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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

We use the following registered and unregisterademarks, which are found in this Report: AIRWEIGPPLIED SYSTEMS, ASI, AVS,
AX, BERGER,

BERGER INSTRUMENTS, BOHDAN, CARGOSCAN, DELTARANGBIGITOL, FORMWEIGH, FREEWEIGH, FTIR, JAGUAR,
JAGXTREME, LABMAX, LUTRANA, MENTOR SC, METTLER, METLER-TOLEDO, MT-SHOP, MULTIMAX, MULTIRANGE,
MYRIAD, OHAUS, OPRA, RAININ, RONDO, SAFELINE, SERVOEXXL, SPIDER, TESTUT, TESTUT-LUTRANA, THORNTON,
TRIMWEIGH , TRUCKMATE, UNICORN, VIKING, VIPER, WINERIDGE AND X-MATEPRO.

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 intdrastimates, which we believe to be reasonablewhich cannot be independently verified.
As used in this Annual Report, "$" refers to U.8llats, "CHF" or "SFr" refers to Swiss francs, "¢oal)" refers to British pounds sterling and
"CDN $" refers to Canadian dollars.

PART |
Item 1. BUSINESS
OVERVIEW

Mettler-Toledo is a leading global supplier of precisiostinoments. We are the world's largest manufactfrereighing instruments for use
laboratory, industrial and food retailing applicaits. We also hold tofiiree market positions in several related analytitsruments, and are
leading provider of automated chemistry systems urselrug and chemical compound discovery and dgweént. In addition, we are the
world's largest manufacturer and marketer of nagédction and other end-of-line inspection systasesl in production and packaging. We
also derive a competitive advantage from our apfibo-oriented software, which processes the dgéuced by our instruments and
integrates it into customers' information technglsgstems.

We focus on the high value-added segments of odkatsby providing innovative instruments that aften integrated into application-
specific solutions for customers. We design outrimsents not only to capture valuable data but eddacilitate the processing and transfe
this data into customers' management informatictesys.

COMPETITIVE STRENGTHS
We believe our franchise has a number of competitvengths, which allow us to compete successiullygh value-added segments:

o Worldwide Market Leadership Positions. We belithat we have a leading position in each of ourkeis; and at least 80% of our product
sales are from products that are the global ledaddteir segment. In the weighing instruments regrive are the only company to offer
products for laboratory, industrial and food retajlapplications globally and we believe that wédreomarket share more than twice that of
our nearest competitor. We believe that in 200ae approximately 50% of the global market for kabory balances, including the largest
market share in each of Europe, the United StatdAsia (excluding Japan), and the number two fosih Japan. In the industrial and food
retailing markets, we believe we have the largemiket share in Europe and the United States. la,A®® have a substantial industrial and
food retailing business which has gained marketesimarecent years. This business is supportedubgstablished manufacturing presence in
China. In addition to our weighing franchise, makbur other sales come from product lines wheréald a top-three global position.

0 Global Brand and Reputation. The Mettler-Toledan name is identified worldwide with accuracyiafglity and innovation. Customers
value these characteristics because most of otiuiments significantly impact customers' produdligy, productivity, costs and regulatory
compliance. Furthermore, precision instruments galyeconstitute a small percentage of customeygtegate expenditures. As a result, we
believe customers focus on accuracy, product liétigliechnical innovation, service quality, reptibn and past experience when choosing
precision instruments, rather than cost alone. W& lone of the strongest brand names in the ladgrdh fact laboratory balances are often
generically referred to as "Mettlers". The strengftthis brand name has allowed us to successéulignd our laboratory balance line to
include other analytical instrumen



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 measurement solutions to eskasur customers' processes. Our technologicalatiam efforts benefit from our
knowledge of customer processes and related reqeires, our manufacturing expertise in sensor tdoggpprecision machining and
electronics, as well as our strength in softwanestigoment.

o Comprehensive, High Quality Solution Offering. \&féer a more comprehensive range of instrumendssatutions than any of our key
competitors. Our broad product line addresses a vdadge of applications across and within manystréks and regions. We manufacture
products in modern facilities, most of which ar©18001 certified. Our broad range of high qualitgducts and the ability to provide
integrated solutions allows us to leverage ourssatel service organization, product developmeintiaies and manufacturing and distributi
capabilities.

o Global Sales and Service. We have the only glsélals and service organization among weighingunstnts manufacturers, and one of the
largest of any precision instrument company. Weekelthat this capability is a major competitiveraigtage. At December 31, 2001, this
organization consisted of more than 4,200 emplopeganized into locally based, customer-focusedigsdhat provide prompt service and
support to our customers and distributors in vityual major markets around the world. The loaattis of our sales and service organization
enables us to provide timely, responsive suppaoutocustomers worldwide and provides feedbackrfanufacturing and product
development. When we survey our current and patlectistomers on their needs, they often name seagthe most important criteria for
choosing their instrument suppliers. In additior, believe there is a trend in many of our custosegments to outsource service activities,
which provides us a growth opportunity for the fetu

o Largest Installed Base. We believe that we hlagddrgest 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 21% o
sales in 2001, of which almost half was derive@lydirom service contracts and repairs with theawmer derived from the sale of spare
parts and software support. We believe that oualiesi base of instruments represents a compettivantage with respect to repeat
purchases and purchases of other instruments wg bfcause customers tend to remain with thestiagi suppliers. In addition, switching

a new instrument supplier entails additional césthe customer for training, spare parts, seraitg systems integration requirements. Close
relationships and frequent contact with our broast@mer base also provide us with sales leads endroduct and application ideas.

0 Geographical, Product and Customer Diversificat@ur revenue base is diversified by geograplgore product range and customer.
Many different industries, including pharmaceutscdbod processing, food retailing and chemicalsnetics and logistics utilize our broad
product range. We supply customers all over thddyand our largest single customer accounted damore than 3% of net sales in 2001.
Our diverse revenue base reduces our exposurgitmed or industry-specific economic conditionsgamr presence in many different
geographic markets, product markets and industériégnces our attractiveness as a supplier to ratittimal customers. In 2001, our sales
were $1.148 billion. Of this total 44% came fronr@&e, 43% from North and South America and 13% fAsia and other countries. For
additional information regarding our segment disale, see Note 15 to our audited consolidated ¢iahrtatements



GROWTH STRATEGIES

We believe that our growth opportunities arise froun solutions approach to the principal challerfgesg our customer base. These include
the need for increased efficiency (for examplegdnelerating time to market, achieving better yagithproving work processes and
outsourcing non-core activities), the desire tegnate information captured by instruments into agement information systems, the drive
for ever higher quality products and services,ldtig the need to adhere to stringent regulatodyiadustry standards, and the move towards
globalization in all major customer groups.

We continue to execute the business strategiesvihautlined at the time of our buy-out in 1996iethare described below. The successful
implementation of these strategies has allowe® ashieve a compound annual sales growth ratecal turrencies of 10% since 1996, an
improve our Adjusted Operating Income (gross pileis research and development and selling, gemedshdministrative expenses before
amortization and norecurring costs) from $57.8 million (6.8% of nekes for 1996 to $165.1 million (14.4% of net salfes 2001. Earning
per share increased from $0.14 in 1996 (pro formnadir buy-out) to $2.02 in 2001 before non-reagiitems. Non-recurring items in 2001
comprised a $14.6 million charge net of tax assedigrimarily with headcount reductions and mantufidcg transfers. In addition, our ratio
of net debt to EBITDA decreased from 4.6 in 1996.®in 2001 and our interest coverage increasad #.3 to 11.4 during the same period.
EBITDA represents Adjusted Operating Income plysrdeiation. We believe that Adjusted Operating mepearnings per share before non-
recurring charges and EBITDA provide important fioil information in measuring and comparing oueraping performance. Adjusted
Operating Income, earnings per share before namsieg charges and EBITDA are not intended to repné operating income under U.S.
GAAP and should not be considered as alternativ€AAP earnings (loss) as a measure of financidbpmance or to GAAP cash flow as a
measure of liquidity.

Our key growth strategies are as follows:

Expanding Our Technology Leadership. We attribusegaificant portion of our recent margin improver# 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 tlyexrs, we have invested approximately $178 millioresearch and development, and R&D
spending in local currency has grown an averaget®s over this period. While we expect R&D spendimgenerally grow faster than sales,
we do not expect it to continue to grow at thie raft growth. Our research and development effaitsrfto 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 reliablesueament, additional software capability or autaamathrough robotics or other means; and

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

Our research and development efforts have conéribta a pipeline of innovative and new productgnisicant reductions in product costs
reduced time to market for our new products. Exaspf recent product introductions include:

o the MultiMaxIR, performs real-time in-situ FTIRaction monitoring and analysis directly in mukiplessels in a parallel synthesis system,
which enhances automated process R&D by allowirggnists to analyze a wide range of organic chemistry

o Optimizer (being launched in 2002), a modulaicpes development software platform, which usegay at lab reactor vessels for
performing multiple chemical reactions simultandgpus

0 X-matePro, a portable measuring instrument inppacess analytics business, which has interchdhgeansor modules that make it
capable of measuring up to ten different parametepsogrammable time intervals;

o the Unicorn family of products, our second-getieraPC-based network retail solution, includinggiéng and labeling solutions for
prepacking applications, networked counter scaldsperishable goods data management software; so@gions are easily integrated into
local networks and are designed for maximum fldityhiand can be customized for country-specifiomotions, unique user habits, and
differing preferences in data requirements;

o the Viper line of compact bench scales using Moo technology, which offer high resolution anadacy for rugged industrial
environments;

o Rondo 60, a configurable titrator that enablation of up to 60 samples without any user intéom, featuring a built in keypad,
removable sample racks, an automated rinsing syatehan optical beaker-recognition system, anshitaller sibling, the Rondolino, for up
to 9 samples;

0 The AX64004 comparator, the first commerciallpitgable mass comparator with a continuous weighamge of up to 64 kg and a
resolution of 0.1 mg.; and

o Airweigh, a high-performance checkweigher thaighe as many as 900 packages per minute, has wtoease graphical user interface,
and stores individual product setups for fast aas) eproduct changeove



Increasing our Market Share and Capitalizing on @jymities in Developed Markets. We recognize tbdie a successful company, we must
not only develop excellent solutions, but we muathket and distribute them effectively - more effiesly than our competitors. We view the
key elements of our sales and service strategyliasvk:

0 We utilize what we believe are the most soptastid marketing and sales techniques in our industrgse techniques include the
development and utilization of marketing databagés.develop these databases to better understardiitpotential of our market by
customer, location, industry, instrument and relatpplication. We then utilize this data to morcedntly direct our field resources and
complement our direct and distributor sales fom#k targeted mailing and telemarketing campaignsiore fully exploit our market's
potential. The transparency of the marketplacetedethrough these databases allows us to moretigéfgcidentify penetration opportunities
among customers and non-customers. We have seestrditiegy take hold as evidenced by significanketashare gains in certain targeted
segments such as pharmaceutical and biotech.

o With our developing E-commerce project, we placreate a configurable Internet portal which ailbw customers, channel partners and
suppliers to customize the information presentetthéon and to interact with us in the way they cleo@ver time, we will develop a
knowledge base which will allow us to gain deepsight into our customers' patterns of behaviorgiuad us better market transparency.
From this, we will be able to refine our marketeffprts, gain quicker market penetration with newducts and services, and ultimately
reduce our marketing costs.

o Our service capabilities stretch across the giotikinclude around-the-clock availability of wetined technicians, which is highly valued
by our customers. We believe that no other congpétids our capabilities and that our service cdipiabiare a critical success factor for us.
Our valueadded services encompass maintenance, calibratgeability of weights, certification, asset magiagnt, software upgrades, d
integration and training. Service XXL, which we eatly expanded worldwide, is a comprehensive sifiservices covering regulatory
compliance for design, manufacture, installatiqgreration and maintenance of our customers' instnisne

o We also utilize a dual brand strategy for certaarket segments to improve our overall market fratien. For example, we sell balances
under the Ohaus brand name as an alternative tdékiéer-Toledo brand name in certain distributa@rannels, such as the education market.

Capitalizing on Opportunities in Emerging Markéige believe that emerging markets will continue toviide growth opportunities for us.
These growth opportunities are being driven pritpdny economic development and multinationals' efsedditional and more sophisticated
precision instruments as they shift productionrteeesging markets. In addition, we believe that abherlong term, the trend toward
international quality standards, the need to upgradchanical scales to electronic versions andstablishment of local production facilities
by our multinational client base will add to thepoptunities in emerging markets.

To date our emerging market expansion has primérdysed on Asia, and we grew by approximately &&ent in that part of the world in
2001. In Asia (excluding Japan), we are the mddaader in laboratory weighing instruments and hagebstantial industrial and food
retailing business that has gained market shamecient years. For instance, we have two profitapkrations in China: a facility that
manufactures and sells industrial and food refitiroducts and a facility that manufactures anttiliges laboratory products. We also have
direct marketing organizations in Taiwan, Koreangd&ong, Singapore, India, Thailand, Malaysia aadtern Europe. Beyond Asia, we are
also expanding our sales and service presencetim America and other emerging markets.

China represents a significant opportunity forRimduct introductions and local market strengttbéathour Chinese businesses to post
another year of double-digit sales growth in 20Dter the past two years, we have more than dodb&egdercentage of products we
manufacture in China. We want to continue leverggiar Chinese manufacturing and R&D as a platfamdw-end products, which are
necessary to increase our penetration of emergargets. At the same time, we supply these prodoatemplementary channels in North
America and Europe. For example, in the near fulteglan to launch Viking, a global balance tarddte the entry-level user - one who is
cost-conscious but who demands high quality. Utiegplatform designed for this technology, overriegt 12 months, we will introduce a
series of entry-level balances with wide-rangingphations to fully cover this market segment.

Pursuing Selected Acquisition Opportunities. Acdigias are an integral part of our growth strateée believe that we have a powerful
acquisition platform in the instrument industry.r@equisitions leverage our global sales and semé&work, respected brand, extensive
distribution channels and technological leadersiip.are interested in pursuing acquisitions whiahehstrong strategic fit - for example,
companies with complementary products that willdfggrirom our brand name and global distributiomichels, and companies with solutions
we can combine with our own technologies to creatrall better solutions for our customers. In &ddj our acquisitions should anchor
more of our business in faster-growing markets.anéeparticularly attracted to the following end keds:

o Life Sciences. The impact of scientific developiseincluding the human genome project, is fundgaily changing the pharmaceutical
industry and its need for automation. In recentyeae have acquired a variety of companies irfighe of life sciences including Bohdan,
ASI, Berger, and Rainin. We offer these compartiesitfrastructure to expand globally and take athg of the MettlefFoledo brand nam
Rainin Instrument is the leading manufacturer pefting solutions used in pharmaceutical, biotewhmedical research applications. A
premier company with a strong growth rate and denebperating margins, Rainin broadens our madading offering of instruments and
solutions to the life sciences market.

o Process Analytics. Our pharmaceutical and bioteisitomers need to comply with increasing quatidydards. At the same time, they are
seeking in-line control instruments to improve theéelds. In December 2000 we acquired Thorntdeader in pure and ultra-pure industrial
water monitoring instrumentation used in s-conductor, micr-electronics, pharmaceutical and biotech applicatidimeir conductivity



technology and know-how are complementary to aengtth in pH and oxygen measurements. With a braadanology offering, we are
better able to serve our expanded customer base.

o Packaging Control Systems. Increasing safetycandumer protection requirements are driving thedlrfer more and more sophisticated
end-of-line inspection systems. We are the woltdisling provider of metal detectors and checkweighehich, when combined with our
application-specific software packages, providedfaod drug packaging lines an integrated solutacheck the quality and quantity of their
packages. In 2000, we acquired AVS, which allowedouadd x-ray-based vision technology to our affgr

o Transportation and Logistics. The effects of gladation, the move to just-in-time processes, estdmmerce are all causing our customers
to invest in our weighing and dimensioning soluio®ur customers are the major express carri@ighfrforwarders, third-party logistic
entities and warehousing and distribution compamés are currently the leading supplier of automaténtification and data capture
solutions which incorporate weighing and dimensigrtiechnology to optimize the shipment and trackihgackages worldwide. In 2000, we
announced that we would acquire full ownershipwf@argoscan subsidiary, the premier provider ofatisioning technology.

These are not the only opportunities and end masketare focusing on. We are also alert for oppitias to expand our solution scope,
particularly by adding more application-specifiéta@re, and to consolidate fragmented markets paed geographically. Finally, once we
have made these acquisitions, we will continuet@st in them in order to realize and expand tteevtney offer.

Re-engineering and Cost Savings. We have improvegafitability in recent years partly through a ssrbf initiatives aimed at reducing
cost structure. We plan to undertake similar ititis in the future with the goal of further imphog our operating margins. These initiatives
include:

o Continuing to leverage our Chinese manufactuaimg) R&D as a platform for low-end products, which aecessary to increase our
penetration of emerging markets. We are also teansf production of many of our low-end produatsnfi Europe and North America to
China - the most recent example being our Ohawsreldc laboratory balances and our shipping sc&@l&snow have almost 700 employees
in China, including approximately 110 R&D profestis.

o The first wave of our procurement initiative, i@hed in 1999, has brought us substantial coshgavOur global procurement initiative
aims to reduce our supplier base to a select gnbhjmh-quality suppliers from all parts of the WwbrBy doing so, we believe we can ensure
maximum cost effectiveness and improve the qualfityur product and processes. We are well intas#tmnd phase of this initiative and
expect to continue to improve operating margineugh a more effective procurement effort over thming years.

o Opportunities in our service business. We hayeagmately 2,000 employees worldwide engaged imise. We have instituted a four-
phase services cost-productivity plan, which weeexpo enhance operating margin profit over ite¢hyear implementation, by exploiting
available technology and best practices.

0 We are taking advantage of the globalizationuwfaustomer base and the harmonization of regylat@ndards worldwide to standardize
our product lines on a global basis and streandireorganizational structure. As much as possikéewill harmonize our product lines
worldwide. With global standardized offerings, @ates and service professionals will require lesgufent training and reduced parts
inventory. R&D resources will be re-deployed fomnealue-added products, allowing us to gain incnetalegrowth. In addition, consolidated
operations will produce significant savings and enefficient use of invested capital.

We believe that these initiatives and others wadkp us in a position to build on our recent imgment in profitability. Furthermore, we
believe that we can leverage our existing infrattme, particularly our recent investments in Asiagbtain continued sales growth without
significant additions to our overall cost base.

INSTRUMENTS AND SOLUTIONS
LABORATORY INSTRUMENTS

Laboratory Balances. The balance is the most conpiene of equipment in the laboratory. We beliehag tve sell the highest performance
laboratory balances available on the market, wigighing ranges from one ten-millionth of a gramt@82 kilograms. Our 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.

To meet our customer needs, we seek to connedhtagtate our instruments to customers' informat@magement systems. Many of our
instruments operate on standard PC platforms aathtipg systems.

To cover a wide range of customer needs and pas#g we market laboratory balances in three paigroduct tiers offering different
levels of functionality. In certain markets, we naigo offer a fourth level of basic balances. Higtu balances provide maximum automation
of calibration, application support and additiohaictions. Mid-level balances provide a more liditaut still extensive set of automated
features and software applications. Basic levedt@ads provide simple operations and a limited featat. We also manufacture mass
comparators, which are used by weights and measegefators as well as laboratories to ensure ¢haracy of reference weights. Due to the
wide range of functions and features offered bypgroducts, prices vary significantly. A typical r-range precision balance is pricec



approximately $2,500 and a typical microbalangariced 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 baldiocgbe educational market and other markets iithvbustomers are interested in lower
cost, a more limited set of features and less cehwrsive support and service.

Pipettes. Pipettes are used for measuring andrdisgesmall volumes of liquids in laboratories. Yla¢e among the most widely used
instruments in the rapidly growing life science ksdr In late 2001, we acquired Rainin Instrumengremier provider of pipetting solutions.
Rainin invented electronic pipettes in 1984 andikahore than 20 patents on ergonomically advanieetkenic and manual pipettes. Based
in Emeryville, California, Rainin develops, manufaes and distributes advanced pipettes, tips aoelsaories, including single- and multi-
channel manual and electronic pipettes. Raininfejpal end markets are pharmaceutical, biotechraedical research. A typical manual
single-channel pipette is priced at approximat@¥3 and manual multichannel pipettes are priceh 8495 to $695 depending on the
number of channels and volume range. A typicaltsac single-channel pipette is priced at appratesly $395, and electronic multichannel
pipettes are priced from $795 to $995 dependinthemumber of channels and volume range.

