (principally work-inegress and finished goods) to fair value (net zaale value). Substantially all such
inventories were sold during the second quartd98R.

(b) In connection with the Bohdan acquisition, Wleaated, based upon independent valuations, $39#t purchase price to purchased
research and development in process. This amowtecarded as an expense immediately followingBthledan acquisition.

(c) In connection with the Safeline acquisition, allocated $2,054 of the purchase price to revedwtain inventories (principally work-in-
progress and finished goods) to fair value (ndizalble value). Substantially all such inventonesre sold during the second quarter of 1997.
(d) In connection with the Safeline acquisition, &llecated, based upon independent valuations9%2%f the purchase price to purchased
research and development in process. This amowtecarded as an expense immediately followingstifeline acquisition.

(e) Represents charges for the write-off of caiza debt issuance fees and related expensesatesbwiith our previous credit facilities. The
amount for the year ended December 31, 1997 atdades the prepayment premium on the senior sutateli notes which were repurcha
and the write-off of the related capitalized dedstiance fees.

(f) In connection with the Acquisition, we allocdt$32,194 of the purchase price to revalue cenmwientories (principally work-in-progress
and finished goods) to fair value (net realizald®ie). Substantially all such inventories were shldng the period October 15, 1996 to
December 31, 1996.

(9) In connection with the Acquisition, we allocatdased upon independent valuations, $114,07@egburchase price to purchased research
and development in process. This amount was redasi@n expense immediately following the Acqusiti

(h) Other charges (income), net generally includesest income, foreign currency transactionsingdosses from sales of assets and other
items. For the years ended December 31, 1999 &9ft] 1% amount shown includes $825 and $650, résphg of expenses incurred on
behalf of certain selling shareholders in connectidgth the secondary offerings. The 1999 amourd &lsludes a gain on an asset sale of
approximately $3,100, a charge of $8,007 to trarpgfeduction lines from the Americas to China anddpe and the closure of facilities and
losses of approximately $4,100 in connection wlih éxit from our glass batching business baseclgiBm. For the year ended December
31, 1997, the amount shown includes a restructwtiragge of $6,300 to consolidate three facilitredlorth America.

() Includes notes payable and long-term debt pey@bCiba and affiliates less amounts due fromaGibhd affiliates.

() Consists primarily of obligations under varigusnsion plans and plans that provide post-retintmmedical benefits. See Note 12 to the
audited consolidated financial statements inclutkein.

(k) Shareholders' equity for the Predecessor Basinensists of the combined net assets of the éidttlledo group of companies.
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ITEM 7. 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 our audited
consolidated financial statements.

Overview

We operate a global business, with net sales tealigersified by geographic region, product raagd customer. We hold leading positions
in many of our markets and attribute this leadgrshiseveral factors, including the strength of loamd name, the quality of our global sales
and service network, our continued investment adpct development, our pursuit of technology leskligrand our focus on capitalizing on
opportunities in developed and emerging markets.

Our financial information is presented in accordanith generally accepted accounting principleaUnited States of America ("U.S.
GAAP"). Financial results following our initial plib offering in November 1997 and the Safeline asiion in May 1997 are not comparal
in many respects to the financial results pricthimse events.

In 1999, we attained two important financial mi@ws. Our net sales exceeded $1 billion and oaf debt was reduced below $300 million,
despite spending approximately $175 million on @itjans in the last three years.

Net sales in local currency increased 16% in 1898jn 1998 and 11% in 1997. The strengthening @f4lS. dollar versus our major tradi
currencies reduced U.S. dollar - reported salewtiron each year. Net sales in U.S. dollars in@ddst% in 1999, 7% in 1998 and 3% in
1997.

In 1999, we had solid local currency sales grovith6 in Europe, 15% in the Americas and 11% ire4eid other markets. We believe our
sales growth over the next several years will cpnmaarily from (i) the needs of our lab and indigtcustomers in developed markets to
continue to automate their research and developam@hmanufacturing processes, (ii) the needs ofetail customers in Europe to upgrade
their scales for the implementation of the euiig, tfie needs of our retail customers to implensaghisticated perishable goods management
systems using weighing and PC technology in a nddebenvironment, (iv) the needs of customers ierging markets to continue
modernizing research and development and manufiagtprocesses through the use of increasingly stipated instruments and (v)
acquisition opportunities.

We increased our gross profit margin before nonxming acquisition costs from 44.1% in 1997 to 45.id 1999 and increased our Adjusted
Operating Income (gross profit less research andldpment and selling, general and administratkpeases before amortization and non-
recurring costs) as a percentage of net sales9t8fb in 1997 to 11.6% in 1999.

This improved performance was achieved while weinared to invest in product development and indistribution and manufacturing
infrastructure. We believe that a significant pmmtof the increases in our Adjusted Operating Ineoesulted from our strategy to reduce
costs, re-engineer our operations and focus ohiffest value-added segments of the markets inhwhé&ccompete.
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Recent Acquisitions

In May 1999, we completed the acquisition of thetieLutrana group, a leading manufacturer and etarkof industrial and retail weighing
instruments in France, with annual sales of appnakely $50 million. We believe this acquisitiorais excellent strategic fit given Testut-
Lutrana's extensive sales and service networkand& and excellent brand recognition. By virtuéhad acquisition, we have assumed the
leading position in food retail weighing in Europed are well positioned to meet the rapidly chagpgiemands of our European customer
base.

In April 1999, we announced that we had signedgareament to convert our 60% joint venture in Chaogz China, into a legal structure t
provides us with full control. Through this charigewnership, we will be able to fully leveragegshow-cost manufacturing base for
international markets. This move further demonsgatur strategic commitment to Asia and our béti¢fie fundamental growth factors for
the region.

In 1998, we decided to pursue opportunities inait®mated drug and chemical compound discovendaudlopment market, and build on
our leadership position as a provider of autom&bdeactors and reaction calorimeters.

In December 1998, we announced that we had acquetechnologically advanced instrument comparigglied Systems and Myriad
Synthesizer Technology. Applied Systems desigrsgrables and markets instruments for in-processaulaeanalysis, which is primarily
used for researching, developing and monitoringrébal processes. Applied Systems' proprietary sensmgether with its innovative Four
transform infrared technology, enable chemistatyee chemical reactions as they occur, whichasenefficient than pulling samples.
Myriad Synthesizer Technology designs, assembldsraarkets instruments that facilitate and autortisesynthesis of large numbers of
chemical compounds in parallel, which is a key stegme chemical compound discovery process. kislpets can be used in all stages of
synthesis in drug discovery.

In July 1998, we also extended our product offegitmgthe automated drug and chemical compound eiksganarket with our acquisition of
Bohdan Automation Inc. Bohdan is a leading supmlfdaboratory automation and automated synthesidyzts used in research for life
science applications for pharmaceutical and agricail products and in other applications in thedfand chemicals industries.

These acquisitions enable us to offer a strongcantprehensive array of solutions, from sample pwjmn to compound synthesis to process
development. We believe that our customers wanitisaois in this market from a company like Mettlestddo, with a reputation for
innovation and quality and with a global presene service network.

Secondary Offerings and IPO

In 1999 and 1998, certain selling shareholders deteg secondary offerings totalling 6,099,250 ah@&4,400 shares, respectively, of our
common stock, including the underwriters' overtafient options. No directors, executive officerotiter employees sold shares, and we did
not sell shares or receive proceeds in the offeriiée incurred charges of $0.8 million and $0.7iamilin connection with the offerings

during 1999 and 1998, respectively.
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During the fourth quarter of 1997, we completed iottral public offering of 7,666,667 shares of coon stock at a per share price of $14.00.
The offering raised net proceeds, after undervg'imsmmission and expenses, of approximately $@ml®n. Concurrently with the offering
we refinanced our existing credit facility by erbgrinto a new credit facility, borrowings from vdhi, along with the proceeds from the
offering, were used to repay substantially all of then-existing debt, including all of our 9 3/4¥nior subordinated notes due 2006. In
connection with this refinancing, we recorded atmaotdinary charge of $31.6 million, net of taxingipally for prepayment premiums on
certain debt repaid and for the write-off of exigtideferred financing fees. We also paid a one-termaination fee of $2.5 million in
connection with the termination of our managementises agreement with AEA Investors Inc.

Cost Reduction Programs

As part of our efforts to reduce costs, we evalfrate time to time the cost effectiveness of owbgll manufacturing strategy. Over the next
few years, we intend to continue to develop Chima dbw-cost manufacturing resource and to seek attanufacturing cost-saving
opportunities. In this respect, we recorded a ahafds8.0 million in 1999 associated with the tfansf production lines from the Americas
to China and Europe and the closure of faciliti¥s. believe that the future cash benefits of theegrmams will exceed the costs, although the
cash outflows will precede the cash flow benefitse charge relates primarily to severance and adteted benefits and costs of exiting
facilities, including lease termination costs ahe trite-down of impaired assets.

An initiative that we launched in 1999 is a worldeiprocurement project. The project is intendeelitoinate price differences between ur
leverage potential opportunities to increase bupioger, and work to establish worldwide sourcinggagements. We envision it will take at
least two years to obtain benefits from this prbjids too early to determine the potential cestings.

During 1999, we also exited our glass batchingrmss based in Belgium. In this respect, we incuosses of $4.1 million during 1999
primarily for severance and other costs of exiting business. We completed our exit of the glatsHing business by the end of 1999.

31



Results of Operations

The following table sets forth certain items froor gonsolidated statements of operations for ttaesyended December 31, 1999, 1998 and
1997. The consolidated statement of operations tathousands, for the year ended December 31, i&®udes Safeline results from May
31, 1997.

1999 (a) 1998(b)  1997(c)(d)

Net sales.......ccccovrrvireenennn $1,065,473 $935,658 $878,415
Costof sales........cccccevvvvenennne 585,007 520,190 493,480
Gross profit........cccceeveueennne. 480,466 415,468 384,935
Research and development............... 57,393 48,977 47,551
Selling, general and administrative.... 300,389 265,511 260,397
Amortization...........cccccceeveenn. 10,359 7,634 6,222
Purchased research and development..... - 9,976 29,959
Interest expense.........ccccveeeeees 21,980 22,638 35,924
Other charges, net(€).................. 10,468 1,197 10,834
Earnings (loss) before taxes,

minority interest and extraordinary items $ 79,877 $ 59,535 $ (5,952)
Adjusted Operating Income(f)........... $ 123,682 $ 100,980 $ 81,541

(@) In connection with acquisitions in 1999, incdhglthe acquisition of the Testut-Lutrana group,allecated $998 of the purchase price to
revalue certain inventories (principally work-inegress and finished goods) to fair value (net zable value). Substantially all such
inventories were sold during the second quartd98R.

(b) In connection with the Bohdan acquisition, Wleaated, based upon independent valuations, $39#t purchase price to purchased
research and development in process. This amowtecarded as an expense immediately followingBthledan acquisition.

(c) In connection with the Safeline acquisition, allocated $2,054 of the purchase price to revedwtain inventories (principally work-in-
progress and finished goods) to fair value (ndizalble value). Substantially all such inventoniesalued in connection with the Safeline
acquisition were sold in the second quarter of 1997

(d) In connection with the Safeline acquisition, allecated, based upon independent valuations9%2%f the purchase price to purchased
research and development in process. This amowtecarded as an expense immediately followingstifeline acquisition.

(e) Other charges, net generally includes inténestime, foreign currency transactions, (gains)dessom sales of assets and other items. For
the years ended December 31, 1999 and 1998, therdrsioown includes $825 and $650, respectivelgxpenses incurred on behalf of
certain selling shareholders in connection withgbeondary offerings. The 1999 amount also incladgain on an asset sale of approxime
$3,100, a charge of $8,007 to transfer produciieslfrom the Americas to China and Europe andlibsure of facilities and losses of
approximately $4,100 in connection with the exiinfr our glass batching business based in Belgiumtheoyear ended December 31, 1997,
the amount shown includes a charge of $6,300 tealmtate three facilities in North America.

(f) Adjusted Operating Income is defined as opagaihcome (gross profit less research and developare selling, general and
administrative expenses) before amortization andnegurring costs. Non-recurring costs which hagerbexcluded are the costs set forth in
Notes (a) and (c) above. N-recurring costs for the year ended December 337 B0 include a charge of $2,500 in connectiah thie
termination of our management services agreemehtAA Investors Inc. We believe that Adjusted Cyiigrg Income provides important
financial information in measuring and comparing operating performance. Adjusted Operating Incismet intended to represent
operating income under U.S. GAAP and should natdresidered as an alternative to net earnings (&ssah indicator of our operating
performance.
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Year Ended December 31, 1999 Compared to Year Endé&2kecember 31, 1998

Net sales were $1,065.5 million for the year endedember 31, 1999, compared to $935.7 million enghor year. This reflected an incre:i
of 16% in local currencies during 1999. Resultslf#®9 were negatively impacted by the strengtheafribe U.S. dollar against other
currencies. Net sales in U.S. dollars during 19@9dased 14%.

Net sales by geographic customer location werelisifs: Net sales in Europe increased 19% in locatencies during 1999, versus the p
year. The increase largely reflected the effeasftu-Lutrana, as well as organic growth in our busindkt sales in local currencies during
1999 in the Americas increased 15% principally thuerganic growth in our business, as well as ffeceof businesses acquired. Net sale
Asia and other markets increased 11% in local agies during 1999. The results of our businesssia And other markets during 1999
primarily represented improved economic condititmeughout the region, which began in the fourthrtgr of 1998.

The operating results for Testuttrana (which were included in our results fromyMa 1999) would have had the effect of increasingnet
sales by an additional $38.8 million in 1998, ifluded from May 1, 1998.

Gross profit as a percentage of net sales incraasésl 2% for 1999, compared to 44.4% for 1998pkehon-recurring acquisition costs.

Research and development expenses as a percehtagjesales increased to 5.4% for 1999, comparé&d2t for the prior year. The increase
primarily reflected increased research and devedyractivity related to product introductions, adlvas the effect of acquired businesses.

Selling, general and administrative expenses as@eptage of net sales decreased to 28.2% for t@8%ared to 28.4% for the prior year.

Adjusted Operating Income increased 22.5% to $1@8llibn, or 11.6% of sales, for 1999, compare®&1®1.0 million, or 10.8% of sales, for
the prior year. The 1999 period excludes the prehonoted nomecurring acquisition charge of $1.0 million foetrevaluation of inventori
to fair value. The increased operating margin otélé the benefits of higher sales levels and ontimeous efforts to improve productivity.

Interest expense decreased to $22.0 million fo®188mpared to $22.6 million for the prior yeareTdecrease was principally due to redu
debt levels.

Other charges, net were $10.5 million for 1999, pared to other charges, net of $1.2 million forghier year. The 1999 and 1998 amounts
included charges of $0.8 million and $0.7 milli@hating to the secondary offerings completed in9188d 1998, respectively. The 1999
amount also included a gain on an asset sale bfrsilion, charges of $8.0 million regarding thartsfer of production lines from the
Americas to China and Europe and the closure dlitfas and losses of $4.1 million to exit our gdasatching business based in Belgium. The
1998 amount also included gains on asset salest diffsother charges.

Our tax rate in 1999 before non-recurring items w@ssistent with the prior year, excluding a benafapproximately 5 percentage points or
$3.6 million based upon a one-time change in Steissaw which benefited only the 1998 period. T84 period also included
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non-deductible purchased research and developrharges incurred in connection with the Bohdan asitjon.

Net earnings before expenses for the secondarirajfe acquisition charges and the $8.0 millionrgkeao transfer production lines from t
Americas to China and Europe and the closure dlitfas were $57.9 million in 1999, compared to $i&illion in 1998. This represents an
increase of almost 30%, excluding the one-timebenefit of $3.6 million received in 1998.

Year Ended December 31, 1998 Compared to Year Endé&kcember 31, 1997

Net sales were $935.7 million for the year endeddb@ber 31, 1998, compared to $878.4 million ingher year. This reflected an increz
of 8% in local currency (6% including Safeline fall year 1997) during 1998. Results for 1998 weegatively impacted by the
strengthening of the U.S. dollar against otherenuies. Net sales in U.S. dollars during 1998 meed 7%.

Net sales in Europe increased 10% in local curesnduring 1998, versus the prior year. We expeeiéif@vorable sales trends during 199
Europe, which began in the second half of 1993 @sult of the strengthening of the European emyndlet sales in local currencies during
1998 in the Americas also increased 10% due todugal market conditions across most product linfsebin part by weakness in Latin
America. Net sales in local currencies in 1998 giafand other markets decreased 4%. The sales@étlAsia during 1998 results in part
from a decline in net sales in Southeast Asia amct& In addition, during the second half of 19%8also experienced a decline in net sales
in Japan. Our sales and operating results in Aglaother emerging markets deteriorated due to pconomic conditions. These results in
U.S. dollar terms were also affected by severeetiay devaluations. We believe that our sales gronth U.S. dollar basis was reduced by 1
to 2 percentage points during 1998 as a resuliexfe poor economic conditions and devaluations.

The operating results for Safeline (which wereudeld in our results from May 31, 1997) would haad the effect of increasing our net s:
by an additional $19.0 million in 1997, if includé@m January 1, 1997. Additionally, Safeline's igtimg results during the same period
would have increased our Adjusted Operating Inc{gness profit less research and development atidgejeneral and administrative
expenses before amortization and non-recurringspbst$4.4 million.

Gross profit as a percentage of net sales incraasé4l4% for 1998, compared to 44.1% for 1997¢kehon-recurring acquisition costs. The
1997 period excludes a $2.1 million non-cash chasgeciated with the excess of fair value oveohistl cost for inventories acquired in the
Safeline acquisition.

Research and development expenses as a percehtagesales decreased to 5.2% for 1998, comparbdi®é for the prior year. However,
the local currency spending level remained relftieenstant for the year.

In July 1998, we acquired Bohdan Automation Indeaaling supplier of laboratory automation and mated synthesis products. We incui
a charge of $10.0 million immediately following thequisition based upon an independent valuatiopdechased research and development
costs for products being developed that had nabéshed
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technological feasibility as of the date of thewsiion and, if unsuccessful had no alternativieifel use.

Selling, general and administrative expenses as@eptage of net sales decreased to 28.4% for t@8&ared to 29.6% for the prior year.
This decrease primarily reflected the benefitsrajaing cost-efficiency programs.

Adjusted Operating Income was $101.0 million, 018%0 of sales, for 1998, compared to $81.5 millmn9.3% of sales, for the prior year, an
increase of 23.8%. The 1997 period excludes theiqusly noted charge of $2.1 million for the rewation of inventories to fair value in
connection with the Safeline acquisition and $2illion in connection with the termination of our megement services agreement with AEA
Investors Inc. at the time of our initial publiderfing.

Interest expense decreased to $22.6 million foB18@mpared to $35.9 million for the prior year€eTdecrease was principally due to ben
received from our initial public offering, the refincing completed at that time and cash flow predibdy operations.

Other charges, net were $1.2 million for 1998, cared to other charges, net of $10.8 million forhier year. The 1998 amount includes a
one-time charge of $0.7 million relating to theasdary offering completed in July 1998. The 199®ant also includes gains on asset sales
offset by other charges. The 1997 period incluéstucturing related charges of $6.3 million artteotharges of $3.5 million ($2.9 million
after tax) relating to (i) certain derivative fir@al instruments acquired in 1996 and closed in71&&d

(i) foreign currency exchange losses resultingnfreertain unhedged bank debt denominated in forigrencies. Such derivative financial
instruments and such unhedged bank debt are nerdwdd pursuant to current Company policy.

The tax rate for 1998 included a benefit of apprately 5 percentage points based upon a one-tiarggehin Swiss tax law which benefited
only the 1998 period. The 1998 period also refletfisiencies in our global tax structure, offsgtthe nondeductibility of purchased resea
and development charges incurred in connection thiglBohdan acquisition.

The extraordinary loss of $41.2 million in 1997 nesents charges for the early repayment premiuouosenior subordinated notes and the
write-off of capitalized debt issuance fees andtszl expenses associated with our senior suboedimattes and previous credit facilities.

Net earnings excluding the expenses for purchassshrch and development and the secondary offenng $48.3 million in 1998, compat
with net earnings before non-recurring items of.$28illion in 1997. Such non-recurring items in T98clude the previously mentioned
charges for purchased research and developmengt\akiation of inventories to fair value, the tération fee paid to AEA Investors Inc.,
restructuring charges, losses relating to deriediivancial instruments and unhedged bank debtrderated in foreign currencies, and
extraordinary items related to debt extinguishments
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Liquidity and Capital Resources

At December 31, 1999, our consolidated debt, neash, was $279.4 million. We had borrowings ofG28nillion under our credit
agreement and $16.2 million under various othexrayements as of December 31, 1999. Of our credBeatent borrowings, approximately
$153.1 million was borrowed as term loans schedtdedature in 2004 and $127.3 million was borroweader a multi-currency revolving
credit facility. At December 31, 1999, we had $®7million of availability remaining under the revaig credit facility.

At December 31, 1999, approximately $96.5 millidriree borrowings under the credit agreement andl laorking capital facilities were
denominated in U.S. dollars. The balance of thedwdngs under the credit agreement and local warkiapital facilities were denominatec
certain of our other principal trading currenciesoanting to approximately $200.1 million at DecemBg, 1999. Changes in exchange rates
between the currencies in which we generate cashdhd the currencies in which our borrowings ameaininated affect our liquidity. In
addition, because we borrow in a variety of curiesicour debt balances fluctuate due to changesdhange rates.

Under the credit agreement, amounts outstandingruheé term loans are payable in quarterly insttits. In addition, the credit agreement
obligates us to make mandatory prepayments ininari@umstances with the proceeds of asset salisswance of capital stock or
indebtedness and with certain excess cash flow cliddit agreement imposes certain restrictionssoand our subsidiaries, including
restrictions and limitations on the ability to pdiyidends to our shareholders, incur indebtedrmas&e investments, grant liens, sell financial
assets and engage in certain other activities. W& also comply with several financial covenantse €redit agreement is secured by most of
our assets.

Cash provided by operating activities totaled $%ilion in 1999, compared to $72.0 million in 1988d $55.6 million in 1997. The incre
resulted principally from improved Adjusted Opengtincome.

During 1999, we spent approximately $20.5 millienazquisitions, including approximately $2.0 mitliof working capital retained by
sellers. These purchases were funded from cashiajeddrom operations and additional borrowings. &4etinue to explore potential
acquisitions. In connection with any acquisitiorg may incur additional indebtedness. In additioa,expect to make additional earn-out
payments in 2000 relating to certain of our 199&dtiscovery acquisitions.

Capital expenditures are a significant use of fuartts are made primarily for machinery, equipmernt tue purchase and expansion of
facilities. Our capital expenditures totaled $2&iflion in 1999, $28.6 million in 1998 and $22.3lkoin in 1997. We do not expect the level
of our capital expenditure increases in 2000 tsipeificantly different than historical increases.

We currently believe that cash flow from operataugivities, together with borrowings available unthee credit agreement 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 case.