Titrators. Titrators measure the chemical compasitif samples. Our high-end titrators are multiitag models, which can perform two
determinations simultaneously on multiple vessElsators are often used in integrated systemsy Tleemit high sample throughputs and
have extensive expansion capability and flexibilityalculations, functions and parameters. Mosti@g including those in the lower-range,
permit common determinations to be stored in aldesta for frequent use. Titrators are used heaviliieé food and beverage industry.
Titrators are priced between $5,000 and $15,00, avtypical titrator being priced at approximat®h2,000. Multi-module systems range up
to $30,000.

To enhance efficiency, we recently introduced ahaonary series of titration automators that éhiate the manual aspects of preparing
samples, cleaning electrodes, removing titratedt®ols, recording data and much more. Their cajpigsilrange from automating small-batch
titrations up to the first plug and play automatafrKarl Fischer titration, which determines theteracontent of substances.

LabX, our recently launched PC-based enterprisivaoé suite, manages and analyzes the data t&rg&srerate. Based on the Windows 2000
global standard, LabX provides full network capidgysilhas efficient, intuitive protocols; and enabistomers to comply with the U.S. Food
and Drug Administration's traceability requiremefatselectronically stored data. Soon, LabX wik@be available for other instruments
including our balances and pH meters.

Thermal Analysis Systems. Thermal analysis systaessure materials properties as a function of teatye, such as weight, dimension,
energy flow and viscoelastic properties. Our théramalysis products include full computer integratand a significant amount of propriet
software. Thermal analysis systems are used inyneeery industry, but primarily in the plasticsdapolymer industries and increasingly in
the pharmaceutical industry. A typical thermal gae system with one measuring module is priceapptoximately $50,000. Prices for
multi-module systems range up to $200,000.

Other Analytical Instruments. The pH meters we ofifieasure acidity in laboratory samples, and areséitond most widely used
measurement instruments in the laboratory, afeebdiance. Data collected from our pH meters casobenloaded to a computer or printer
using an interface kit and custom software. Wedsstisity and refractometry instruments, which meashemical concentrations in solutic
These instruments are sourced through a marketiaggement with a third-party manufacturer, butsaolel under the Mettler-Toledo brand
name. In addition, we manufacture and sell moistmayzers, which precisely determine the moistorgent of a sample by utilizing an
infrared dryer to evaporate moisture.

DRUG DISCOVERY SOLUTIONS (AUTOCHEM)

Our pharmaceutical and biotechnology customersihteo aware of the time and costs involved ingdresearch and development. The
mission of our drug discovery group is to provide oustomers with integrated solutions that enabkmists to increase their productivity
and accelerate the drug discovery process.

The number of drug targets and potential lead cam@s has increased significantly as a result oflépatorial chemistry techniques, high-
throughput screening methods and the initial figdiof the human genome project. The increasing euwmitargets and compounds has
created severe bottlenecks in the drug discoverggss. We believe that our portfolio of integratschnologies can bring significant
efficiencies to the drug discovery process, enghbinr customers to create larger numbers of highality candidate compounds and bring
them to market faster.

Our current drug discovery solution offering isdised on key aspects of the lead identificatiord gatimization, and process development
phases of the drug R&D process. Our overall vahtopgsition is to speed up these phases by offeystems which perform the many tasks
which a chemist has to perform, in parallel antyfalitomated. Within our drug discovery group, Biscovery team focuses on lead
identification and optimization, and the Reactiorgleering team focuses on process research amtbgevent.

Discovery. The Discovery business offers the foltfaysolutions to combinatorial and medicinal chdéewsorking on lead identification and
optimization:



o the Mini-Block manual parallel synthesizer, whitds become a standard tool among medicinal chefoisthemistry development and
lead optimization

o the Discoverer automated synthesizer, capaldetodmely sophisticated chemistry

o the Myriad Core System, the top-of the rangeraated parallel synthesizer, capable of producinglheds of thousands of new drug
candidates per year

0 automated workstations for reagent preparati@iging, labeling and dispensing to support thetesis process
o the ALLEX automated liquid/liquid extraction sgst for cleaning up synthesis products

o Berger's supercritical fluid chromatographs, Wwhace capable of analyzing and purifying synthpeiglucts in a fraction of the time of
conventional HPLC instruments, and

o the FlexiWeigh automated solids dispensing systeimich eliminates the bottleneck from manually diarg powder-like substances.

Reaction Engineering. Our Reaction Engineeringrimss offers products to help speed up processrebsaad development as well as
product development and scale-up. Automatic labtoes and reaction calorimeters simulate chemiaiufacturing processes in the
laboratory. Customers use the simulation testsrbgimoceeding to production, in order to test #ifety and feasibility of new processes. Our
products are fully computer-integrated, with conmaresive data analysis software.

o Optimizer (a new product being launched in 2082) modular process development software platfarnich includes an array of lab
reactor vessels for performing multiple chemicalctéons simultaneously. These can be integratdd neél-time analytical techniques to
allow customers to run multiple investigations sitaneously

o the Multimax and Labmax automated laboratorytaracwith four and one separately-controlled regsctespectively, which are used in
process optimization to find the precise reactiarameters to make larger quantities of the druglidate

o the RC-1, which combines a laboratory reactoh witlorimetry and is used to ensure the processasomical as well as safe as the
manufactured quantities are scaled up

o the React-IR 4000 in-situ infrared analyzer, whian be used with the laboratory reactors to motfite chemistry in real-time
o React-IR MP and Process-IR, which are harderfear@d analyzers used in scale-up applicationspaoduction, and

o Lasentec computer-controlled laser probes fdrtiee crystallization monitoring, which helps phaaceutical scientists to monitor and
optimize the formation of solid drug products dgrthe production process.

We continue to pursue opportunities that will eeals to extend our drug discovery and developn@uatisns by internal research and
development and by acquiring businesses that leahmologies and capabilities complementary to darparticular, we recognize the
importance of software as an integral part of asyt®n offering. Effective integration of automani instruments with data recording and
analysis software represents an attractive solttiaur customers. We believe that our drug disgogeoup is well positioned to support and
grow with the pharmaceutical and biotechnology stdas in their exciting challenge to discover degtelop new drugs.

PROCESS ANALYTICS

Our process analytics business provides instrunfentie in-line measurement of liquid parameterthie production process of
pharmaceutical and biotech companies. In the ogggirest to improve product quality and productiffitiency, manufacturers are adopting
sensor technologies for in-line process controk. @acess analytics business is the leading supgiipH and oxygen measurement
instruments used in bio-pharmaceutical manufaaggyi@nd is well positioned to accelerate its grointthis market. In late 2000 we expanded
our technology offering in process analytics tdude Thornton's conductivity technology and knowvhin determining water purity.

More than half of our process analytics sales@tbé pharmaceutical and biotech markets. Our mest® need fast and secure scale-up and
production that meets the validation processesimedjfor GMP (Good Manufacturing Processes) anérmothgulatory standards. Our in-line
process analytics solutions help these customergremeproducible and consistent product qualityilexensuring compliance within relevant
regulatory standards.

INDUSTRIAL INSTRUMENTS

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 matetimlshemical production to weighir



mail and packages. Our product lines include thEeWand Spider range of scales, often used inviegeand shipping departments in
counting applications; TrimWeigh scales, which daiee whether an item falls within a specified weigange, and are used primarily in the
food industry; Mentor SC scales, for counting geaated precision scales for formulating and mixingredients. Prices vary significantly with
the size and functions of the scale, generallyirapffom $1,000 to $20,000.

We have supplemented our broad product offeringutlin products jointly specified and developed by®©hinese and American operations.
The high quality, timely delivery, and full rangéaapabilities we get from our Chinese operatidiwiaus to match our manufacturing
resources to the needs of the various brands aarthels we manage in a wide range of geographies.

Our development efforts continue to be focusedmatetstanding "customer drivers" - those stratesgueés that cause a customer to make a
buying decision. By aligning our solutions to thas&ers, we can meet our customers' expectatindantinue to grow within this key
business segment.

Industrial Terminals. Our latest industrial scamtinal is the JagXtreme, which is our fastest,trposverful scale terminal ever. It harnesses
the power and flexibility of the internet to hetgegrate and control information, equipment managenand automation in manufacturing
processes. The JagXtreme terminal is two and aihadk faster than our industry-leading Jaguar iteahs but it works like a Jaguar terminal
so there is little training time required. It allswsers to download programs or access setuprdataatross the plant - or across the globe.
The JagXtreme terminal can also maximize up timdibgatching emails when the unit needs serviecal-nainimize down time through
predictive rather than reactive maintenance. TigXtiame terminal can serve up data across the weligh an internet browser. It also
provides users with the tools to design their owarunterface. We continued JagXtreme's globabéhtction throughout 2001. For the fifth
year in a row, the readers of "Control" magaziregmized our Jaguar and JagXtreme as their chordeekt in the Weighing System/Lo
Cell category by a margin of two to one over thetrseipplier. JagXtreme's preventative and prediataintenance capabilities continue to
set the standard for remote diagnostics within @lveg terminal. Prices for industrial weighingr@énals vary significantly based on
functionality of the application, generally rangifigm $500 to $10,000.

Transportation / Shipping and Logistics. Compaaigsincreasingly conducting business across gebgrapundaries, and
transportation/logistics suppliers are instrumeintaupporting those efforts. Speed is also clitiga evidenced by the growth in e-commerce
and just-in-time methods. Customers are seekingieaok to speed throughput, lower costs, increagenue and ensure first-rate service to
their own customers. We are addressing those reeetiie leading global supplier of automatic idésdifon and data capture solutions, which
integrate in-motion weighing, dimensioning and iifezation technologies. With these solutions, c@mies such as FedEx can measure the
weight and cubic volume of packages for approptigiteng, logistics and quality control. Our solokis also integrate into information syste
that allow customers to track the progress of pgekavia the Internet. Prices for integrated dinmmiag/weighing systems range from $5,000
to $20,000.

We believe our solutions provide our customers gitater accuracy and higher throughput than catopgtproducts. Based on a thorough
understanding of customer processes, we can matcdotutions precisely to customer needs. Our dlpiesence gives us the ability to
provide world-class service in most major locatiansund the world. What's more, our technical krealgke of local weights and measures
regulations and our application know-how resukfiective installations and provides ongoing supfarcustomers.

Our partnership with DHL Worldwide Express illugas the advantages we bring. Covering much of DEktensive network in 220
countries and territories around the world, wewdlbeginning-to-end services - making DHL's asastsfficient as they can be within each
location. That includes product consultation, iiaten, local governmental certification, preveita maintenance and responsive emergi
service. We learn each location's processes thbhhpuipen design a solution that meets DHL's gliyhdéfined quality standards yet is
flexible for local requirements.

Vehicle Scale Systems. Our primary heavy indusgriatiucts are scales for weighing trucks or rafi¢ae., weighing bulk goods as they el
or leave a factory or at a toll station). Our véhigcales, such as the DigiTol TRUCKMATE, generalye digital load cells, which offer
significant advantages in serviceability over agdlmad cells. Heavy industrial scales are capabileeasuring weights up to 500 tons either
statically or, in some cases, in-motion, and peawndurate weighing under extreme environmental itiond. We also offer advanced
computer software, such as WinBridge and our newfésting, OverDrive, that can be used with ounhemdustrial scales to facilitate a
broad range of customer solutions. Our WinBridge @werDrive software provides a complete systermfanaging vehicle transaction
processing. Vehicle scale prices generally range 820,000 to $50,000.

PACKAGING CONTROL SYSTEMS

Dynamic Checkweighers. We are the world's leadioyiger of metal detectors, checkweighers and xvispning, which, when combined
with our application-specific software packagesvie food and drug packaging lines an integratdgtion to check the quality and quantity
of their packages. We offer solutions to checkwigigliequirements in the food processing, pharmaeauthemicals and cosmetic
industries, where customers are required to acelyrateasure portions for packaging. We also offeackweighing solutions to the
transportation and package delivery industries,revlariffs are levied based on weight. Recently agded automated combination weighing
to our offering, which allows customers to fill gort discrete food items accurately and quicklgreby enhancing yield and productivity.

Customizable software applications utilize the infation generated by checkweighing hardware to fiirediuction flaws, packaging and
labeling errors and nonuniform products, as wetbasort rejects and record the results. We regemteiled a new generation of
Freeweigh.net, our wide-used statistical and quality control software thaimizes package filling, monitors weirrelated data an



integrates it in real time into customers' entesgriesource planning and/or process control sys®orscheckweighing equipment and
software can accurately determine weight in dynaapiglications at speeds of up to several hundréd par minute. Checkweighers
generally range in price from $8,000 to $40,000.

End-ofdine Inspection Solutions. Increasing safety anasconer protection requirements are driving the rieethore and more sophisticat
end-of-line inspection systems. As the leading glgvovider in end-of-line metal detection, we hetysure the quality of package contents;
and our X-ray technology checks for non-metallintemination. These high throughput solutions inooafe sensor technologies and
software to assist customers in fulfilling validatirequirements and in improving their quality gmeld. Metal detectors provide
manufacturers with vital protection against metaitamination arising from their own production pgseses or from using contaminated raw
materials. Metal detectors are most commonly uséd Xvray-based vision inspection and checkweiglersomponents of integrated
packaging lines in the food processing, pharmacalind other industries. Prices for metal detadciigstems generally range from $5,000 to
$20,000.

RETAIL WEIGHING SOLUTIONS

Retail Scale Systems and Prepackaging Systemstr8apets, hypermarkets and other food retail eistatnlents make use of multiple
weighing applications for the full handling of pErable goods. For example, perishable goods agheetion arrival to determine payment to
suppliers and some of these goods are repackageed mpnd labeled for sale to customers. Other gaod kept loose and selected by
customers and either weighed at the produce ozateBsen counter or at the checkout counter. Ve sifind-alone scales for basic counter
weighing and pricing, price finding, and printidg.addition, we offer network scales and softwarkich can integrate backroom, counter,
self-service and checkout functions, and can inm@fe weighing data into a supermarket's overalspable goods management system.

Our OPRA retail scale, a key element of our petiZhgoods management solution, is the first Inteemabled weighing instrument in the
industry. OPRA enables customers to remotely map&gmg, run promotions, support frequent-shoggregrams, download software,
manage inventory and more. Our equipment can asonamodate required dual-currency displays andutiir its Internet capabilities, can
automatically adjust for conversion to the euroclBaom products include dynamic weighing produleiseling and 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 comprehengsighing solutions.

Our innovative Unicorn products are a single-platfoPC-based solution for the management of pdrlelgoods that can be configured for
global needs, yet still adapted to local differendhe Unicorn family of products includes weighamy labeling solutions for prepacking
applications, networked counter scales and peristgdinds data management software. It is a genugiebal product, providing flexibility,
modularity and identical hardware and softwarefptats everywhere.

Unicorn's principal benefit is its connectivity. fBlugh intranets and the Internet, our customersaaa global basis, seamlessly commun
with central back-offices - maximizing inventory-negement efficiency, updating pricing and addingloeninating products and remotely
manage online servicing.

Unicorn is designed for optimum flexibility in adap to local differences. Easily integrated inbodl networks, its platform can be
customized for country-specific promotions, unigser habits, differing preferences in data requéngisiand more. With Unicorn, we
leverage our global investments in R&D, manufaciyriand sales and service training. It is the gmistplatform on which we will continue
to profitably grow our leading global position ietail.

CUSTOMERS AND DISTRIBUTION

Our business is geographically diversified, witkesan 2001 derived 44% from Europe, 43% from Nauntld South America and 13% from
Asia and other countries. Our customer base isdil@rsified by industry and by individual custom@ur largest single customer accounted
for no more than 3% of 2001 net sales.

Principal customers for our solutions include conmipa in the following key end markets: the lifeesaie industry (pharmaceutical and bio!
companies, as well as independent research orgimmgpg food processors, packagers and retailpexialty chemicals and cosmetics
companies, the transportation and logistics ingusiie metals industry, the electronics industrgt e academic market.

Our laboratory products are sold through a worléwndéstribution network. Our extensive direct distition network and our dealer support
activities enable us to maintain a significant @éegof control over the distribution of our produdid to high-end products in the United
States are handled by our own sales force. Wéabaltatory products in Asia through our own satesd and distributors, and in Europe
primarily through direct sales. European and Aslistributors are generally fragmented on a coubtpcountry basis.

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

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 Eyrdjpect sales predominate, with distributors usegkrtain cases. We sell products in A



primarily through distributors, except in China wéeve sell products through our own sales forcedistributors. Where we use distributors,
we seek to provide them with significant support.

We also offer customers the ability to shop onforebasic instruments with global appeal, suchalarzces, pipettes, pH meters, electrodes,
titrators and density meters. Launched in mid-19@8w.MT-Shop.com presents customers with uniquéaopt including the ability to
customize a product down to a specific color oigremotif. Users also can access the site in maltgnguages. Our virtual shop is aimed
principally at small start-up companies and indiHscientists - segments of the market that ptesiowere difficult to reach cost-
effectively. The site is expected to increase bramdreness and market penetration with these nmgettgroups.

SALES AND SERVICE
MARKET ORGANIZATIONS

We have a host of geographically focused markeriegitions ("MOs") around the world that are resilole for 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 ecorio conditions. MOs also work closely with
our producing organizations (described below) ywjaling feedback on manufacturing and product dgwalent initiatives and relaying
innovative product and application ideas.

We have the only global sales and service organizaimong weighing instruments manufacturers. Atdbeber 31, 2001, our sales and
services group consisted of more than 4,200 empkiyresales, marketing and customer service (imoductlated administration) and after-
sales technical service. This field organizatios tiee capability to provide service and suppoduocustomers and distributors in virtually
major markets across the globe.

Sales managers and representatives interact gmaxhsct 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 pragradVe utilize sophisticated marketing techniquesur sales efforts. These techniques
include the development and utilization of markgtitatabases. We develop these databases to beterstand the full potential of our
market by customer, location, industry, instrumeantd related application. We then utilize this datenore efficiently direct our field
resources and complement our direct and distritaatas forces with targeted mailing and telemanketiampaigns to more fully exploit our
market's potential.

We also utilize a dual brand strategy for certaarket segments to improve our overall market patietr. For example, we sell laboratory
balances under the Ohaus brand name as an altert@the Mettler-Toledo brand name in certainriigtion channels.

We use the Mettler-Toledo Web site, www.mt.compttavide current and prospective customers and ethéiences with the information
they need in a convenient manner. With severaldhod pages of information, our Web site has be@préncipal source of answers for
customers' questions on many laboratory, indusindlfood retailing processes.

In addition, we use the information gained througgits to our sites to make our marketing messages more relevant to customers. This
includes employing or-to-one marketing technique



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. This global service network &san important factor in our ability to
expand in emerging markets. We estimate that we tfeevlargest installed base of weighing instrusénthe world, and our contract and
repair services generate significant revenues0012service (representing service contracts, repsoftware support and replacement parts)
accounted for approximately 21% of our total né¢sa

Beyond revenue opportunities, service is a key gfaour product offering and helps significantlyganerating repeat sales. The close
relationships and frequent contact with our largsetemer base provides us with sales opportunitiddranovative product and application
ideas. Our sales organization works closely witst@mers to define the optimal services bundle. $@wice team recently expanded
worldwide ServiceXXL, our comprehensive suite afvizes covering regulatory compliance for desiganofacture, installation, operation
and maintenance of customers' instruments.

Our service contracts provide for these value-addedices, as well as for repair services, withdrious guaranteed response times,
depending on the level of service selected. Cotg@® generally one year in length, but may bgdonif the service contract also includes
products of other manufacturers, we will generpllyform calibration, testing and basic repairsaliye and contract out more significant
repair work. As application software becomes mamulex, our service efforts increasingly includstailation 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 producirgaoizations ("POs"). POs are proc
development teams comprised of personnel from @rketing, development, research, manufacturingineeging and purchasing
departments. POs often seek customer input to enisat the products developed are tailored to narkeds. We have organized our POs to
reduce product development time, improve customeud, reduce costs and maintain technological tshigte The POs work together to
share ideas and best practices, and some emplagegsboth MOs and POs.

RESEARCH AND DEVELOPMENT

We attribute a significant portion of our recentrgia improvement to our research and developmeattef We intend to continue to inves
product innovation in order to provide technologficadvanced products to our customers for existing new applications. Over the last
three years, we have invested more than $178 milficesearch and development. In 2001, we spgbajmately 5.6% of net sales on
research and development. Our research and devetagfiorts 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 reliablesuezment, additional software capability or autaamathrough robotics or other means, and

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

We have devoted an increasing proportion of owrar and development budget to software developmhis includes applicatiospecific
software, as well as software utilized in sensocmaaisms, displays and other common componentshvdain be leveraged across our broad
product lines.