36



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 Swisanit strengthens against all or most of our magatitig currencies (e.g., the U.S. dollar, the
euro, other major European currencies and the &aparen), our operating profit is reduced. We hbsee significantly more sales in
European currencies (other than the Swiss frama) e have expenses in those currencies. Thergfben European currencies weaken
against the U.S. dollar and the Swiss franc, i discreases our operating profits. In recent ydlaesSwiss franc and other European
currencies have generally moved in a consistenneraversus the U.S. dollar. Therefore, becausentbeffects previously described have
offset each other, our operating profits have marbmaterially affected by movements in the U.8adexchange rate versus European
currencies. However, there can be no assurancéhtset currencies will continue to move in a cdasitsmanner in the future. In addition to
the effects of exchange rate movements on operptinigs, our debt levels can fluctuate due to demnin exchange rates, particularly
between the U.S. dollar and the Swiss franc.

Year 2000

We put in place detailed programs to address Y@@ 2eadiness internally and with certain suppli€hge Year 2000 issue is the result of
computer logic that was written using two digitthiex than four to define the applicable year. Aoynputer logic that processes datmsitive
information may recognize dates using "00" as #mr900 rather than the year 2000, which couldltresmiscalculations or system or
equipment failures.

Pursuant to our readiness programs, all major osaie=gyof information technology systems and now+imiation technology systems (e.g.,
equipment with embedded microprocessors) in uagsbincluding manufacturing, sales, financial anchan resources, were inventoried and
assessed. We also reviewed our products, inclysiogucts sold in recent years, and believe thapoattucts are Year 2000 compliant. We
believe that all internal mission-critical inforrmat technology and non-information technology systere Year 2000 compliant.

We have not experienced any significant Year 200blpms to date. While we believe that the idecdifion of significant Year 2000 issue:
unlikely at this time, there is an ongoing risktti@ar 2000 related problems could still occur adwill continue to monitor the situation
closely.

The costs incurred to date related to our Year 200i®ities have not been material. We do not ekfmerealize a significant reduction in
related expenditures now that the work on Year 28fifipliance is complete.
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European Economic and Monetary Union

Within Europe, the European Economic and Monetamipohl (the "EMU") introduced a new currency, theeum January 1, 1999.
Switzerland is not part of the EMU.

On January 1, 1999, the participating countriepsatbthe euro as their local currency, initiallyadable for currency trading on currency
exchanges and noncash (banking) transactions. Xisting local currencies, or legacy currencies| weimain legal tender through January 1,
2002. Beginning on January 1, 2002, edemominated bills and coins will be issued for caahsactions. For a period of six months from
date, both legacy currencies and the euro wilelgalltender. On or before July 1, 2002, the padidng countries will withdraw all legacy
currency and use exclusively the euro.

We have recognized the introduction of the eura aignificant event with potential implications fexisting operations. Currently, we opel
in all of the participating countries in the EMU eVéxpect nonparticipating European Union countridgre we also have operations, may
eventually join the EMU.

We have committed resources to conduct risk assgsrand to take corrective actions, where reqguiceensure we are prepared for the
introduction of the euro. We have undertaken aeng\of the euro implementation and have concentrateaieas such as operations, finance,
treasury, legal, information management, procurdraed others, both in participating and nonparétipg European Union countries where
we operate. Also, existing legacy accounting arsirtess systems and other business assets haveebiEsved for euro compliance,

including assessing any risks from third partiesgess regarding euro implementation is reportgibdically to management.

Because of the staggered introduction of the eeganding non-cash and cash transactions, we haetoged our plans to address our
accounting and business systems first and our essiassets second. We were euro compliant witlin@aounting and business systems by
the end of 1999 and expect to be compliant withinaiher business assets prior to the introducifcthe euro bills and coins. Compliance in
participating and nonparticipating countries wil &achieved primarily through upgraded systems, vivere previously planned to be
upgraded. Remaining systems will be modified ta@ahcompliance. We do not currently expect to elgpee any significant operational
disruptions or to incur any significant costs, udihg any currency risk, which could materiallyeadff our liquidity or capital resources. We
preparing plans to address issues within the tianai period when both legacy and euro currenciag be used.

We are reviewing our pricing strategy throughoutdpe due to the increased price transparency cré&gtéhe euro and are attempting to
adjust prices in some of our markets. We are alsowaging our suppliers, even in Switzerland,dmmence transacting in the euro. We do
not believe that the effect of these adjustmenlisb@imaterial.

We have a disproportionate amount of our costsniissSfrancs relative to sales. Historically, theégmial currency impact has been muted
because currency fluctuations between the Swiss fiad other major European currencies have beeimidi and there is greater balance
between total European (including Swiss) salescasts. However, if the introduction of the eurautesin a significant weakening of the e
against the Swiss franc, our financial performacmad be harmed.
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The statements set forth herein concerning thedottion of the euro which are not historical faants forward-looking statements that
involve risks and uncertainties that could causealcesults to differ materially from those in ttoeward-looking statements. In particular,
the costs associated with our euro programs antinttesframe in which we plan to complete euro modificati@re based upon manageme
best estimates. These estimates were derived friamal assessments and assumptions of futuresevidrdre can be no guarantee that any
estimates or other forward-looking statements éllachieved, and actual results could differ sigaiftly from those contemplated.

Taxes

We are subject to taxation in many jurisdiction®tighout the world. Our effective tax rate andltakility will be affected by a number of
factors, such as the amount of taxable income iticpiar jurisdictions, the tax rates in such jdiigions, tax treaties between jurisdictions,
extent to which we transfer funds between jurisdict and repatriate income, and changes in lawefaéy, the tax liability for each legal
entity is determined either (i) on a non-consokd&tombined basis or (ii) on a consolidated/conbivesis only with other eligible entities
subject to tax in the same jurisdiction, in eitbase without regard to the taxable losses of nosaalated/combined affiliated entities. As a
result, we may pay income taxes to certain jurisglis even though on an overall basis we incurtdass for the period.

Environmental Matters

We are subject to various environmental laws agdlegions, including those relating to air emissionastewater discharges, the handling
and disposal of solid and hazardous wastes aneithediation of contamination associated with treearsd disposal of hazardous substances.

We incur capital and operating expenditures in dging with environmental laws and regulations bitlthe United States and abroad. We
are currently involved in, or have potential lidgtlyilvith respect to, the remediation of past coriteation in facilities both in the United States
and abroad. In addition, some of these faciliti@gehor had been in operation for many decades aydchawve used substances or generated
and disposed of wastes that are hazardous or megrisédered hazardous in the future. Such sitesieposal sites owned by others to which
we sent waste may in the future be identified agarninated and require remediation. Accordinglys possible that we could become sut

to additional environmental liabilities in the fuéuthat may harm our results of operations or farcondition. However, we do not
anticipate any material adverse effect on our tegiloperations or financial condition as a res@ifuture costs of environmental complian

Inflation

Inflation can affect the costs of goods and sesstbat we use. The competitive environment in wivehoperate limits somewhat our ability
to recover higher costs through increased sellitagp. Moreover, there may be differences in ifdlarates between countries in which we
incur the major portion of our costs and other ¢gas in which we sell products, which may limitrability to recover increased costs. We
remain committed to operations in China, Latin Aiveeand Eastern Europe, which have experiencedtioflary conditions. To date,
inflationary conditions have not had a materiagéeffon our operating results. However, if
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our presence in China, Latin America and Eastemofigiincreases, these inflationary conditions chalde a greater impact on our operating
results.

Seasonality

Our business has historically experienced a sigmunt of seasonal variation, with sales in the fjuarter slightly lower than, and sales in
the fourth quarter slightly higher than, saleshie $econd and third quarters. This trend has awbatagreater effect on income from
operations than on net sales because fixed castpagad evenly across all quarters.

Quantitative and Qualitative Disclosures About Market Risk
We have only limited involvement with derivativadincial instruments and do not use them for tragumgoses.

We have entered into foreign currency forward cts to hedge short-term intercompany balancesawitiioreign businesses. Such
contracts limit our exposure to both favorable enthvorable currency fluctuations. A sensitivityadysis to changes in the U.S. dollar and
Swiss franc on these foreign currency-denominabedracts indicates that if the U.S. dollar and Svfianc uniformly weakened by 10%
against all of our currency exposures, the faingalf these instruments would decrease by $3.7omidt December 31, 1999 as compared
with $2.6 million at December 31, 1998. Any resudtchanges in fair value would be offset by changeke underlying hedged balance sl
position. The sensitivity analysis assumes a parsifiift in foreign currency exchange rates. Trsuagption that exchange rates change in
parallel fashion may overstate the impact of chaggixchange rates on assets and liabilities deratedrin a foreign currency. We also have
other currency risks as described under "Effe€@wfrency on Results of Operations."

We have entered into certain interest rate swapeagents in order to limit our exposure to increasésterest rates. These contracts are r
fully described in Note 5 to our audited consolhfinancial statements. Based on our agreemetgtaoding at December 31, 1999, a 100
basis point increase in interest rates would réswh increase in the net aggregate market vdltieese instruments of $9.4 million, as
compared with $8.2 million at December 31, 19981@wsely, a 100 basis point decrease in interéss$ k@ould result in a $9.4 million net
reduction in the net aggregate market value ofetliestruments, as compared with $8.8 million atddeler 31, 1998. Any change in fair
value would not affect our Consolidated Statemém@merations unless such agreements and the variatd debt they hedge were
prematurely settled.

We have designated certain of our Swiss franc dglat hedge of our net investments. A sensitivighesis to changes in the U.S. dollar on
such debt at December 31, 1999 indicates thaeifthls. dollar weakened by 10% against the Swisgfrthe fair value of such debt would
increase by $14.7 million as compared with $26.toniat December 31, 1998. Any changes in faiueadf the debt are recorded in
comprehensive income and offset the impact on cehgsive income of foreign exchange changes onghmvestments which they hedge.

New Accounting Standards

In June 1998, the Financial Accounting Standardsr@@ssued Statement of Financial Accounting Stadsldlo. 133, "Accounting for
Derivative Instruments and Hedging

40



Activities." This statement establishes accounéind reporting standards for derivative instrumentduding certain derivative instruments
embedded in other contracts (collectively refeteds derivatives), and for hedging activitiesetjuires that an entity recognize all
derivatives as either assets or liabilities ingteement of financial position and measure thesguments at fair value. This statement is
effective for all fiscal quarters of fiscal yeamsginning after June 15, 2000. We have not detemiine effect of the adoption of this
statement.

Forward-Looking Statements and Associated Risks

This annual report includes forward-looking statatadased on our current expectations and projectbout future events, including:
strategic plans; potential growth, including peagtn of developed markets and opportunities inrging markets; planned product
introductions; planned operational changes andirebeand development efforts; euro conversion sdugure financial performance,
including expected capital expenditures; reseanchdevelopment expenditures; estimated proceedsdral the timing of asset sales;
potential acquisitions; future cash sources andirements; and potential cost savings from plareregloyee reductions and restructuring
programs.

These forward-looking statements are subject toraber of risks and uncertainties, including thasmtified in Exhibit 99.1 to our Annual
Report on Form 10-K, which could cause our actesiiits to differ materially from historical resutisthose anticipated and certain of which
are beyond our control. The words "believe," "extganticipate” and similar expressions identifyward-looking statements. We undertake
no obligation to publicly update or revise any fard-looking statements, whether as a result of infvmation, future events or otherwise.
New risk factors emerge from time to time and ids possible for us to predict all such risk fastamor can we assess the impact of all ¢

risk factors on our business or the extent to whia factor, or combination of factors, may causeal results to differ materially from tho
contained in any forward-looking statements. Gitrase risks and uncertainties, investors shoulglage undue reliance on forwakbking
statements as a prediction of actual results.
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ITEM 7a. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
Discussion of this item is on page 40 of Managetaddiscussion and Analysis of Financial Conditiowl &2esults of Operations.
ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The financial statements required by this itemsateforth on pages F-1 through F-29 and the refiedcial schedule is set forth on page S-
2.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

On March 10, 1999, the Company dismissed KPMG Hiet as its independent auditors. The reportPdl& Fides Peat on the Compar
financial statements for the fiscal years endedeDdxer 31, 1998 and December 31, 1997 did not coataadverse opinion or a disclaime
opinion, or a qualification or modification as toagrtainty, audit scope, or accounting principlesonnection with its audits for the
Company's two most recent fiscal years, and throdgich 10, 1999, there were no disagreements wWith1& Fides Peat on any matter of
accounting principles or practices, financial staat disclosure, or auditing scope or proceduréghwvtlisagreement(s), if not resolved to the
satisfaction of KPMG Fides Peat, would have caitsexdmake a reference to the subject matter ofithkagreement(s) in connection with its
reports covering such periods. None of the reptetabents listed in Item 304(a)(1)(v) of Regulat®#K occurred with respect to the
Company and KPMG Fides Peat.

On March 10, 1999, the Company engaged Pricewaisd@@oopers ("PwC") as its independent auditorthidfiscal year ending December
31, 1999. During the Company's two most recengfigears, and through March 10, 1999, the Compéahyat consult with PwC as to either
the application of accounting principles to a sfeditransaction, either completed or proposedhertype of audit opinion that might be
rendered on the Company's financial statementsren@ompany did not consult with PwC as to any endttat was either the subject of a
disagreement or reportable event.

The decision to dismiss KPMG Fides Peat as the @oxip independent auditors was approved by thetAanmittee of the Company's
Board of Directors.
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PART 1lI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The directors and executive officers of the Compargyset forth below. All directors hold office ilithe annual meeting of shareholders
following their election or until their successare duly elected and qualified. Officers are ap@uirby the Board of Directors and serve a
discretion of the Board.

Name Age Position

Robert F. Spoerry 44 President, Chi ef Executive Officer and
Chairman of th e Board of Directors

William P. Donnelly 38 Chief Financia | Officer

Lukas Braunschweiler 43 Head, Industri al and Retail

Peter Burker 54 Head, Human Re sources

Karl M. Lang 53 Head, Asia Pac ific

Thomas Rubbe 45 Head, Logistic s and Information Systems

Daniel G. Schillinger 41 Head, Laborato ry Division

Philip Caldwell 80 Director

John T. Dickson 54 Director

Reginald H. Jones 82 Director

John D. Macomber 72 Director

George M. Milne 56 Director

Laurence Z. Y. Moh 74 Director

Thomas P. Salice 40 Director

Robert F. Spoerry has been President and ChiefufixedOfficer of the Company since 1993. He seragdHead, Industrial and Retalil
(Europe) of the Company from 1987 to 1993. Mr. Spokas been a Director since October 1996. Mre8pdcas been Chairman of the
Board of Directors since May 1998.

William P. Donnelly has been Chief Financial Offic# the Company since 1997. From 1993 until jagnihe Company, he held various
senior financial and management positions, inclgiditost recently Group Vice President and Chief ikaiedl Officer, with Elsag Bailey
Process Automation, a global manufacturer of imsamtation and analytical products, and developeéiisifibuted control systems.

Lukas Braunschweiler has been Head, IndustrialRetdil of the Company since 1999. From 1995 to 1#98erved as Head, Industrial and
Retail (Europe). From 1992 until 1995 he held vasisenior management positions with the Landis & Gipup, a manufacturer of electrical
meters. Prior to 1992, he was a Vice PresiderttaénTiechnology Group of Saurer Group, a manufactfreextile machinery.

Peter Burker has been Head, Human Resources Qfaimpany since 1994. From 1992 to 1994 he was Méftedo's General Manager in
Spain, and from 1989 to 1991 he headed the Congapgrations in Italy.

Karl M. Lang has been Head, Asia Pacific of the @any since January 2000. From 1994 to January B8@&@rved as Head, Laboratory
Division. From 1991 to 1994 he was based
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in Japan as a representative of senior managenimntesponsibility for expansion of the Asian ogemas.

Thomas Rubbe has been Head, Logistics and Infaom&ystems of the Company since 1995. From 199995 he was head of Controllir
Finance and Administration with the Company's Germmarketing organization.

Daniel G. Schillinger has been Head, Laboratoryidiim of the Company since January 2000. From 189999 he was with Grundfos, a
Danish industrial instrument manufacturer, as hifdtle mid- and east European sales companiessa@aiaeral Manager for Germany. Prior
to 1995, he held various positions in R&D and tetbgy management with ABB, an engineering concanal, with Landis & Gyr, a
manufacturer of electrical meters and building oorgystems.

Philip Caldwell has been a Director since Octol#96l Prior to May 1998, Mr. Caldwell served as @ain of the Board of Directors. Mr.
Caldwell spent 32 years at Ford Motor Company, whner served as Chairman of the Board of DirectodsGhief Executive Officer from
1980 to 1985 and a Director from 1973 to 1990. éteed as a Director and Senior Managing Directdraetfman Bros. Inc. and its
predecessor, Shearson Lehman Brothers Holdings,flam 1985 to February 1998. Mr. Caldwell is adésDirector of the Mexico Fund,
Russell Reynolds Associates, Inc. and Waters Catjoor. He is a member of the Zurich Financial SmsiGroup US Advisory Board. He |
served as a Director of the Chase Manhattan Bark, the Chase Manhattan Corp., Digital EquipmeotpgOration, Federated Department
Stores Inc., Kellogg Company, CasTech Aluminum @rme., Specialty Coatings International Inc., Aioan Guarantee & Liability
Insurance Company, Zurich Holding Company of Amerinc., and Zurich Reinsurance Centre Holdings, In

John T. Dickson has been a Director since Marct) 2. Dickson is Executive Vice President of Lut@&echnologies and CEO of its
Microelectronics and Communications Technologiesitess. Mr. Dickson joined the Microelectronicsigran 1993. Mr. Dickson is also a
Director of the Semiconductor Industry Associatéord a member of the Board of Trustees of Lehigheydliealth Network.

Reginald H. Jones has been a Director since Octid¥#8. Mr. Jones retired as Chairman of the Boafdirectors of General Electric
Company ("General Electric") in April 1981. At GeaEElectric, he served as Chairman of the Boarioéctors and Chief Executive Offic
from December 1972 through April 1981, Presideonfrdune 1972 to December 1972 and a Director froguat 1971 to April 1981.

John D. Macomber has been a Director since Octb®@8. He has been a principal of JDM Investmenu@ince 1992. He was Chairman
and President of the Export-Import Bank of the BdiStates (an agency of the U.S. Government) fr@®® 1o 1992. From 1973 to 1986 Mr.
Macomber was Chairman and Chief Executive OffideC@lanese Corporation. Prior to that, Mr. Macombias a Senior Partner of
McKinsey & Company. Mr. Macomber is also a DireaddiRI International, Lehman Brothers Holdings arektron Inc.

George M. Milne has been a Director since Septerh®88. Mr. Milne is President of the Central Reskddivision and Senior Vice Presid
of Pfizer Inc., with responsibility for guiding tlampany's global pharmaceutical and animal hellig discovery and development effort
position he assumed in 1993. Since joining Pfinek970, Mr. Milne has held a variety of senior nggraent and research positions.
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Laurence Z. Y. Moh has been a Director since Oct@B86. At present, he is Chairman and Chief Exteeudfficer of Plantation Timber
Products Limited (CHINA), which he founded in 199& is Chairman Emeritus of Universal Furniture Ited, which he founded in 1959.

Thomas P. Salice has been a Director since Ocfidd#§. Mr. Salice is President and Chief Executiviécér of AEA Investors Inc. and has
been associated with AEA Investors Inc. since 1889. Mr. Salice is also a Director of Waters Cogpion and Sovereign Specialty
Chemicals, Inc.
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ITEM 11. EXECUTIVE COMPENSATION

The information appearing in the sections captidiizicectors' Compensation," "Executive Compensatemd "Compensation Committee
Interlocks and Insider Participation” in the Regist's Proxy Statement for the 2000 Annual Meetih§tockholders (the "2000 Proxy
Statement”) is incorporated by reference herein.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The information appearing in the section "Princiadckholders” in the 2000 Proxy Statement is ipooated by reference herein.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information appearing in the section captiot@ertain Transactions” in the 2000 Proxy Statenemtcorporated by reference herein.
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PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AN D REPORTS ON FORM 8-K
(a) Documents Filed as Part of this Report:
1. Financial Statements. See Index to Consolidateahcial Statements included on page F-1.
2. Financial Statement Schedule and related AugjitdR. See Schedule I, which is included on pagésafd S-2.
3. List of Exhibits. See Index of Exhibits included page E-1.
(b) Reports on Form 8-K:
None.
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SIGNATURES

Pursuant to the requirements of Section 13 or @edtb(d) of the Securities Exchange Act of 1934arasnded, the Registrant has duly
caused this report to be signed on its behalf byutidersigned, thereunto duly authorized.

Mettler-Toledo International Inc.
(Registrant)

Date: March 24, 2000 By: /s/ ROBERT F. SPCERRY
Robert F. Spoerry
Chai rman of the Board,
Presi dent and Chi ef Executive
O ficer

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, this Annual RepoRaym 10-K has been signed below by
the following persons on behalf of the registrard @ the capacities and on the dates indicated.

Si gnature Title Dat e

Chai rman of the Board,
Presi dent and
/'s/ ROBERT F. SPOERRY Chi ef Executive Oficer March 24, 2000
Robert F. Spoerry
Vi ce President and

Chi ef Financial Oficer

(Principal financial and
/sl WLLIAM P. DONNELLY accounting officer) March 24, 2000

WIlliam P. Donnelly

/'s/ PH LI P CALDVELL Di rect or March 24, 2000

" Philip Caldvell
Di rect or

""" John T. Dickson

/'s/ REG NALD H. JONES Di rect or March 24, 2000
" Reginald H Jones

/'s/ JOHN D. MACOMBER Di rect or March 24, 2000
""" John D. Macomber

/sl GEORGE M M LNE Di rect or March 24, 2000
" George M Mine

/'s/ LAURENCE Z.Y. MoH Di rect or March 24, 2000
" Laurence Z Y. Mh

/'s/ THOVAS P. SALI CE Di rect or March 24, 2000

Thomas P. Salice
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INDEPENDENT AUDITORS' REPORT

The Board of Directors and Shareholders
Mettler-Toledo International Inc.

In our opinion, the consolidated financial statetadisted in the index under Item 14(a)(1) on pdgeresent fairly, in all material respects,
the financial position of MettleFoledo International Inc. and its subsidiaries at&nber 31, 1999, and the results of their operstmd the
cash flows for the year then ended in conformitthveiccounting principles generally accepted inUh@ed States of America. In addition, in
our opinion, the financial statement scheduledistethe index under Item 14 (a) (2) on page 43@més fairly, in all material respects, the
information set forth therein for 1999 when readamjunction with the related consolidated finahstatements. These financial statements
and financial statement schedule are the respdibhsitii the Company's management; our responsjhigito express an opinion on these
financial statements and financial statement sdedaased on our audit. We conducted our auditedelstatements in accordance with
auditing standards generally accepted in the UrStates of America, which require that we plan pedorm the audit to obtain reasonable
assurance about whether the financial statemeatise of material misstatement. An audit inclueeamining, on a test basis, evidence
supporting the amounts and disclosures in the fiahstatements, assessing the accounting prirscyled and significant estimates made by
management, and evaluating the overall financé&kstent presentation. We believe that our auditiges a reasonable basis for the opinion
expressed above.

PricewaterhouseCoopers AG

Zurich, Switzerland
February 3, 2000
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INDEPENDENT AUDITORS' REPORT

The Board of Directors and Shareholders
Mettler-Toledo International Inc.

We have audited the accompanying consolidated balsineet of Mettler-Toledo International Inc. andsidiaries as of December 31, 1998,
and the related consolidated statements of opestghareholders' equity and cash flows for thesyeaded December 31, 1998 and 1997.
These consolidated financial statements are thmnsibility of the Company's management. Our resjtdlity is to express an opinion on
these consolidated financial statements based oauulits.

We conducted our audits in accordance with audiiagdards generally accepted in the United StdtAsnerica. Those standards require
that we plan and perform the audit to obtain reabtmassurance about whether the financial statsnaes free of material misstatement. An
audit includes examining, on a test basis, evidsnpporting the amounts and disclosures in then6ig statements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asatirgj the overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the consolidated financial stateteeaferred to above present fairly, in all matenégpects, the consolidated financial posi
of Mettler-Toledo International Inc. and subsidigras of December 31, 1998, and the consolidasedtsef their operations and their cash
flows for the years ended December 31, 1998 and,if%onformity with accounting principles gendyalccepted in the United States of

America.

KPMG Fides Peat

Zurich, Switzerland
February 5, 1999
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METTLER-TOLE
CONSOLIDA
As o
(In thousands,

ASSETS
Current assets:
Cash and cash equivalents.......................
Trade accounts receivable, less allowances of $9
and $9,443in 1998.........cccoecviieeinns
Inventories, Net...........ccccvvvvveveenenn..
Other current assets and prepaid expenses.......

Total current assets.........cccveeeeeeeeen.

Property, plant and equipment, net.................
Excess of cost over net assets acquired, net of acc
of $21,313 in 1999 and $13,911 in 1998..........

Other non-current assets ..........cccceeveeenee.

Total asSets.......ccoeeeeeeeveieiiicininns

LIABILITIES AND SHAREHOLDERS'
Current liabilities:
Trade accounts payable..............cccvveeen
Accrued and other liabilities...................
Accrued compensation and related items..........
Taxes payable.......cccccvviiiiiiniienene
Short-term borrowings and current maturities of

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

Total liabilities...........ccovveveeeee.n.

Minority interest.......cccccceeeeeeveiiiicinnnnns
Shareholders' equity:
Preferred stock, $0.01 par value per share; auth

Common stock, $0.01 par value per share; authori
issued 38,674,768 and 38,400,363 (excluding 64

treasury) at December 31, 1999 and 1998.......
Additional paid-in capital......................
Accumulated defiCit ........c.ccccevvierenns
Accumulated other comprehensive loss............

Total shareholders' equity ...................
Commitments and contingencies......................

Total liabilities and shareholders' equity ...

The accompanying notes are an integra

DO INTERNATIONAL INC.
TED BALANCE SHEETS

f December 31

except per share data)

........................ 199,723

........................ 204,395
........................ 28,910

orized 10,000,000 shares -
zed 125,000,000 shares;
,467 shares held in

(138,426)  (

| part of these consolidated financial statements.
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21,191

178,525
112,059
46,455

358,230
230,264

213,772
18,175

58,740
91,049
45,906
51,302
46,432
293,429
340,246
25,566
103,201

762,442

4,164



METTLER-TOLE
CONSOLIDATED S
For the yea
(In thousands, e

Net sales......ovveeveieeieeeeiiiiei,
Cost of sales.........ccccvvvvveveenennn.

Gross profit.......cccceveeeees .
Research and development...................
Selling, general and administrative........
Amortization..........ccccceeveveeeeennns
Purchased research and development.........
Interest expense.........ccccveeveeeeeennn.

Other charges, net...........cccceeeene

Earnings (loss) before taxes, minority
interest and extraordinary items....

Provision for taxes....
Minority interest..........cccoovieeennn.

Net earnings (loss) before extraordinary

Extraordinary items-
debt extinguishments, net of tax....

Net earnings (I0SS).......cccveevuvees

Basic earnings (loss) per common share:
Net earnings (loss) before extraordinary

Weighted average number of common shares

Diluted earnings (loss) per common share:
Net earnings (loss) before extraordinary

Weighted average number of common shares

The accompanying notes are an integral p

4

DO INTERNATIONAL INC.
TATEMENTS OF OPERATIONS
rs ended December 31

xcept per share data)

1999 1998 1997
$1,065,473 $935,658 $878,415
585,007 520,190 493,480
480,466 415,468 384,935

57,393 48,977 47,551
300,389 265,511 260,397
10,359 7,634 6,222
- 9,976 29,959
21,980 22,638 35,924
10,468 1,197 10,834
79,877 59,535 (5,952)
31,398 20,999 17,489
378 911 468
48,101 37,625 (23,909)
- - (41,197)
$48,101 $37,625 $(65,106)
$1.25 $0.98 $(0.76)
- - (1.30)
$1.25 $0.98 $(2.06)

38,518,084 38,357,079 31,617,071

$1.16 $0.92 $(0.76)
- - (1.30)
$1.16 $0.92 $(2.06)
1,295,757 40,682,211 31,617,071

art of these consolidated financial statements.
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METTLER-TOLE
CONSOLIDATED STATEM

For the yea
(In

Balance at December 31, 1996..........
New issuance of Class A and C shares..
Purchase of Class A and C treasury

Proceeds from stock offering...
Comprehensive loss:

Change in currency translation
adjustment..........ccoceennes

Comprehensive 10Ss...........ccccuee.
Balance at December 31, 1997..........
Exercise of stock options.............
Comprehensive income:
Net earnings..........cccceevevene
Change in currency translation
adjustment..........c.ceeees
Minimum pension liability..........

Comprehensive income..................

Balance at December 31, 1998..........
Exercise of stock options.............
Comprehensive income:
Net earnings..........cccccevevene
Change in currency translation
adjustment...
Minimum pension liability.

Comprehensive income..................

2,43

28,23
7,66

38,33

38,40
27

38,67

The accompanying notes are an integra

DO INTERNATIONAL INC.

ENTS OF SHAREHOLDERS' EQUITY
rs ended December 31

thousands)

Common Stock

All Classes Additional
——————————————————— Paid-in Accumulate
res Amount Capital Deficit
8,514 $25 $188,084  $(159,046)
3,857 - 300 -

5,123) 1) (668) -

2,099 282 (282) -

6,667 77 97,196 -
- - - (65,106)

6,014 $383  $284,630  $(224,152)
4,349 1 531

- - - 37,625

0,363 $384 $285,161  $(186,527)
4,405 2 2,931 -

- - - 48,101

4,768 $386 $288,092  $(138,426)

| part of these consolidated financial statements.
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Accumulated

Other

d Comprehensive

Loss

$(16,637)

(18,825)

$(35,462)

(4,962)
(4,759)

$(45,183)

2,387
4,759

$(38,037)

Total

$12,426
300

(669)
97,273
(65,106)

(18,825)

$25,399
532

37,625

(4,962)
(4,759)

$53,835
2,933

48,101

2,387
4,759

$112,015




METTLER-TOLED
CONSOLIDATED S
For the yea
(In

Cash flows from operating activities:
Net earnings (10SS).......cccocveeiriiirenninns
Adjustments to reconcile net earnings (loss) to
net cash provided by operating activities:

Depreciation..........ccceeveeiiieeennnnnn.

AMOrtization.........ccccevvveniennennnn.

Write-off of purchased research and
development and cost of sales associated
with revaluation of inventories

Extraordinary items..........cccccceevveene

Net (gain) loss on disposal of long-term asse

Deferred taxes and adjustments to goodwill...

Minority interest...........occeeecvneenns

Increase (decrease) in cash resulting from chang

Trade accounts receivable, net...............

Inventories.........cocvvee e cieennnne

Other current assets...........cccceeveenns

Trade accounts payable....

Accruals and other liabilities...............

Net cash provided by operating activities..

Cash flows from investing activities:
Proceeds from sale of property, plant and equipm
Purchase of property, plant and equipment.......
Acquisitions, net of seller financings..........
Other investing activities.............c........

Net cash used in investing activities......
Cash flows from financing activities:
Proceeds from borrowings............c..........
Repayments of borrowings...........c.ccceeevnnes
Proceeds from issuance of common stock..........
Purchase of treasury stocK............cceeevue.
Net cash provided by (used in) financing ac
Effect of exchange rate changes on cash and cash eq

Net decrease in cash and cash equivalents..........

Cash and cash equivalents:
Beginning of period............cccceevvienne

End of period........ccccoviiviiiiiiiinnns
Supplemental disclosures of cash flow informatio

Cash paid during the year for:
INEEreSt...c.veieieiiieciieee e

Non-cash investing activities:
Seller financings on acquisitions...............

(@) Amounts paid for acquisitions including w
sellers, seller financing and assumed deb
million and $103.0 million in 1999, 1998 and 1

The accompanying notes are an integra

O INTERNATIONAL INC.
TATEMENTS OF CASH FLOWS
rs ended December 31
thousands)

tivities

uivalents

$48,101

24,940
10,359

998

(3,-269)
(1,636)
378

(19,437)
(9,540)
11,363
16,239
12,844

10,151
(29,188)

$37,625

24,592
7,634

9,976
(2,868)

(1,200)
911

(16,391)

22,500
(28,633)

(18,468) (a)  (28,925) (a)
- (885)

20,640

2,592

$21,642
25,952

$21,109
20,285

$11,960

orking capital retained by
t were $20.5 million, $44.0
997, respectively.

| part of these consolidated financial statements.
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$(65,106)

25,613
6,222

32,013
41,197
33
4,244
468

(8,113)
(2,740)
(7.177)
4,936

24,059

15,913
(22,251)
(80,469) (a)
(9,184)

614,245
(703,201)
97,573
(669)

$38,345
6,140

$22,514



METTLER-TOLEDO INTERNATIONAL INC.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(In thousands unless otherwise stated)

1. Business Description and Basis of Presentation

Mettler-Toledo International Inc. ("Mettler-Toledot the "Company") is a global manufacturer andkeaigr of precision instruments,
including weighing and certain analytical and measient technologies, for use in laboratory, indalkénd food retailing applications. The
Company's primary manufacturing facilities are tedan Switzerland, the United States, Germanylhiged Kingdom, France and China.
The Company's principal executive offices are ledah Greifensee, Switzerland.

The consolidated financial statements have begraped in accordance with generally accepted actwuptinciples in the United States of
America ("U.S. GAAP") and include all entities irhigh the Company has control, including its majootvned subsidiaries. Certain amounts
in the prior period financial statements have heetassified to conform with current year preseatat

All intercompany transactions and balances hava béminated. Investments in which the Companyvag rights between 20% to 50%
are accounted for using the equity method of aciogn

The preparation of financial statements requiresagament to make estimates and assumptions tleat #ie reported amounts of assets and
liabilities, as well as disclosure of contingerdets 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.

2. Summary of Significant Accounting Policies
Cash and Cash Equivalents
Cash and cash equivalents include highly liquicestments with original maturity dates of three rherdr less.
Inventories

Inventories are valued at the lower of cost or rearkost, which includes direct materials, labat eamerhead plus indirect overhead, is
determined using the first in, first out (FIFO)weighted average cost methods and to a lessertéReetast in, first out (LIFO) method.
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METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - (C ontinued)
(In thousands unless otherwise stated)

2. Summary of Significant Accounting Policies - (@iaued)
Property, Plant and Equipment

Property, plant and equipment are stated at cestdecumulated depreciation. Depreciation is clibogea straight-line basis over the
estimated useful lives of the assets as follows:

Buildings and improvements 15 to 50 years
Machinery and equipment 3to 12 years
Computer software 3to 5 years

Leasehold improvements Shorter of useful life aséeterm

The Company reviews its property, plant and equignf@ impairment whenever events or changes tuanstances indicate that the carry
amount of an asset may not be recoverable. An nmasit loss would be recognized when estimated éutash flows expected to result from
the use of the asset and its eventual disposit®iteas than its carrying amount.

Excess of Cost over Net Assets Acquired

The excess of purchase price over the fair valueebhssets acquired is amortized on a straigatdasis over the expected period to be
benefited. The Company assesses the recoveratffilitych amounts by determining whether the amdibizaf the balance over its remain
life can be recovered from the undiscounted futyrerating cash flows of the acquired operations.

Taxation

The Company files tax returns in each jurisdictiomhich it operates. Deferred tax assets andlifigsi are recognized for the future tax
consequences attributable to differences betweefirthncial statement carrying amounts of existingets and liabilities and their respective
tax bases and operating loss and tax credit camgiuls. Deferred tax assets and liabilities aresmesl using enacted tax rates in the
respective jurisdictions in which the Company opegdhat are expected to apply to taxable incontiearyears in which those temporary
differences are expected to be recovered or settlaabsessing the realizability of deferred teseés management considers whether it is
more likely than not that some portion or all of theferred tax assets will not be realized.

Generally, deferred taxes are not provided on titenitted earnings of subsidiaries outside of th®. because it is expected that these
earnings are permanently reinvested and such dietaion is not practicable. Such earnings may bectarable upon the sale or liquidation
of these subsidiaries or upon the remittance atldivds. Deferred taxes are provided in situationsres the Company's subsidiaries plan to
make future dividend distributions.
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METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - (C ontinued)
(In thousands unless otherwise stated)

2. Summary of Significant Accounting Policies - (@iaued)
Currency Translation and Transactions

The reporting currency for the consolidated finahstatements of the Company is the U.S. dollae flimctional currency for the Company's
operations is generally the applicable local cuzyeccordingly, the assets and liabilities of canjes whose functional currency is other
than the U.S. dollar are included in the consoéiddinancial statements by translating the assetdiabilities into the reporting currency at
the exchange rates applicable at the end of thrartiepg period. The statements of operations ant Blaw/s of such non-U.S. dollar functional
currency operations are translated at the montidyase exchange rates during the year. Translgaors or losses are accumulated in other
comprehensive income (loss) in the ConsolidateteBtants of Shareholders' Equity.

Revenue Recognition

Revenue is recognized when title to a product feassterred or services have been rendered. Revénoneservice contracts are recognized
over the contract period.

Research and Development
Research and development costs are expensed asihcu
Earnings per Common Share

As described in Note 11, in accordance with thasimey stock method, the Company has included %737and 2,325,132 equivalent shares
relating to 5,035,647 outstanding options to pusehshares of common stock in the calculation ofteldl weighted average number of
common shares for years ending December 31, 1999%08, respectively.

Derivative Financial Instruments

The Company has only limited involvement with dative financial instruments and does not use thamir&ding purposes. The Company
enters into foreign currency forward contractsé¢dde short-term intercompany transactions witfoitsign businesses. Such contracts limit
the Company's exposure to both favorable and urddl® currency fluctuations. These contracts ajaestet to reflect market values as of
each balance sheet date, with the resulting chandas value being recognized in other charges, n

The Company also enters into certain interestaatgp agreements in order to reduce its exposurieanges in interest rates. The differential
paid or received on interest rate swap agreemgmexcognized as interest expense over the lifaebgreements as incurred.

The Company has entered into certain foreign capréorward contracts in order to convert certais\ollar based debt into Swiss franc
based debt. The Company has also designated ceftiggnSwiss franc debt as a hedge of its netstaents. Any changes in
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METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - (C ontinued)
(In thousands unless otherwise stated)

2. Summary of Significant Accounting Policies - (@iaued)
fair value of the forward contracts and the debtracorded in comprehensive income (loss) andtdfigenet investments which they hedge.
Stock Based Compensation

The Company applies Accounting Principles Boardn@mi No. 25, "Accounting for Stock Issued to Emm@es," and related interpretation:
accounting for its stock option plan.

Concentration of Credit Risk

The Company's revenue base is widely diversifieddnygraphic region and by individual customer. Toenpany's products are utilized in
many different industries, although extensivelyhia pharmaceutical and chemicals industries. Thegamy performs ongoing credit
evaluations of its customers' financial conditiod agenerally, requires no collateral from its onsers.

3. Business Combinations

During 1999, the Company spent approximately $2dilkon on acquisitions including the net assetshaf Testut-Lutrana group, a leading
manufacturer and marketer of industrial and retailghing instruments in France. This amount inciudpproximately $2.0 million of
working capital retained by sellers which has bexeiuded from the purchase price allocation. Then@any accounted for the acquisitions
using the purchase method of accounting. Accorglirthe costs of the acquisitions were allocatetihéoassets acquired and liabilities
assumed based upon their respective fair valughidmespect the Company allocated $1.0 milliothefpurchase price to revalue certain
finished goods inventories to fair value. Substdiytiall of such inventories were sold in 1999.

During 1998, the Company spent approximately $44ilBon on acquisitions and other investing actestincluding seller financing of $12.0
million and assumed debt of $3.1 million as weltaatingent and other payments associated withisitigns consummated in 1997. The
Company may be required to make additional earrpayinents relating to certain of these acquisitiarthe future.

In December 1998, the Company announced that ibbgdired Applied Systems and Myriad Synthesizehfielogy. The Company
accounted for these acquisitions using the purcheethod of accounting.

Applied Systems designs, assembles and marketanmests for in-process molecular analysis, whigbrimarily used for researching,
developing and monitoring chemical processes. AppBystems' proprietary sensors, together witimiitsvative Fourier transform infrared
technology, enable chemists to analyze chemicatite®s as they occur, which is more efficient tipailing samples.

Myriad Synthesizer Technology designs, assembldsrarkets instruments that facilitate and autorttegesynthesis of large numbers of
chemical compounds in parallel,
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METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - (C ontinued)
(In thousands unless otherwise stated)

3. Business Combinations - (Continued)
which is a key step in the chemical compound discpprocess. Its products can be used in all staigggmthesis in drug discovery.

In July 1998, the Company acquired Bohdan Automaiie., a leading supplier of laboratory automatio automated synthesis products.
The Company accounted for the acquisition usingptirehase method of accounting. Accordingly, thetcof the acquisition were allocated
to the assets acquired and liabilities assumeddhgsen their respective fair values. The Compawyiired a charge of $10.0 million
immediately following the acquisition based uponradependent valuation for purchased research anelapbment costs for products being
developed that had not established technologieailidity as of the date of acquisition and, if uosessful, had no alternative future use in
research and development activities or otherwise.

In May 1997, the Company purchased the entire isshare capital of Safeline Limited ("Safeline"ynanufacturer of metal detection
systems based in Manchester in the United Kingdonmapproximately (pound)63.7 million (approximatéi104.4 million at May 30, 1997),
including a post-closing adjustment of (pound)lifiom which was paid in October 1997 and an eanhaf (pound)0.8 million which was
paid in June 1998. Under the terms of the agregrttemtCompany paid approximately (pound)13.7 millfapproximately $22.4 million) in
the form of seller loan notes.

The Company accounted for the Safeline acquisiiging the purchase method of accounting. The Coynjpanirred a charge of $30.0
million immediately following the acquisition basagdon an independent valuation for purchased relseard development costs. The
technological feasibility of the products being d@ped had not been established as of the dakee @dquisition and, if unsuccessful, had no
alternative future use in research and developmentities or otherwise. In addition, the Compatigaated $2.1 million of the purchase pi
to revalue certain finished goods inventories tovfalue. Substantially all of such inventories wepld in the second quarter of 1997. The
excess of the cost of the acquisition over thevialue of the net assets acquired is being amdrtozer 30 years.

4. Inventories, net

Inventories, net consisted of the following at Daber 31:

1999 1998
Raw materials and parts........ $ 53,685 $ 48,718
Work-in-progress............... 33,073 32,416
Finished goods................. 37,769 30,956
124,527 112,090
LIFO reserve................... (626) (31)
$123,901 $112,059
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METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - (C ontinued)
(In thousands unless otherwise stated)

5. Financial Instruments

At December 31, 1999, the Company had certaingsteate swap agreements outstanding that fixdhiahle interest obligation associated
with CHF 265 million of Swiss franc based debt @0 million of USD based debt. Certain of theseeaments have forward starting dates
commencing in 2000. The agreements have variousritiés beginning in 2000 and continuing througl®20The fixed rates associated with
the swap of Swiss franc debt vary between 2.17%2a84%, while the rates associated with the USD dieige from 5.93% and 6.09% plus
the Company's normal interest margin. The swapsgffeetive at either one-month or three month LIB@es. At December 31, 1999 and
1998, the fair market value of such financial insients was approximately $2.4 million and $(6.6)iom, respectively.

At December 31, 1999, the Company had outstandirgjgn currency forward contracts in the amour$38.6 million. The purpose of these
contracts is to hedge shaerm intercompany balances with its foreign busseesThe fair value of these contracts was notna#yedifferent
than the carrying value at December 31, 1999 a®@ Ii@spectively.

The Company may be exposed to credit losses iavtt of nonperformance by the counterpartiesstdetivative financial instrument
contracts. Counterparties are established bank§raanttial institutions with high credit ratingsh& Company has no reason to believe that
such counterparties will not be able to fully sgtibeir obligations under these contracts.

The fair values of all derivative financial instrents are estimated based on current settlememispsiccomparable contracts obtained from
dealer quotes. The values represent the estimatedra the Company would pay or receive to termitiageagreements at the reporting date,
taking into account current creditworthiness of ¢banterparties.
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METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - (C ontinued)
(In thousands unless otherwise stated)

6. Property, Plant and Equipment, Net

Property, plant and equipment, net, consistedefdlowing at December 31:

1999 1998
Land.....coveriiiieieieee e $41,230 $48,080
Buildings and leasehold improvements.............. 101,088 113,473
Machinery and equipment..............ccccoeueee. 120,989 117,032
Computer software...........cccccvvvvveeeenennn. 5,399 6,942

268,706 285,527
Less accumulated depreciation and amortization.... (68,983)  (55,263)

$199,723  $230,264

7. Other non-current Assets

Other assets include deferred financing fees & 8gllion and $3.1 million, net of accumulated atwation of $1.3 million and $0.6 million
at December 31, 1999 and 1998, respectively. Alsluded in other assets are restricted bank depafs§l.3 million and $1.6 million at
December 31, 1999 and 1998, respectively. Oth@tsaiss December 31, 1999 and 1998 also includedradue from the Company's Chief
Executive Officer of approximately $0.7 million. iBHoan bears an interest rate of 5% and is paygi@ demand, which may not be made
until 2003.