We closely integrate research and developmentmitketing, manufacturing and product engineering.h&ve over 750 professionals in
research and development and product engineerim@a#t of our research and development activitieshave frequent contact with
university experts, industry professionals andgbeernmental agencies responsible for weights agabkores, analytical instruments and
metal detectors. In addition, our in-house develepnis complemented by technology and product dgwveént alliances with customers and
original equipment manufacturers.

MANUFACTURING

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

is more efficient, we contract with others for eémtcomponents and in turn use these componepisriown 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 generalliablaif necessary. Supply arrangements
for electronics are generally made globally. Fochamical components, we generally use local sodoceptimize materials flow.

We strive to emphasize product quality in our mantiring operations, and most of our products reqery 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 impartaformation about the manufacture of a particulait, which facilitates repair efforts al



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 manufactuptants in the United States, Switzerland, Germé#my United Kingdom, France and
China. Laboratory products are produced mainlyiitZrland and to a lesser extent in the UnitedeStand China, while industrial and food
retailing products are produced worldwide. Mosbof manufacturing facilities have achieved ISO 968@tification. We believe that our
manufacturing capacity is sufficient to meet owrgant 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, 2001, we had approximately 8&@ployees throughout the world, including appraatiely 4,400 in Europe, 2,900 in
North and South America, and 1,200 in Asia androtbentries. We believe our employee relationsga@d, and we have not suffered ¢
material employee work stoppage or strike durirggl#ist five years. Labor unions do not represeneaningful number of our employees.

In certain of our facilities, we have a flexible skforce environment, in which hours vary dependimgthe workload. This flexible working
environment enhances employees' involvement, tiereasing 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 approximately 1,500 patents and trademariksiarily in the United States, Switzerland, Genpahe United Kingdom, France,
Japan and China. Our products generally incorp@atale variety of technological innovations, soofigvhich are protected by patents and
some of which are not. Products are generally maiepted as a whole by individual patents, and i@salt, no one patent or group of related
patents is material to our business. We have numsdrademarks, including the Mettler-Toledo name lago, which are material to our
business. We regularly protect against infringenoémtur intellectual property.

REGULATION

Our products are subject to various regulatorydsiegts and approvals by weights and measures regukaathorities. Although there are a
large number of regulatory agencies across our etsrkhere is an increasing trend toward harmapizaf standards, and weights and
measures regulation is harmonized across the Eandgaion. Our food processing and food retailingdoicts 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 materspects with applicable regulations.

ENVIRONMENTAL MATTERS

We are subject to a variety of environmental lang Begulations in the jurisdictions in which we me, including provisions relating to air
emissions, wastewater discharges, the handlinglispodsal 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 direcirmattirect 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 continuénttur, capital and operating expenditures andratbhsts 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, cedaour present and former facilities have or haerbie operation for many decades and, over
such time, some of these facilities may have usbdtances or generated and disposed of wastes at@ar may be considered hazardous. It
is possible that such sites, as well as disposad sivned by third parties to which we have serst@ég 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 mbgpenditures in connection with environmentailters, it is possible that we could
become subject to additional environmental lialesitin the future that could result in a materéerse effect on our financial condition or
results of operations.

We, or in some cases the former owner of ToleddeSbave been named a potentially responsible pexder 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
owned it:

Granville Solvents Site, Granville, Ohio; Aqua-Tdehvironmental, Inc. Site, Greer, South Carolimaj &eaboard Chemical Company Site,
Jamestown, North Carolina. Pursuant to the terntkeoftock purchase agreement between us andrtherfowner of Toledo Scale, t



former owner is obligated to indemnify us for varsoenvironmental liabilities. To date, with respieceach of the foregoing sites, the former
owner has undertaken the defense and indemnificafi@doledo Scale. In addition, our subsidiary,$fieed Checkweigher, is subject to an
Administrative Consent Order ("ACQ") from the Nearsey Department of Environmental Protection thaviges for the remediation of the
former GEI site in Landing, New Jersey. Howeverdenthe terms of the stock purchase agreement bat@&l and Hi-Speed, GEI assumed
all responsibility for the ACO. To date, GEI hasfpemed and paid for the action required by the AB@sed on currently available
information and given our contractual rights ofenthification, we believe that the costs associaftigiil the investigation and remediation of
these sites will not have a material adverse etinatur financial condition or results of operadon

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 preseptimmarkets 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 etcergmain 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.

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 mark€bmpetition in the United States laboratory reaik also influenced by the presence of
large distributors that sell not only our produets those of our competitors as well.

HISTORY

Mettler-Toledo International Inc. was incorporatexia Delaware Corporation in December 1991 andecapitalized in connection with the
October 15, 1996 acquisition of the Mettler-Toleptoup of companies from Ciba-Geigy. In the acqigisitwe paid cash consideration of
approximately SFr 505.0 million (approximately $4Dghillion at October 15, 1996), including dividenof approximately SFr 109.4 million
(approximately $87.1 million at October 15, 1998id approximately $185.0 million to settle amouwhig to Ciba-Geigy and its affiliates
and incurred expenses in connection with the ad@nsand related financing of approximately $2enlllion. We financed the acquisition
primarily with (i) borrowings under a credit agreemh in the amount of $307.0 million, (ii) the issga of $135.0 million of senior
subordinated notes and (iii) an equity contributadi$190.0 million primarily from AEA Investors Indts shareholder-investors and our
executive officers and other employees. Followhng¢ompletion of our initial public offering in Nember 1997, management, employees
and Company-sponsored benefit funds held approrisnaB% of the Company's shares on a fully diluiadis.

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 detestystems for companies that produce and packamgsgo the food processing,
pharmaceutical, cosmetics, chemicals and otheisinés.

In November 1997, we completed our initial publffedng of 7,666,667 shares of common stock atreshare price of $14.00. The offering
raised net proceeds of approximately $97.3 mill@ancurrently with the offering, we refinanced quior credit facility and used proceeds
from the refinancing and the offering to repay $leaior subordinated notes of our wholly owned siiasy, Mettler-Toledo, Inc.

In November 2001, we acquired Rainin Instrumerd,l&ading manufacturer of pipetting solutions usegharmaceutical, biotech and
medical research applications for $294.2 milliohwhich approximately one-half was paid in cash and-half in shares of common stock.

Item 2. PROPERTIES

The following table lists our principal manufacngifacilities, indicating the location and whetlige facility is owned or leased. Our
Greifensee, Switzerland facility also serves asvoantdwide headquarters and our Columbus, Ohidliiaserves as our North American
headquarters. We believe our facilities are adegigstour current and reasonably anticipated futweds.

LOCATION OWNED/LEASED
Europe:

Greifensee/Nanikon, Switzerland........ Owned

Uznach, Switzerland.................... Owned

Urdorf, Switzerland.................... Owned

Schwerzenbach, Switzerland............. Leased

Albstadt, Germany............ccc.cue.. Owned

Giesen, Germany...........cccceeeeeen.. Owned

Bethune, France.............ccccueee. Leased



Manchester, England.................... Leased

Royston, England....................... Leased
Americas:
Columbus, Ohio..........cccvvvveeeens Leased
Worthington, Ohio............ccccc..... Owned
Oakland, California ................... Leased
Spartanburg, South Carolina............ Owned
Ithaca, New York...........cccvvvves Owned
Woburn, Massachusetts.................. Leased
Millersville, Maryland................. Leased
Tampa, Florida...........ccccceeueeee. Leased
Vernon Hills, lllinois................. Leased
Other:
Shanghai, China...........cccocceeeene Building Owned;
Land Leased
Changzhou, China.........ccccccceveeeenn. Building Owned;
Land Leased
Mumbai, India..............ccceeviinnnes Leased

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@ation or results of operations. See "EnvironragMatters” under Part I, Iltem 1 for
information concerning legal proceedings relatingértain environmental claims.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
None.
SUPPLEMENTAL EXECUTIVE OFFICERS OF THE REGISTRANT

See Part lll, Item 10 of this annual report on FAG-K for information about Executive Officers of thedtstrant.



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.

COMMON ST OCK
PRICE RA NGE
HIGH LOW
2001
Fourth Quarter $51.98 $39.98
Third Quarter $49.20 $37.00
Second Quarter $52.20 $37.95
First Quarter $53.92 $36.50
2000
Fourth Quarter $56.00 $39.50
Third Quarter $48.81 $37.75
Second Quarter $45.75 $30.00
First Quarter $44.50 $31.81

HOLDERS

At February 22, 2002 there were 246 holders ofneeob common stock and 44,161,792 shares of constamk outstanding. 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 plyidends will depend on our results of
operations, financial condition, capital requiretsexontractual restrictions and other factors desbnelevant by our Board of Directo



ITEM 6. SELECTED FINANCIAL DATA

The selected historical financial information sath below at December 31 and for the years thele@is derived from our consolidated
financial statements. The financial informationgmeted below, in thousands except per share datapmepared in accordance with generally

accepted accounting principles in the United Statesmerica ("U.S. GAAP").

2001 2000 1999 1998 1997
STATEMENT OF OPERATIONS DATA:

Net sales $ 1,148,022 $ 1,095,547 $ 1,065,473 $ 935,658 $ 878,415
Cost of sales 619,140 600,185 585,007(a) 520,190 493,480(c)
Gross profit ......cccceevevereninciennn, 528,882 495,362 480,466 415,468 384,935
Research and development ... 64,627 56,334 57,393 48,977 47,551
Selling, general and administrative ............ 299,191 296,187 300,389 265,511 260,397
Amortization . 14,114 11,564 10,359 7,634 6,222
Purchased research and development ............. -- -- -- 9,976(b)  29,959(d)
Interest eXpense ..........ccccvveerieenne 17,162 20,034 21,980 22,638 35,924
Other charges, net (f) 15,354 2,638 10,468 1,197 10,834
Earnings (loss) before taxes, minority - e e

interest and extraordinary items.............. 118,434 108,605 79,877 59,535 (5,952)
Provision for taxes . 46,170 38,510 31,398 20,999 17,489
Minority interest .........ccccocveriienneen. -- (24) 378 911 468
Earnings (loss) before extraordinary items...... 72,264 70,119 48,101 37,625 (23,909)

Extraordinary items - debt extinguishments

Net earnings (10SS) ........ccccevveivernenne.

$ 72264 $ 70,119 $ 48,101 $

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

- (41,197)(e)

37,625 $ (65,106)

extraordinary items $ 178 $ 180 $ 125 $ 098 $ (0.76)
Extraordinary items .........c.cccocveevenen. - - - - (1.30)
Net earnings (I0SS) .......ccccovveveriencns $ 1.78 $ 180 $ 125 $ 098 $ (2.06)
Weighted average number of common shares...... 40,609,716 38,897,879 38,518,084 3 8,357,079 31,617,071
Diluted earnings (loss) per common share:
$ 1.68 $ 1.66 $ 116 $ 092 $ (0.76)
- - - - (1.30)
$ 1.68 $ 1.66 $ 116 $ 092 $ (2.06)
Weighted average number of common shares...... 42,978,895 42,141,548 41,295,757 4 0,682,211 31,617,071
BALANCE SHEET DATA (AT END OF PERIOD):
Cash and cash equivalents ...................... $ 27,721 $21,725 $17,179 $21,191 23,566
Working capital ............... 106,689 103,021 81,470 90,042 79,163
Total assets ....... 1,189,412 887,582 820,973 820,441 749,313
Long-term debt ...... . 309,479 237,807 249,721 340,246 340,334
Other non-current liabilities (@) .............. 119,108 95,843 100,334 103,201 91,011
Shareholders' equity .............cccerveunne. 388,184 178,840 112,015 53,835 25,399

(Footnotes on next page)



(Footnotes from previous page)

(&) In connection with acquisitions in 1999, inchglthe 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 quarté98p.

(b) In connection with the Bohdan acquisition, Mlecated $9,976 of the purchase price to purchasselarch and development in process.
This amount was recorded as an expense immedfatilwing the Bohdan acquisition.

(c) In connection with the Safeline acquisition, allocated $2,054 of the purchase price to revedutain inventories (principally work-in-
progress and finished goods) to fair value (nétaable value). Substantially all such inventonesre sold during the second quarter of 1997.
(d) In connection with the Safeline acquisition, allocated $29,959 of the purchase price to pueshassearch and development in process.
This amount was recorded as an expense immedfatilwing the Safeline acquisition.

(e) Represents charges for the write-off of cajziéal debt issuance fees and related expensesatesbaith our previous credit facilities. The
amount also includes the prepayment premium osehéer subordinated notes which were repurchasedhenwrite-off of the related
capitalized debt issuance fees.

(f) Other charges, net generally includes inteirestme, foreign currency transactions, (gains)dedsom sales of assets and other items. The
2001 amount also includes a charge of $15,196 pilynalated to headcount reductions and manufauuransfers. The 2000 amount
includes a charge of $1,425 related to the closeadind consolidation of operations. The 1999 ammahtides a gain on an asset sale of
approximately $3,100, a charge of $8,007 to trarnmfeduction lines from the Americas to China anddpe and the closure of facilities and
losses of approximately $4,100 in connection whth éxit from our glass batching business baseclgiBm. For the years ended December
31, 1999 and 1998, the amount shown also inclu825 &nd $650, respectively, of expenses incurrelsetwalf of certain selling shareholders
in connection with secondary offerings. For theryaaded December 31, 1997, the amount shown ingladestructuring charge of $6,300 to
consolidate three facilities in North America.

(9) Consists primarily of obligations under variqaension plans and plans that provide postretiremedical benefits. See Note 11 to the
audited consolidated financial statements includsein.



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 thaligersified by geographic region, product raagd customer. We hold leading positions
worldwide in many of our markets and attribute fke&dership to several factors, including the gjtief our brand name and reputation, our
comprehensive solution offering, the quality of global sales and service network, our continugdstment in product development, our
pursuit of technology leadership and our focus apitelizing on opportunities in developed and ermgygnarkets. While all of our busines:
have significant strategic links in terms of teclogy or customer base, we have a geographicallgrdésbusiness that serves customers in
relatively healthy and stable end markets, inclgdive pharmaceutical, biotech and food industries.

Our financial information is presented in accordanith generally accepted accounting principleaUnited States of America ("U.S.
GAAP").

Net sales in local currency increased 7% in 2004.jr92000, and 16% in 1999. The strengthening efuts. dollar versus our major tradi
currencies reduced U.S. dollar-reported sales graweach year. Net sales in U.S. dollars incre&8édn 2001, 3% in 2000, and 14% in
1999. In 2001, we had local currency sales growtt0&6 in Europe, 1% in the Americas and 18% in Asid other markets.

We believe our sales growth over the next sevearatsywill come primarily from our solutions apprbdo the principal challenges facing our
customer base. These include the need for incregfiedncy (for example, in accelerating time tanket for new products, achieving better
yields, improving work processes and outsourcing-core activities), the desire to integrate infonmatcaptured by instruments into
management information systems, the drive for gigiter quality of our customers' products and sesjiincluding the need to adhere to
stringent regulatory and industry standards, aadiibve towards globalization in all major customerups.

Acquisitions are also an integral part of our gitostrategy. Our acquisitions leverage our globkessand service network, respected brand,
extensive distribution channels and technologieatiership. We are particularly attracted to actjois that leverage these attributes or
increase our solutions capability (for exampletwafe acquisitions). In addition, we continue tous on the following end markets: drug
discovery, process analytics, food and drug packpgnd transportation and logistics.

We increased our Adjusted Operating Income (grosft pess research and development and sellingeigé and administrative expenses
before amortization and non-recurring costs) asragntage of net sales from 11.6% in 1999 to 14mM2001. This improved performance
was achieved while we continued to invest in prodievelopment and in our distribution and manufastuinfrastructure. We believe that a
significant portion of the increase in our Adjust@derating Income resulted from our strategy taicedcosts, re-engineer our operations and
focus on the highest value-added segments of thketsan which we compete. We believe that AdjusDgerating Income provides
important financial information in measuring anangaring our operating performance. Adjusted Opegaticome is not intended to
represent operating income under U.S. GAAP andldhmt be considered as an alternative to net egsras an indicator of our performar

RECENT ACQUISITIONS
We have completed several acquisitions in theféagtyears, including the following:

In November 2001, we acquired Rainin InstrumeniCl based in California, USA. Rainin is the leadingnufacturer of pipetting solutions
used in pharmaceutical, biotech and medical rebegplications. Rainin has a market leadershiptiposin North America, a truly
differentiating technology and a broad patent pdidfin areas like electronic pipetting, ergonordésigns for pipettes and tip designs. This
acquisition further broadens our offering of ingtents and solutions to the life sciences marketpasitions us to bring greater value to our
customers. Assuming we acquired Rainin as of tiggnbég of 2001, the acquisition would have addéditonal sales of approximately $65
million, Adjusted Operating Income of approximat&®0 million, and diluted earnings per share ofatizg $0.01 per share on a pro forma
basis.

In 2000, we acquired Thornton Inc. based in Masssetts, USA. Thornton is the leader in pure ancgtire industrial water monitoring
instrumentation used in semi-conductor, micro-etedts, pharmaceutical, and biotech applications.BMieve the acquisition of Thornton is
an excellent strategic move to expand our procealytics business and gain access to new marketsohductivity technology and know-
how are complementary to our strength in pH andyerymeasurements. With a broader technology offevie are better able to serve our
expanded customer base.

In 1999, we acquired the Testut-Lutrana groupadileg manufacturer and marketer of industrial adifweighing instruments in France
with annual sales of approximately $50 million. Wadieve this acquisition is an excellent stratégigiven Testut-Lutrana's extensive sales
and service network in France and excellent brandgnition. By virtue of this acquisition, we as®ththe leading position in food retail
weighing in Europe and are well positioned to niketrapidly changing demands of our European custdiase.

In 1999, we also signed an agreement to conver@Ur subsidiary in Changzhou, China, into a legralcsure that provides us with ft



control. Through this change in ownership, we &ile o fully leverage this low-cost manufacturirgsb for international markets. This move
underscores our strategic commitment to Asia amdelief in the fundamental growth factors for tegion.

Since the time of its buy-out in 1996, the Comphay recorded charges in 1996, 1997 and 1998 fehpsed research and development for
products that were being developed that had nabkshed technological feasibility as of the ddt¢he acquisition and, if unsuccessful, had
no alternative future use in research and developaivities or otherwise. These research andldpweent projects related to several
projects at the Company at the time of its buy-8affeline metal detection projects and Bohdan Aatan. These purchased research and
development projects have been completed, and ftzaebeen no material differences between acthubpeojected results. Assumptions
taken at the time of these acquisitions continugpioear reasonable based upon actual resultsnamdcases have there been significant
shortfalls to the Company's original projections.

COST REDUCTION PROGRAMS

As further described in Note 13 to our Consolid&ethncial Statements, as part of our efforts thuce costs, we recorded a charge in 2001
of $15.2 million associated primarily with headcbreductions and manufacturing transfers. In 20@9recorded a charge of $1.4 million
related to the close-down and consolidation of ati@ns. In light of our intention to continue tovééop China as a low-cost manufacturing
resource and to seek other manufacturing cost-gapportunities, we also recorded a charge of 88llbn in 1999 associated with the
transfer of production lines from the Americas tuir and Europe and the closure of facilities. €hdsarges relate primarily to severance
and other related benefits and costs of exitindifies, including lease termination costs andwhée-down of impaired assets, and are
expected to be completed during the first quat@002. During 1999, we also exited our glass hatgbusiness based in Belgium. In this
respect, we incurred losses of $4.1 million dui®§9 primarily for severance and other costs direxithis business. We completed our exit
of the glass batching business by the end of 1999.

As part of our ongoing cost saving programs, weeHaunched an initiative to improve our procurenadithaterials and services. The
initiative is intended to eliminate price differaschetween units, leverage potential opportunitiescrease buying power, and establish
worldwide sourcing arrangements. We estimate tleaake currently receiving annualized savings ofvben $10 to $14 million from this
project.

RESULTS OF OPERATIONS

The following table sets forth certain items froor gonsolidated statements of operations for ttaesyended December 31, 2001, 2000 and
1999 (amounts in thousands).