8. Short-Term Borrowings and Current Maturitied.ohg-Term Debt

Short-term borrowings and current maturities ofgldarm debt consisted of the following for the yeaded December 31:

1999 1998
Current maturities of long-term debt............. $23,204 $19,955
Other short-term borrowings...................... 23,675 26,477

$46,879  $46,432
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METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - (C ontinued)
(In thousands unless otherwise stated)

9. Long-Term Debt

Long-term debt consisted of the following at DecemB®1.:

1999 1 998
Credit Agreement Borrowings:
Term A USD Loans, interest at LIBOR plus 0.625% ( 6.8% at December 31,
1999) payable in quarterly installments due May 19, 2004........ $81,816 $9 3,953
Term A CHF Loans, interest at LIBOR plus 0.625% ( 2.6% at December 31,
1999) payable in quarterly installments due May 19, 2004........ 43,102 5 7,330
Term A GBP Loans, interest at LIBOR plus 0.625% ( 6.72% at December 31,
1999) payable in quarterly installments due May 19, 2004........ 28,221 3 3,279
Revolving credit facilities.........ccccoeeeeeee. 127,283 16 6,723
Safeline Seller Notes, interest at LIBOR minus 0.13 1% (6.05% at December
31, 1999) due May 30, 2001......ccccevcevvee e, 2,074 7,433
OtNer it e 14,104 2 7,960
296,600 38 6,678
Less current MaturitieS. ....cccovvvvveeevccceees e (46,879) (4 6,432)
$ 249,721 $34 0,246

The Company has a multi-currency $400.0 millioroteing credit facility and a CDN $26.3 million Catlian revolving credit facility under
its credit agreement. Loans under these revolviaditfacilities may be repaid and reborrowed areddue in full on May 19, 2004. At
December 31, 1999, the Company had approximatély $2million of additional borrowing capacity undes credit agreement. The
Company has the ability to refinance its short-teorrowings through its revolving facilities for aninterrupted period extending beyond
one year. Accordingly, approximately $119.8 millioithe Company's short-term borrowings at Decer8ttef1 999 have been reclassified to
long-term.

The aggregate maturities of long-term obligationsry each of the years 2001 through 2004 are appetely $34.6 million, $32.5 million,
$37.1 million and $27.8 million, respectively.

The Company is required to pay a facility fee bageoh certain financial ratios per annum on thewamof its revolving facilities. The
facility fee at December 31, 1999 was equal to ®28t December 31, 1999, borrowings under the Camiaevolving facilities carried an
interest rate of LIBOR plus 0.425%. The Companyeighted average interest rate for the year endegiber 31, 1999 was approximately
6.1%.

The Company's credit agreement contains covenactading limitations on the Company's ability taypdividends to shareholders, incur
indebtedness, make investments, grant liens,isaléial assets and engage in certain other desvithe credit agreement also requires the
Company to maintain a minimum net worth, a minimfisrad charge coverage ratio, and a ratio of totddtdo EBITDA below a specified
maximum.

The carrying value of the Company's obligationsaurits credit agreement approximate fair value tduhe variable rate nature of the
obligations.

F-15



METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - (C ontinued)
(In thousands unless otherwise stated)

9. Long-Term Debt - (Continued)

At the time of the Safeline acquisition in May 198¥e Company refinanced its previous credit facdind entered into a new credit facility.
The Company recorded an extraordinary loss of aqimately $9.6 million representing a charge for wrée-off of capitalized debt issuance
fees and related expenses associated with the Gyrspaevious credit facility.

In connection with the Company's initial publicexihg in November 1997, the Company refinanceebitsting credit facility by entering int

a new credit facility (the "Credit Agreement"). Gamrent with the initial public offering and refineing, the Company consummated a tender
offer to repurchase 9 3/4% senior subordinatedsniphe "Notes"). In connection with the refinancamyd the Notes repurchase, the Company
recorded an extraordinary loss of $31.6 milliomatily representing the premium paid in connectigth the early extinguishment of the
Notes of $17.9 million and the wr-off of capitalized debt issuance fees associatittive Notes and the Company's previous credilitiac

10. Shareholders' Equity
Common Stock

In November 1997, pursuant to a merger with its lyhmwned subsidiary Mettler-Toledo Holding Incaah share of the Company's existing
Class A, Class B and Class C common stock was cmavimto 12.58392 shares of common stock and tingber of authorized shares was
increased to 125,000,000 shares with a par val$@.6fL per share. Concurrently therewith, the Campmampleted an underwritten initial
public offering of 7,666,667 shares at a publiedffg price of $14.00 per share. The net proceexufs the offering of approximately $97.3
million were used to repay a portion of the CompaRy3/4% senior subordinated notes (see NoteDpakt of the offering the Company s
approximately 287,000 shares of its common stockdmpany sponsored benefit funds at the publicioffeprice. Holders of the Company's
common stock are entitled to one vote per share.

At December 31, 1999, 6,029,691 shares of the Cogpaommon stock were reserved for grant pursigetite Company's stock option pl
Preferred Stock

The Board of Directors, without further shareholdethorization, is authorized to issue up to 10,000 shares of preferred stock, par value
$0.01 per share in one or more series and to deteramd fix the rights, preferences and privilegesach series, including dividend rights
and preferences over dividends on the common stodlone or more series of the preferred stock,esion rights, voting rights (in addition
to those provided by law), redemption rights areltdrms of any sinking fund therefore, and rightsruliquidation, dissolution or winding
up, including preferences over the common stockaaredor more
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - (C ontinued)
(In thousands unless otherwise stated)

10. Shareholders' Equity - (Continued)

series of the preferred stock. The issuance okshatrpreferred stock, or the issuance of righfsutchase such shares, may have the effect of
delaying, deferring or preventing a change in airdf the Company or an unsolicited acquisitionpmsal.

11. Stock Option Plan

Effective October 15, 1996, the Company adoptedeksoption plan to provide certain key employees directors of the Company
additional incentive to join and/or remain in tkengce of the Company as well as to maintain arfthene the long-term performance and
profitability of the Company.

Under the terms of the plan, options granted df@honqualified and the exercise price shall ndebs than the fair market value of the
common stock on the date of grant. Options vesalggaver a five year period from the date of grant

Stock option activity is shown below:
Weighted Average
Number of Options Exercise Price

Outstanding at December 31, 1996..........cceeeee. L. 3,510,747 $ 7.95
Granted......cccoovvviiiiniiiiieneeceeee 1,028,992 14.68
Forfeited......cccoovvviiiicieceees L (130,999) (7.95)
Outstanding at December 31, 1997........cccceeeeee. L 4,408,740 $ 9.75
Granted......cccoovvveiiinicii s 670,000 21.48

EXEercised......ccooovvvviiiiiiiiiieeee e (64,349) (8.26)

Forfeited....ccccvveevviniiieeieeees (142,549) (7.95)
Outstanding at December 31, 1998.........cceeeeee. L 4,871,842 $11.30
Granted......ccccovvveveiiiiiee e 647,500 28.56

EXEercised......ccoovvvviiiiiiiiieeeeeeseeaeeeeee (274,405) (8.87)
Forfeited.....coovvviiniiiicieceeees L (209,290) (13.74)
Outstanding at December 31, 1999................... . .. 5,035,647 $13.45
Options exercisable at December 31, 1999........... ... 2,232,333 $ 9.74

At December 31, 1999, 994,044 options were avail&d grant.

The following table details the weighted averagaaming contractual life of options outstandind>acember 31, 1999 by range of exercise
prices:

Number of Options Weighted Average R emaining Contractual Options
Outstanding Exercise Price Life of Options Exercisable
Outstanding

3,014,971 $7.95 6.8 1,808,983
773,576 $15.89 7.8 309,430
599,600 $21.48 7.2 113,920
647,500 $28.56 8.4 -

5,035,647 7.2 2,232,333
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - (C ontinued)
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11. Stock Option Plan - (Continued)

As of the date granted, the weighted average gfaretfair value of the options granted during tharg ended December 31, 1999, 1998 and
1997 was approximately $12.31, $8.11 and $3.3lpare, respectively. Such weighted average grastfda value was determined using an
option pricing model which incorporated the follogiassumptions:

1999 1998 1997
Risk-free interest rate.............. 6.3% 5.2% 5.4%
Expected life in years............... 4 4 4

Expected volatility.................. 45% 39% 26%
Expected dividend yield.............. - - -

The Company applies Accounting Standards Boardi@piNo. 25 and related interpretations in accountor its plan. Had compensation
cost for the Company's stock option plan been detexd based upon the fair value of such awardseagjtant date, consistent with the
methods of Statement of Financial Accounting Stasielalo. 123 "Accounting for Stock Based Compensdtithe Company's net earnings
(loss) and basic and diluted net earnings (lossi@@amon share for the years ended December 3ldviavie been as follows:

1 999 1998 1997

Net earnings (loss):

As reported.........cccceeiiieiiiiene $48 , 101 $37,625 $(65,106)

Proforma.........cooooiiiviiiiennns 45 ,847 35,475 (66,417)
Basic earnings (loss) per common share:

As reported.........cccceeviieiiiiene $ 1.25 $0.98 $(2.06)

Proforma.........ccooooiiiiiiiennnns 1.19 092 (2.10)
Diluted earnings (loss) per common share:

As reported.........cccceeiieiiiiens $ 1.16 $0.92 $(2.06)

Proforma.........ccooooiiiiiiiennnns 1.11 0.87 (2.10)
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12. Benefit Plans
Mettler-Toledo maintains a number of retiremennpléor the benefit of its employees.

Certain companies sponsor defined contributiongl8enefits are determined and funded annuallydbapen the terms of the plans.
Amounts recognized as cost under these plans aemtm$2.8 million, $8.2 million and $8.9 millionrfthe years ended December 31, 1999,
1998 and 1997, respectively. Based on certain @wimg1999, the Company performed a reevaluatidots &wiss pension plans and
determined these plans to be defined benefit posordingly, commencing in 1999, the Company haanted for these plans as such.
application of defined benefit accounting to thena had no material impact on the consolidatedhéiiah statements.

Certain companies sponsor defined benefit plansefits are provided to employees primarily baseohuyears of service and employees'
compensation for certain periods during the lasty®f employment. The Company's U.S. operatiost @lovide postretirement medical
benefits to their employees. Contributions for neatibenefits are related to employee years of servi
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12. Benefit Plans - (Continued)

The following table sets forth the change in beraligation, the change in plan assets, the furstigiis and amounts recognized in the
consolidated financial statements for the Compamysipal defined benefit plans and postretiren@ahs at December 31, 1999 and 1998:

Pension Benefits Other Be nefits

1999 1998 1999 1998
Change in benefit obligation:
Benefit obligation at beginning of year...... $ 149,930 $124,958 $ 37,095 $ 36,112
Service COSt, grosS......cceeeeeeveveiennnns 20,972 5,929 624 507
Interest cost................... 18,680 8,624 2,489 2,360
Actuarial (gains) losses (2,918) 7,977 (2,482) 821
Plan amendments and other.................... (239) 4,584 (105) (184)
Benefits paid...........cccoevviennn (17,429) (5,541) (2,161) (2,515)
Impact of foreign currency (46,316) 3,399 4 (6)
Impact of businesses acquired................ 1,867 - - -
Impact of Swiss pension plans................ 269,703 - - -
Benefit obligation at end of year............ 394,250 149,930 35,464 37,095
Change in plan assets:
Fair value of plan assets at beginning of 77,375 73,075 - -
YEAN it eie et
Actual return on plan assets................. 39,760 4,921 - -
Employer contributions............ . 11,360 4,759 2,161 2,515
Plan participants' contributions............. 4,472 281 - -
Benefits paid............ccc..... (17,429) (5,541) (2,161) (2,515)
Impact of foreign currency (42,738) (120) - -
Impact of Swiss pension plans................ 295,874 - - -
Fair value of plan assets at end of year..... 368,674 77,375 - -
Funded status..........ccccocvevrnieennnnn. (25,576) (72,555) (35,464) (37,095)
Unrecognized actuarial (gain) loss........... (28,712) 9,855 2,438 5,110
Net amount recognized........................ $(54,288) $(62,700) $(33,026) $ (31,985)

Amounts recognized in the Consolidated Bal ance Sheets consist of:

Pension Benefits Other Be nefits

1999 1998 1999 1998
Other non-current assets...........cco....... $ 6,597 $ 1,294 $ - $ -
Other non-current liabilities (60,885) (68,753) (33,026) (31,985)
Accumulated other comprehensive income....... - , - -
Net amount recognized........................ $(54,288)  $(62,700)  $(33,026) $(31,985)
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12. Benefit Plans - (Continued)

The assumed discount rates and rates of incredstuie compensation level used in calculatingptaected benefit obligations vary
according to the economic conditions of the couirtryvhich the retirement plans are situated. Thighted average rates used for the
purposes of the Company's U.S. plans are as fallows

1999 1998 1997

Discount rate.........ccccvvvveeieieneeeennnnnnnnns .. 171.8% 72% 7.2%

Compensation increase rate..............ccccuveees ... 5.0% 5.0% 5.0%
Expected long term rate of return on plan assets... .. 95% 95% 9.5%

Plan assets relate principally to the Company's &Bh8 Swiss companies and consist of equity investsy obligations of the U.S. Treasun
other governmental agencies, and other interestrgeimvestments.

At December 31, 1999, the fair value of plan asaetkthe total projected benefit obligation for @@mpany's non-U.S. defined benefit plans
were $305.4 million and $324.6 million, respectiwélctuarial assumptions for these plans rangewh f8075% to 8.5% for the discount rate,
2.0% to 6.5% for the compensation increase ratesadb to 8.5% for the expected long term rate tfrreon plan assets for the years ended
December 31, 1999, 1998 and 1997.

Net periodic pension cost for the defined bendéihp includes the following components for the yeated December 3

1999 1998 1997
Service cost, Net......cccceevrenenen. $16,842 $5,929 $ 5,655
Interest cost on projected benefit
obligations..........cccceeuieeeens 18,680 8,624 8,020
Expected return on plan assets......... (22,420) (6,613) (5,976)
Recognition of actuarial (gains) losses 394 (104) (51)
Net periodic pension cost.............. $13,496 $ 7,836 $ 7,648

Net periodic postretirement benefit cost for th& Lpostretirement plans includes the following coments for the year ended December

1999 1998 1997
Service CoSt.......ooovvvenerannnnnn. $ 624 $ 507 $ 440
Interest cost on projected benefit 2,489 2,360 2,296
obligations..........ccccvveeeeeennnn.
Recognition of actuarial losses........ 189 - -
Net amortization and deferral.......... 21 26 33

COSL...uviiiiiiiiiii e $ 3,323 $2,893 $ 2,769

The accumulated postretirement benefit obligatiot et periodic postretirement benefit cost wenegipally determined using discount rg
of 7.2% in 1999, 6.7% in 1998 and 7.0% in 1997 laealth care cost trend rates ranging from 7.5%5868n 1999, 1998 and 1997,
decreasing to 5% in 2005.

The health care cost trend rate assumption hagdisant effect on the accumulated postretirentamtefit obligation and net periodic
postretirement benefit cost. A one-percentage-piange in assumed health care cost trend ratelsl Wwauve the following effects:
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12. Benefit Plans - (Continued)
One-P ercentage- One-Percentage-
Point Increase  Point Decrease

Effect on total of service and

interest cost components.......... $ 593 $ (349)
Effect on postretirement benefit
obligation............ccec...... $4, 030 $(3,600)

13. Taxes

The sources of the Company's earnings (loss) bédges, minority interest and extraordinary itengsevas follows for the year ended
December 31:

1999 1998 1997
United States................... $(1,906) $(2,172) $(14,178)
Non-United States............... 81,783 61,707 8,226

Earnings (loss) before taxes,
minority interest
and extraordinary items........ $79,877 $59,535 $(5,952)

The provision (benefit) for taxes consists of:

Adjustments

to
Current Deferred  Goodwill Total
Year ended December 31, 1999:
United States federal...............c........ $ (17) $ - $ - $ (17)
State and local............ . 494 - - 494
Non-United States 32,557 (10,260) 8,624 30,921
$33,034 $(10,260) $8,624 $31,398
Adjustments
to
Current Deferred  Goodwill Total
Year ended December 31, 1998:
United States federal............cccceee.. $ 517 $ (700) $ 591 $ 408
State and local.............ccccvvvvvennenn 561 (102) 351 810
Non-United States.............cccccvvvvvennn 21,121 (2,642) 1,302 19,781
$22,199 $(3,444) $2,244 $20,999
Adjustments
to
Current Deferred  Goodwill Total
Year ended December 31, 1997:
United States federal........................ $ - $(351) $ - $ (351)
State and local 466 (41) 107 532
Non-United States 12,779 2,600 1,929 17,308
$13,245 $2,208 $2,036 $17,489
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13. Taxes - (Continued)

The adjustments to goodwill during the years endllegember 31, 1999, 1998 and 1997 relate to taafliemitilized which were not
previously recognized in the purchase price alioogpertaining to previous acquisitions.

The provision for tax expense for the years endeceihber 31, 1999, 1998 and 1997 differed from theuamts computed by applying the
United States federal income tax rate of 35% tcetlmmings (loss) before taxes, minority interest extraordinary items as a result of the
following:

1999 1998 1997

Expected taX.......ccooveeeriieenieeiieeae $27,957 $20,837 $(2,083)
United States state and local income taxes, net

of federal income tax benefit................ 494 810 276
Non-deductible purchased research and development - 3,492 10,486
Non-deductible intangible amortization........... 2,254 2,459 2,073
Change in valuation allowance.................... (983) 4,964 263
Other non-United States income taxes at other

than a 35% rate..........cccccvvvvvenennnns 1,165 (6,708) 5,545
Change in Swiss tax law...........ccccccueeeene - (3,557) -
Change in Swiss tax rates............ccceeennee - (1,406) -
Other, Net.......occoviiiiiiieiiiieeee 511 108 929
Total provision for taxes.............cc.c..... $31,398 $20,999 $17,489

The tax effects of temporary differences that gise to significant portions of the deferred tazeis and deferred tax liabilities are presented
below at December 31:

1999 1998
Deferred tax assets:
INVENLOIY..c.viiiiieiie e $1,363 $6,055
Accrued and other liabilities............c..... .. 15,099 12,601
Deferred loss on sale of subsidiaries.......... . ... 2,091 7,907
Accrued postretirement benefit and pension cost S..... 21,984 24,983
Net operating loss carryforwards................ ... 27,798 20,856
1611 = 4,075 2,743
Total deferred tax assets......ccccvevveeeeeeeeeees L 72,410 75,145

Less valuation allowance

Total deferred tax assets less valuation allowance. ... 19,282 10,505

Deferred tax liabilities:

INVENEONY.covviieiieiieveeeeeee 1,787 2,302

Property, plant and equipment.................... ... 15,531 24,534

Other..coiiiiiieee e 9,131 3,565
Total deferred tax liabilities.........cccoeeeeee. L 26,449 30,401
Net deferred tax liability......cccccooevveeeeeee L $ 7,167 $19,896
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13. Taxes - (Continued)

The Company has established valuation allowandesapty for net operating losses, deferred lossewell as postretirement and pension
costs as follows as of December 31:

1999 1998
Summary of valuation allowances:
Cumulative net operating losses.......cc........ .. $26,923 $20,856
Deferred [0SS......cccovvviieeeiiiiiieeeeeeee 2,091 7,907
Accrued postretirement and pension benefit cost ST 14,579 23,300
Other..cciiiiiv e 9,535 12,577
Total valuation allowance...........cccceeeeeeeee. L $53,128 $64,640

The Company has recorded valuation allowancesectkatits deferred income tax assets due to thertainty of the ultimate realization of
future benefits from such assets. The 1999 netgshanthe valuation allowance is primarily attrioke to the changes as enumerated above
which are primarily related to improved realizatipotential and/or utilization of associated defdrax assets.

The potential decrease or increase of the valuaiiomance in the near term is dependent on thedutalizability of the deferred tax assets
which are primarily affected by the future profitiélp of operations in various worldwide jurisdiotis, but primarily in the United States.

The total valuation allowances relating to acquivedinesses amount to $16.7 million and $35.0 onilit December 31, 1999 and 1998,
respectively. The reduction for the current yearrimarily attributable to the utilization of neperating losses and the expiration of the useful
life of various deferred tax assets. Future redustiof these valuation allowances will continubeccredited to goodwiill.

At December 31, 1999, the Company had net operaisgcarryforwards for U.S. federal income taxpmses of $46.8 million, all of which
expire in 2012. The Company has various U.S. stat@perating losses and various foreign operdoisges that expire in varying amounts
through 2012.

14. Other Charges, Net

Other charges, net consists primarily of foreigrrency transactions, interest income, chargesaelat the Company's cost-reduction
programs and gains on the sale of property, pladteguipment.

As part of its efforts to reduce costs, the Compawsluates from time to time the cost effectiversdts global manufacturing strategy. In
this respect, the Company recorded a charge obajppately $8.0 million in 1999 associated with trensfer of production lines from the
Americas to China and Europe and the closure dlftfas. The charge comprised primarily severance ather related benefits and costs of
exiting facilities, including lease termination t®and the write-down of impaired assets. In cotioeavith these activities, the Company
expects to involuntarily terminate approximatehd ¥nployees.
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14. Other Charges, Net - (Continued)

The Company also incurred losses of $4.1 milliorirdu1999 in connection with the exit from its gldsatching business based in Belgium.
This amount primarily comprised severance and atbets of exiting this business. The Company cotaeglés exit of this business by the
end of 1999. These losses were offset by a ga#3.df million recorded in connection with an assde s

In 1997, the Company recorded restructuring chan§i&6.3 million in connection with the closuretbfee facilities in North America. These
charges comprised mainly severance and other deteieefits and costs of exiting facilities, incloglilease termination costs.

A rollforward of the components of the Company'sraal for restructuring activities is as follows:

1999
Beginning of the year..........ccccoovvvevvveeeee. L $1,831
Restructuring expense........ccccevvccvvvvveeeee 12,881
Reductions in workforce and other cash outflows.... ... (5,902)
Non-cash write-downs of impaired assets............. ... (3,018)
Impact of foreign currency.....ccccocevveeveeeee. L (330)
Endoftheyear.......c.ccoovvvvvevceeecceeeees $5,462

1998

(9,441)
(188)
o1

The Company's accrual for restructuring activiie®ecember 31, 1999 primarily consisted of sevaralease termination and other costs of

exiting facilities.
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15. Commitments and Contingencies
Operating Leases

The Company leases certain of its facilities angdigent under operating leases. The future minintease payments under non-cancelable
operating leases are as follows at December 389:199

Rent expense for operating leases amounted to $1i8i8n, $17.7 million and $16.4 million for theeprs ended December 31, 1999, 1998
and 1997, respectively.

Legal

The Company is party to various legal proceediimgguding certain environmental matters, incidemdathe normal course of business.
Management does not expect that any of such proggedill have a material adverse effect on the Gany's financial condition or results
of operations.

16. Segment Reporting

Operating segments are the individual reportingsunithin the Company. These units are managedatgha and it is at this level where the
determination of resource allocation is made. Tiesthave been aggregated based on operating segimg@ographical regions that have
similar economic characteristics and meet the aggien criteria of SFAS 131. The Company has ddtexththat there are five reportable
segments: Principal U.S. Operations, Principal 2¢luropean Operations, Swiss R&D and Manufactu€perations, Other Western
European Operations and Other. Principal U.S. Qipaisirepresent certain of the Company's marketirdjproducing organizations located
in the United States. Principal Central Europearr@fons primarily includes the Company's Germarketang and producing organizations
that primarily serve the German market and, tosadeextent, Europe. Swiss R&D and Manufacturingr@ons consist of the organizations
located in Switzerland that are responsible fordéeelopment, production and marketing of precisstruments, including weighing,
analytical and measurement technologies for useviariety of industrial and laboratory applicatio@ther Western European Operations
include the Company's market organizations in Wadieirope that are not included in Principal CdriEt@opean Operations. The Compa
market organizations are geographically focusedamadesponsible for all aspects of the Compamjéssand service. Operating segments
that exist outside these reportable segments aledied in Other.

The accounting policies of the operating segmemgdree same as those described in the summargrifisant accounting policies. The
Company evaluates performance based on adjustedtimgeincome (gross profit less research and dgweént and selling, general
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16. Segment Reporting - (Continued)

and administrative expenses before amortizationnamdecurring costs). Intersegment sales and tranafergpriced to reflect consideration
market conditions and the regulations of the caesin which the transferring entities are locafeake following tables show the operation:
the Company's operating segments:

Pri ncipal Other
Principal Ce ntral Swiss R&D Western Elim inations
For the year ended uU.S. Eu ropean and Mfg.  European and
December 31, 1999 Operations Ope rations Operations Operations Other (a) Corp orate (b) Total
Net sales to external customers $356,400 $18 4,021 $23,832 $267,426 $233,794 $ - $1,065,473
Net sales to other segments.... 46,310 5 8,094 154,931 20,229 111,284 ( 390,848) -
Total net sales $24 2,115 $178,763 $287,655 $345,078 $( 390,848) $1,065,473
Adjusted operating income...... $ 37,255 $2 3,070 $32,992 $25,024 $30,138 $ (24,797) $ 123,682
Depreciation................... 7,807 2,912 2,748 3,176 7,903 394 24,940
Total assets........ccccue... 217,202 13 9,726 158,160 146,955 624,528 ( 465,598) 820,973
Purchase of property, plant
and equipment.................. 7,588 2,051 2,322 4,140 10,548 2,539 29,188
Pri ncipal Other
Principal Ce ntral Swiss R&D Western Elim inations
For the year ended uU.S. Eu ropean and Mfg.  European and
December 31, 1998 Operations Ope rations Operations Operations Other (a) Corp orate (b) Total
Net sales to external customers $324,455  $18 1,377 $23,554  $220,543 $185,729 $ - $ 935,658
Net sales to other segments.... 39,634 5 8,035 148,062 22,848 104,585 ( 373,164) -
Total net sales $23 9,412 $171,616  $243,391 $290,314 $( 373,164) $ 935,658
Adjusted operating income...... $26,283 $2 0,314 $30,155 $17,795 $23576 $ (17,143) $ 100,980
Depreciation................... 8,132 3,081 2,506 2,748 7,770 355 24,592
Total assets..........ccc...... 166,934 14 6,754 142,717 125,621 597,175  ( 358,760) 820,441
Purchase of property, plant
and equipment.................. 8,296 2,957 2,922 3,562 8,886 2,010 28,633
Pri ncipal Other
Principal Ce ntral Swiss R&D  Western Elim inations
For the year ended uU.S. Eu ropean and Mfg.  European and
December 31, 1997 Operations Ope rations Operations Operations Other (a) Corp orate (b) Total
Net sales to external customers $311,760  $16 3,976 $27,174 $209,995 $165,510 $ - $878,415
Net sales to other segments.... 39,138 5 1,692 137,797 14,458 105,113 (348,198) -
Total net sales................ $350,898  $21 5,668 $164,971  $224,453 $270,623 $ (348,198) $ 878,415
Adjusted operating income...... $18,973 $1 7,479 $33,708 $15,242 $22,350 $ (26,211) $ 81,541
Depreciation................... 9,273 3,316 2,420 2,583 7,789 232 25,613
Purchase of property, plant
and equipment.................. 6,882 2,390 2,455 2,612 7,147 765 22,251

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

(b) Eliminations and Corporate includes the eliioraof intersegment transactions as well as aedarporate expenses, intercompany
investments and certain goodwill, which are notuded in the Company's operating segments.
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16. Segment Reporting - (Continued)

A reconciliation of adjusted operating income tongzgs (loss) before taxes, minority interest artla®rdinary items for the year ended
December 31 follows:

1999 1998 1997
Adjusted operating income............. $123,68 2 $100,980 $81,541
Amortization...........cccceeeueee. 10,35 9 7,634 6,222
Interest expense.........cccceeeee... 21,98 0 22,638 35,924
Other charges, néet.................... 10,46 8 1,197 10,834
Revaluation of acquisition inventories 99 8 - 2,054
Purchased research and development.... - 9,976 29,959
Termination fee at IPO (a)............ - - 2,500

Earnings (loss) before taxes, minority
interest and extraordinary items....  $ 79,87 7 $59,535 $(5,952)

(a) At the time of the IPO, the Company incurreesfassociated with the termination of its managésmwices agreement with AEA
Investors Inc.

The Company sells precision instruments, includiueighing instruments and certain analytical andsaeament technologies, and related
after-market support to a variety of customersiaddstries. None of these customers account foerti@an 3% of net sales. After-market
support revenues are primarily derived from panis$ services such as calibration, certification segghir, much of which is provided under
contracts. A break-down of the Company's salesrbgiyrt category for the years ended December Biwel

1999 1998 1997
Weighing-related instruments..... $ 659,785 $600,450  $587,067
Non-weighing instruments......... 226,434 183,259 147,281
After-market............ccoe.... 179,254 151,949 144,067
Total net sales.................. $1,065,473 $935,658  $878,415

The breakdown of net sales by geographic custoesiréition and property, plant and equipment, oretife year ended December 31 are as
follows:

Property, plant

Net sales equipment, net

1999 1998 1997 1999 1998
United States....... $ 386,452  $328,448 $297,688 $41,604 $47,771
Other Americas...... 74,701 74,951 71,403 1,887 1,511
Total Americas...... 461,153 403,399 369,091 43,491 49,282
Germany............ 132,302 129,464 115,665 23,086 27,812
France............. 94,557 58,081 55,008 5,438 6,053
United Kingdom...... 44,105 41,265 38,447 5,828 5,217
Switzerland......... 42,530 40,158 34,555 99,324 119,094
Other Europe........ 174,497 161,314 152,490 6,515 5,994
Total Europe........ 487,991 430,282 396,165 140,191 164,170
Rest of World....... 116,329 101,977 113,159 16,041 16,812
Totals.............. $1,065,473  $935,658 $878,415 $199,723  $230,264
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17. Quarterly Financial Data (unaudited)

Quarterly financial data for the years ended Deaarsti, 1999 and 1998 are as follows:

First Second Third Fourt h
Quarter Quarter (a) Quarter (b)(c) Quart er (c)(d)

1999
Net sales .......cccoeeeereueneen. $ 235,71 5 $257,465 $268,006 $304,2 87
Gross profit.......ccceeeeeeenn.. 105,22 7 113,755 119,728 141,7 56
Net earnings..........ccc.ccu..... $ 8,06 5 $ 13,467 $ 13,658 $12,9 11
Basic earnings per common share... $0.2 1 $0.35 $0.35 $0. 33
Diluted earnings per common share. $0.2 0 $0.33 $0.33 $0. 31
Market price per share:

High.oo, $27 15/1 6 $29 $30 7/16 $391 2

LOW.iiiiiiieiee e $19 5/8 $22 5/8 $23 13/16 $275 /8
1998
Net sales .......c.ccevveeenne. $215,655 $228,446 $225,646 $265,9 11
Gross profit......cccceeeeneneee. 94,607 101,667 98,879 120,3 15
Net earnings..........ccceeeuee. $ 6,838 $ 11,397 $ 2,530 $16,8 60
Basic earnings per common share... $0.18 $0.30 $0.07 $0. 44
Diluted earnings per common share. $0.17 $0.28 $0.06 $0. 41
Market price per share:

High..oon $22 3/8 $22 1/4 $22 11/16 $28 15/ 16

LOW.ooiiieiiiiiiiiiiiiies $16 9/1 6 $18 $16 1/4 $16 3/ 4

(@) The financial data for the second quarter &l@cludes acquisition charges of $1.0 millionaneling the revaluation of certain
inventories to fair value (Note 3).

(b) The financial data for the third quarter of 898cludes a charge of $10.0 million for in-processearch and development in connection
with the Bohdan acquisition (Note 3).

(c) The financial data for the third and fourth gaees of 1998 included one-time tax benefits ofragpmately $2.3 million and $1.3 million,
respectively, based upon a change in Swiss taxfaieh benefited only the 1998 periods.

(d) The financial data for the fourth quarter o®29ncludes a charge of approximately $8.0 milémsociated with the transfer of production
lines from the Americas to China and Europe andctbsure of facilities (Note 14).
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Schedule |
Independent Auditors' Report on Financial StatementSchedule

The Board of Directors and Shareholders
Mettler-Toledo International Inc.:

Under date of February 5, 1999, we reported orctimsolidated balance sheet of Mettler-Toledo Irggomal Inc. and subsidiaries as of
December 31, 1998, and the related consolidatéehséants of operations, shareholders' equity anld fbaws for the year ended December
1998, included herein. In connection with our asiditthe aforementioned consolidated financiakstants, we also audited the related
consolidated financial statement schedule includeter Item 14 of the Form 10-K. This financial etaent schedule is the responsibility of
the Company's management. Our responsibility &xfiress an opinion on this financial statementdglecbased on our audits.

In our opinion, such financial statement scheduteen considered in relation to the basic consdididinancial statements taken as a whole,
present fairly, in all material respects, the infation set forth therein.

KPMG Fides Peat

Zurich, Switzerland
February 5, 1999

S1



Schedule I- Valuation and Qualifying Accounts

Column A Column B Column C Column D Column E
Additions
(1) (2
Balance at Charged Charged to
the beginning to costs and other accounts -Deductions- Balance at
Description of period expenses describe describe end of period
Note (A)

Accounts Receivable-
allowance for doubtful
accounts:

Year ended
December 31, 1999 9,443 1,867 - 1,483 9,827

Year ended
December 31, 1998 7,669 2,008 - 234 9,443

Year ended
December 31, 1997 8,388 1,516 - 2,235 7,669

Note A

Represents excess of uncollectable balances wadftfever recoveries of accounts previously writtéh Additionally, amounts are net of
foreign currency translation effect of $(691), $2881 $(552) for the years ended December 31, 1988 and 1997, respectively.
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Exhibit 3.2
AMENDED BY-LAWS
OF
METTLER-TOLEDO INTERNATIONAL INC.

ARTICLE |
Stockholders

SECTION 1. Annual Meeting. The annual meeting ef$tockholders of the Corporation shall be heldwuch date, at such time and at such
place within or without the State of Delaware ay e designated by the Board of Directors, forghgpose of electing Directors and for the
transaction of such other business as may be gydpeuught before the meeting.

SECTION 2. Special Meetings. Except as otherwiseiged in the Certificate of Incorporation, a spéoneeting of the stockholders of the
Corporation may be called at any time by the Badriirectors, the Chairman of the Board or the Bie®t and shall be called by the
Chairman of the Board, the President or the Sagratathe request in writing of stockholders hotftogether at least twenty-five percent of
the number of shares of stock outstanding andletiv vote at such meeting. Any special meetinthefstockholders shall be held on such
date, at such time and at such place within orauthhe State of Delaware as the Board of Direatotthe officer calling the meeting may
designate. At a special meeting of the stockholderdusiness shall be transacted and no corpactiten shall be taken other than that stated
in the notice of the meeting unless all of the lshadders are present in person or by proxy, in Witigse any and all business may be
transacted at the meeting even though the meetihgld without notice.

SECTION 3. Notice of Meetings. Except as othervgigavided in these BY-LAWS or by law, a written regtiof each meeting of the
stockholders shall be given not less than ten iid@more than sixty (60) days before the date efntieeting to each stockholder of the
Corporation entitled to vote at such meeting atkidress as it appears on the records of the Gadirpor The notice shall state the place, date
and hour of the meeting and, in the case of a apeeting, the purpose or purposes for which theting is called.

SECTION 4. Quorum. At any meeting of the stockhoddéhe holders of a majority in number of the totststanding shares of stock of the
Corporation entitled to vote at such meeting, preseperson or represented by proxy, shall canstid quorum of the stockholders for all
purposes, unless the representation of a largebeuof shares shall be required by law, by theiferte of Incorporation or by these By-
Laws, in which case the representation of the nurabshares so required shall constitute a quopnoyided that at any meeting of the
stockholders at which the holders of any classaflsof the Corporation shall be entitled to vatparately as a class, the holders of a
majority in number of the total outstanding shasesuch class, present in person or representgudxy, shall constitute a quorum for
purposes of such class vote unless the represamtita larger number of shares of such class beaikquired by law, by the Certificate of
Incorporation or by these By-Laws.
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SECTION 5. Adjourned Meetings. Whether or not arquoshall be present in person or representedyatnaeting of the stockholders, the
holders of a majority in number of the shares otlstof the Corporation present in person or reprieseby Proxy and entitled to vote at such
meeting may adjourn from time to time; providedwkeer, that if the holders of any class of stockhef Corporation are entitled to vote
separately as a class upon any matter at suchrmgeatiy adjournment of the meeting in respect tibady such class upon such matter shall
be determined by the holders of a majority of th@&res of such class present in person or represbptproxy and entitled to vote at such
meeting. When a meeting is adjourned to another tinplace, notice need not be given of the adgdimeeting if the time and place thereof
are announced at the meeting at which the adjourhiméaken. At the adjourned meeting the stockénsdor the holders of any class of st
entitled to vote separately as a class, as themageée, may transact any business which might baee transacted by them at the original
meeting. If the adjournment is for more than thays, or if after the adjournment a new recor@ dafixed for the adjourned meeting, a
notice of the adjourned meeting shall be givenatthestockholder of record entitled to vote at ttiarned meeting.

SECTION 6. Organization. The Chairman of the Baandn his absence, the President shall call aktings of the stockholders to order, and
shall act as Chairman of such meetings. In theraigsef the Chairman of the Board and the Presidie@tholders of a majority in number of
the shares of stock of the Corporation presenemsgn or represented by proxy and entitled to sbsich meeting shall elect a Chairman.

The Secretary of the Corporation shall act as $a&gref all meetings of the stockholders; but ia #bsence of the Secretary, the Chairman
may appoint any person to act as Secretary of #ting. It shall be the duty of the Secretary &pare and make, at least ten days before
every meeting of stockholders, a complete listtoflsholders entitled to vote at such meeting, ayeainn alphabetical order and showing the
address of each stockholder and the number of shegéstered in the name of each stockholder. Sstckhall be open, either at a place
within the city where the meeting is to be heldjchtplace shall be specified in the notice of theetmg or, if not so specified, at the place
where the meeting is to be held, for the ten d&ys preceding the meeting, to the examination gfstackholder, for any purpose german
the meeting, during ordinary business hours, aatl Be produced and kept at the time and plachehieeting during the whole time thereof
and subject to the inspection of any stockholdes wiay be present.

SECTION 7. Voting. Except as otherwise providethia Certificate of Incorporation or by law, eachcktholder shall be entitled to one vote
for each share of the capital stock of the Corpamnategistered in the name of such stockholder uperbooks of the Corporation. Each
stockholder entitled to vote at meeting of stockleos or to express consent or dissent to corpari®n in writing without a meeting may
authorize another person or persons to act foridyiproxy, but no such proxy shall be voted or aciedn after three years from its date,
unless the proxy provides for a longer period. Wilieacted by the presiding officer or upon the dedhaf any stockholder, the vote upon
matter before a meeting of stockholders shall bbdipt. Except as otherwise provided by law oty Certificate of Incorporation, Directc
shall be elected by a plurality of the votes cast meeting of stockholders by the stockholder#ledtto vote in the election and, whenever
any corporate action, other than the election oé®ors is to be taken, it shall be authorized byagority of the votes cast at a meeting of
stockholders by the stockholders entitled to vbardon.
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Shares of the capital stock of the Corporation hgilag to the Corporation or to another corporatiba,majority of the shares entitled to vote
in the election of directors of such other corpiorats held, directly or indirectly, by the Corptica, shall neither be entitled to vote nor be
counted for quorum purposes.

SECTION 8. Inspectors. When required by law orated by the presiding officer or upon the demandmyf stockholder entitled to vote, but
not otherwise, the polls shall be opened and clabedproxies and ballots shall be received andrtak charge, and all questions touching the
qualification of voters, the validity of proxiesdthe acceptance or rejection of votes shall beddat any meeting of the stockholders by
two or more Inspectors who may be appointed byBibeerd of Directors before the meeting, or if noagpointed, shall be appointed by the
presiding officer at the meeting. If any persorappointed fails to appear or act, the vacancy neafiiled by appointment in like manner.

SECTION 9. Consent of Stockholder in Lieu of Megtibinless otherwise provided in the Certificaténaorporation, any action required to
be taken or which may be taken at any annual arispmeeting of the stockholders of the Corporatioay be taken without a meeting,
without prior notice and without a vote, if a consi writing, setting forth the action so takehab be signed by the holders of outstanding
stock having not less than the minimum number ¢ésohat would be necessary to authorize or takle aation at a meeting at which all
shares entitled to vote thereon were present atedlvBrompt notice of the taking of any such coapmaction without a meeting by less than
unanimous written consent shall be given to thtsekbolders who have not consented in writing.

SECTION 10. Advance Notice Provisions for ElectafrDirectors. Only persons who are nominated iroett&nce with the following
procedures shall be eligible for election as doesbf the Corporation. Nominations of personsdfection to the Board of Directors may be
made at any annual meeting of stockholders, onaspecial meeting of stockholders called for theppse of electing directors, (a) by or at
the direction of the Board of Directors (or anyydalthorized committee thereof) or (b) by any shatéer of the Corporation (i) who is a
stockholder of record on the date of the givinghef notice provided for in this Section 10 and o itecord date for the determination of
stockholders entitled to vote at such meeting #h@/o complies with the notice procedures settfan this Section 10.

In addition to any other applicable requiremerts,a nomination to be made by a stockholder sumtkbblder must have given timely notice
thereof in proper written form to the Secretaryhef Corporation.

To be timely, a stockholder's notice to the Secyataust be delivered to or mailed and receivedhatarincipal executive offices of the
Corporation (a) in the case of an annual meetinglass than sixty (60) days nor more than nin@6) flays prior to the date of the annual
meeting; provided, however, that in the event basg than seventy (70) days notice or prior puticlosure of the date of the annual mee

is given or made to stockholders, notice by theldtolder in order to be timely must be so receiwetlater than the close of business on the
tenth (10th) day following the day on which suchiem of the date of the annual meeting was maileslioh public disclosure of the date of
the annual meeting was made, whichever first ogamg (b) in the case of a special meeting of stolders called for the purpose of electing
directors, not later than the close of businesthertenth (10th) day following the day on whichioetof the date of the special meeting
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was mailed or public disclosure of the date ofdpecial meeting was made, whichever first occurs.

To be in proper written form, a stockholder's netic the Secretary must set forth (a) as to eardopavhom the stockholder proposes to
nominate for election as a director (i) the nange, dusiness address and residence address afrdmnp(ii) the principal occupation or
employment of the person, (iii) the class or seaied number of shares of capital stock of the Q@ which are owned beneficially or of
record by the person and (iv) any other informatiglating to the person that would be requiredealisclosed in a proxy statement or other
filings required to be made in connection with sitditions of proxies for election of directors puast to

Section 14 of the Securities Exchange Act of 18384amended (the "Exchange Act"), and the rulegegudations promulgated thereunder;
and (b) as to the stockholder giving the noticeh@ name and record address of such stockholgehd class or series and number of shares
of capital stock of the Corporation which are owhedeficially or of record by such stockholder,

(iii) a description of all arrangements or undemgiags between such stockholder and each propasathee and any other person or persons
(including their names) pursuant to which the nation(s) are to be made by such stockholder, (r€paesentation that such stockholder
intends to appear in person or by proxy, at thetimgéo nominate the persons named in its notice(a&phany other information relating to
such stockholder that would be required to be dssd in a proxy statement or other filings requiredle made in connection with
solicitations of proxies for election of directgrgrsuant to Section 14 of the Exchange Act andutes and regulations promulgated
thereunder. Such notice must be accompanied byt@mvconsent of each proposed nominee to beingedaas a nominee and to serve as a
director if elected.

No person shall be eligible for election as a doeof the Corporation unless nominated in accocdamith the procedures set forth in t
Section 10. If the Chairman of the meeting deteawsithat a nomination was not made in accordandetht foregoing procedures, the
Chairman shall declare to the meeting that the natitn was defective and such defective nominatfall be disregarded.

SECTION 11. Advance Notice Provisions for Businesbe Transacted at Annual Meeting. No businesslmeayansacted at an annual
meeting of stockholders, other than business theither (a) specified in the notice of meetingdiey supplement thereto) given by or at the
direction of the Board of Directors (or any dulytlzarized committee thereof), (b) otherwise propérgught before the annual meeting by or
at the direction of the Board of Directors (or atuly authorized committee thereof) or (c) otherwiseperly brought before the annual
meeting by any stockholder of the Corporation (ijovis a stockholder of record on the date of théngiof the notice provided for in this
Section 11 and on the record date for the detetioimaf stockholders entitled to vote at such ahmueeting and (ii) who complies with the
notice procedures set forth in this Section 11.

In addition to any other applicable requiremerts business to be properly brought before an armeating by a stockholder, such
stockholder must have given timely notice theregfrioper written form to the Secretary of the Cogtion. To be timely, a stockholder's
notice to the Secretary must be delivered to otedaind received at the principal executive offickthe Corporation not less than sixty (60)
days nor more than ninety

(90) days prior to the date of the annual meetimgyided, however, that in the event that less 8euenty (70) days notice or prior public
disclosure of the date of the annual meeting ismior made to stockholders, notice by the stoclkdraldorder to be timely must be so
received not later than the close of business ernethth (10th) day
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following the day on which such notice of the daft¢he annual meeting was mailed or such publicldsure of the date of the annual mee
was made, whichever first occurs. To be in propéttem form, a stockholder's notice to the Secyetaust set forth as to each matter such
stockholder proposes to bring before the annuatingeé) a brief description of the business desite be brought before the annual meeting
and the reasons for conducting such business aintimgal meeting, (ii) the name and record addresaah stockholder, (iii) the class or se
and number of shares of capital stock of the Capmn which are owned beneficially or of recorddugch stockholder,

(iv) a description of all arrangements or undermiiags between such stockholder and any other pensparsons (including their names) in
connection with the proposal of such business loh stockholder and any material interest of suobks$tolder in such business and (v) a
representation that such stockholder intends teapip person or by proxy at the annual meetingyittg such business before the meeting.

No business shall be conducted at the annual ngeetistockholders except business brought bef@atimual meeting in accordance with
procedures set forth in this Section 11, providedyever that, once business has been properly brdafore the annual meeting in
accordance with such procedures, nothing in thitsi@e11 shall be deemed to preclude discussioanyystockholder of any such busines:
the Chairman of an annual meeting determines thgihbss was not properly brought before the anmeating in accordance with the
foregoing procedures, the Chairman shall declatkaganeeting that the business was not properlydirobefore the meeting and such
business shall not be transacted.