2001 2000 1999 (a)
Net sales......ccccvvevririneeennn $1,148,022 $1,095,547 $1,065,473
Costof sales.......ccccccevvvvenennne 619,140 600,185 585,007
Gross profit........ccceeeeveueennne. 528,882 495,362 480,466
Research and development............... 64,627 56,334 57,393
Selling, general and administrative.... 299,191 296,187 300,389
Amortization...........cccoeeeeennne 14,114 11,564 10,359
Interest expense..........cccuveeeeees 17,162 20,034 21,980
Other charges, net (b)................. 15,354 2,638 10,468
Earnings before taxes and minority interest $ 118,434 $ 108,605 $ 79,877
Adjusted Operating Income (c).......... $ 165,064 $ 142,841 $ 123,682

(&) In connection with acquisitions in 1999, inchglithe 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) Other charges, net generally includes intdresime, foreign currency transactions, (gains)dessom sales of assets and other items. The
2001 amount also includes a charge of $15,196etatimarily to headcount reductions and manufaeguransfers. The 2000 amount
includes a charge of $1,425 related to the closeadznd consolidation of operations. The 1999 ammahtides a gain on an asset sale of
approximately $3,100, a charge of $8,007 to trarnmfeduction lines from the Americas to China anddpe and the closure of facilities and
losses of approximately $4,100 in connection wliil éxit from our glass batching business basectligi@n. For the year ended December
31, 1999, the amount shown also includes $825 pémses incurred on behalf of certain selling shadghs in connection with our second
offering in 1999.

(c) Adjusted Operating Income is defined as opegaticome (gross profit less research and developara selling, general and
administrative expenses) before amortization amdnegurring costs. Non-recurring costs that havenkexcluded are the costs set forth in
Note (a) above. We believe that Adjusted Operaticgme provides important financial informationnmeasuring and comparing ¢
operating performance. Adjusted Operating Incommidgntended to represent operating income undsr GAAP and should not be
considered as an alternative to net earnings asdarator of our operating performant



YEAR ENDED DECEMBER 31, 2001 COMPARED TO YEAR ENDED DECEMBER 31, 2000

Net sales were $1,148.0 million for the year endedember 31, 2001, compared to $1,095.5 millictnénprior year. This reflected i
increase of 7% in local currencies during 2001.uRseg$or 2001 were negatively impacted by the gtkaning of the U.S. dollar against other
currencies. Net sales in U.S. dollars during 20@tdased 5%.

Net sales by geographic customer location werelisafs: Net sales in Europe increased 10% in locatencies during 2001 versus the p
year principally due to strong results in our rgbadbduct lines related to the introduction of theo currency, offset in part by a weakenini
our industrial product lines during the second loéihe year. Net sales in local currencies du#i@@l in the Americas increased 1%. Net
sales in Asia and other markets increased 18%cad urrencies during 2001. The results of ourress in Asia and other markets during
2001 reflect particularly strong sales performaimc€hina and Japan.

Net sales growth in the Americas was lower tharoperand Asia and other markets primarily due tetaribration in economic conditior
To the extent that economic conditions significaiitteriorate in the Americas or other parts ofitloeld, our sales growth and profitability
may be adversely affected.

As previously mentioned, we acquired Rainin Insteainin November 2001. Assuming we had acquirediRaithe beginning of 2000, the
acquisition would have added approximately $65iamilbf sales to both 2000 and 2001 on a pro foragsb In total, acquisitions added
approximately 2% to 2001 sales growth.

Gross profit as a percentage of net sales was 4812001 and 45.2% for 2000. This increase is prilm related to benefits from various
cost saving initiatives.

Research and development expenses as a percehtagjesales were 5.6% for 2001, compared to 5.1%hf prior year. We continue to
make significant investments in research and deweémt, which increased 16% in local currencie0i12

Selling, general and administrative expenses as@eptage of net sales decreased to 26.1% for 20@dpared to 27.1% for the prior year, in
part due to lower distribution costs associateth witanges in our sales mix.

Adjusted Operating Income increased 16% to $165lliom or 14.4% of net sales, for 2001, compare&142.8 million, or 13.0% of net
sales, for the prior year. The increased operatingt reflected the benefits of higher sales |swhd our continuous efforts to improve
productivity. We believe that Adjusted Operatingdme provides important financial information inasaring and comparing our operating
performance. Adjusted Operating Income is not idéehto represent operating income under U.S. GA#dPsaould not be considered as an
alternative to net earnings as an indicator ofpmrformance.

Interest expense decreased to $17.2 million fol260mpared to $20.0 million for the prior year€eTdecrease was principally due to redt
debt levels throughout the year.

Other charges, net were $15.4 million for 2001, pared to other charges, net of $2.6 million forphier year. The 2001 amount includes a
charge of $15.2 million ($14.6 million after taxjmparily associated with headcount reductions amadiufacturing transfers. The 2000 amc
includes a charge of $1.4 million related to tresetdown and consolidation of operations.

Our effective tax rate of 35% before non-recuriitegns in 2001 was consistent with the previous year

Net earnings were $86.9 million in 2001, compare@#1.5 million in 2000, before the previously nmienéd charges associated w
headcount reductions and manufacturing transfe®d4f6 million in 2001 and $1.4 million in 2000.i$hepresents an increase in net earr
of 21%.

YEAR ENDED DECEMBER 31, 2000 COMPARED TO YEAR ENDED DECEMBER 31, 1999

Net sales were $1,095.5 million for the year endedember 31, 2000, compared to $1,065.5 millictnénprior year. This reflected i
increase of 9% in local currencies during 2000.uReg$or 2000 were negatively impacted by the gitkening of the U.S. dollar against other
currencies. Net sales in U.S. dollars during 20@0dased 3%.

Net sales by geographic customer location werelisifs: Net sales in Europe increased 11% in locatencies during 2000, versus the p
year. The increase reflected organic growth inbusiness and the effect of the Te-Lutrana acquisition. Net sales in local currenciegng
2000 in the Americas increased 6%. Net sales ia Asd other markets increased 13% in local curesraiiring 2000. The results of our
business in Asia and other markets during 200@ct8trong sales performance in China and Japan.

The operating results for Testuttrana (which were included in our results fromyMa 1999) would have had the effect of increasingnet
sales by an additional $16.3 million in 1999.

Gross profit as a percentage of net sales was 4822000 and 1999, before r-recurring acquisition costs in 1999. During 2008,



experienced an increase in certain raw materigscoxluding electronics.

Research and development expenses as a percehtagjesales were 5.1% for 2000, compared to 5.4%hf prior year. This decrease is the
result of exchange rate movements.

Selling, general and administrative expenses as@eptage of net sales decreased to 27.1% for 20@thared to 28.2% for the prior year.

Adjusted Operating Income increased 15% to $142I®m or 13.0% of net sales, for 2000, compar@$123.7 million, or 11.6% of net
sales, for the prior year. The 1999 period excludegreviously noted non-recurring acquisitionrgezof $1.0 million for the revaluation of
inventories to fair value. The increased operapirgjit reflected the benefits of higher sales levaahd our continuous efforts to improve
productivity. We believe that Adjusted Operatingdme provides important financial information inasaring and comparing our operating
performance. Adjusted Operating Income is not idéehto represent operating income under U.S. GA#dPsaould not be considered as an
alternative to net earnings as an indicator ofpmrformance.

Interest expense decreased to $20.0 million foD260mpared to $22.0 million for the prior year€eTdecrease was principally due to redt
debt levels.

Other charges, net were $2.6 million for 2000, cared to other charges, net of $10.5 million forghier year. The 2000 amount includes a
charge of $1.4 million related to the close-dowd aansolidation of operations. The 1999 amount @lsluded a gain on an asset sale of $3.1
million, charges of $8.0 million regarding the tsfer of production lines from the Americas to Chamal Europe and the closure of facilities,
losses of $4.1 million to exit our glass batchingibess based in Belgium and a charge of $0.8amitklating to the secondary offering
completed in 1999.

Our effective tax rate of 35% before non-recuriitegns in 2000 was consistent with the previous year

Net earnings were $71.5 million in 2000, compare#37.9 million in 1999, before the $1.4 millionache to close down and consolid
operations in 2000, and expenses for the secomdiamnyng, acquisition charges and the $8.0 millabrarge to transfer production lines from
the Americas to China and Europe and the closufaaifties in 1999. This represents an increasg3sh.

LIQUIDITY AND CAPITAL RESOURCES

Cash provided by operating activities totalled $60illion in 2001, compared to $84.7 million in@Dand $91.3 million in 1999. The
increase in 2001 resulted principally from increb8ejusted Operating Income and improved workingitzh management. The decrease in
2000 from 1999 resulted principally from a one-tipggyment of $4.2 million associated with an eaglyrement plan from previous years, as
well as an increase in inventory levels associatiél product introductions, production transfersl &mcreased safety stocks of electronics. In
1999, we also increased our accounts payable teithhsnany suppliers to improve our working capgéficiency. This resulted in an incre¢

in cash provided by operating activities of $16ifiam in 1999. We maintained these payment term2000, and therefore, accounts
payables were not a source of cash in 2000. Castided by operating activities includes paymentséstructuring, certain acquisition
integration activities and a one-time payment i6@8ssociated with an early retirement plan froevijmus years. These amounts totalled
$10.7 million, $10.3 million and $5.9 million in 2@, 2000 and 1999, respectively. Excluding thesewants, cash provided by operating
activities totalled $112.3 million in 2001, compaite $95.0 million in 2000 and $97.2 million in 109

During 2001, we spent approximately $309.8 millamacquisitions, including the issuance of shaf&ld4.3 million and additional
consideration related to earn-out periods assatiath acquisitions consummated in prior years. Tash portion of these purchases were
funded from cash generated from operations andiaddi borrowings. We continue to explore potendiedjuisitions. In connection with any
acquisition, we may incur additional indebtednéssaddition, we may make additional earn-out paytseelating to certain of these and
previous year acquisitions in the future, includinmto $60 million for Rainin. Up to half of anyditional contingent payment for Rainin m
be paid in shares of our common stock and the redeaiwill be paid in cash.

Capital expenditures are a significant use of fuartts are made primarily for machinery, equipmernt tue purchase and expansion of
facilities. Our capital expenditures totalled $3B®ion in 2001, $29.3 million in 2000 and $29.2llilon in 1999. We expect capital
expenditures to increase as our business growd|uatdate as currency exchange rates change. ¥deeapect capital expenditures to
increase between $5 to $10 million in 2002 prinktypdue to spending associated with Rainin's nevilifg in California, USA.

At December 31, 2001, our consolidated debt, neash, was $332.0 million. We had borrowings ofZ83nillion under our credit
agreement and $26.9 million under various othexrayements as of December 31, 2001. Of our cretBeatent borrowings, approximately
$94.4 million was borrowed as term loans schedtdedature in 2004 and $238.4 million was borrowader a multi-currency revolving
credit facility. At December 31, 2001, we had $P6aiillion of availability remaining under the revaig credit facility.

At December 31, 2001, approximately $278.5 millidnhe borrowings under the credit agreement andl lworking capital facilities were
denominated in U.S. dollars. The balance of thedwiangs under the credit agreement and local waorkiapital facilities were denominatec
certain of our other principal trading currenciesoanting to approximately $81.2 million at DecemBg&r 2001. 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 rate:



Under the credit agreement, amounts outstandingrntheé term loans are payable in quarterly inskatits. 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 clddit agreement imposes certain restrictionssoand our subsidiaries, including
restrictions and limitations on the ability to pdiyidends to our shareholders, incur indebtedrmasge investments, grant liens, sell financial
assets and engage in certain other activities. \W& also comply with several financial and otherar@nts, including requirements that we
maintain the following criteria as specifically defd in our credit agreement:

o0 a fixed charge coverage ratio (the ratio of EBATBsS capital expenditures to interest expens8)2§:1 (at December 31, 2001, this ratio
was more than 8.5:1);

0 a debt to EBITDA ratio of no more than 4:1 (atBeaber 31, 2001, this ratio was less than 2:1); and

0 a minimum net worth (as specifically definedhe tredit agreement) of at least $300 million (ac&nber 31, 2001, we exceeded the
minimum by more than 2.5 times)

A deterioration in our financial performance cotggdult in a breach of these covenants and triggelenders' right to require immediate
repayment of all or part of the indebtedness.

However at December 31, 2001, the Company is inptiamce with all covenants set forth in its crdditility and other indentures. In
addition, the Company does not have any downgrégtgets that would accelerate the maturity datessafebt.

The interest rates for our borrowings under thelitegreement are based in part on our creditgator so long as Standard & Poor's Rat
Services, a division of The McGraw-Hill Companibs;., rates our debt at "BBB-" or above and Moodiyiestors Service Inc. rates our debt
at "Baa3" or above, the applicable interest rateslatermined from a grid that sets out the inteass for each rating grade. However, if our
credit rating falls below "BBB-" or "Baa3" then th@plicable interest rates are set by refereneesteparate grid in which interest rate levels
are determined by our debt to EBITDA ratio. Werastie that if our credit rating was reduced to belovestment grade our interest expense
would increase by approximately $0.7 million peaye

The following summarizes certain of our contractiaigations at December 31, 2001 and the effech sbligations are expected to have on
our liquidity and cash flow in future periods. We dot have significant outstanding letters of drediother financial commitments. During
the ordinary course of business we enter into ectgrto purchase raw materials and componentsdoufacture. In general these
commitments do not extend for more than a few m&anth

Paym ents due by period
Total Lessthan 1 year 1-3years 4-5years Aft er 5 years
Long-term debt(a) $332,813 $31,455 $301,358 $ - 8 -
Non-cancelable operating leases(b) 58,721 15,624 21,834 12,533 8,730
Total $391,534 $47,079 $323,192 $12533 $ 8,730

(a) As described in Note 8 to the Consolidated méra Statements.
(b) As described in Note 14 to the Consolidatedhraial Statements.

We currently believe that cash flow from operataugivities, together with borrowings available unttee 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.

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
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 magatimg currencies (e.g., the U.S. dollar, the
euro, other major European currencies and the éaparen), our operating profit is reduced. We hisee 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, becauséntbesffects 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 assurancéhtse currencies will continue to move in a cdasismanner in the future. We estim



that a one percent strengthening of the Swiss fagainst the euro would result in a decrease ireautings before tax of $0.8 million to $1.2
million on an annual basis. In addition to the efffeof exchange rate movements on operating profitsdebt levels can fluctuate due to
changes in exchange rates, particularly betweeb/t8edollar and the Swiss franc.

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 iticpdar jurisdictions, the tax rates in such jdietions, tax treaties between jurisdictions,
extent to which we transfer funds between jurisditt and repatriate income, and changes in lawefadiy, the tax liability for each taxpay
within the group is determined either (i) on a reemsolidated/non-combined basis or (ii) on a cadatéd/combined basis only with other
eligible entities subject to tax in the same judidn, in either case without regard to the tardbkses of non-consolidated/non-combined
affiliated legal entities. As a result, we may [ragome taxes to certain jurisdictions even thougtao overall basis we incur a net loss for the
period.

ENVIRONMENTAL MATTERS

We are subject to various environmental laws agdlegions, including those relating to air emissiomastewater 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 aydawve 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 fingrcondition.

INFLATION

Inflation can affect the costs of goods and ses/tbat we use. The competitive environment in whiehoperate 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 Aiceeand Eastern Europe, which have experiencestioflary conditions. To date,
inflationary conditions have not had a materiaéeffon our operating results. However, if our pnesen China, Latin America and Eastern
Europe increases, these inflationary conditionscchave a greater impact on our operating res



SEASONALITY

Our business has historically experienced a shgiunt of seasonal variation, with sales in thet 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 MARK  ET RISK
We have only limited involvement with derivativadincial instruments and do not use them for tragimgoses.

We have entered into foreign currency forward cts to hedge short-term intercompany balancesawitloreign businesses. Such
contracts limit our exposure to both favorable anthvorable 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 Sviianc uniformly worsened by 10%
against all of our currency exposures, the faiugalf these instruments would decrease by $5.8midllt December 31, 2001, as compared
with $1.2 million at December 31, 2000. Any resudtichanges in fair value would be offset by changéle 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 swapemgents in order to limit our exposure to increasésterest rates. These contracts are r
fully described in Note 5 to our audited consol@htinancial statements. Based on our agreemetdtaoding at December 31, 2001, a 100
basis point increase in interest rates would réswh increase in the net aggregate market vdltieese instruments of $6.0 million, as
compared with $0.8 million at December 31, 2000n¥@wsely, a 100 basis point decrease in interéss kaould result in a $6.0 million net
reduction in the net aggregate market value ofetfestruments, as compared with $0.7 million atddeloer 31, 2000. Any change in fair
value would not affect our Consolidated Statemém@merations unless such agreements and the vauriatd debt they hedge were
prematurely settled.

We have designated certain of our Swiss franc dglat hedge of our net investments. A sensitivighyais to changes in the U.S. dollar on
such debt at December 31, 2001 indicates thaeifX!s. dollar weakened by 10% against the Swisg fithe fair value of such debt would
increase by $3.8 million, as compared with $9.7iamlat December 31, 2000. Any changes in fair galtithe debt are recorded in
comprehensive income and offset the impact on cehgmsive income of foreign exchange changes onghmvestments they hed



CRITICAL ACCOUNTING POLICIES

Management's discussion and analysis of our fimoindition and results of operations are basesh @ur consolidated financial stateme
which have been prepared in accordance with actauptinciples generally accepted in the United&taThe preparation of these financial
statements requires us to make estimates and judgriat affect the reported amounts of assetsilias, revenues and expenses, and
related disclosure of contingent assets and ligsliOn an ongoing basis, we evaluate our estsnateluding those related to bad debts,
inventories, intangible assets, pensions and qihstrretirement benefits, income taxes, and coatings and litigation. We base our
estimates on historical experience and on varidhsr@assumptions that are believed to be reasonablier the circumstances, the results of
which form the basis for making judgments aboutdheying values of assets and liabilities thatreoereadily apparent from other sources.
Actual results may differ from these estimates umliféerent assumptions or conditions.

We believe the following critical accounting poéisiaffect our more significant judgments and edeésased in the preparation of our
consolidated financial statements. For a detailsdudsion on the application of these and othenwating policies, see Note 1 in our
Consolidated Financial Statements.

- Accounts receivables. We maintain allowancesifarbtful accounts for estimated losses resultinghfthe inability of our customers to
make required payments. If the financial conditddour customers were to deteriorate, resultingrinmpairment of their ability to make
payments, additional allowances may be required.

- Inventory. We record our inventory at the loweicot or market. The estimated market value isthaseassumptions for future demand
related pricing. If actual market conditions aresléavorable than those projected by managemehictiens in the value of inventory may be
required.

- Acquired intangibles. Our business acquisitigqsdally result in goodwill and other intangiblesass, which affect the amount of future
period amortization expense and possible impairragpénse that we will incur. The determinationhaf value of such intangible assets
requires management to make estimates and assas et affect our consolidated financial statesient

- Deferred tax assets. We record a valuation alhmedo reduce our deferred tax assets to the antlaainis more likely than not to be

realized. While we have considered future taxatdeine and ongoing prudent and feasible tax planstimgegies in assessing the need fo
valuation allowance, in the event we were to deiteerthat we would be able to realize our defereedassets in the future in excess of the net
recorded amount, an adjustment to the deferreddaet would increase income in the period suchrdetation was made. Likewise, should
we determine that we would not be able to realizergart of the net deferred tax asset in thereitan adjustment to the deferred tax asset
would be charged to income in the period such detextion was made



NEW ACCOUNTING STANDARDS

In July 2001, the Financial Accounting Standardamflassued Statements of Financial Accounting StedgiNo. 141 ("SFAS 141"),
"Business Combinations" and No. 142 ("SFAS 1423p0dwill and Other Intangible Assets." SFAS 141spextively prohibits the pooling
of interest method of accounting for business comtidns initiated after June 30, 2001 and alsoiges/new criteria for recognizing acqui
intangible assets separately from goodwill. SFA3, Bffective for fiscal years beginning after Debem15, 2001, requires that goodwill no
longer be amortized to earnings, but instead biewead for impairment under SFAS 142 upon initiabpiibn of the Statement and on an
annual basis going forward. In addition, any godldwsulting from acquisitions completed after J&®e 2001 is not amortized. We estimate
the adoption of these Statements will increasenetiearnings by $6.5 million and our diluted eagsiper share by $0.15 per share on an
annual basis, or $0.14 per share adjusting fortiaddi shares issued in connection with our actjaisiof Rainin. We estimate the adoptior
these Statements would have had the following tffel our quarterly financial results for the yeaded December 31, 2001:

First Second Third Fourth

Quarter Quarter Quarter  Quarter Total
Net earnings:
Reported $ 14,498 $6,682 $20,384 $30,700 $72,264
Goodwill amortization 1,607 1,602 1,668 1,658 6,535
Adjusted $ 16,105 $ 8,284 $22,052 $32,358 $78,799

Diluted earnings per

share:

Reported $0.34 $0.16 $0.48 $0.69 $1.68
Goodwill amortization 0.03 0.04 0.04 0.04 0.15
Adjusted $0.37 $0.20 $0.52 $0.73 $1.83

SFAS 142 requires that goodwill be tested anndallympairment using a two-step process. The §itap is to identify a potential impairment
and, in transition, this step must be measured t#eedeginning of the fiscal year. However, a camphas six months from the date of
adoption to complete the first step. We expecotmlete that first step of the goodwill impairmésst during the first quarter of 2002. The
second step of the goodwill impairment test meastire amount of the impairment loss (measured #sedfeginning of the year of
adoption), if any, and must be completed by thedartie company's fiscal year. Intangible asse¢sraal to have an indefinite life will be
tested for impairment using a one-step processhwdbmpares the fair value to the carrying amounhefasset as of the beginning of the
fiscal year, and pursuant to the requirements &SSE42 will be completed during the first quarté2602. Any impairment loss resulting
from the transitional impairment tests will be ezfled as the cumulative effect of a change in adaoy principle in the first quarter 2002. \
have not yet determined what effect these impaitrtests will have on our earnings and financialifpms.