SECTION 12. Order of Business. The order of busirsdsll meetings of the stockholders shall berdeted by the Chairman of the meeti

ARTICLE Il
Board of Directors

SECTION 1. Number and Term of Office. The busirasd affairs of the Corporation shall be managedruynder the direction of eight (8)
Directors, who need not be stockholders of the @@on. The Directors shall, except as hereinaftberwise provided for filling vacancies,
be elected at the annual meeting of stockholdaesshall hold office until their respective sucaegssare elected and qualified or until their
earlier resignation or removal. The number of Ctives may be altered from time to time by amendnoéthese By-Laws.

SECTION 2. Removal, Vacancies and Additional Dioest The stockholders may, at any special meetiagotice of which shall state that it
is called for that purpose, remove, with or withoatise, any Director and fill the vacancy; provitieat whenever any Director shall have
been elected by the holders of any class of stbteoCorporation voting separately as a class wthaeprovisions of the Certificate of
Incorporation, such Director may be removed andvdwancy filled only by the holders of that clagstock voting separately as a class.
Vacancies caused by any such removal and not fijeithe stockholders at the meeting at which seamowval shall have been made, or any
vacancy caused by the death or resignation of argcfor or for any other reason, and any newly terairectorship resulting from any
increase in the authorized number of Directors, bajilled by the affirmative vote of a majority thfe Directors then in office,
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although less than a quorum, and any Director ected to fill any such vacancy or newly create@atmrship shall hold office until his
successor is elected and qualified or until hisieraresignation or removal.

When one or more Directors shall resign effectiva future date, a majority of Directors then ifia#, including those who have so resigned,
shall have power to fill such vacancy or vacandies,vote thereon to take effect when such resigmat resignations shall become effective,
and each Director so chosen shall hold office asihgrovided in connection with the filling of @hvacancies.

SECTION 3. Place of Meeting. The Board of Directoray hold its meetings in such place or placekénState of Delaware or outside the
State of Delaware as the Board from time to tined| stetermine.

SECTION 4. Regular Meetings. Regular meetings efBbard of Directors shall be held at such timas@aces as the Board from time to
time by resolution shall determine. No notice shallrequired for any regular meeting of the BodrDicectors; but a copy of every resoluti
fixing or changing the time or place of regular tirggs shall be mailed to every Director at leagt filays before the first meeting held in
pursuance thereof.

SECTION 5. Special Meetings. Special meetings efBbard of Directors shall be held whenever catiedlirection of the Chairman of the
Board, the President or by any two of the Directbes in office.

Natice of the day, hour and place of holding oftespecial meeting shall be given by mailing the satleast two days before the meetin
by causing the same to be delivered personallyaosmitted by telegraph, facsimile, telex or sgntéxtified, registered or overnight mail at
least one day before the meeting to each Direthaless otherwise indicated in the notice thereny, @nd all business other than an
amendment of these By-Laws may be transacted as@agial meeting, and an amendment of these By-lnaaysbe acted upon if the notice
of the meeting shall have stated that the amendofehese By-Laws is one of the purposes of thetimgeAt any meeting at which every
Director shall be present, even though without maityce, any business may be transacted, inclutieg@imendment of these By-Laws.

SECTION 6. Quorum. Subject to the provisions oftac2 of this Article 1l, a majority of the memiseof the Board of Directors in office
(but in no case less than one-third of the totahiner of Directors nor less than two Directors) bbahstitute a quorum for the transaction of
business and the vote of the majority of the Doexpresent at any meeting of the Board of Diracaiwhich a quorum is present shall be
act of the Board of Directors, If at any meetingted Board there is less than a quorum presengjerity of those present may adjourn the
meeting from time to time.

SECTION 7. Organization. The Chairman of the Baamdn his absence, the President shall presid# ateetings of the Board of Directors.
In the absence of the Chairman of the Board andPthsident, a Chairman shall be elected from tmediirs present. The Secretary of the
Corporation shall act as Secretary of all meetofgbe Directors; but in the absence of the Senyethe Chairman may appoint any person to
act as Secretary of the meeting.

SECTION 8. Committees. The Board of Directors nigyresolution passed by a majority of the whole ®pdesignate one or more
committees, each committee to
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consist of one or more of the Directors of the @oation. The Board may designate one or more Qireds alternate members of any
committee, who may replace any absent or disgadlifltember at any meeting of the committee. In bisece or disqualification of a
member of a committee, the member or members thpresent at any meeting and not disqualified fraiting, whether or not he or they
constitute a quorum, may unanimously appoint amattember of the Board of Directors to act at thesting in the place of any such absent
or disqualified member. Any such committee, toaR&ent provided by resolution passed by a majarfithe whole Board, shall have and n
exercise all the powers and authority of the Badmirectors in the management of the businesslamaffairs of the Corporation, and may
authorize the seal of the Corporation to be affitedll papers which may require it; but no suchouttee shall have the power or authority
in reference to amending the Certificate of Incogtion, adopting an agreement of merger or conatitid, recommending to the stockholc
the sale, lease or exchange of all or substantdiligf the Corporations property and assets, resenting to the stockholders a dissolution of
the Corporation or a revocation of a dissolutionamending these By-Laws; and unless such resalutiese By-Laws, or the Certificate of
Incorporation expressly so provide, no such conamitthall have the power or authority to declar&vi@ehd or to authorize the issuance of
stock.

SECTION 9. Conference Telephone Meetings. Unldssratise restricted by the Certificate of Incorpamator by these By-Laws, the
members of the Board of Directors or any committesignated by the Board, may participate in a mgedf the Board or such committee, as
the case may be, by means of conference telephaimitar communications equipment by means of Wit persons participating in the
meeting can hear each other, and such participaliat constitute presence in person at such ngeetin

SECTION 10. Consent of Directors or Committee ialLof Meeting. Unless otherwise restricted by tleetiicate of Incorporation or by
these By-Laws, any action required or permittebedaken at any meeting of the Board of Directorgf any committee thereof, may be
taken without a meeting if all members of the Boardommittee, as the case may be, consent thieretating and the writing or writings a
filed with the minutes of proceedings of the Boara&committee, as the case may be.

ARTICLE IlI
Officers

SECTION 1. Officers. The officers of the Corporatighall be a Chairman of the Board, a Presidert,oormore Vice Presidents, a Chief
Financial Officer, a Secretary and a Treasurer,sarath additional officers, if any, as shall be &ddy the Board of Directors pursuant to the
provisions of

Section 7 of this Article Ill. The Chairman of tBeard, the President, one or more Vice Presiden®ief Financial Officer, the Secretary
and the Treasurer shall be elected by the BoaRirettors at its first meeting after each annuagtimg of the stockholders. The failure to
hold such election shall not of itself terminate thrm of office of any officer. All officers shdibld office at the pleasure of the Board of
Directors. Any officer may resign at any time uperitten notice to the Corporation. Officers mayt baed not, be Directors. Any number of
offices may be held by the same person.

All officers, agents and employees shall be sulifgetmoval, with or without cause, at any timetlvy Board of Directors. The removal of an
officer without cause shall be without prejudicénts contract rights, if any. The election or appwient of an officer shall not of itself create
contract rights. All agents and employees othen tifficers elected
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by the Board of Directors shall also be subjeattaoval, with or without cause, at any time by dfficers appointing them.

Any vacancy caused by the death of any officerrésggnation, his removal, or otherwise, may Hediby the Board of Directors, and any
officer so elected shall hold office at the pleasof the Board of Directors.

In addition to the powers and duties of the officef the Corporation as set forth in these By-Latws,officers shall have such authority and
shall perform such duties as from time to time rhaydetermined by the Board of Directors.

SECTION 2. Powers and Duties of the Chairman obard, The Chairman of the Board shall presiddlaheetings of the stockholders ¢
at all meetings of the Board of Directors and shalle such other powers and perform such otheesla8 may from time to time be assigned
to him by these By-Laws or by the Board of Direstor

SECTION 3. Powers and Duties of the President.Aiesident shall be the chief executive officerhaf Corporation and, subject to the
control of the Board of Directors and the Chairrofthe Board, shall have general charge and coafrall its operations and shall perform
all duties incident to the office of Presidenttie absence of the Chairman of the Board, he phedide at all meetings of the stockholders
and at all meetings of the Board of Directors amallshave such other powers and perform such athiées as may from time to time be
assigned to him by these By-Laws or by the BoarDicéctors or the Chairman of the Board.

SECTION 4. Powers and Duties of the Vice Presiddfash Vice President shall perform all dutiesdecit to the office of Vice President ¢
shall have such other powers and perform such diltézs as may from time to time be assigned tolhirthese By-Laws or by the Board of
Directors, the Chairman of the Board or the Pregide

SECTION 5. Powers and Duties of the Chief FinanGitficer. The Chief Financial Officer shall be thencipal financial officer of the
Corporation, and shall be in charge of, and havgrobover, all financial accounting and tax madtezgarding the Corporation. The Chief
Financial Officer shall have such other powers pedorm such other duties as may from time to timessigned to him by these Bgws ot
by the Board of Directors, the Chairman of the Bloarthe President.

SECTION 6. Powers and Duties of the Secretary. Sémetary shall keep the minutes of all meetingb@Board of Directors and the
minutes of all meetings of the stockholders in mptovided for that purpose; he shall attend tagitieng or serving of all notices of the
Corporation; he shall have custody of the corposatd of the Corporation and shall affix the samsuch documents and other papers as the
Board of Directors, the Chairman of the Board @r Bresident shall authorize and direct; he shal lcharge of the stock certificate books,
transfer books and stock ledgers and such othéesharad papers as the Board of Directors, the Claairof the Board or the President shall
direct, all of which shall at reasonable times peroto the examination of any Director, upon agpiin, at the office of the Corporation
during business hours; and he shall perform dirnigident to the office of Secretary and shall diawe such other powers and shall perform
such other duties as may from time to time be assigo him by these By-Laws or the Board of Dirextthe Chairman of the Board or the
President.
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SECTION 7. Powers and Duties of the Treasurer.Tieasurer shall act at the direction of the ChiefFRcial Officer. At the direction of the
Chief Financial Officer, the Treasurer shall haustody of, and when proper shall pay out, disbaorsetherwise dispose of, all funds and
securities of the Corporation which may have conte his hands; he may endorse on behalf of thedzatipn for collection checks, notes
and other obligations and shall deposit the santieet@redit of the Corporation in such bank or Izaoikdepository or depositories as the
Board of Directors may designate; he shall enteranise to be entered regularly in the books oCihiporation kept for the purpose full and
accurate accounts of all moneys received or paatrerwise disposed of by him and whenever requisethe Board of Directors, or the
President or Chief Financial Officer shall rendateaments of such accounts; he shall, at all reddertimes, exhibit his books and accoun
any Director of the Corporation upon applicationhet office of the Corporation during business spand he shall perform all duties incid
to the office of Treasurer and shall also have sathbr powers and shall perform such other dusenay from time to time be assigned to
him by these By-Laws or by the Board of Directang, Chairman of the Board, or the President octhief Financial Officer.

SECTION 8. Additional Officers. The Board of Direcs may from time to time elect such other offiqgvho may but need not be Directol
including a Controller, Assistant Treasurers, AtssisSecretaries and Assistant Controllers, aBtiaed may deem advisable and such
officers shall have such authority and shall penfeuch duties as may from time to time be assigméidem by the Board of Directors, the
Chairman of the Board or the President.

The Board of Directors may from time to time byalesion delegate to any Assistant Treasurer orant Treasurers any of the powers or
duties herein assigned to the Treasurer; and mailasly delegate to any Assistant Secretary or stasit Secretaries any of the powers or
duties herein assigned to the Secretary.

SECTION 9. Giving of Bond by Officers. All officeis the Corporation, if required to do so by theaBbof Directors, shall furnish bonds to
the Corporation for the faithful performance ofithauties, in such penalties and with such condgiand security as the Board shall require.

SECTION 10. Voting Upon Stocks. Unless otherwisgeoed by the Board of Directors, the Chairman efBloard, the President or any Vice
President shall have full power and authority ohdtieof the Corporation to attend and to act anddie, or in the name of the Corporation to
execute proxies to vote, at any meetings of stdddns of any corporation in which the Corporatioayniold stock, and at any such meetings
shall possess and may exercise, in person or by pany and all rights, powers and privileges iecitito the ownership of such stock. The
Board of Directors may from time to time, by resan, confer like powers upon any other personesspns.

SECTION 11. Compensation of Officers. The officefshe Corporation shall be entitled to receivelrscompensation for their services as
shall from time to time be determined by the Boafr®irectors.
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ARTICLE IV
Stock-Seal-Fiscal Year

SECTION 1. Certificates For Shares of Stock. Théfamates for shares of stock of the Corporatibalsbe in such form, not inconsistent

with the Certificate of Incorporation, as shalldgproved by the Board of Directors. All certificahall be signed by the Chairman of the
Board, the President or a Vice President and bystuoeetary or an Assistant Secretary or the Treasuran Assistant Treasurer, and shall not
be valid unless so signed.

In case any officer or officers who shall have sigiany such certificate or certificates shall caadee such officer or officers of the
Corporation, whether because of death, resignatiatherwise, before such certificate or certifisashall have been delivered by the
Corporation, such certificate or certificates mayertheless be issued and delivered as thougtetisempor persons who signed such
certificate or certificates had not ceased to lwh sufficer or officers of the Corporation.

All certificates for shares of stock shall be cang&vely numbered as the same are issued. The nhthe person owning the shares
represented thereby with the number of such slzaréshe date of issue thereof shall be entereti@bdoks of the Corporation.

Except as hereinafter provided, all certificatesesudered to the Corporation for transfer shaltéeceled, and no new certificates shall be
issued until former certificates for the same nundfeshares have been surrendered and canceled.

SECTION 2. Lost, Stolen or Destroyed Certificai®henever person owning a certificate for sharestadk of the Corporation alleges that it
has been lost stolen or destroyed, he shall inftfiiee of the Corporation an affidavit setting forto the best of his knowledge and belief, the
time, place and circumstances of the loss, theffiestruction, and, if required by the Board of Bicgs, a bond of indemnity or other
indemnification sufficient in the opinion of the &al of Directors to indemnify the Corporation atelégents against any claim that may be
made against it or them on account of the allegss|, ltheft or destruction of any such certificatéhe issuance of a new certificate in
replacement therefor. Thereupon the Corporation caage to be issued to such person a new certificaeplacement for the certificate
alleged to have been lost, stolen or destroyednUiipe stub of every new certificate so issued dfmtoted the fact of such issue and the
number, date and the name of the registered owrbedost, stolen or destroyed certificate in la@which the new certificate is issued.

SECTION 3. Transfer of Shares. Shares of stock@fQorporation shall be transferred on the bookkefCorporation by the holder thereof,
in person or by his attorney duly authorized intiwg, upon surrender and cancellation of certiisdbr the number of shares of stock to be
transferred, except as provided in the precedingcse

SECTION 4. Regulations. The Board of Directors shave power and authority to make such rules agdlations as it may deem expedient
concerning the issue, transfer and registratioredificates for shares of stock of the Corporation

SECTION 5. Record Date. In order that the Corporathay determine the stockholders entitled to eaticor to vote at any meeting of
stockholders or any adjournment thereof, or to @spiconsent to corporate action in writing with@uateeting or
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entitled to receive payment of any dividend or ottistribution or allotment of any rights, or eldd to exercise any rights in respect of any
change, conversion or exchange of stock Or foptirpose of any other lawful action, as the case neayhe Board of Directors may fix, in
advance, a record date, which shall not be moreghay (60) nor less than ten (10) days beforedidite of such meeting, nor more than sixty
(60) days prior to any other action.

If no record date is fixed, the record date foredatining stockholders entitled to notice of or tievat a meeting of stockholders shall be a
close of business on the day next preceding theodayhich notice is given, or, if notice is waived the close of business on the day next
preceding the day on which the meeting is heldydcerd date for determining stockholders entittedxpress consent to corporate action in
writing without a meeting, when no prior actionttwg Board of Directors is necessary, shall be gyeah which the first written consent is
expressed; and the record date for determinindistdders for any other purpose shall be at theectddbusiness on the day on which the
Board of Directors adopts the resolution relatimgréto. A determination of stockholders of recartitied to notice of or to vote at a meeting
of stockholders shall apply to any adjournmentef meeting; provided, however, that the Board o&8brs may fix a new record date for
adjourned meeting.

SECTION 6. Dividends. Subject to the provisionsha Certificate of Incorporation, the Board of Rit@rs shall have power to declare and
pay dividends upon shares of stock of the Corpamatiut only out of funds available f6r the paymefdividends as provided by law.

Subject to the provisions of the Certificate ofdrporation, any dividends declared upon the stdt¢ke Corporation shall be payable on such
date or dates as the Board of Directors shall dete. If the date fixed for the payment of any demd shall in any year fall upon a legal
holiday, then the dividend payable on such daté bhgaid on the next day not a legal holiday.

SECTION 7. Corporate Seal. The Board of DirectbiIgrovide a suitable seal, containing the naftb@ Corporation, which seal shall be
kept in the custody of the Secretary. A duplicdtthe seal may be kept and be used by any offitdreoCorporation designated by the Board
of Directors, the Chairman of the Board or the leers.

SECTION 8. Fiscal Year. The fiscal year of the @ogpion shall be such fiscal year as the Boardicéd@ors from time to time by resolution
shall determine.

ARTICLE V
Miscellaneous Provisions

SECTION 1. Checks, Notes, Etc. All checks, drdiths of exchange, acceptances, notes or othegatidins or orders for the payment of
money shall be signed and, if so required by therBof Directors, countersigned by such officerthef Corporation and/or other persons as
the Board of Directors from time to time shall dgsite.

Checks, drafts, bills of exchange, acceptancessnobligations and orders for the payment of managle payable to the Corporation ma
endorsed for deposit to the
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credit of the Corporation with a duly authorizeghdsitory by the Treasurer, or otherwise as the @oaDirectors may from time to time, by
resolution, determine.

SECTION 2. Loans. No loans and no renewals of aagd shall be contracted on behalf of the Corpmmagkcept as authorized by the Board
of Directors. When authorized so to do, any officeagent of the Corporation may effect loans ahdaaces for the Corporation from any
bank, trust company or other institution or frony &ibm, corporation or individual, and for such fmand advances may make, execute and
deliver promissory notes, bonds or other evidené@sdebtedness of the Corporation. When authorszetb do, any officer or agent of the
Corporation may pledge, hypothecate or transfeseasrity for the payment of any and all loans,ambes, indebtedness and liabilities of the
Corporation, any and all stocks, securities androprersonal property at any time held by the Cafan, and to that end may endorse, assign
and deliver the same. Such authority may be geoner@nfined to specific instances.

SECTION 3. Waivers of Notice. Whenever any notidetever is required to be given by law, by the iieate of Incorporation or by these
By-Laws to any person or persons, a waiver tharewfriting, signed by the person or persons emtittethe notice, whether before or after
the time stated therein, shall be deemed equiviientto.

SECTION 4. Offices Outside of Delaware. Except thewise required by the laws of the State of Delaythe Corporation may have an
office or offices and keep its books, documentsamkers outside of the State of Delaware at suatepdr places as from time to time may be
determined by the Board of Directors, the Chairroftihe Board or the President.

SECTION 5. Indemnification of Directors OfficerscaBmployees. The Corporation shall indemnify toftileextent authorized by law any
person made or threatened to be made a partydotam, suit or proceeding, whether criminal, giadiministrative or investigative, by reas

of the fact that he, his testator or intestater iwas a director, officer, employee or agent of@weporation or is or was serving, at the request
of the Corporation, as a director, officer, employe agent of another corporation, partnershiptjeénture, trust or other enterprise.

ARTICLE VI
Amendments

These By-Laws and any amendment thereof may beed|tamended or repealed, or new By-Laws may bptadpby the Board of Directors
at any regular or special meeting by the affirmatrete of a majority of all of the members of theaBd, provided in the case of any special
meeting at which all of the members of the Boarmdrat present, that the notice of such meetind bhak stated that the amendment of these
By-Laws was one of the purposes of the meetingthmge By-Laws and any amendment thereof, inclutfiadBylaws adopted by the Boa

of Directors, may be altered, amended or repealdbther By-Laws may be adopted by the holdersrmfpority of the total outstanding

stock of the Corporation entitled to vote at angiual meeting or at any special meeting, providedhé case of any special meeting, that
notice of such proposed alteration, amendmentatepeadoption is included in the notice of the tmag
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POBS Plus -
Incentive System for Senior Management of METTLERLEDO

Regulations, valid as of March 14, 2000
1. Objectives and Participants
With this incentive plan our aim is to pursue twaimobjectives:

o To orient the remuneration of senior manageesctlr to the achievement of annual operating phagdts and to give a special reward for
reaching and exceeding the plan.

0 To emphasize the responsibility of each partitifer the top-ranking interest of the Group angtomote the attainment of the overall
corporate goals and success of the corporation.

Participation in the POBS Plus incentive schentetermined by the Group Management Committee arst buagreed in writing.
Criteria for participation are:

o Key management function which by virtue of itskmand the performance of its jobholder can sicpmitly influence and contribute to the
overall success of the entire Group.
o0 Managers with leadership skills and high profassi competence.

2. General Principles

2.1 In addition to the yearly base salary, partioig are eligible for a bonus which is based atzltzed on the grade of target achievement.
This bonus is a percentage multiple of the basseysahnging from 0 - 150 %.

2.2 Bonus Scale

0 The bonus starts after 90 % target achievemehtan go up to a maximum of 130 % target achievémen
o Within this span, for each point of target ackiment, 3.75 % of the base salary are calculatbdmss.

1
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2.3 Targets
All targets in POBS Plus are closely related toytbarly budgets and business plans.

As a general rule, POBS Plus includes the follovtarget categories and weighting:

A Group targets 50 %
B Operative unit targets 40 %
C Personal targets 10 %

Target parameters and respective weighting withdatagory for typical functions in POBS Plus ar@bléshed for each business year in the
respective POBS Plus Scheme.

Typical parameters within A and B category andrthelative weighting are:

OPBIT 70 %
OCF130%

With B category, also sales, inventory turnovex,davings, interest payments (for finance / corftrattions) can be defined.

Each individual target is given a weighting of mimim 5 %. The total number of targets defined shaoldexceed 10 and the sum of the
weightings must equal 100 %.

Based on the approved budget of the Group and @getdnits, the POBS Plus Rules which quantify électual values and levels of target
achievement per category and parameter are es$tadblis

Both, POBS Plus Scheme and Rules are proposedipirelss year by the Group Management Committe¢haychave to be approved by
Compensation Committee.

3. Target Setting

3.1 The requirements for complete and proper tageievement (100 %) should be challenging and tonisi on the other hand they have to
be realistic and attainable. For each participlagy should be set in such a way that they canIBiefd clearly and to the full extent.

3.2 Personal targets (category C) are agreed &ieiifioning of each business year for each participih his / her supervisor. They need to
be clearly measurable.
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3.3 For each participant, a POBS Plus Target Aem@nt Sheet lists per business year all targetadetheir weighting and the
corresponding values / levels in line with the esponding POBS Plus Rules.