In October 2001, the FASB issued Statement of Kiaarccounting Standards No. 144, "Accounting lfopairment or Disposal of Long-
Lived Assets" ("SFAS 144"). SFAS 144 supersedeteBiant of Financial Accounting Standards No. 12tcounting for Impairment of
Long-Lived Assets and for Long-Lived Assets to Bepgdsed Of" ("SFAS 121") and amends Accountingdipies Bulletin Opinion No. 30,
"Reporting Results of Operations - Reporting thie& of Disposal of a Segment of a Business". SEA&develops one accounting model
for long-lived assets that are disposed of by sélased on the model previously developed in SFAS This Statement also makes changes
to the manner in which amounts from discontinueerafions are measured and expands the scope acdrigonents of an entity that qualify
for discontinued operations treatment. This Stateriseeffective for fiscal years beginning afterd@mber 31, 2001. We have not fully
evaluated the impact of adopting this Statemerdwiconsolidated financial statements.

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, use of e-commerce déjEsand opportunities in emerging
markets; planned research and development effidduct introductions and innovation; meeting costo expectations; planned operational
changes, including productivity improvements; ecoaversion issues; future financial performanceluiding expected capital expenditures;
research and development expenditures; potentigiisiions; impact of completed acquisitions; feteash sources and requirements;
liquidity; impact of environmental costs; and pdtahcost savings, including from our procuremaetitiative.

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," "extgdanticipate” and similar expressions identifyward-looking statements. We undertake
no obligation to publicly update or revise any fard-looking statements, whether as a result of infavmation, 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 shoulglace undue reliance on forwakbking
statements as a prediction of actual res



ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
Discussion of this item is on page 37 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-27 and the refiedcial schedule is set forth on page S-
1.

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

None.



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 46 President, Chi ef Executive Officer
and Chairman o f the Board of Directors

William P. Donnelly 40 Chief Financia | Officer (1)

Lukas Braunschweiler 45 Head of Labora tory and Head of Packaging
Industry

Peter Burker 56 Head of Human Resources

Olivier A. Filliol 35 Head of Proces s Analytics

Jean-Lucien Gloor 49 Head of Inform ation Systems and Logistics

Timothy P. Haynes 37 Head of Retail

Karl M. Lang 55 Head of Asia/P acific

Urs Widmer 51 Head of Indust rial

Philip Caldwell 82 Director

John T. Dickson 56 Director

Philip H. Geier 67 Director

Reginald H. Jones 84 Director

John D. Macomber 74 Director

George M. Milne 58 Director

Thomas P. Salice 42 Director

(1) The Company recently announced that Mr. Dogneill assume the position of Head of Packagingustdy, and that Dennis Braun will
join the Company in March 2002 as Chief Financitild@r. Before joining the Company, Dennis Brauge &7, was witl
PricewaterhouseCoopers LLP, as a partner in thet R&uBusiness Advisory Services group since 1999. Btaun had been with
PricewaterhouseCoopers since 1986, except foriadoier 1996 and 1997 when he obtained a MasteBaiginess Administration.

Robert F. Spoerry has been President and ChiefuixedOfficer of the Company since 1993. He seragdiead of Industrial and Retall
(Europe) of the Company from 1987 to 1993. Mr. Spobkas been a Director since October 1996. Mre8pdchas 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, inclgidinost recently Group Vice President and Chief iéie Officer with Elsag Bailey
Process Automation, a global manufacturer of imsemtation and analytical products and developeligifibuted control systems. The
Company recently announced that Mr. Donnelly isitegthe position of Chief Financial Officer effact March 2002. After a transition
period with the new Chief Financial Officer, DenBisaun, Mr. Donnelly will assume the position ofadieof Packaging Industry.

Lukas Braunschweiler has been Head of Laboratovisi®n and Head of Packaging Industry Division sifiactober 2001. From 1999 to 2(
he has served as Head of Industrial and Retailefompany. From 1995 to 1999 he served as Hebudlw$trial and Retail (Europe). From
1992 until 1995 he held various senior managemasitipns with the Landis & Gyr Group, a manufacturkelectrical meters. Prior to 1992,
he was a Vice President in the Technology Groupanfrer Group, a manufacturer of textile machinery.

Peter Burker has been Head of Human Resourceg @dmpany since 1994. From 1992 to 1994 he waSdhepany's General Manager in
Spain, and from 1989 to 1991 he headed the Congapgrations in Italy.

Olivier A. Filliol has been Head of Process Anatgtof the Company since June 1999. From June 103&1e 1999 he served as General
Manager of HiSpeed Checkweigher Inc., a Company subsidiary im Merk. From 1994 to April 1998, he was a Strat€pnsultant with th
international consulting firm Bain & Company worgiim the Geneva, Paris, London and Sydney offices.

Jean-Lucien Gloor has been Head of Informatione3gstand Logistics and Chief Information Officeittod Company since March 2001.
From 1999 until joining the Company, he served aadHof Central Server Platforms at Credit Suisse,af the leading Swiss banks. Prior to
1999, he held various senior information systensitipms during fifteen years with The Dow Chemi€almpany.

Timothy P. Haynes has been Head of Retall of theagamy since October 2001. From 1999 to 2001 heedeas Business Unit Leader for the
Company's Transport, Shipping, Mail and Componbuaness. From 1992 to 1999 he held various managepositions at Emerson
Electric in their process control and measuremasirtesses, including from 1997 to 1999 Vice Pregidé Marketing and Product
Development in their Process Analytic Division.

Karl M. Lang has been Head of Asia / Pacific of @@mpany since January 2000. From 1994 to Janudy Be served as Head



Laboratory. From 1991 to 1994 he was based in Japarepresentative of senior management witlonsdpility for expansion of the Asian
operations.

Urs Widmer has been Head of Industrial since 1898m 1984 to 1999 he served in various managemectibns within the Company,
including most recently Head of Standard Indusfiairope) from 1995 to 1999. Prior to 1984 he haldous management positions with
Siemens, a global manufacturer of solutions fasrimfation and communications, automation and caonpaber and transportation.

Philip Caldwell has been a Director since Octol896l Prior to May 1998, Mr. Caldwell served as @iain 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. eéteed as a Director and Senior Managing Directdraifman Bros. Inc. and its
predecessor, Shearson Lehman Brothers Holdings,flom 1985 to February 1998. Mr. Caldwell is adsDirector of the Mexico Fund,
Russell Reynolds Associates, Inc. and Waters Catjoor. He has served as a Director of the Chasenittan Bank, N.A., the Chase
Manhattan Corp., Digital Equipment Corporation, &aded Department Stores Inc., Kellogg CompanyT€es Aluminum Group Inc.,
Specialty Coatings International Inc., American famee & Liability Insurance Company, Zurich Holgi@ompany of America, Inc., and
Zurich Reinsurance Centre Holdings, Inc.

John T. Dickson has been a Director since Marct®2BD. Dickson is Chief Executive Officer and Prsit of Agere Systems Inc, the forr
Microelectronics Group of Lucent, a position he hakl since March 2001. Mr. Dickson joined the Milectronics and Communications
Technologies Group of Lucent Technologies in 1983 served as Chief Executive Officer of the Micemttonics Group since January 1998
and Executive Vice President of Lucent Technologiase 1999. Mr. Dickson is also a Director of Smmiconductor Industry Association
and a member of the Board of Trustees of Lehigheyadtiealth Network.

Philip H. Geier has been a Director since July 20fxl Geier was Chairman of the Board and Chiefdttiee Officer of the Interpublic
Group of Companies, Inc. from 1980 to 2000 and avBérector of Interpublic since 1975. Mr. Geiegi®irector of AEA Investors Inc.,
Crossair Ltd., Fiduciary Trust Company Internaticarad Foot Locker, Inc.

Reginald H. Jones has been a Director since Octid@##8. Mr. Jones retired as Chairman of the Bo&flirectors of General Electric
Company ("General Electric") in April 1981. At GeakElectric, he served as Chairman of the Boaritdctors and Chief Executive Offic
from December 1972 through April 1981, Presideofrdune 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 BadiStates (an agency of the U.S. Government) fi@89 1o 1992. From 1973 to 1986 Mr.
Macomber was Chairman and Chief Executive OffideCelanese Corporation. Prior to that, Mr. Macomlvas a Senior Partner of
McKinsey & Company. Mr. Macomber is also a DireaddAEA Investors Inc., Lehman Brothers Holdings.IrfMirror Woulds Technology,
Sovereign Specialty Chemicals, Inc. and Textron Inc

George M. Milne, Jr., Ph.D., has been a DirectocesiSeptember 1999. Mr. Milne is Executive VicesRtent, Pfizer Global Research and
Development and President, Worldwide Strategic@pdrations Management. In this position he holdsal responsibility for PGRD's
Strategic Management, Strategic Alliance Collabiorest, Finance, Information Technology, Licensingellectual Property, Site Operations
Management and Veterinary Medicine R&D. Dr. Milseaimember of the Pfizer Management Council. Heapa®inted Senior Vice
President in 1988 and President of Central Reseéart®93 with global responsibility for Human anétérinary Medicine R&D.

Thomas P. Salice has been a Director since Ocfidd$#. Mr. Salice is President and Chief Executifiécér 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.

Item 11. EXECUTIVE COMPENSATION

The information appearing in the sections captidtighrd of Directors Information," "Executive Compsation" and "Compensation
Committee Interlocks and Insider Participationthie Registrant's Proxy Statement for the 2002 Ahklggeting of Stockholders (the "2002
Proxy Statement") is incorporated by referenceihere

Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT
The information appearing in the section "Share éship" in the 2002 Proxy Statement is incorpor&gdeference herein.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS
None.
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. See Schedulénlthais included on page S-1.

3. List of Exhibits. See Index of Exhibits included page E-1.

(b) Reports on Form 8-K:

DATE FILED ITEMS REPORTED

October 15, 2001 Definitive agreement to acquirmiRdnstrument, LLC
November 28, 2001 Completion of the acquisitiofRafnin Instrument, LLC

December 21, 2001 Financial statements of Rairstriment Company, Inc. (the predecessor to Raistrdment, LLC) and Pro Forma
Combined Financial Statemen
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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 4, 2002 By: /s/ ROBERT F. SPCERRY
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Chai rman of the Board,
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Director
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/s/ JOHN D. MACOMBER Director March 4,2002
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/sl GEORGE M. MILNE Director March 4,2002
George M. Milne
/sl THOMAS P. SALICE Director March 4,2002

Thomas P. Salice



EXHIBIT
NO. DESCRIPTION
3.1 Amended and Restated Certificate

Incorporation of the Company

3.2 Amended By-laws of the Company,
February 3, 2000

4.1 Specimen Form of the Company's S
Certificate

10.1 Employment Agreement between Rob
and Mettler-Toledo AG, dated as
1996

10.2 Employment Agreement between Luk

Braunschweiler and Mettler-Toled
as of November 10, 1997

10.3 Employment Agreement between Wil
Donnelly and Mettler-Toledo GmbH
November 10, 1997

10.4 Employment Agreement between Kar
Mettler-Toledo GmbH dated as of
1997

10.5 Loan Agreement between Robert F.

Mettler-Toledo AG, dated as of O

10.6 Regulations of the Performance O
System (POBS) - Incentive System
Management of Mettler Toledo, ef
November 5, 1998
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1997, between Mettler-Toledo Int
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1997

10.10 1997 Amended and Restated Stock

10.11 Amendment to the 1997 Amended an
Stock Option Plan

10.12 Employment Agreement between Pet
Mettler-Toledo GmbH dated as of
1997

10.13 Employment Agreement between Dan
Schillinger and Mettler-Toledo G
January 1, 2000
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REPORT OF INDEPENDENT ACCOUNTANTS
To the Board of Directors and Shareholders of Meffloledo International Inc.

In our opinion, the consolidated financial statetadisted in the index under Item 14(a)(1) on pdderesent fairly, in all material respects,
the financial position of Mettler-Toledo Internatad Inc. and its subsidiaries at December 31, 20@12000, and the results of their
operations and their cash flows for each of thedlyears in the period ended December 31, 200dnfoiamity with accounting principles
generally accepted in the United States of Ametitaddition, in our opinion, the financial statearhechedule listed in the index under Iltem
14 (a) (2) on page 44 presents fairly, in all mateespects, the information set forth therein whead in conjunction with the related
consolidated financial statements. These finarstéiements and financial statement schedule aresipensibility of the Company's
management; our responsibility is to express aniopion these financial statements and financa&kstent schedule based on our audits. We
conducted our audits of these statements in aceoedaith auditing standards generally acceptetiéritnited States of America, which
require that we plan and perform the audit to ebtagsonable assurance about whether the finastaiaiments are free of material
misstatement. An audit includes examining, on Blasis, evidence supporting the amounts and digids in the financial statements,
assessing the accounting principles used and &igntfestimates made by management, and evaluagnaverall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

PricewaterhouseCoopers AG

Zurich, Switzerland
February 7, 200



METTLER-TOLEDO INTERNATIONA
CONSOLIDATED BALANCE SHE
AS OF DECEMBER 31
(IN THOUSANDS, EXCEPT PER SHA

ASSETS

Current assets:
Cash and cash equivalents.......................
Trade accounts receivable, less allowances of $9
$9,097 in 2000........ccciieeiiieiirane
Inventories, Net..........cccccvveveveenennn.
Other current assets and prepaid expenses.......

Total current assets.........cccveeeeeieeen.

Property, plant and equipment, net.................
Excess of cost over net assets acquired, net of acc
of $39,724 in 2001 and $29,664 in 2000..........

Other intangible assets .
Other non-current assets

Total assetS.....ccccveveeeeeveiiiiciiinnes

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

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

Total liabilities..........cccvveeveerenennn.

Shareholders' equity:
Preferred stock, $0.01 par value per share; auth
Common stock, $0.01 par value per share; authori
issued 44,145,742 in 2001 and 39,372,873 in 20
Additional paid-in capital......................
Retained earnings / (accumulated deficit).......
Accumulated other comprehensive loss............

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

Total liabilities and shareholders' equity ...

The accompanying notes are an integral

L INC.
ETS

RE DATA)

orized 10,000,000 shares
zed 125,000,000 shares;

part of these consolidated financial statements.

$21,725

212,570
141,677
47,367

393
294,558
(68,307)
(47,804)



METTLER-TOLEDO INTERNATIONA
CONSOLIDATED STATEMENTS OF OP
FOR THE YEARS ENDED DECEMB

(IN THOUSANDS, EXCEPT PER SHA

Net sales......covvveeeieeeeeeeieiieinn,
Cost of sales........cccccvvvvveveenennn.

Gross profit......cccceceicieeeenne
Research and development...................
Selling, general and administrative........
Amortization............cccoeeieiennnn.
Interest expense... .
Other charges, net............cccceeeenee

Earnings before taxes and minority
interest........ccocoveeeeniiennn.
Provision for taxes... .
Minority interest..........cccooveeeeenn.

Net earnings........ccccvveveeeeeennn.

Basic earnings per common share:
Net earnings........ccccoeevveeeennns
Weighted average number of common shares

Diluted earnings per common share:

Net earnings........ccccoevveeeennns
Weighted average number of common shares

The accompanying notes are an integral part o

L INC.
ERATIONS
ER 31

RE DATA)

2001 2000 1999

$1,148,022 $1,095,547 $1,065,473

619,140 600,185 585,007
528,882 495,362 480,466
64,627 56,334 57,393
299,191 296,187 300,389
14,114 11,564 10,359
17,162 20,034 21,980
15,354 2,638 10,468
118,434 108,605 79,877
46,170 38,510 31,398
- (24) 378
$72,264 $70,119 $48,101
$1.78 $1.80 $1.25

40,609,716 38,897,879 38,518,084

$1.68 $1.66 $1.16
42,978,895 42,141,548 41,295,757

f these consolidated financial statements.



METTLER-TOLEDO INTERNATIONA
CONSOLIDATED STATEMENTS OF SHAREHO

FOR THE YEARS ENDED DECEMB

(IN THOUSANDS, EXCEPT FOR SHA

Balance at December 31, 1998....... 38,400,363
Exercise of stock options.......... 274,405
Comprehensive income:
Net earnings.........cc.ceeeue -
Change in currency translation
adjustment -
Minimum pension liability
adjustment................... -

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

Balance at December 31, 1999....... 38,674,768
Exercise of stock options.......... 698,105
Comprehensive income:
Net earnings.........ccccceeeue -
Change in currency translation
adjustment -

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

Balance at December 31, 2000....... 39,372,873
Issuance of shares................ 3,388,132
Exercise of stock options.......... 1,384,737

Comprehensive income:
Net earnings..........cccceee. -
Unrealized loss on cash flow
hedging arrangements......... -
Change in currency translation
adjustment................... -
Minimum pension liability adjustment -

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

44,145,742

The accompanying notes are

L INC.
LDERS' EQUITY
ER 31
RE DATA)
RETAINED A
ON STOCK ADDITIONAL ~ EARNINGS/

—————————————— PAID-IN (ACCUMULATED C
AMOUNT CAPITAL DEFICIT)

$384 $285,161  $(186,527)
2 2,931 -

- - 48,101

$386 $288,092  $(138,426)
7 6,466 -

- - 70,119

$393  $294,558  $(68,307)
34 144,300 -
14 16,826 -

- - 72,264

$441 $455,684 $ 3,957

an integral part of these consolidated financial st

CCUMULATED
OTHER
OMPREHENSIVE
INCOME (LOSS) TOTAL

$(45,183)  $53,835
- 2,933
- 48,101
2,387 2,387

4,759 4,759

$(38,037) $112,015
- 6,473

- 70,119

(9,767)  (9,767)

$(47,804) $178,840
- 144,334
- 16,840

- 72,264
(1,591) (1,591

(2,494)  (2,494)
(20,009)  (20,009)

$(71,898) $388,184

atements.



METTLER-TOLEDO INTERNATIONA

CONSOLIDATED STATEMENTS OF CA

FOR THE YEARS ENDED DECEMB
(IN THOUSANDS)

Cash flows from operating activities:
Net earningsS.......ccceevveevieeeeiiieenns
Adjustments to reconcile net earnings to
net cash provided by operating activities:
Depreciation..........cccoeevevnieennnnen,
Amortization...

Increase (decrease) in cash resulting from chang
Trade accounts receivable, net...............
Inventories
Other current assets..........cccceeevveene
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..........

Net cash used in investing activities......

Cash flows from financing activities:
Proceeds from borrowings............c.cccc.e....
Repayments of borrowings......
Proceeds from options exercised.................

Net cash provided by (used in) financing ac

Effect of exchange rate changes on cash and cash eq

Net increase (decrease) in cash and cash equivalent

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

End of period........ccccoviiiiiiiiiiinns

Supplemental disclosures of cash flow information:
Cash paid during the year for:
INEEreSt...c.viieieiiieiieee e

Non-cash financing and investing activities:
Issuance of common stock on acquisitions........
Seller financings on acquisitions...............

(a) Accruals and other liabilities include payment
acquisition integration activities and a one-t
associated with an early retirement plan from
totalled $10.7 million, $10.3 million and $5.9
1999, respectively.

(b) Amounts paid for acquisitions including the is
seller financing, assumed debt and working cap
$309.8 million, $55.5 million and $20.5 millio
respectively.