4. Target Assessment
4.1 At the end of the business year, target achiemt is assessed by the superior manager for eatibipant.

The degree of achievement of each individual tafigeige 90 % to max. 130 %) is multiplied by théghéing of the individual target to give
a points award for each individual target. Theltstare for all targets lies between 90 and 13@tsaivhich number also corresponds to the
overall percentage of target achievement.

4.2 Personal targets (C category) are evaluatéallagss:
Target Achievement

90 % Target not reached - result unsatisfactory%0Darget reached, corresponding to the requiresnaygod result 110 % Clearly more tt
target achieved, requirements clearly exceedegyins of value, time limits, quality, additionalated success - very good result 120 %
Target achievement outstanding, additional majoelits/success for the company reached, exceksuitr130 % Target achievement
exceptional, extraordinary additional value to ¢eenpany - unique result.

5. Bonus Calculation

The bonus is calculated in a percentage of thdybase salary and can vary from 0 to 150 % oflhaise salary depending on the total sul
points reached in the target assessment.

Each full point above 90 and up to a maximum of é8@esponds to a bonus amount of 3.75 % of the &alsiry.
"Bonus Formula':

(Target Points - 90 Points) x 3.75 = Bonus in %ade salary
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Example

- Base Salary: 120'000
- Target Achievement 109.55 % or Points

(109.55 - 90) x 3.75 = 73.3125 % of base salary
- Bonus: 87'975
6. Payment

During the salary year (Jan. 1 - Dec. 31 of themdédr year or April
1 - March 31 of the following year), the annualdaalary will be paid, normally divided in 12 equo@bnthly installments. The distribution of
this basic amount, however, can vary in certaimtdes.

The Company represented by the Group Managemeni@iter can elect to make a payment on accounteoéxipected bonus in December
of the relevant business year which is calculated provisional basis using projected results. diheunt of such payment on account cannot
exceed 50 % of the presumable bonus.

The final bonus is calculated as soon as the sestithe business year and the assessment ofrtfet s&hievement are known. Payment (or
deduction) adjusted by any payment on accountuallysmade until April following the end of the bosss year.

7. Termination of Employment during the BusinesarYe

In case of termination in the first half-year oéthusiness year, the bonus is paid pro rata oh3bd target achievement. In case of
termination of employment in the second half-yéanget achievement is measured at the end of hie(ysual procedure) and the bonus
calculated accordingly will be paid pro rata.

8. Accounting Rules for Bonus Payments

Bonus payments are accounted for in the businesstgavhich the bonus belongs. Appropriate accribale to be made for this purpose in
the year end closing. Carry over into accounthefggayout year are not allowed.

For the Group Management Committee:

Peter Burker
Head Human Resources
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EMPLOYMENT AGREEMENT

AGREEMENT made this 10th day of November, 1997abg between Mettler-Toledo GmbH (,,the Companyiy, Beter Burker
(the ,,Executive").

The Executive is presently employed as Head of HuResources and as Member of the Group Managenwenin@itee Europe of the
METTLER TOLEDO Group (,,METTLER TOLEDQO").

The Board of Directors of the ultimate parent compéhe ,,Board") recognizes that the Executivetstigbution to the growth and success of
METTLER TOLEDO has been substantial. The Boardrdedb provide for the continued employment ofEixecutive and to make certain
changes in the Executive's employment arrangematiithe Company which the Board has determinetirgiihforce and encourage the
continued attention and dedication to METTLER TOLEDf the Executive as a member of METTLER TOLED®@&nagement, in the best
interest of METTLER TOLEDO and its shareholderse Hxecutive is willing to commit himself to contmto serve METTLER TOLEDO,
on the terms and conditions herein provided.

In order to effect the foregoing, the Company draExecutive wish to enter into an employment agesd on the terms and conditions set
forth below. Accordingly, in consideration of theemises and the respective covenants and agreeofahtsparties herein contained, and
intending to be legally bound hereby, the partie®to agree as follows:

SECTION 1. Employment.
The Company hereby agrees to continue to emploizxieeutive, and the Executive hereby agrees taraemto serve METTLER TOLEDO,
on the terms and conditions set forth herein.

SECTION 2. Term.
This Agreement enters into force as of Novemberl®9y7. It is of unlimited duration.

SECTION 3. Position and Duties.

During the Term, the Executive shall serve as H#dduman Resources and as Member of the Group Menagt Committee Europe of
METTLER TOLEDO and shall have such responsibilitéisties and authority as he may have as of theftsteof and as may from time to
time be assigned to the Executive by the Boardatatonsistent with such responsibilities, dutied authority.

SECTION 4. Place of Performance.
In connection with the Executive's employment by @ompany, the Executive shall be based at theipahexecutive offices of METTLER
TOLEDO in Greifensee, Switzerland, except for regditravel on METTLER TOLEDO's business to an eixgabstantially consistent with
present business travel obligations.
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SECTION 5. Compensation and Related Matters.

(a) Salary. During the Term, the Company shall fpethe Executive an annual base salary at a rafHétf 182'400.-- or such higher rate as
may from time to time be determined by the Boaoghssalary to be paid in substantially equal imrs@hts in accordance with the Company's
payroll practices for its senior executives. Thikagy may be increased from time to time in accocgavith normal business practices of the
Company. Compensation of the Executive by salayyngats shall not be deemed exclusive and shalpmesent the Executive from
participating in any other compensation or berpéin of the Company. The salary payments (includimgincreased salary payments)
hereunder shall not in any way limit or reduce ather obligation of the Company hereunder, andtheracompensation, benefit or payment
hereunder shall in any way limit or reduce the gdgion of the Company to pay the Executive's satangunder.

(b) Bonus. During the Term, the Executive shalehétled to earn annual incentive compensatiorcooedance with the POBS Plus Plan for
Senior Management, as attached hereto as Exhibit Al

(c) Expenses.
(i) Expenses shall be reimbursed according to thaany expense regulations as amended from tirtiea¢o

(i) In addition the Executive is entitled to fleadmpensation for minor expenses according to tleeiGManagement Committee Europe
Supplement to the expense regulations, as amengiedifne to time, as attached hereto as Exhibit B1.

(d) Other Benefits.

(i) The Company shall maintain in full force andieet, and the Executive shall be entitled to camdito participate in, all of the Company's
insurance benefit plans and arrangements in effethe date hereof in which the Executive partigpar plans or arrangements providing
the Executive with at least equivalent benefitsghader (including, without limitation, the Metti@oledo Fonds pension scheme for senior
management, and the Company's accident plan aablilitis plan), provided that the Company shall natke any changes in such plans or
arrangements that would adversely affect the Exezatrights or benefits thereunder; provided, heavethat, such a change may be made,
including termination of such plans or arrangeméritoccurs pursuant to a program applicablelt@xecutives of the Company and does
result in a proportionately greater reduction ie tights of or benefits to the Executive as comgavith any other executive of the Company.
The Executive shall be entitled to participate imexeive benefits under any employee benefit ptaarrangement made available by the
Company in the future to its executives and key agament employees, subject to and on a basis temtsigith the terms, conditions and
overall administration of such plans and arrangameéothing paid to the Executive under any plaarsangement presently in effect or
made available in the future shall be deemed tio kieu of the salary payable to the Executive parg to paragraph (a) of this Section.

2
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(i) The Executive shall be entitled to particiatiin the (x) Mettler-Toledo Group Management Cotteni Stock Purchase Plan, and (y) the
Mettler-Toledo Management Share Option Plan, eaahay be amended from time to time.

(iii) Any payments or benefits payable to the Exa@iunder this Agreement in respect of any calegdar during which the Executive is
employed by the Company for less than the entich gear shall, unless otherwise provided in thdiegiple plan or arrangement, be prorated
in accordance with the number of full and partiaintins in such calendar year during which he isnspleyed.

(e) Vacations. The Executive shall be entitledddess than 30 paid vacation days in each caleretar The Executive shall also be entitled
to all paid holidays and personal days given byGbenpany to its executives.

SECTION 6. Offices.
Subject to Sections 3 and 4, the Executive agressrive without additional compensation, if eleatedppointed thereto, as a director of any
of METTLER TOLEDO's group companies, and in onenare executive offices of any of METTLER TOLEDO®gp companies.

SECTION 7. Termination.

a) This Agreement may be terminated by either paitly or without cause giving twelve (12) monthgioe to the end of a calendar month,
subject, however, to the provisions allowing fomediate termination according to Article 337 of 8wiss Code of Obligations (,,Article
337").

b) The Executive may terminate his employment uAdécle 337 in case of failure by the Company tonply with any material provision of
this Agreement.

SECTION 8. Compensation upon Termination.
During the notice period, the Executive is entitledull compensation as defined in Section 5 if thgreement and in the annexes / exhibits
therein referred to.

SECTION 9. No Mitigation or Offset / Noncompetition

During notice periods, the Company may waive theises of the Executive. If the Company so decitles Executive shall have no duty to
mitigate damages by seeking another employmenthereise, nor shall the amount of any payment aeliedue under Section 5 be redu
by any compensation earned by the Executive aethdt of an employment by another employer, biyewtent benefits (other than as paid
by the Company or under Company benefits schenmds) offset against any amount claimed to be owethb Executive to the Company.
While the Executive is employed by the Company tieder and for a period of twelve (12) months attertermination of the Executive's
employment, the Executive shall not knowingly ergyagor be employed by any business anywhere imvtred which competes with the
principal businesses of the Company or its affiias conducted at the date of such employmeniniztion.

3
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SECTION 10. Successors; Binding Agreement.

(a) The Company will require any successor (whedlirexct or indirect, by purchase, merger, constilislaor otherwise) to all or substantially
all of the business and / or assets of the Companggreement in form and substance satisfactotiyet&xecutive, to expressly assume and
agree to perform this Agreement in same mannetatite same extent that the Company would be requé perform it if no such
succession had taken place. Failure of the Compmaaltain such assumption and agreement prioret@ffectiveness of any such succession
shall be a breach of this Agreement and shalllentie Executive to compensation from the Comparthé same amount and on the same
terms as he would be entitled to under Sectionsd78shereof if the Company had terminated his eympént under Section 7 (a) hereof. As
used in this Agreement, ,,Company" shall mean i @ny as herein before defined and any succes#srliusiness and / or assets as
aforesaid which executes and delivers the agreepmewided for in this Section 11 or which otherwisEomes bound by all the terms and
provisions of this Agreement by operation of law.

(b) If the Executive should die after the givingnaftice pursuant to Section 7 but while any amowmtsld still be payable to him hereunde
he had continued to live, all such amounts, un#issrwise provided herein, shall be paid in accocdawith the terms of this Agreement to
the Executive's devisee, legatee, or other designétthere be no such designee, to the Execstaestate. If the Executive should die before
the giving of such notice under

Section 7 and while he is employed pursuant toAlgieement, the Company shall continue to pay écBkecutive's estate his salary for the
period of six months from the date of such deathapro rata portion of the bonus, if any, paydbtahe year in which the Executive died.

SECTION 11. Notice.

For the purposes of this Agreement, notices, desiand all other communications provided for in thigeement shall be in writing and
shall be deemed to have been duly given when deliver (unless otherwise specified) mailed by USwiss certified or registered mail,
return receipt requested, postage prepaid, addresstllows:

If to the Executive:

Mr. Peter Burker
Eichenweg 37
CH-8121 Benglen
Switzerland

If to the Company:

Mettler-Toledo GmbH
Im Langacher

8606 Greifensee
Switzerland

Attn.: Chief Executive Officer
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or to such other address as any party may haveshat to the others in writing in accordance hettevéxcept that notices of change of
address shall be effective only upon receipt.

SECTION 12. Miscellaneous.

No provisions of this Agreement may be modifiedjwed or discharged unless such waiver, modificatiodischarge is agreed to in writi
signed by the Executive and such officer of the Gany as may be specifically designated by the Bddodwaiver by either party hereto at
any time of any breach by the other party heret@ofompliance with, any condition or provisiontbfs Agreement to be performed by such
other party shall be deemed a waiver of similagissimilar provisions or conditions at the samaitoany prior or subsequent time. No
agreements or representations, oral or otherwiggess or implied, with respect to the subject erdiereof have been made by either party
which are not set forth expressly in this Agreembargofar as this Agreement does not stipulaterangtelse to the contrary, the General
Rules of Employment (,,Allgemeine ArbeitsvertraicBestimmungen / AVB") of the Company shall beli@gple. The validity,
interpretation, construction and performance of thgreement shall be governed by the laws of Switrd.

SECTION 13. Validity.
The invalidity or unenforceability of any provisiamn provisions of this Agreement shall not affdet validity or enforceability of any other
provision of this Agreement, which shall remairfuii force and effect.

SECTION 14. Counterparts.
This Agreement may be executed in one or more eopatts, each of which shall be deemed to be gmalibut all of which together will
constitute one and the same instrument.

SECTION 15. Disputes.
All disputes between the Executive and the Commamgerning the terms and conditions of this Agresrshall be brought before the
ordinary courts in the Canton of Zurich, Switzedan

SECTION 16. Entire Agreement.

This Agreement sets forth the entire agreemerti@parties hereto in respect of the subject mattetained herein and supersedes all prior
agreements, promises, covenants, arrangements, uagations, representations or warranties, whetdharor written, by any officer,
employee or representative of any party hereto;amydprior agreement of the parties hereto in retspiethe subject matter contained here
hereby terminated and canceled.



Exhibit 10.11
IN WITNESS WHEREOF, the parties have executedAlgieement on the date and year first above written.

Mettler-Toledo GmbH,

by: o,

Robert F. Spoerry

by: (o
Friedrich Ort

by: o
Peter Burker

6
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Employment Agreement

AGREEMENT made this 26th day of January 2000, by laetween Mettler-Toledo GmbH (,,the Company"), Biadhiel G. Schillinger
(the ,,Executive").

The Company and the Executive wish to enter interaployment agreement on the terms and conditier®eh below. Accordingly, and
intending to be legally bound hereby, the partie®to agree as follows:

SECTION 1. Employment.

The Company hereby agrees to employ the Execwinethe Executive hereby agrees to serve METTLERHED, on the terms and
conditions set forth herein.

SECTION 2. Term.
This Agreement enters into force as of Januan@@2It is of unlimited duration.

SECTION 3. Position and Duties.

During the Term, the Executive shall serve as H¥alle Laboratory Division and as Member of the @Grdlanagement Committee of
METTLER TOLEDO and shall have such responsibilitéisties and authority as he may have as of thettsteof and as may from time to
time be assigned to the Executive by the Boardatatonsistent with such responsibilities, dutied authority.

SECTION 4. Place of Performance.
In connection with the Executive's employment by @ompany, the Executive shall be based at theipahexecutive offices of METTLER
TOLEDO in Greifensee, Switzerland, except for regditravel on METTLER TOLEDO's business to an eixseistantially consistent with
present business travel obligations.

SECTION 5. Compensation and Related Matters.

(a) Salary. During the Term, the Company shall fogathe Executive an annual base salary at a rafH&f 276'000.-- or such higher rate as
may from time to time be determined by the Boaughssalary to be paid in substantially equal ifistahts in accordance with the Company's
payroll practices for its senior executives. Thikagy may be increased from time to time in accocgavith normal business practices of the
Company. Compensation of the Executive by salayyngats shall not be deemed exclusive and shalpresent the Executive from
participating in any other compensation or ber@éin of the Company. The salary payments (includimgincreased salary payments)
hereunder shall not in any way limit or reduce ather obligation of the Company hereunder, andtheracompensation, benefit or payment
hereunder shall in any way limit or reduce the gdion of the Company to pay the Executive's satangunder.
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(b) Bonus. During the Term, the Executive shalehétled to earn annual incentive compensatiorcooedance with the POBS Plus Plan for
Senior Management, as attached hereto as Exhibit Al

(c) Expenses.
(i) Expenses shall be reimbursed according to taany expense regulations as amended from tirtiea¢o

(i) In addition the Executive is entitled to fledmpensation for minor expenses according to tleeiGManagement Committee Europe
Supplement to the expense regulations, as amengiedifne to time, as attached hereto as Exhibit B1.

(d) Other Benefits.

(i) The Company shall maintain in full force andieet, and the Executive shall be entitled to cardito participate in, all of the Company's
insurance benefit plans and arrangements in effethe date hereof in which the Executive partigpar plans or arrangements providing
the Executive with at least equivalent benefitsg¢hader (including, without limitation, the Metti@éoledo Fonds pension scheme for senior
management, and the Company's accident plan aablilitis plan), provided that the Company shall natke any changes in such plans or
arrangements that would adversely affect the Exezatrights or benefits thereunder; provided, heavethat, such a change may be made,
including termination of such plans or arrangeméritoccurs pursuant to a program applicablelt@xecutives of the Company and does
result in a proportionately greater reduction ie tights of or benefits to the Executive as comgavith any other executive of the Company.
The Executive shall be entitled to participate imexeive benefits under any employee benefit ptaarrangement made available by the
Company in the future to its executives and key agament employees, subject to and on a basis temtsigith the terms, conditions and
overall administration of such plans and arrangameéothing paid to the Executive under any plaarsangement presently in effect or
made available in the future shall be deemed tio kieu of the salary payable to the Executive parg to paragraph (a) of this Section.

(i) The Executive shall be entitled to particiatiin the METTLER TOLEDO Stock Option Plan as ma&yamended from time to time.

(iii) Any payments or benefits payable to the Exa@iunder this Agreement in respect of any calegdar during which the Executive is
employed by the Company for less than the entich gear shall, unless otherwise provided in thdiegiple plan or arrangement, be prorated
in accordance with the number of full and partiaintins in such calendar year during which he isnspleyed.

(e) Vacations. The Executive shall be entitledddess than 30 paid vacation days in each calgyatar The Executive shall also be entitled
to all paid holidays and personal days given byGbenpany to its executives.

2
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SECTION 6. Offices.
Subject to Sections 3 and 4, the Executive agessrive without additional compensation, if eleatedppointed thereto, as a director of any
of METTLER TOLEDO's group companies, and in onenare executive offices of any of METTLER TOLEDO®gp companies.

SECTION 7. Termination.

a) This Agreement may be terminated by either paitly or without cause giving twelve (12) monthgioe to the end of a calendar month,
subject, however, to the provisions allowing fomediate termination according to Article 337 of 8wiss Code of Obligations (,,Article
337").

b) The Executive may terminate his employment ud#cle 337 in case of failure by the Company tonply with any material provision of
this Agreement.

SECTION 8. Compensation upon Termination.
During the notice period, the Executive is entitledull compensation as defined in Section 5 if thgreement and in the annexes / exhibits
therein referred to.

SECTION 9. No Mitigation or Offset / Noncompetition

During notice periods, the Company may waive theises of the Executive. If the Company so decitles Executive shall have no duty to
mitigate damages by seeking another employmentherwise, nor shall the amount of any payment aeliedue under Section 5 be redu
by any compensation earned by the Executive aethdt of an employment by another employer, biyewtent benefits (other than as paid
by the Company or under Company benefits schentds) offset against any amount claimed to be owethb Executive to the Company.
While the Executive is employed by the Company tieder and for a period of twelve (12) months attertermination of the Executive's
employment, the Executive shall not knowingly erggagor be employed by any business anywhere imvtred which competes with the
principal businesses of the Company or its afiiaas conducted at the date of such employmeniniztion.

SECTION 10. Successors; Binding Agreement.

(a) The Company will require any successor (whedlirexct or indirect, by purchase, merger, constilislaor otherwise) to all or substantially
all of the business and / or assets of the Companggreement in form and substance satisfactotiyet&xecutive, to expressly assume and
agree to perform this Agreement in same mannetatite same extent that the Company would be requé perform it if no such
succession had taken place. Failure of the Compmaaltain such assumption and agreement prioret@ffectiveness of any such succession
shall be a breach of this Agreement and shalllertie Executive to compensation from the Comparthé same amount and on the same
terms as he would be entitled to under Sectionsd78shereof if the Company had terminated his eympént under Section 7 (a) hereof. As
used in this Agreement, ,,Company" shall mean i @any as herein before defined and any succes#sriiusiness and / or assets as
aforesaid which executes and delivers the agreepmewided for in this Section 11 or which otherwissomes bound by all the terms and
provisions of this Agreement by operation of law.

(b) If the Executive should die after the givingnaftice pursuant to Section 7 but while any amowmsld still be payable to him hereunde
he had continued to live, all such amounts, undéissrwise provided herein, shall be paid in accocdavith the terms of this
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Agreement to the Executive's devisee, legateethar @esignee or, if there be no such designdegt&xecutive's estate. If the Executive
should die before the giving of such notice undeet®®n 7 and while he is employed pursuant toAlgjiseement, the Company shall continue
to pay to the Executive's estate his salary fop#méod of six months from the date of such deattha pro rata portion of the bonus, if any,
payable for the year in which the Executive died.

SECTION 11. Notice.

For the purposes of this Agreement, notices, desiand all other communications provided for in thigeement shall be in writing and
shall be deemed to have been duly given when deliver (unless otherwise specified) mailed by USwiss certified or registered mail,
return receipt requested, postage prepaid, addressllows:

If to the Executive:

Mr. Daniel G. Schillinger
Rosenberg
7243 Pany
Switzerland

If to the Company:

Mettler-Toledo GmbH
Im Langacher

8606 Greifensee
Switzerland

Attn.: Chief Executive Officer

or to such other address as any party may haveshad to the others in writing in accordance hettevexcept that notices of change of
address shall be effective only upon receipt.

SECTION 12. Miscellaneous.

No provisions of this Agreement may be modifiedjwed or discharged unless such waiver, modificatiodischarge is agreed to in writi
signed by the Executive and such officer of the Gany as may be specifically designated by the Bddodwvaiver by either party hereto at
any time of any breach by the other party heret@ofompliance with, any condition or provisiontbfs Agreement to be performed by such
other party shall be deemed a waiver of similagissimilar provisions or conditions at the samaitoany prior or subsequent time. No
agreements or representations, oral or otherwiggess or implied, with respect to the subject erdiereof have been made by either party
which are not set forth expressly in this Agreembrgofar as this Agreement does not stipulatetangtelse to the contrary, the General
Rules of Employment (,,Allgemeine ArbeitsvertragbcBestimmungen / AVB") of the Company shall beli@agple. The validity,
interpretation, construction and performance of thgreement shall be governed by the laws of Switrd.

4



Exhibit 10.12

SECTION 13. Validity.
The invalidity or unenforceability of any provisiam provisions of this Agreement shall not affdet validity or enforceability of any other
provision of this Agreement, which shall remairfuii force and effect.

SECTION 14. Counterparts.
This Agreement may be executed in one or more eopatts, each of which shall be deemed to be ginatibut all of which together will
constitute one and the same instrument.

SECTION 15. Disputes.
All disputes between the Executive and the Commamgerning the terms and conditions of this Agresrshall be brought before the
ordinary courts in the Canton of Zurich, Switzedan

SECTION 16. Entire Agreement.