The accompanying notes are

L INC.
SH FLOWS
ER 31

tivities

uivalents

2001 2000
$72,264 $70,119
22,858 21,690
14,114 11,564
1,055 1,890
(11,502) (12,437)
3,531 (17,274)
570 (1,778)
(14,825) (2,958)
13,507 (a) 13,898 (a)
101,572 84,714
3,518 1,468
(33,228) (29,304)
(165,471) (b)  (26,377) (b
(195,181) (54,213)
188,448 29,239
(105,062) (61,617)
16,840 6,473
100,226 (25,905)
(621) (50)
5,996 4,546
21,725 17,179
$27,721 $21,725
$15,504 $20,014
$26,838 $16,523
$144,334 -
- $27,638

s for restructuring, certain
ime payment in 2000
previous years. These amounts
million in 2001, 2000 and

suance of common stock,
ital retained by sellers were
nin 2001, 2000 and 1999,

an integral part of these consolidated financial st

$48,101

24,940
10,359
(3,529)

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

10,151
(29,188)
(18,468)(b)

20,640

2,592

$21,642
$25,952

atements.



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 andkaigr of precision instruments,
including weighing and certain analytical and measient technologies, for use in laboratory, indalkénd food retailing applications. The
Company is also a leading provider of automatednisiey solutions used in drug and chemical compatdiedovery and development. 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 bequaped in accordance with generally accepted acowuptinciples 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 aciogin

The preparation of financial statements requiresagament to make estimates and assumptions teat &t 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 emerhead plus indirect overhead, is
determined using the first in, first out (FIFO)weighted average cost metho



METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - (C ONTINUED)
(IN THOUSANDS UNLESS OTHERWISE STATED)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - (COTINUED)
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 usefu | life or lease term

In accordance with Statement of Position 98-1, 'Aetting for the Costs of Computer Software DevetbpeObtained for Internal Use", the
Company expenses all costs incurred in the pretigiproject stage and capitalizes certain direstcassociated with the development and
purchase of internal-use software within other norrent assets. Capitalized costs are amortizexdstraight-line basis over the estimated
useful lives of the software, generally not excegdive years.

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

Excess of Cost over Net Assets Acquired and Othentangible Assets

The excess of purchase price over the fair valuebhssets acquired and other intangible assetnaortized on a straight-line basis over the
expected period to be benefited. The Company ass#ss recoverability of such amounts by deterngimvhether the amortization of the
balance over its remaining life can be recoverethfthe undiscounted future operating cash flowthefacquired operations.

Taxation

The Company files tax returns in each jurisdicfiomvhich it operates. Deferred tax assets andliieds 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 aresmesal 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 settieabsessing the realizability of deferred teseés management considers whether it is
more likely than not that some portion or all of heferred tax assets will not be realiz



METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - (C ONTINUED)
(IN THOUSANDS UNLESS OTHERWISE STATED)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - (COTINUED)

Generally, deferred taxes are not provided on tirenaitted earnings of subsidiaries outside of théddl States because it is expected that
these earnings are permanently reinvested anddaielmination is not practicable. Such earnings bepme taxable upon the sale or
liquidation of these subsidiaries or upon the reanite of dividends. Deferred taxes are providesitirations where the Company's
subsidiaries plan to make future dividend disttittoos.

Currency Translation and Transactions

The reporting currency for the consolidated finahstatements of the Company is the U.S. dollae flinctional 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 consoéddinancial statements by translating the assetdiabilities into the reporting currency at
the exchange rates applicable at the end of trerting period. The statements of operations antl las/s of such non-U.S. dollar functional
currency operations are translated at the montidyaae 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 faassterred and any significant customer obligatisase been fulfilled. Revenues from
service contracts are recognized ratably over tinéract period.

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

As described in Note 10, in accordance with thasiey stock method, the Company has included 2136%nd 3,243,669 equivalent shares
relating to 4,379,575 outstanding options to pusehshares of common stock in the calculation ofteldl weighted average number of
common shares for years ending December 31, 20D2@00, respectively.

Derivative Financial Instruments

The Company adopted Statement of Financial Accogrtandards No.

133 "Accounting for Derivative Instruments and HiedgActivities", as amended, on January 1, 2001s Btatement establishes accounting
and reporting standards for derivative instrumentduding certain derivative instruments embeduteother contracts (collectively referred
to as derivatives), and for hedging activitiesetjuires that an entity recognizes all derivatag®ither assets or liabilities in the statement of
financial position and measure those instrumentaiavalue. The cumulative effect of adopting SFAE as of January 1, 2001 was not
material to the Company's consolidated financeteshents



METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - (C ONTINUED)
(IN THOUSANDS UNLESS OTHERWISE STATED)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - (COTINUED)

The Company has only limited involvement with dative financial instruments and does not use thamtréding purposes. As described
more fully in Note 5 below, the Company enters iimi@ign currency forward contracts to hedge skt intercompany transactions with
foreign businesses. Such contracts limit the Cowyipaxposure to both favorable and unfavorableeniy fluctuations. These contracts are
adjusted to reflect market values as of each belaheet date, with the resulting changes in fdirevbeing recognized in other charges, net.

The Company also enters into certain interestaasgp and cap agreements in order to reduce itssar@do changes in interest rates. The
differential paid or received on interest rate s\agpeements is recognized as interest expensdtmvéife of the agreements as incurred. The
fair value of outstanding interest rate swap amlagreements that are effective cash flow hedgPga@tmber 31, 2001 are included in the
Company's Consolidated Statement of Shareholdgtstye

The Company has designated certain of its Swisg fi@bt as a hedge of its net investments. Anygdmsim fair value of the debt are
recorded in comprehensive income (loss) and offeehet investments 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, food and beverage, transpontatd logistics and chemicals industries.
The Company performs ongoing credit evaluationssatustomers' financial condition and, generakyjuires no collateral from its
customers.

3. BUSINESS COMBINATIONS

During 2001, the Company spent approximately $3@4lBon on acquisitions, including the issuancesbéres and additional consideration
related to earn-out periods associated with adijisi consummated in prior years. The Company atdeduor the acquisition payments
using the purchase method of accounting. The Comnpeay be required to make additional earn-out pajytmbased upon the achievement of
certain financial performance levels relating ta@e of these acquisitions in the future. The failue of any earn-out payments will be
recorded as additional consideration of the acquergerprise and recorded as goodwill and evaluateichpairment, when such payments
deemed issuable to the selle



METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - (C ONTINUED)
(IN THOUSANDS UNLESS OTHERWISE STATED)

3. BUSINESS COMBINATIONS - (CONTINUED)

In November 2001, the Company acquired the issnddatstanding membership units of Rainin InstrumiebC. for approximately $294.2
million. Rainin is a developer and manufacturepipietting solutions used in pharmaceutical, biotedébgy and medical research applicati
As a result of the acquisition the Company is etgkto be the leading provider of pipetting solasidn North America.

The aggregate purchase price for Rainin was $28ln, including $149.9 million of cash and trssuance of common stock valued at
$144.3 million, plus an additional contingent payméf any, of up to $60 million. The value of 38832 common shares issued was
determined based on the average five days closiog pf Mettler-Toledo common shares before theoaneement of the transaction. Up to
half of any additional contingent payment may bigl ;) shares of the Company's common stock andetimainder will be paid in cash.

The following table summarizes the estimated falugs of the assets acquired and liabilities asduahthe date of acquisition.

CUITENt @SSELS..cvvevieieiieree e $ 22,653
Property, plant and equipment.........ccccccceeeee.. L 4,168
Intangible assets.......ccccovcveviiiieeeneeeee L 127,074
GoOAWill..ceieiiiiiiie e 148,624
Total assets acquired .......cccccvvvvvevenene L 302,519
Current liabilities........ccccoovvveeevvcceeeeee. L 8,228
Non-current liabilities.........cccoceeevvveeeeee. L 57
Total liabilities assumed.........cccooeeeeveeeee L 8,285
Net assets acquired........cccoceevvvevcveaeeee L $294,234

The identifiable intangible assets are amortized siraight-line basis over periods ranging frontd 45 years, and the annual aggregate
amortization expense is estimated at $3.1 millidre identifiable intangible assets include custoretationships of $67.4 million, tradename
of $22.4 million, intellectual property license $£9.9 million and technology and patents of $17ifian. The $148.6 million of goodwill we
assigned to the company's Principal U.S. Operagegment and is expected to be fully deductiblégwipurposes. This goodwill and certain
intangible assets with indefinite useful lives appmating $42.3 million are not subject to amortiaa in accordance with current generally
accepted accounting principles.

The following summarized unaudited pro forma infation assumes the acquisition of Rainin occurredasmuary 1, 2000. The pro forma
data reflects adjustments directly related to druasition, and does not include adjustments thayt arise as a consequence of the acquis
Accordingly, the unaudited pro forma informatioredaot purport to be indicative of what the Compmuogmbined results of operations
would actually have been had the acquisition oecian January 1, 2000 or to project the Compamyrhmed results of operations for any
future periods
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3. BUSINESS COMBINATIONS - (CONTINUED)
Year ended December 31:

Net sales:

Asreported......cccooveevccieaiees $1,148,022 $1,095,547

Proforma......cccocoovvevvivvceecces 1,212,587 1,159,129
Net earnings:
Asreported......cccooeeevccieanees $72,264  $70,119
Proforma......cccooovvevvvvvcceees 76,561 71,980
Basic earnings per common share:
Asreported......cccooeevccieaiees $1.78 $1.80
Proforma.....cccoovvevviivceeeees 1.76 1.70
Diluted earnings per common share:
Asreported......cccooeeevcieaiees $1.68 $1.66
Proforma......cccoooveiviivceeeces 1.67 1.58

During 2000, the Company spent approximately $5&ilkon on acquisitions, including the acquisitiohThornton Inc., approximately $10.2
million of additional consideration related to eautt periods associated with acquisitions consurachat prior years, seller financing of
$27.6 million and working capital retained by sedléhat has been excluded from the purchase pi@eation. Thornton is the market leader
in pure and ultra-pure industrial water monitoringtrumentation used in semi-conductor, micro-etetts, pharmaceutical and biotech
applications. The Company accounted for the adiprispayments using the purchase method of acamyirithe Company may be require:
make additional earn-out payments based upon thie\anent of certain financial performance levelating to certain of these acquisitions
in the future. The fair value of any earn-out paptsevill be recorded as additional consideratiothefacquired enterprise and recorded as
goodwill and evaluated for impairment, when suchnpants are deemed issuable to the sellers.

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 inciudgproximately $2.0 million of
working capital retained by sellers that has beetueled from the purchase price allocation. The Gamy accounted for the acquisitions
using the purchase method of accounting. Accorglirthe costs of the acquisitions were allocatetiéoassets acquired and liabilities
assumed based upon their respective fair valughidmespect, the Company allocated $1.0 millibthe purchase price to revalue certain
finished goods inventories to fair value. Substdlytiall of such inventories were sold in 19!
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(IN THOUSANDS UNLESS OTHERWISE S TATED)
4. INVENTORIES, NET
Inventories, net consisted of the followin g at December 31:
2001 2000
Raw materials and parts.......ccccccceeevvceeneee. $ 70,392 $67,37 9
WOrk-in-progress......ccccvvceveeeniciieeeaseeee e, 28,433 37,28 9
Finished goods.......cccccovvvivviiiiiiiiieees 46,796 37,00 9
$145,621 $141,67 7

5. FINANCIAL INSTRUMENTS

At December 31, 2001, the Company had certaingsteate swap agreements outstanding that fixdhiahle interest obligation associated
with CHF 50 million of Swiss franc-based debt a26® million of USD-based debt. Certain of theseeagrents have forward starting dates
commencing in 2002, with various maturities beggnin 2003. The fixed rates associated with thepsafeSwiss franc debt are
approximately 3.6%, while the rates associated thi¢hUSD are approximately 4.0% plus the Compamyrmal interest margin. The swaps
are effective at three-month LIBOR rates. At Decenti, 2001 and 2000, the fair market value of dimancial instruments was
approximately $(1.7) million and $(0.5) million sggectively.

At December 31, 2001, the Company had outstandireign currency forward contracts in the amour4f.8 million. The purpose of these
contracts is to hedge shdaerm intercompany balances with its foreign busieesThe fair value of these contracts was notma#jedifferent
from the carrying value at December 31, 2001 ar@D2€espectively.

The Company may be exposed to credit losses iavtst 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 dgtibeir obligations under these contracts.

The fair values of all derivative financial instrants are estimated based on current settlememispsfoccomparable 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.

6. PROPERTY, PLANT AND EQUIPMENT, NET

Property, plant and equipment, net, consisted of the following at
December 31:

2001 2000
Land...ccooooomiiiiiiiieiee e e, $ 38,690 $ 40,580
Buildings and leasehold improvements...... ... 102,308 105,937
Machinery and equipment..........cccceee. L. 155,777 133,072
Computer software........cccooevecvcceeeee. 4,673 5,387

301,448 284,976
Less accumulated depreciation and amortiza tion......... (109,176) (85,588)

$192,272 $199,388
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7. SHORT-TERM BORROWINGS AND CURRENT MATURITI

Short-term borrowings and current maturiti
consisted of the following for the years ended Dece

Current maturities of long-term debt......
Other short-term borrowings...............

8. LONG-TERM DEBT

Long-term debt consisted of the following

Credit Agreement Borrowings:
Term A USD Loans, interest at LIBOR plus 0.45% (2
2001) payable in quarterly installments due May
Term A CHF Loans, interest at LIBOR plus 0.45% (2
2001) payable in quarterly installments due May
Term A GBP Loans, interest at LIBOR plus 0.45% (4
2001) payable in quarterly installments due May

NC.
NTS - (CONTINUED)
TATED)

ES OF LONG-TERM DEBT

es of long-term debt
mber 31:

............... 18,784 18,660

at December 31:

2001 20

19, 2004........ $ 52,065 $6

33% at December 31,

19, 2004........ 26,183 3

.56% at December 31,

19, 2004........ 16,106 2

................. 238,459 10

................. 26,905 5
359,718 28

................. (50,239) (5

$ 309,479 $23

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 argdue in full on May 19, 2004. At
December 31, 2001, the Company had $162.2 millfadditional borrowing capacity under its creditegment. The Company has the
ability to refinance its short-term borrowings thgh its revolving facilities for an uninterruptedrjpd extending beyond one year.
Accordingly, approximately $208 million of the Coarpy's short-term borrowings at December 31, 20@% bhaen reclassified to long-term.

The aggregate maturities of the Company's term dimigations during the years 2003 and 2004 arecqapately $35.9 million and $27.0

million, respectively.

The Company is required to pay a facility fee basguhrt on its credit rating. The facility fee@¢cember 31, 2001 was equal to 0.15%. At
December 31, 2001, borrowings under the Compaaytdving facilities carried an interest rate of IOR plus 0.3%. The Company's
weighted average interest rate for the year endmmbidber 31, 2001 was approximately 6.
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8. LONG-TERM DEBT - (CONTINUED)

The Company's credit agreement contains covenaotading 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 approximates fair valuetdube variable rate nature of the
obligations.

9. SHAREHOLDERS' EQUITY
Common Stock

The number of authorized shares of the Companysran stock is 125,000,000 shares with a par val$®.@1 per share. Holders of the
Company's common stock are entitled to one votelipare. At December 31, 2001, 6,446,849 shardseedaCompany's common stock were
reserved for grant pursuant to the Company's siptikn plan.

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, @sion rights, voting rights (in addition
to those provided by law), redemption rights areltdrms of any sinking fund therefore, and righttsruliquidation, dissolution or winding
up, including preferences over the common stockaar@or more series of the preferred stock. Theaisse of shares of preferred stock, ol
issuance of rights to purchase such shares, maythaweffect of delaying, deferring or preventinchange in control of the Company or an
unsolicited acquisition proposal.

10. STOCK OPTION PLAN

The Company's stock option plan provides certaindraployees and directors of the Company additioweantive to join and/or remain in
the service of the Company as well as to maintathenhance the lo-term performance and profitability of the Compa
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10. STOCK OPTION PLAN - (CONTINUED)

Under the terms of the plan, options granted s hall be nonqualified and
the exercise price shall not be less than the fair market value of the
common stock on the date of grant. Options vest equ ally over 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, 1998 4,871,842 $11.30
Granted......ccccovveveiiiiieeeeeeeee L 647,500 28.56
EXErciSed....ccccvvmiiiiiiiiiiiiieeeeeeeee (274,405) (8.87)
Forfeited....cccoovvnniieiieeeeeee (209,290) (13.74)
Outstanding at December 31, 1999.................... .. 5,035,647 $13.45
Granted......ccccovveveiiiiiee e 887,000 43.72
EXErcised....ccccoovuiviiiiiiiiiiiieeeeeeeee (698,105) (10.68)
Forfeited.....cooveiiiiiiiceeeeees (50,765) (13.12)
Outstanding at December 31, 2000.............c.o... .. 5,173,777 $19.02
Granted.....ccoooeevoiiiiie e 901,000 45.09
EXErcised.....cccoovviiiiiiiiiiiiieeeeeeeeee (1,384,737) (12.02)
Forfeited.....ccovveviiiiiiecec (310,465) (30.44)
Outstanding at December 31, 2001.........cccceeeee. L. 4,379,575 $25.79
Options exercisable at December 31, 2001........... ... 2,112,471 $14.29

At December 31, 2001, 2,120,508 options were abvigilfor grant.

The following table details the weighted averageaming contractual life of options outstandinddacember 31, 2001 by range of exercise
prices:

R emaining Contractual
Number of Options Weighted Average Life of Options Options
Outstanding Exercise Price Outstanding Exercisable
1,476,057 $7.95 4.8 1,413,157
395,718 $15.92 5.8 255,014
887,000 $25.71 5.8 317,700
245,800 $35.69 7.4 8,800
1,375,000 $46.08 9.2 117,800



METTLER-TOLEDO INTERNATIONAL | NC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEME NTS - (CONTINUED)

(IN THOUSANDS UNLESS OTHERWISE S TATED)

10. STOCK OPTION PLAN - (CONTINUED)

As of the date granted, the weighted average g rant-date fair value of
the options granted during the years ended December 31, 2001, 2000 and 1999
was approximately $16.72, $18.31 and $12.31 per sha re, respectively. Such
weighted average grant-date fair value was determin ed using an option
pricing model that incorporated the following assum ptions:

2 001 2000 1999

Risk-free interest rate.............. 4 .3% 5.0% 6.3%
Expected life in years..... 4 4 4
Expected volatility.......... . 40% 46% 45%

Expected dividend yield

The Company applies Accounting Standards Board Opinion No. 25 and
related interpretations in accounting for its plan. Had compensation cost
for the Company's stock option plan been determined based upon the fair
value of such awards at the grant date, consistent with the methods of
Statement of Financial Accounting Standards No. 123 "Accounting for Stock
Based Compensation," the Company's net earnings and basic and diluted net
earnings per common share for the years ended Decem ber 31 would have been
as follows:

2001 2000 1999

Net earnings:

As reported..........coceeeieeeiiiieiieenen. $72,264  $70,119  $48,101

Pro forma.......cccccoooeviiiiiiiiniiine, 67,348 66,425 45,847
Basic earnings per common share:

As reported..........coceeiiiiiiiienineen. $1.78 $1.80 $1.25

Pro forma.......cccccoooeviiiiiiiiniiine, 1.66 1.71 1.19
Diluted earnings per common share:

As reported..........cocoeiiiiiiiiniiee. $1.68 $1.66 $1.16

Pro forma.......cccccoooevviiiiiiiniiinn, 1.57 1.58 111

11. BENEFIT PLANS
Mettler-Toledo maintains a number of retirement atiter post-retirement employee benefit plans.

Certain companies sponsor defined contributiongpl8enefits are determined and funded annuallycbagen the terms of the plans.
Amounts recognized as cost under these plans aewtm$2.6 million for the years ended Decembe2B01 and 2000, and $2.8 million for
the year ended December 31, 1999, respecti
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11. BENEFIT PLANS - (CONTINUED)

Certain companies sponsor defined benefit plansefs are provided to employees primarily baseghugears of service and employees'
compensation for certain periods during the lasty®f employment. The Company's U.S. operatiosts @lovide postretirement medical
benefits to their employees. Contributions for matlbenefits are related to employee years of servi

The following table sets forth the change in berailigation, the change in plan assets, the furstigils and amounts recognized in the
consolidated financial statements for the Compamysipal defined benefit plans and postretirenpahs at December 31, 2001 and 2000:

Pension Benefits Other Bene fits

2001 2000 2001 2000
Change in benefit obligation:
Benefit obligation at beginning of year...... $ 394,037 $ 394,250 $ 33,380 $ 35,464
Service COSt, groSS.......ccevvvveeeennnnes 18,671 19,250 495 461
Interest CoSt........covvvvvveiiiinieennne 19,995 18,572 2,480 2,460
Actuarial (gains) losses..........cccce...... 18,132 (12,694) 4,833 (2,577)
Plan amendments and other.................... 1,079 151 (1,797) -
Benefits paid...........ccceeveeennee (20,066) (18,013) (2,549) (2,426)
Impact of foreign currency................... (13,361) (7,479) ?3) 2)
Benefit obligation at end of year............ 418,487 394,037 36,839 33,380
Change in plan assets:
Fair value of plan assets at beginning of

YOI ..t iiiieeiiee e 384,085 368,674 - -
Actual return on plan assets................. (9,450) 18,244 - -
Employer contributions............. 9,711 14,611 2,549 2,426
Plan participants' contributions 4,630 4,236 - -
Benefits paid.........ccceeiieeiiiennnnn. (20,066) (18,013) (2,549) (2,426)
Impact of foreign currency................... (11,738) (3,667) - -
Fair value of plan assets at end of year..... 357,172 384,085 - -
Funded status..........ccccoovverieeennnnn. (61,315) (9,952) (36,839) (33,380)
Unrecognized net actuarial (gain) loss....... 14,589 (37,826) 2,714 594
Net amount recognized...............cco...... $(46,726) $(47,778) $(34,125) $ (32,786)
Amounts recognized in the Consolidated Bal ance Sheets consist of:
Pension Benefits Other Bene fits

2001 2000 2001 2000
Other non-current assets...........cc....... $ 7,621 $ 6,881 $ - $ -
Other non-current liabilities................ (74,356) (54,659) (34,125) (32,786)
Accumulated other comprehensive income....... 20,009 - - -

Net amount recognized........................ $(46,726) $(47,778) $(34,125) $(32,786)
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11. BENEFIT PLANS - (CONTINUED)
The assumed discount rates and rates of increa se in future

compensation levels used in calculating the project
vary according to the economic conditions of the co
retirement plans are situated. The weighted average
purposes of the Company's U.S. plans are as follows

ed benefit obligations
untry in which the
rates used for the

2001 2000 1999
Discount rate..........ccooeeveeieriiiiieeennins 7.5% 7.8% 7.8%
Compensation increase rate 4.0% 5.0% 5.0%
Expected long-term rate of return on plan assets... 9.5% 9.5% 9.5%

Plan assets relate principally to the Company's Bh8 Swiss companies and consist of equity invests) obligations of the U.S. Treasury
other governmental agencies, and other interestrigemvestments.

At December 31, 2001, the fair value of plan asartkthe total projected benefit obligation for @@mpany's non-U.S. defined benefit plans
were $350.6 million and $302.7 million, respectweActuarial assumptions for these plans rangewh f8675% to 8.5% for the discount rate,
2.0% to 6.5% for the compensation increase ratesa0tb to 9.5% for the expected long-term rate tafrreon plan assets for the years ended
December 31, 2001, 2000 and 1999.

Net periodic pension cost for the defined bene
following components for the year ended December 31

Service cost, Net........ccceevenee. $

Interest cost on projected benefit
obligations.........ccccceveveeeennn.

Expected return on plan assets......... (

Recognition of actuarial losses........

Net periodic pension cost.............. $

Net periodic postretirement benefit cost f
plans includes the following components for the yea

SErviCe COSt....c.covvrvrrrrrnrane. $
Interest cost on projected benefit
obligations..........ccccecueeenne
Recognition of actuarial losses.......
Net amortization and deferral.........

Net periodic postretirement benefit cost $

fit plans includes the

2001 2000 1999
14,276 $ 15,438 $16,842
19,995 18,572 18,680
23,857) (22,491) (22,420)
(726) 19 394
9,688 $11,538 $13,496

or the U.S. postretirement
r ended December 31:

2001 2000 1999
495 $ 461 $ 624
2,480 2,460 2,489
- - 189
- - 21
2,975 $ 2,921 $ 3,323

The accumulated postretirement benefit obligatioa @et periodic postretirement benefit cost wenegipally determined using discount rg
of 7.5% in 2001, 7.8% in 2000 and 7.2% in 1999 laealth care cost trend rates ranging from 7.099t6% in 2001, 2000 and 1999,
decreasing to 4.5% in 20C
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11. BENEFIT PLANS - (CONTINUED)
The health care cost trend rate assumption has
the accumulated postretirement benefit obligation a

postretirement benefit cost. A one-percentage-point
health care cost trend rates would have the followi

Effect on total of service and interest cost compon
Effect on postretirement benefit obligation........
12. TAXES

The sources of the Company's earnings before t
interest were as follows for the year ended Decembe

United States...........ooovvvvvvveiineennnns
Non-United States............ccccvvvvvveenennn.

Earnings before taxes and minority interest......

The provision for taxes consists of:

Year ended December 31, 2001:

United States federal..........................
State and local........... .
Non-United States...........ccccccvvvveveeeennn.

Year ended December 31, 2000:
United States federal
State and local........... .
Non-United States...........ccccccvvvvvveeeennn.

Year ended December 31, 1999:
United States federal..................c.oo...
State and local.........ccccvevviveenereennnnnn.
Non-United States...........cccccvvvveveeeennn.

NC.
NTS - (CONTINUED)
TATED)

a significant effect on
nd net periodic
change in assumed

ng effects:
One-Percentage- One-Pe
Point Increase  Point
entS.............. $ 284 $
.................. $3,067 $(
axes and minority
r31:
2001 2000 19
$ (3,202) $ 13,670 $(1,9
121,636 94,935 81,7
$ 118,434 $ 108,605 $79,8
Adjustments
to
Current Deferred  Goodwill
$ 129 $ 214 $ -
553 - -
42,564 1,749 961

$ 43,246 $1,963 $ 961

Adjustments
to
Current Deferred Goodwill

$ 381  $(601) $ -
519 -

36,123 1,052 1,036

$ 37,023 $ 451 $1,036

Adjustments
to
Current Deferred Goodwill
$ 17 $ - $ -

494 - y

32,557  (10,260) 8,624

$33,034  $(10,260) $8,624

rcentage-
Decrease

(258)
2,831)

99

06)

519
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12. TAXES - (CONTINUED)

The adjustments to goodwill during the years e
2000 and 1999 relate to tax benefits utilized that
recognized in the purchase price allocation pertain
acquisitions.

The provision for tax expense for the years en
2000 and 1999 differed from the amounts computed by
States federal income tax rate of 35% to the earnin
minority interest as a result of the following:

Expected taxX.......cccceveiiieieiiiiiee e,

United States state and local income taxes, net of
federal income tax benefit....................

Non-deductible intangible amortization.............

Change in valuation allowance................

Other non-United States income taxes at other than
35% rate...cccoeeeeiiieeiiii e

Other, Net......oooeviiiee e

Total provision for taxes...........ccceeerrinns

The tax effects of temporary differences t
portions of the deferred tax assets and deferred ta
below at December 31:

Deferred tax assets:
Inventory........cccccvvvevveeeneen. .
Accrued and other liabilities..................

Deferred 10SSeSs.......ccccvvvvvveiieienennennn.
Accrued postretirement benefit and pension cost

Total deferred tax assets.........ccccveeeeeeenn..
Less valuation allowance................cccc.vee.

Total deferred tax assets less valuation allowance.
Deferred tax liabilities:

INVENLOIY...cooiiiiieeeceee e
Property, plant and equipment

The Company has established valuation allo
operating losses, deferred losses as well as postre
follows as of December 31:

Summary of valuation allowances:
Cumulative net operating losses................
Deferred 10SS........covviieeiiiiiiieenne
Accrued postretirement and pension benefit cost

NC.

NTS - (CONTINUED)

TATED)

nding December 31, 2001,
were not previously

ing to previous

ded December 31, 2001,
applying the United
gs before taxes and

2001 2000 1999
$41,453 $38,012 $27,95
553 519 49
2,222 2,227 2,25
1,288 (3,065) (98
a 373 455 1,16
281 362 51
$46,170 $38,510 $31,39
hat give rise to significant
X liabilities are presented
2001 2000
...... $4,132 $2,042
...... 20,339 20,466
...... 2,099 6,524
Seen 27,928 19,451
...... 30,317 16,499
...... 4,065 1,942
...... 88,880 66,924
...... (71,081) (49,027)
...... 17,799 17,897
...... 1,689 1,640
...... 21,863 16,259
...... 5,132 8,221
...... 28,684 26,120
...... $10,885 $ 8,223
wances primarily for net
tirement and pension costs as
2001 2000
....... $25,762 $13,923
....... 2,099 6,524
Seeene 22,880 12,765
....... 20,340 15,815
....... $71,081 $49,027
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12. TAXES - (CONTINUED)

The Company has recorded valuation allowancesectkatits deferred income tax assets due to thertainty of the ultimate realization of
future benefits from such assets. The 2001 netgghanthe valuation allowance is primarily attrigolke to the changes as enumerated above
that are related to the increased uncertaintyefdalization potential and/or increases in assetideferred tax assets.

The potential decrease or increase of the valuatiowance in the near term is dependent on thedutalizability of the deferred tax assets
that are affected by the future profitability ofesptions in various worldwide jurisdictions, buirparily in the United States. A valuation
allowance has been provided on the Company's fetrdd tax assets related to its United Statesabipeis because of the uncertainty
regarding their realizability due to the expectatibat deductions from future employee stock opéirercises and related tax deductions will
exceed future taxable income. Deferred tax as$&i$®3 million at December 31, 2001 pertain toomtrating loss carryforwards resulting
from the exercise of certain employee stock optidvisen recognized, the tax benefit of these logskbe recorded in shareholders' equity.

The total valuation allowances relating to acquiredinesses amount to $14.3 million and $15.5 onilit December 31, 2001 and 2000,
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 redunstiof these valuation allowances will continuddccredited to goodwill when realized.

At December 31, 2001, for U.S. federal income tasppses, the Company had net operating loss cawgfds of $62.6 million that expire in
various amounts through 2021 and other tax credi#.4 million that have no expiration. The Comp#aas various U.S. state net operating
losses and various foreign operating losses thatesin varying amounts through 2021.

The Company is currently under examination in wasitaxing jurisdictions in which it conducts busis@perations. While the Company has
not yet received any material assessments frone tiaegng authorities, the Company believes thatiade amounts of taxes and related
interest and penalties have been provided for dagrae adjustments as a result of these examisadiod that the ultimate outcome of these
examinations will not result in an adverse matenglact on the Company's consolidated results efatns or financial positiol



METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - (C ONTINUED)
(IN THOUSANDS UNLESS OTHERWISE STATED)

13. OTHER CHARGES, NET

Other charges, net consists primarily of foreigrrency transactions, interest income, chargesaglat the Company's cost-reduction

programs and gains on the sale of property, pladteguipment.

As part of its efforts to reduce costs, the Compaeprded charges of approximately $15.2 milliah4$million, and $8.0 million in 2001,
2000 and 1999, respectively, associated primatiilly headcount reductions and manufacturing trassfe001, the close-down and
consolidation of operations in 2000, and the tranef production lines from the Americas to Chimal &urope, and the closure of facilities in
1999. The charges comprised primarily severanceothrat related benefits and costs of exiting faesj including lease termination costs :

the write-down of impaired assets.

The Company also incurred losses of $4.1 milliorirdp1999 in connection with the exit from its gdsatching business based in Belgium.
This amount primarily comprised severance and atbsts of exiting this business. The Company cotaglés 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

A roll-forward of the Company's accrual for re

For the year ended December 31, 2001
Beginning of period...............occueenn.
Restructuring expense.............cccoe......

Cash payments.........ccccoeveeveiivinnnnns
Increase in retirement benefit obligation....
Non-cash write-downs of impaired assets......
Impact of foreign currency...................

End of period........ccccccceveeeinninnnnn.

(@) Employee related costs include severance and e
for 350 employees, of which most employees had
December 31, 2001. These employees include pos
manufacturing, as well as administrative and o
primarily at the Company's Principal U.S. Oper
employee terminations and related cash outflow
completed during the first quarter of 2002.

The increase in the Company's retirement bene
enhanced early retirement benefits provided to

(b) The asset impairments primarily relate to plan
production component disposals resulting from
manufacturing facilities. Fair value of these
the basis of their net realizable value on dis
of the impaired assets were physically dispose
2001.

(c) Lease termination costs primarily relate to th
leases on vacated property.

(d) Other costs include expenses associated with e
disposal, legal costs and other exit costs.

structuring activities follows:

Employee Asset Lease
related write-downs termination Other Total
(a) (b) (¢ @
$2141 $ - $779 $ 60 $ 2,980
8,848 4,721 464 1,163 15,196
(6,856) - (964) (899) (8,719)
(2,114) - - - (2,114)
- (4,721) - - (4,721)
(18 - - - (18)
$2,001 $ - $279 $324 $ 2,604

arly retirement costs
been terminated as of
itions primarily in

ther personnel,

ations. The remaining
s are expected to be

fit obligation represents
terminated employees.

t and equipment, and

the exit of certain

assets was determined on
posal. Substantially all

d as of December 31,

e early termination of

quipment dismantling and



METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - (C ONTINUED)
(IN THOUSANDS UNLESS OTHERWISE STATED)

14. COMMITMENTS AND CONTINGENCIES
Operating Leases

The Company leases certain of its facilities angdi@gent under operating leases. The future minintease payments under non-cancelable
operating leases are as follows at December 31,:200

Rent expense for operating leases amounted to $20i6n, $21.2 million and $18.5 million for theeprs ended December 31, 2001, 2000
and 1999, respectively.

Legal

The Company is party to various legal proceedimgguding 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.

15. SEGMENT REPORTING

Operating segments are the individual reportingsunithin the Company. These units are managedatsha and it is at this level where the
determination of resource allocation is made. Thiesthave been aggregated based on operating segimg@ographic regions that have
similar economic characteristics and meet the aggien criteria of SFAS

131. The Company has determined that there aredpartable segments:

Principal U.S. Operations, Principal Central Euap@®perations, Swiss R&D and Manufacturing Openati®©ther Western European
Operations and Other. Principal U.S. Operationsasgnt certain of the Company's marketing and piodwrganizations located in the
United States. Principal Central European Operatmimarily include the Company's German markeéind producing organizations that
primarily serve the German market and, to a less@nt, Europe. Swiss R&D and Manufacturing Opereticonsist 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 applicatiofsher 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 algdied in Other



METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - (C ONTINUED)
(IN THOUSANDS UNLESS OTHERWISE STATED)

15. SEGMENT REPORTING - (CONTINUED)

The accounting policies of the operating segmemshe same as those described in the summargrfisant accounting policies. The
Company evaluates performance based on adjustedtimgeincome (gross profit less research and dgweént and selling, general and
administrative expenses before amortization andreoarring costs). Intersegment sales and tranafergriced to reflect consideration of
market conditions and the regulations of the coesin which the transferring entities are locafHuke following tables show the operation:
the Company's operating segments:

Prin cipal Other
Principal  Cen tral  Swiss R&D Western Eli minations
For the year ended u.s. Eur opean and Mfg.  European and
December 31, 2001 Operations  Oper ations Operations Operations Other(a) Cor porate(b) Total
Net sales to external
customers............... $362,855 $18 5,606 $ 24,044 $269,733 $305,784 $ - $1,148,022
Net sales to other
segments................ 32,507 6 0,886 149,496 44,616 149,872 (4 37,377) -
Total net sales............ $395362 $24 6,492 $173,540 $314,349 $455,656 $(4 37,377) $1,148,022
Adjusted operating income..  $ 31,074 $ 3 0,432 $ 40,883 $ 27,517 $ 46,435 $( 11,277) $ 165,064
Depreciation............... 6,762 2,283 1,880 2,962 8,520 451 22,858
Total assets.. 585,357 14 4,967 226,790 183,120 712,851 (6 63,673) 1,189,412
Purchase of property, plant
and equipment............ 7,007 4,386 3,178 3,498 8,783 6,376 33,228
Prin cipal Other
Principal  Cen tral  Swiss R&D Western Eli minations
For the year ended u.s. Eur opean and Mfg.  European and
December 31, 2000 Operations  Oper ations Operations Operations Other(a) Cor porate(b) Total
Net sales to external
CUSTOMETS.....ccvenenne $367,738 $17 7,912 $ 26,974 $256,257 $266,666 $ - $1,095,547
Net sales to other
SEgMENtS...ceeveeeennes 33,528 5 3,563 148,158 41,896 120,730 (3 97,875) -
Total net sales............ $401,266 $23 1,475 $175,132 $298,153 $387,396 $(3 97,875) $ 1,095,547
Adjusted operating income..  $ 38,414 $ 2 2,881 $ 38,313 $ 21,979 $ 32,231 $( 10,977) $ 142,841
Depreciation............... 6,692 2,364 1,962 2,803 7,488 381 21,690
Total assets............... 242,878 13 8,957 199,067 152,816 661,740 (5 07,876) 887,582
Purchase of property, plant
and equipment............ 6,289 3,123 3,068 4,226 10,798 1,800 29,304
Prin cipal Other
Principal  Cen tral  Swiss R&D Western Eli minations
For the year ended u.sS. Eur opean and Mfg.  European and
December 31, 1999 Operations  Oper ations Operations Operations Other(a) Cor porate(b) Total
Net sales to external
CUSTOMETS.....ccvvanenne $356,400 $18 4,021 $ 23,832 $267,426 $233,794 $ - $1,065473
Net sales to other
SEgMeNtS......ccceeeene 46,310 5 8,094 154,931 20,229 111,284 (3 90,848) -
Total net sales............ $402,710 $24 2,115 $178,763 $ 287,655 $345,078 $(3 90,848) $ 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............... 217,202 13 9,726 158,160 146,955 624,528 (4 65,598) 820,973
Purchase of property, plant
and equipment............ 7,588 2,051 2,322 4,140 10,548 2,539 29,188

(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 elinioraof intersegment transactions as well as aetarporate expenses, intercompany
investments and certain goodwill, which are notuded in the Company's operating segme



METTLER-TOLEDO INTERNATIONAL |
NOTES TO THE CONSOLIDATED FINANCIAL STATEME
(IN THOUSANDS UNLESS OTHERWISE S

15. SEGMENT REPORTING - (CONTINUED)

A reconciliation of adjusted operating income
and minority interest for the year ended December 3

20
Adjusted operating income............. $ 165
Amortization...........ccccceeeennee. 14
Interest expense 17
Other charges, net.................... 15

Revaluation of acquisition inventories
Earnings before taxes and minority -
interest........ccccoeeevineenne. $118

The Company sells precision instruments, inclu
instruments and certain analytical and measurement
related after-market support to a variety of custom
of these customers account for more than 3% of net
support revenues are primarily derived from parts a
calibration, certification and repair, much of whic
contracts. A breakdown of the Company's sales by pr
years ended December 31 follows:

200
Weighing-related instruments..... $634,8
Non-weighing instruments......... 271,5
After-market............cceeee. 241,6
Total net sales.................. $1,148,0

The breakdown of net sales by geographic custo
property, plant and equipment, net for the year end
follows:

Net sal

2001 2000
United States....... $ 417,886 $ 411,484
Other Americas...... 74,020 76,522
Total Americas...... 491,906 488,006
Germany............. 130,641 122,570
France.............. 104,206 97,345
United Kingdom...... 44,689 44,927
Switzerland......... 45,437 45,308
Other Europe........ 185,961 168,040
Total Europe........ 510,934 478,190
Rest of World....... 145,182 129,351
Totals.............. $1,148,022 $1,095,547

NC.

NTS - (CONTINUED)

TATED)

to earnings before
1 follows:

01 2000

,064 $ 142,84

taxes

1999

1 $ 123,682

114 11,564 10,359
,162 20,034 21,980
,354 2,638 10,468

- - 998

434 $ 108,605 $ 79,877
ding weighing

technologies, and

ers and industries. None

sales. After-market

nd services such as

h is provided under

oduct category for the

1 2000 1999

34 $ 624,510 $ 618,716
19 237,501 226,434
69 233,536 220,323
22 $1,095,547 $1,065,473

mer destination and
ed December 31 is as

Property, plant and

es equipment, net

1999 2001 2000

$ 386,452 $ 41,543 $41,050
74,701 2,157 2,222
461,153 43,700 43,272
132,302 22,920 22,504
94,557 5,606 5,863
44,105 5,806 6,037
42,530 92,707 99,627
174,497 5,239 5,985
487,991 132,278 140,016
116,329 16,294 16,100

$1,065,473 $192,272 $ 199,388




METTLER-TOLEDO INTERNATIONAL |
NOTES TO THE CONSOLIDATED FINANCIAL STATEME
(IN THOUSANDS UNLESS OTHERWISE S

16. QUARTERLY FINANCIAL DATA (UNAUDITED)

Quarterly financial data for the years ended D
2000 are as follows:

First
Quarter
2001
Net sales .......cccceeevneennne. $ 265,6
Gross profit..... 118,3
Net earnings $ 144
Basic earnings per common share.... $0.
Diluted earnings per common share.. $0.
Market price per share: $53.
High..ooooee, $36.
LOW..ooiiiiiiirieeee
2000
Net sales ....ccccvvvereenennns $ 259,1
Gross profit.......cccceeeennns 114,2
Net earnings.........cccceeeuvee. $ 11,7
Basic earnings per common share.... $0.
Diluted earnings per common share.. $0.
$44.
$31.