This Agreement sets forth the entire agreemerti@parties hereto in respect of the subject mattetained herein and supersedes all prior
agreements, promises, covenants, arrangements, wacations, representations or warranties, wheghadror written, by any officer,
employee or representative of any party hereto;amydprior agreement of the parties hereto in retspiethe subject matter contained here
hereby terminated and canceled.

IN WITNESS WHEREOF, the parties have executedAlgieement on the date and year first above written.

Mettler-Toledo GmbH,

by:

Robert F. Spoerry

by: o
Peter Burker

by:
Daniel G. Schillinger
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POBS Plus -
Incentive System for Members of the Group Managdémen
of METTLER TOLEDO

Regulations, valid as of March 14, 2000
1. Objectives and Patrticipants
With this incentive plan our aim is to pursue twaimobjectives:

o To orient the remuneration of Members of the @rManagement (GMC) directly to the achievementrofuml operating plan targets anc
give a special reward for reaching and exceediagtan.

0 To emphasize the responsibility of each partitifer the top-ranking interest of the Group angtomote the attainment of the overall
corporate goals and success of the corporation.

Participation in the POBS Plus incentive schemé/fembers of the Group Management is determinedh&yCobmpensation Committee and
must be agreed in writing.

Criteria for participation are:

o Executive Officer and Member of the GMC of METTRH OLEDO who by virtue of his or her tasks and parfance can significantly
influence and contribute to the overall succeghefentire Group.

2. General Principles

2.1 In addition to the yearly base salary, partioig are eligible for a bonus which is based atzltzed on the grade of target achievement.
This bonus is a percentage multiple of the basegsahnging from 0 - 300%. The maximum bonus witichld be paid to any participant in
any given year is USD 2.5 million.

2.2 Bonus Scale

0 The bonus starts after 90% target achievementango up to a maximum of 130% target achievement.
o Within this span, for each point of target ackiment, a percentage of between 2.5% and 7.5% dtfathe salary is calculated as bonus. The
percentage per bonus point is scaled and deternfiinéke specific functions
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by the Compensation Committee within the first @9glof each business year.
2.3 Targets
All targets in POBS Plus are closely related toytbarly budgets and business plans.

As a general rule, POBS Plus includes the followtarget categories and weighting:

A Group targets: Earnings per sha re (EPS),
Net Cash Flow fr om Operations (NCO);
Operating Profit Division (OP),
Sales Division;

B Operative unit targets: Sales, Operating Profit (OP)

C Personal targets: 10 - 20%

Target parameters and respective weighting withdatagory for the individual functions in POBS Péue established for each business year
in the respective POBS Plus Scheme for MembersafiisManagement.

The sum of total targets defined must equal 100%.

The POBS Plus Rules which quantify the actual v@hred levels of target achievement per categorypanaimeter are established and based
on the approved budget of the Group and OperathitsU

Both the POBS Plus Scheme and Rules are proposkdeaainess year by the Group Management Commitekthey must be approved by
the Compensation Committee.

3. Target Setting

3.1 The requirements for complete and proper tageievement (100%) should be challenging and amoisit on the other hand they have to
be realistic and attainable. For each participlagy should be set in such a way that they can[Biefd clearly and to the full extent.

3.2 Personal targets (category C) are agreed &ieiifigning of each business year for each particiwih his / her supervisor. They need to
be clearly measurable. The Compensation Commigtsetise maximum possible degree of target achienefoepersonal targets for each
business year.

3.3 For each participant, a POBS Plus Target Aament Sheet lists per business year all targeiadetheir weighting and the
corresponding values / levels in line with the esponding POBS Plus Rules.
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4. Target Assessment
4.1 At the end of the business year, target achiem is assessed by the superior manager for eathipant.

The degree of achievement of each individual tafigetge 90% to max. 130%) is multiplied by the viritgg of the individual target to give a
points award for each individual target. The tetre for all targets lies between 90 and 130 paititich number also corresponds to the
overall percentage of target achievement.

4.2 Personal targets (C category) are evaluatéollegss:
Target Achievement

90 % Target not reached - result unsatisfactory%0Darget reached, corresponding to the requiresnaod result 110 % Clearly more ti
target achieved, requirements clearly exceedeyims of value, time limits, quality, additionalated success - very good result 120 %
Target achievement outstanding, additional majoelits / success for the company reached, exceksolt 130 % Target achievement
exceptional, extraordinary additional value to tbenpany - unique result.

5. Bonus Calculation
The bonus is calculated in a percentage of thdybase salary and depends on the total sum otpoéached in the target assessment.

Each full point above 90 and up to a maximum of @8@esponds to a bonus amount of from 2.5% toxirman of 7.5% of the base salary,
as determined for each individual function in ippkcable scaling by the Compensation Committeeefmh business year.

6. Payment

During the salary year (Jan. 1 - Dec. 31 of themdédr year or April
1 - March 31 of the following year), the annualdaalary will be paid, normally divided in 12 equadnthly installments. The distribution of
this basic amount, however, can vary in certaimudes.

The Company will normally make a payment on accatithe expected bonus in December of the relevasiness year which is calculated
on a provisional
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basis using projected results. The amount of sagiment on account cannot exceed 50 % of the prdsdarhanus.

The final bonus is calculated as soon as the sestithe business year and the assessment ofrtfet s&hievement are known. Payment (or
deduction) adjusted by any payment on accountuallysmade until April following the end of the bosss year.

7. Termination of Employment during the BusinesarYe

In case of termination in the first half-year oéthusiness year, the bonus is paid pro rata on3bd target achievement. In case of
termination of employment in the second half-yéanget achievement is measured at the end of @e(yeual procedure) and the bonus
calculated accordingly will be paid pro rata.

8. Accounting Rules for Bonus Payments

Bonus payments are accounted for in the businesstgavhich the bonus belongs. Appropriate accribale to be made for this purpose in
the year end closing. Carry over into accounthefggayout year are not allowed.

Peter Burker
Head Human Resources
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Subsidiaries of the Company

Australia
Mettler-Toledo Limited

Austria
Mettler-Toledo Ges.m.b.H.

Belgium
N.V. Mettlei-Toledo B.V.

Bermuda
Mettler-Toledo Finance Ltd.

Brazil
Mettler-Toledo Industria e Commercio Ltda SafelitteBrasil Limitada

Canada
Mettler-Toledo Inc.

China
Mettler-Toledo Changzhou Scale Limited Mettler-Tawdnstruments (Shanghai) Ltd. Mettler-Toledo Insgional Trading (Shanghai) Corp.
Ohaus International Trading (Shanghai) Ltd. Panzhihioledo Electronic Scale Ltd. Xinjiang Toledo &tenic Scale Ltd.

Croatia
Mettler-Toledo d.o.o.

Czech Republic
Mettler-Toledo spol. s.r.o.

Denmark
Mettler-Toledo A/S

France

Mettler-Toledo Analyse Industrielle S.a.r.l. Mettleoledo Holding (France) SAS Mettler-Toledo S.A.
NS Testut SAS

NS Lutrana SAS

NS A.S.V. Mettle-Toledo SAS

Ohaus S.a.r.l.

Safeline SA
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Germany

Garvens Automation GmbH

Getmore Ges. fur Marketing & Media Service m.b.HetNer-Toledo (Albstadt) GmbH

Mettler-Toledo GmbH Mettler-Toledo Holding Deutsahti GmbH Mettler-Toledo Management Holding DeutsetlGmbH Mettler-Toledo
Orga-P GmbH Ohaus Waagen Vertriebsgesellschaftin.b.

Safeline GmbH

Hong Kong
Mettler-Toledo (HK) Ltd.

Hungary
Mettler-Toledo Kereskedelmi Kift.

India
Mettler-Toledo India Private Limited

Italy
Mettler-Toledo S.p.A.

Japan
Mettler-Toledo K.K.

Korea
Mettler-Toledo (Korea) Ltd.

Malaysia
Mettler-Toledo (M) Sdn. Bhd.

Mexico
Mettler-Toledo S.A. de C.V.
Ohaus de Mexico S.A. de C.V.

Netherland:

Gelan Engineering B.V.

Gelan Holding B.V.

Gelan International B.V.

Gelan Metaaldetectiesystemen B.V.
Mettler-Toledo B.V.

Mettler-Toledo Holding B.V.

Norway
Cargoscan A/S
Mettler-Toledo A/S

Poland
Mettler-Toledo sp.z.0.0.
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Russian Federation
Mettler-Toledo AO

Singapore
Mettl er-Toledo (S) Pte. Ltd.
Sl ovak Republic
Mettl er-Tol edo Spol s.r.o.
Slovenia

Mettler-Toledo d.o.o.

Spain
Mettler-Toledo S.A.E.

Sweden
Mettler-Toledo AB

Switzerland

Mettler-Toledo GmbH
Mettler-Toledo Holding AG
Mettler-Toledo Logistik AG
Mettler-Toledo Pac Rim AG
Mettler-Toledo (Schweiz) AG
Microwa AG

Pivott Instrumente AG

Thailand
Mettler-Toledo (Thailand) Ltd.

United Kingdom

Bohdan Europe Limited
Mettler-Toledo Ltd.
Mettler-Toledo Myriad Limited
Ohaus UK Ltd.

Safeline Limited

Safeline Holding Company

United States of America

American Garvens Corporation [Delaware] ASI Appliggstems Inc. [Delaware] Mettler-Toledo Bohdan, [fiénois] Hi-Speed
Checkweigher Co., Inc. [New York] Mettler-Toledo &histry Systems Holding Inc. [Delaware] Mettler @ad Florida Inc. [Delaware]
Mettler-Toledo Inc. [Delaware]

Mettler-Toledo Process Analytical Inc. [Massachtgdgdhaus Corporation [New Jersey]

Safeline Inc. [Delaware]
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Exhibit 27.1 FINANCIAL DATA SCHEDULE Mettler-Toleddnternational Inc.

PERIOD TYPE

FISCAL YEAR END
PERIOD END

CASH

SECURITIES
RECEIVABLES
ALLOWANCES
INVENTORY
CURRENT ASSET
PP&E

DEPRECIATION
TOTAL ASSETS
CURRENT LIABILITIES
BONDS

PREFERRED MANDATORY
PREFERREL
COMMON

OTHER SE

TOTAL LIABILITY AND EQUITY
SALES

TOTAL REVENUES
CGS

TOTAL COSTS
OTHER EXPENSE!
LOSS PROVISION
INTEREST EXPENSE
INCOME PRETAX
INCOME TAX

INCOME CONTINUING
DISCONTINUED
EXTRAORDINARY
CHANGES

NET INCOME

EPS BASIC

EPS DILUTED

12 mo:
Dec 31 199
Dec 31 199

17,17¢

0
213,57
(9,827
123,90:
387,94!
268,70t
(68,983
820,97
336,17!
0

0

0

38¢
111,62¢
820,97
1,065,47.
1,065,47.
585,00
585,00
376,74
1,867

21,98(

79,87

31,39¢

48,10:

0

0

0
48,10!
1.2t
1.1€



Exhibit 99.1
Factors affecting our future operating results

Certain statements contained in our public filing®ss releases and other documents and matesialslizas certain statements in written or
oral statements made by us or on our behalf aveafoi-looking statements based on our current egfiens and projections about future
events, including:

o strategic plans

o potential growth, including penetration of deyad markets and opportunities in emerging markets
o planned product introductions

o planned operational changes and research antbgenent efforts

0 euro conversion issues

o future financial performance, including expeategital expenditures

o research and development expenditures

o potential acquisitions

o future cash sources and requirements

o potential cost savings

These forward-looking statements are subject toraber of risks and uncertainties, including thoseussed below, which could cause our
actual results to differ materially from historicakults or those anticipated and certain of whighbeyond our control. The words "believe,"
"expect,” "anticipate" and similar expressions tifgrforward-looking statements. We undertake no obligationuiliply update or revise ar
forward-looking statements, whether as a resuttesf information, future events or otherwise. Ths&siincluded here are not exhaustive.
Other sections of this report may describe additidactors that could adversely impact our busiressfinancial performance. Moreover, we
operate in a very competitive and rapidly changingironment. New risk factors emerge from timeitmetand it is not possible for us to
predict all such risk factors, nor can we assessnipact of all such risk factors on our businesthe extent to which any factor, or
combination of factors, may cause actual resultliffer materially from those contained in any famng-looking statements. Given these risks
and uncertainties, investors should not place unelience on forward-looking statements as a ptisgtiof actual results.

Investors should also be aware that while we donftime to time, communicate with securities analyis is against our policy to disclose to
them any material non-public information or othenfidential commercial information. Accordingly viestors should not assume that we
agree with any statement or report issued by anjyanirrespective of the content of the statenoemeport. Furthermore, we have a policy
against issuing or confirming financial forecastpmjections issued by others. Thus, to the exteattreports issued by securities analysts
contain any projections, forecasts or opinionshseports are not our responsibility.

1
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The following factors could cause actual resultdiffer materially from historical results or arnipated results:
Our substantial indebtedness could impair our djersiand liquidity

We have a significant amount of indebtedness. Atebeber 31, 1999, our consolidated net indebtedieestuding unused commitments) v
$279.4 million, and we had additional borrowing @eipy of approximately $277.0 million. Term loansder our credit agreement comprise
$153.1 million of our consolidated indebtedness.akerequired to make scheduled quarterly pringgpgments on these term loans. Our
ability to comply with the terms of our credit agneent and our other debt obligations, to make pagiments with respect to our debt
obligations and to refinance any of our debt olilayes will depend on our future performance. Ouufa performance is subject to prevailing
economic and competitive conditions and certaiarfial, business and other factors beyond our abntr

Having a high degree of leverage has significansequences for us. For instance, high leveragetrimgiair our ability to obtain additional
financing for acquisitions, capital expendituresrking capital or general corporate purposes. bfitah, we use a substantial portion of our
cash flow from operations to pay principal andriest on our borrowings. This use of cash flows ceduthe funds available to us for our
operations and other purposes, including investmientesearch and development and capital spenfislge of our borrowings are and will
continue to be at variable rates of interest, wigikhoses us to the risk of increased interest.ritaally, we may be substantially more
leveraged than some of our competitors. This magepls at a relative competitive disadvantage amdmake us more vulnerable to a
downturn in general economic conditions, a slowdawour business or changing market conditionsragdlations.

Covenants in our debt obligations restrict ourigbib incur additional indebtedness, dispose ofaie assets and make capital expenditures.
The covenants also restrict our other corporatgifes. Our ability to comply with these covenantay be affected by events beyond our
control, including economic, financial and industgnditions. A failure to comply with the covenaatsd restrictions contained in our debt
obligations or any other agreements with respeahtoadditional financing could result in an accatien of the amount we owe under our
debt agreements.

Currency fluctuations may effect our operating jisof

Because we conduct operations in many countriespperating 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 percentageuofesearch and development expenses and gendrablaninistrative expenses are
incurred in Switzerland. Therefore, if the Swisanit strengthens against all or most of our magatitg currencies (e.g., the U.S. dollar, the
euro, other major European currencies and the &aparen) our operating profit is reduced. We atseelsignificantly more sales in Europi
currencies (other than the Swiss franc) than we lexpenses in those currencies. Therefore, whespEan currencies weaken against the

2
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U.S. dollar and the Swiss franc, it also decrease®perating profits. In recent years, the Swiaad and other European currencies have
generally moved in a consistent manner versus tBe dbllar. Therefore, because the two effectsipusly described have offset each other,
our operating profits have not been materially @#d by movements in the U.S. dollar exchangewaiteus European currencies. However,
there can be no assurance that these currencieowiinue to move in a consistent manner in theréu In addition to the effects of exchar
rate movements on operating profits, our debt keah fluctuate due to changes in exchange raaeicyarly between the U.S. dollar and
Swiss franc.

We are subject to certain risks associated withirgarnational operations and fluctuating condisi@am emerging markets

We do business in many countries, including emergiarkets in Asia, Latin America and Eastern Eurdpaddition to the currency risks
discussed above, international operations posedantiz other risks and problems for us. For instawvarious local jurisdictions in which we
operate may revise or alter their respective lagdlregulatory requirements. In addition, we magoeinter one or more of the following
obstacles or risks:

o tariffs and trade barriers

o difficulties in staffing and managing local optimas

o credit risks arising from financial difficultidacing local customers and distributors

o difficulties in protecting intellectual property

0 nationalization of private enterprises

o restrictions on investments and/or limitationganeling foreign ownership

o adverse tax consequences, including impositianasease of withholding and other taxes on remdtts and other payments by subsidiaries
0 uncertain local economic, political and sociatditions, including hyper-inflationary conditions

We must also comply with a variety of regulatioagarding the conversion and repatriation of furadsed in local currencies. For example,
converting earnings from our operations in Chirta wther currencies and repatriating such fundsireqovernmental approvals. If we
cannot comply with these or other applicable retiis, we may face increased difficulties in uliig cash flow generated by these
operations outside of China.

Economic conditions in emerging markets have frone tto time deteriorated significantly and some myimg markets are experiencing
recessionary trends, severe currency devaluatimhéndlationary prices. Moreover, economic problamsdividual markets can spread to
other economies, adding to the adverse conditianfage in emerging markets. We remain committezhterging markets, particularly those
in Asia, Latin America and Eastern Europe. Howewer expect the fluctuating economic conditions waifect our financial results in these
markets for the foreseeable future.



Exhibit 99.1
We operate in highly competitive markets and it rhaydifficult to maintain a technological advantage

Our markets are highly competitive. Weighing instants markets are also fragmented both geographaad by application, particularly t
industrial and food retailing market. As a reswi, face numerous regional or specialized compstitoany of which are well established in
their markets. In addition, some of our competitmes divisions of larger companies with potentigltgater financial and other resources than
our own. Taken together, the competitive forces@nein our markets can impair our operating margircertain product lines and
geographic markets.

We expect our competitors to continue to improwedhsign and performance of their products andttoduce new products with

competitive prices. Although we believe that wedaertain technological and other advantages awecampetitors, we may not be able to
realize and maintain these advantages. In any ettcergmain competitive we must continue to invesesearch and development, sales and
marketing and customer service and support. Weatdrsure that we will have sufficient resouraesdntinue to make these investments or
that we will be successful in identifying, develogiand maintaining any competitive advantages.

A prolonged downturn or additional consolidatiorttie pharmaceutical and chemicals industries cadiegrsely affect our operating results

Our products are used extensively in the pharmaaduthemicals and food and beverage industrieas@lidation in the pharmaceutical and
chemicals industries hurt our sales in prior yearprolonged downturn or additional consolidatiorany of these industries could adversely
affect our operating results.

We may face risks associated with future acquisitio

We plan to pursue acquisitions of complementargpeblines, technologies or businesses. Acquisitiaiolve numerous risks, including:
o difficulties in the assimilation of the acquiregerations, technologies and products

o diversion of management's attention from othei®ss concerns

o potential departures of key employees of the iaedwwompany

If we successfully identify acquisitions in thedtst, completing such acquisitions may result in:

0 new issuances of our stock that may be dilutiveurrent owners

o0 increases in our debt and contingent liabilities

o0 additional amortization expenses related to galbdwd other intangible assets

4
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Any of these risks could materially adversely affear profitability. We continue to explore potaitacquisitions. We may not be able to
identify, successfully complete or integrate patdracquisitions in the future. However, even if gan, we cannot be sure that such
acquisitions will have a positive impact on ouribass or operating results.

Departures of key employees could impair our opemnat

We have employment contracts with each of our kapleyees. In addition, our key employees own shafesir common stock and have
options to purchase additional shares. Nonethedes$, individuals could leave the Company. If aay kEmployees stopped working for us,
our operations could be harmed. We have no keylifgaimsurance policies with respect to any of eanior executives.

We may be adversely affected by the environmeatas$ land regulations to which we are subject
We are subject to various environmental laws agdlegions, including those relating to:

0 air emissions

o wastewater discharges

o the handling and disposal of solid and hazardmstes

o the remediation of contamination associated thithuse and disposal of hazardous substances

We incur capital and operating expenditures in dging with environmental laws and regulations bitlthe United States and abroad. We
are currently involved in, or have potential lidtlyilvith respect to, the remediation of past coriteation in facilities both in the United States
and abroad. In addition, some of these faciliti@gehor had been in operation for many decades aydawve used substances or generated
and disposed of wastes that are hazardous or megriséddered hazardous in the future. Such sitesimpdsal sites owned by others to which
we sent waste may in the future be identified agarninated and require remediation. Accordinglys ppossible that we could become sut

to additional environmental liabilities in the fuéuthat may harm our results of operations or fingrcondition.

We do not expect to pay dividends in the foreseealilire

Our credit agreement restricts our ability to pagdinds. In any event, we do not intend to payhadigidends on our common stock in the
foreseeable future.

Anti-takeover provisions in our certificate and layvs and under Delaware law could inhibit a chaofgeontrol of our Company

Our certificate of incorporation and by-laws contprovisions that could make it more difficult fathird party to acquire the Company. Our
certificate of incorporation authorizes the Boafdaectors to issue preferred stock without shateér approval and upon such terms as it
may determine. The rights of the holders of our wmm stock are subject to, and may be
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adversely affected by, the rights of future holdefrpreferred stock. In addition, our by-laws regushareholders to provide advance notice to
nominate candidates for election as directors arsiibmit proposals for consideration at sharehotusgtings. Section 203 of the Delaware
General Corporation Law makes it more difficult &or "interested stockholder” (generally a 15% dtotker) to effect various business
combinations with a corporation for a three-yeaiqebafter he becomes an "interested stockholdereneral, these provisions may
discourage a third party from attempting to acqttieeCompany and therefore may inhibit a changmnofrol of our company under
circumstances that could give shareholders an ¢ty to realize a premium over then-prevailingrked prices.

We could be adversely affected by the introductibthe European Monetary Union

The European Economic and Monetary Union (the "EMbfttoduced a new currency, the euro, within Eerop January 1, 1999.
Switzerland is not part of the EMU.

On January 1, 1999, the participating countriepsatbthe euro as their local currency, initiallyadable for currency trading on currency
exchanges and for noncash (banking) transactidres eXisting local currencies, or legacy currenaciélt remain legal tender through January
1, 2002. Beginning on January 1, 2002, euro-denataéhbills and coins will be issued for cash tratieas. For a period of six months from
this date, both legacy currencies and the eurobeillegal tender. On or before July 1, 2002, thigipating countries will withdraw all

legacy currency and use exclusively the euro.

We have committed resources to conduct risk assgsrand take corrective actions, where requitednsure that we are prepared for the
introduction of the euro. We are reviewing euro lempentation and our pricing strategy in both pgrtiing and non-participating countries
where we operate. In addition, we are reviewingtig legacy accounting and business systems dued btisiness assets for euro compli
and assessing the risks posed by non-complianteitdyparties. Despite these efforts, it is posstblat we or third parties on whom we
depend will not have in place in a timely manner ¢listems necessary to process euro-denominatsaddteons. Such a failure could
adversely affect our business (e.qg., by causingydeh order processing and shipment). Moreovereamsed price transparency or disruption
of activity in the markets in which we operate fféag from the conversion to the euro could hunt business in those markets, resulting in
lost revenues.

End of Filing
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