(&) The financial data for the second quarter of 2
$14.6 million primarily related to headcount r
manufacturing transfers (Note 13). The financi
quarter of 2000 includes a charge of $1.4 mill
close-down and consolidation of operations.

NC.
NTS - (CONTINUED)
TATED)

ecember 31, 2001 and

Second Third Fourt
Quarter (a) Quarter Quart

44 $ 279,033 $ 285,064 $ 318
10 126,849 131,024 152
98 $ 6,682 $ 20,384 $ 30

37 $0.17 $0.51 $
34 $0.16 $0.48 $
92 $52.20 $49.20 $5
50 $37.95 $37.00 $3

16 $ 268,558 $ 270,003 $ 297
41 119,586 120,684 140
54 $ 17,931 $ 17,134 $ 23

30 $0.46 $0.44 $
28 $0.43 $0.41 $
50 $45.75 $48.81 $5
81 $30.00 $37.75 $3

001 includes a charge of
eductions and

al data for the fourth

ion related to the

0.72
0.69

1.98
9.98

,870
,851
,300

0.59
0.55

6.00
9.50



SCHEDULE II- VALUATION AND QUALIFYING ACCOUNTS (IN

Column A Column B
Balance at
the beginning
Description of period

Accounts Receivable- allowance for doubtful account

Year ended
December 31, 2001 9,097

Year ended
December 31, 2000 9,827

Year ended
December 31, 1999 9,443

Note A
Represents excess of uncollectable balances writt
accounts previously written off. Additionally, am
currency translation effect of $(244), $(253) and
ended December 31, 2001, 2000, and 1999, respecti

THOUSANDS)

Column C Column D

Additions

(1) (2
Charged Charged to
to costs and Other accounts -Deductions-

Expenses Describe Describe
Note (A)
s
996 - 643
1,008 - 1,738
1,867 - 1,483

en off over recoveries of
ounts are net of foreign
$(691) for the years
vely.

Balance at
end of period



EXHIBIT 10.16
[Letterhead of Mettler-Toledo International Inc.]

Mr. Olivier A. Filliol
Englisacherstrasse 8
8966 Oberwil-Lieli

Date May 21, 2001
Reference PB/vg
Direct Dial +41 1944 22 85
Telefax +41 1944 22 55

EMPLOYMENT AGREEMENT

between METTLER-TOLEDO GMBH, Im Langacher, 8606 i&mesee, and OLIVIER A. FILLIOL, born January 3®6&l/, citizen of
Switzerland.

The parties enter into an employment agreement@terms and conditions set forth below:

Function Head of Process Analy tics Division, Member of
the Group Management Committee (GMC) of the
METTLER TOLEDO Group
Employing Company/ Mettler-Toledo GmbH, Process Analytics,
Position Location Urdorf. If not otherw ise stipulated in this
agreement, the genera I rules of employment
("Allgemeine arbeitsv ertragliche Bestimmungen
(AVB)" of our Swiss 0 perations) apply.
Remuneration BASE SALARY of CHF 24 0'000.-- gross per
annum, effective June 1, 2001, payable in
twelve equal monthly installments of CHF
20'000.--.
Participation in the INCENTIVE PLAN POBS PLUS
for Members of the Gr oup Management of METTLER
TOLEDO.
The BONUS, in additio n to the yearly base
salary, is based and calculated on the grade
of target achievement at the end of the
business year, as fol lows:
0 4.50% of base salar y for the range of
90-110 target point S;
0 3.75% of base salar y for the range of
111-130 target poin ts.
For 100% target achie vement, the bonus is CHF

108'000.-- gross (45% of the base salary).



Expenses EXPENSE ALLOWANCE acc
"Spesenreglement - Er
of CHF 10'500.-- per
monthly installments
commuting allowance w

Stock Options Participation in the
Option Plan as may be
time. Olivier Filliol
Stock Options when ta
function.

Personnel Insurance o Participation in th
(pension plan for G
0 Additional Accident
Insurance (coverage
iliness and acciden
these insurances ar
TOLEDO

Holidays 30 working days per ¢
compensation for over
pauschaler Abgeltung"

Duration/ This employment agree
Notice Period 2001. It is of unlimi
period is 6 months fo

While Olivier Filliol
TOLEDO, and for a per
after the termination
Olivier Filliol shall
or be employed in any
the world which compe
businesses of METTLER

Non-Competition

Previous Employment With the effectivenes
Agreements Agreement, all previo
METTLER TOLEDO shall
cancelled. The acquir
since May 1, 1998 are
consideration where a

Applicable Law and This agreement shall
Jurisdiction Law. All disputes con
conditions of this ag
before the ordinary ¢
Zurich, Switzerland.

Mettler-Toledo GmbH

IS/ 1S/
Robert F. Spoerry Peter Burker

ording to the

ganzung Gruppenleitung”
annum, payable in twelve
of CHF 875.--. No

ill be paid.

METTLER TOLEDO Stock
amended from time to

will be granted 50'000
king up the GMC

e Mettler-Toledo Fonds
MC members).
Insurance, Disability

of salary in case of

t) The premiums for all

e fully paid by METTLER

alendar year, including
time ("Zeitregelung mit

).

ment starts on June 1,
ted duration. The notice
r both parties.

is employed by METTLER
iod of twelve months

of his employment,

not knowingly engage in
business anywhere in

tes with the principal
TOLEDO.

s of this Employment
us agreements with
be considered as

ed years of service
taken into

pplicable.

be governed by Swiss
cerning the terms and
reement shall be brought
ourts in the Canton of

The Employee

IS/
Olivier Filliol



EXHIBIT 10.17
[Letterhead of Mettler-Toledo International Inc.]

Mr. Timothy P. Haynes
4562 Dunleary Drive
Dublin, OH 43017

USA
Date December 11, 2001
Reference PB/vg
Direct Dial +41 1944 22 85
Telefax +41 1944 22 55
EMPLOYMENT AGREEMENT

between METTLER-TOLEDO, INC., 1900 Polaris Parkw@plumbus / OH 43240, and MR. TIMOTHY P. HAYNES rb@®ctober 28,
1964, citizen of the USA.

The parties enter into an employment agreement@terms and conditions set forth below:

Function Head of the Retail Di vision, Member of the
Group Management Comm ittee (GMC) of the
METTLER TOLEDO Group

Employing Company/ Mettler-Toledo, Inc., Columbus / OH.

Position Location If not otherwise stip ulated in this
agreement, the Human Resources Policy and the
General Rules of Empl oyment including Benefit
Plans of Mettler-Tole do, Inc. apply.

Remuneration BASE SALARY of USD 16 0'000.-- gross per
annum, effective Octo ber 1, 2001, payable in
twelve equal monthly installments of USD
13'333.--. This base salary remains unchanged

until March 31, 2003.

Participation in the INCENTIVE PLAN POBS PLUS
for Members of the Gr oup Management of
METTLER TOLEDO (Regul ations valid as of March
14, 2000 enclosed).

The BONUS, in additio n to the yearly base
salary, is based and calculated on the grade

of target achievement at the end of the
business year, as fol lows:

0 4.50% of base salar y for the range of

90-110 target points;

0 3.75% of base salar y for the range of

111-130 target points .

For 100% target achie vement, the bonus is USD

72'000.-- gross (45% of the base salary).



Car Allowance

Stock Options

Personnel Insurance

Vacations

Duration/
Notice Period/
Termination

Non-Competition

Tim Haynes shall be p
allowance of USD 833.
always in line with t
vehicle policy and ru
management staff of M

Participation in the
Option Plan as may be
time. Tim Haynes will
Options at the next o
taking up the GMC fun

Participation in the
insurance benefit pla
actually valid or ame

in particular Retirem
Retirement Savings Pl
Programs, Life, Accid
Income Protection.

Tim Haynes shall be e
20 paid vacation days
He shall also be enti
holidays and personal
Mettler-Toledo, Inc.

This employment agree
1, 2001. It is of unl
be terminated by eith
by giving six (6) mon
the end of a month, a
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METTLER TOLEDO may te
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circumstances.
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shall terminate up

. Disability: If, as
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hereunder for caus
effect.

While Tim Haynes is e
TOLEDO, and for a per
after the termination
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world which competes
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rovided with a car
-- gross per month,
he actually valid
les for the senior
ettler-Toledo, Inc.

METTLER TOLEDO Stock
amended from time to

be granted 50'000 Stock
rdinary grant date after
ction.

Mettler-Toledo, Inc.

ns and arrangements as
nded from time to time,
ent Plan, 410 (k)

an, Health Care

ent and Disability
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imited duration. It may
er party without cause
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nd shall terminate at

e period.

rminate the employee's
without any breach of
ent and without a six
under the following

e's employment hereunder
on his death.

a result of the

ity due to physical or

e employee shall have
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r the entire period of
months, and within

fter written notice of

en (which may occur

e end of such twelve

| not have returned to
his duties hereunder on
METTLER TOLEDO may
oyee's employment

Tim Haynes may
oyee's employment
e, with immediate

mployed by METTLER
iod of twelve months
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with the principal
TOLEDO.



Enclosure

Previous Employment With the effectivenes
Agreements Agreement, all previo
METTLER TOLEDO shall
cancelled. The acquir
since September 7, 19
consideration where a

Applicable Law and This agreement shall
Jurisdiction All disputes concerni
conditions of this ag
before the ordinary ¢
Ohio, USA.

Mettler-Toledo, Inc.

ISl IS/
Robert F. Spoerry Peter Burker

s of this Employment
us agreements with
be considered as

ed years of service
99 are taken into
pplicable.

be governed by US Law.
ng the terms and
reement shall be brought
ourts in the State of

The Employee

IS
Timothy P. Haynes



EXHIBIT 10.18
[Letterhead of Mettler-Toledo International Inc.]

Mr. Urs Widmer
Fohrenweg 3
8133 Esslingen

Date 5. November 2001
Reference PB/vg
Direct Dial +41 1944 22 85
Telefax +41 1944 22 55

EMPLOYMENT AGREEMENT
between METTLER-TOLEDO GMBH, Im Langacher, 8606 iBmesee, and URS WIDMER, born July 26, 1950, citiné Switzerland.

The parties enter into an employment agreement@terms and conditions set forth below:

Function Head of the Industria | Division, Member of
the Group Management Committee (GMC) of the
METTLER TOLEDO Group

Employing Company/ Mettler-Toledo GmbH, Greifensee.

Position Location If not otherwise stip ulated in this
agreement, the genera | rules of employment
("Allgemeine arbeitsv ertragliche Bestimmungen
(AVB)" of our Swiss 0 perations) apply.

Remuneration BASE SALARY of CHF 24 0'000.-- gross per
annum, effective Octo ber 1, 2001, payable in
twelve equal monthly installments of CHF
20'000.--. This base salary remains unchanged

until March 31, 2003.

Participation in the INCENTIVE PLAN POBS PLUS
for Members of the Gr oup Management of
METTLER TOLEDO (Regul ations valid as of March
14, 2000 enclosed).
The BONUS, in additio n to the yearly base
salary, is based and calculated on the grade
of target achievement at the end of the
business year, as fol lows:
0 4.50% of base salar y for the range of
90-110 target point S;
0 3.75% of base salar y for the range of
111-130 target poin ts.
For 100% target achie vement, the bonus is CHF

108'000.-- gross (45% of the base salary).



Enclosure

Expenses

EXPENSE ALLOWANCE acc
"Spesenreglementserga
(enclosed) of CHF 10’
payable in twelve mon

875.--. No commuting

Stock Options

Participation in the
Option Plan as may be
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METTLER TOLEDO shall
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since April 1, 1984 a
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conditions of this ag
before the ordinary c
Zurich, Switzerland.
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ingly engage in or be
ess anywhere in the
with the principal
TOLEDO.
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ed years of service
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be governed by Swiss
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EXHIBIT 21
SUBSIDIARIES OF THE COMPANY

AUSTRALIA
Mettler-Toledo Limited
Mettler-Toledo Australia Holding Pty. Ltd.

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

BELGIUM
N.V. Mettler-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 & System Limitedtier-Toledo Instruments (Shanghai) Ltd. Mettle@iédo International Trading
(Shanghai) Corp. Ohaus International Trading (Shand-td.

CROATIA
Mettler-Toledo d.o.o.

CZECH REPUBLIC
Mettler-Toledo spol. s.r.o.

DENMARK
Mettler-Toledo A/S

FRANCE

Flexilab SAS

High Tech Service Societe Anonyme

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

Ohaus S.a.r.l.

Safeline SA



GERMANY

Garvens Automation GmbH

Getmore Ges. fur Marketing & Media Service m.b.Heddma - Verpackungsmaschinen Anlagebau GmbH & GoMé&soma Verwaltungs
GmbH

Mettler-Toledo (Albstadt) GmbH

Mettler-Toledo GmbH

Mettler-Toledo Holding Deutschland GmbH Mettler-&db Management Holding Deutschland GmbH MettleedolOrga-P GmbH
Ohaus Waagen Vertriebsgesellschaft m.b.H. Saf&iméH

HONG KONG
Mettler-Toledo (HK) Ltd.

HUNGARY
Mettler-Toledo Kereskedelmi Kift.

INDIA
Mettler-Toledo India Private Limited Turing Softvesr Private Limited

ITALY
Mettler-Toledo S.p.A.

JAPAN
Mettler-Toledo K.K.

KOREA
Mettler-Toledo (Korea) Ltd.

MALAYSIA
Mettler-Toledo (M) Sdn. Bhd.
Ohaus (SEA) Sdn. Bhd.

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

NETHERLANDS

Gelan Detectiesystemen B.V.

Gelan Holding B.V.

Mettler-Toledo B.V.

Mettler-Toledo Holding B.V.

Mettler-Toledo Investment C.V. (Tiel) Mettler-Tolednvestment B.V. (Tiel) Safeline (Benelux) B.V.

NORWAY
Cargoscan A/S
Mettler-Toledo A/S



POLAND
Mettler-Toledo sp.z.0.0.

RUSSIAN FEDERATION
Mettler-Toledo AO

SINGAPORE

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

Mettler-Toledo Instrumente AG

THAILAND

Mettler-Toledo (Thailand) Ltd.

UNITED KINGDOM
AVS Metrology Limited
AVS Raytech Limited
Bohdan Europe Limited
Mettler-Toledo Ltd.

Mettler-Toledo Myriad Limited
Mettler-Toledo UK Holding Company

Ohaus UK Ltd.
Safeline AVS Limited
Safeline Limitec

Mettl er-Tol edo (S) Pte.

SLOVAK REPUBLI C

Ltd.

Mettl er-Tol edo Spol s.r.o.



UNITED STATES OF AMERICA

American Garvens Corporation [Delaware] ASI Appliggstems Inc. [Delaware] Automation Services IKertucky] Berger Instruments
Inc. [Delaware]

Exact Equipment Corporation [Delaware] Hi-Speed &&iaeigher Co., Inc. [New York] Laser Sensor Teclwggl Inc. [Washington] Mettler-
Toledo Bohdan, Inc. [lllinois] Mettler-Toledo Chestiiy Systems Holding Inc. [Delaware] Mettler-Tole@bLLC [Delaware]

Mettler Toledo Florida Inc. [Delaware] Mettler-Tdle Inc. [Delaware]

Mettler-Toledo Netherlands Investment I, [Delawavkdttler-Toledo Netherlands Investment Il, [Delagjdviettler-Toledo Process Analytic
Inc. [Massachusetts] Ohaus Corporation [New Jersey]

Rainin Instrument, LLC [Delaware]

Safeline AVS, Inc. [Florida]

Safeline Inc. [Delaware]

Thornton Inc. [Massachuset!



EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtlee Registration Statements on Form S-8 (Fids.N833-52661, 333-31636 and 333-
55820) of Mettler-Toledo International Inc. of aeport dated February 7, 2002 relating to the ftierstatements and financial statement
schedule, which appears in this Form 10-K.

PricewaterhouseCoopers AG (signed)

Zurich, Switzerland
March 4, 200z



EXHIBIT 99.1
FACTORS AFFECTING OUR FUTURE OPERATING RESULTS

Certain statements contained in our public filinggss releases and other documents and matesiaislleas 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 deyedd markets, use of e-commerce capabilities andrapmties in emerging markets
o planned research and development efforts, pradtroductions and innovation
0 meeting customer expectations

o planned operational changes, including produgtimiprovements

0 euro conversion issues

o future financial performance, including expeategital expenditures

o research and development expenditures

o potential acquisitions

o impact of completed acquisitions

o future cash sources and requirements

o liquidity

o impact of environmental costs

o potential cost savings, including from our preguent initiative

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 iifgrforward-ooking statements. We undertake no obligationuioliply update or revise ar
forward-looking statements, whether as a resuttesf information, future events or otherwise. Thslgiincluded 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 assessntipact 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 vieéstors should not assume that we
agree with any statement or report issued by anjyanirrespective of the content of the stateneemeport. 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 opinionshgeports are not our responsibility.

The following factors could cause actual resultdiffier materially from historical results or anpated results:
CURRENCY FLUCTUATIONS MAY AFFECT OUR OPERATING PROF ITS

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 Switzerlandtesto 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 magatitig 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 lexypenses in those currencies. Therefore, whespEan currencies weaken against



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 @fd by movements in the U.S. dollar exchangewaiteus European currencies. However,
there can be no assurance that these currencleowiinue to move in a consistent manner in ther&i In addition to the effects of exchar
rate movements on operating profits, our debt kegah fluctuate due to changes in exchange raaesgydarly between the U.S. dollar and
Swiss franc.

WE ARE SUBJECT TO CERTAIN RISKS ASSOCIATED WITH OUR INTERNATIONAL OPERATIONS AND FLUCTUATING
CONDITIONS IN 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 posdastizd other risks and problems for us. For insgawvarious local jurisdictions in which we
operate may revise or alter their respective lagdlregulatory requirements. In addition, we magoenter one or more of the following
obstacles or risks:

o tariffs and trade barriers

o difficulties in staffing and managing local optiwas

o credit risks arising from financial difficultidacing local customers and distributors

o difficulties in protecting intellectual property

o nationalization of private enterprises

o restrictions on investments and/or limitationganeling foreign ownership

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

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

Economic conditions in emerging markets have frione tto time deteriorated significantly and some ryimg markets are experiencing
recessionary trends, severe currency devaluatimhéndlationary prices. Moreover, economic probladmsdividual 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. Howewar expect the fluctuating economic conditions waffect our financial results in these
markets for the foreseeable future.

WE OPERATE IN HIGHLY COMPETITIVE MARKETS AND IT MAYBE DIFFICULT TO PRESERVE OPERATING MARGINS, GAIN
MARKET SHARE AND 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 competitnes divisions of larger companies with potentigligater financial and other resources than
our own. Taken together, the competitive forcesg@néin 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 eicerémain 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 CONSOLIDATION INTHE PHARMACEUTICAL, FOOD, FOOD RETAILING AND
CHEMICALS INDUSTRIES COULD ADVERSELY AFFECT OUR OFRATING RESULTS

Our products are used extensively in the pharmaauthemicals 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 result



WE MAY FACE RISKS ASSOCIATED WITH FUTURE ACQUISITIO NS

We plan to pursue acquisitions of complementargpetblines, technologies or businesses. Acquistiasolve numerous risks, including:
o difficulties in the assimilation of the acquireperations, technologies and products

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

o potential departures of key employees of the iaedcompany

If we successfully identify acquisitions in thedt#, 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

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 ean, we cannot be sure that such
acquisitions will have a positive impact on ouribass or operating results.

OUR CREDIT AGREEMENT RESTRICTS OUR ABILITY TO TAKE CERTAIN ACTIONS

Covenants in our debt obligations restrict ourigbib incur additional indebtedness, dispose ofaie assets and make capital expenditures.
The covenants also restrict our other corporateities. 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 covenaatwd 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.

DEPARTURES OF KEY EMPLOYEES COULD IMPAIR OUR OPERAT IONS

We have employment contracts with each of our kegleyees. 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 ENVIRONMENTAL L AWS AND 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 hazardastes

o the remediation of contamination associated Wighuse 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 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 aydave used substances or generated
and disposed of wastes that are hazardous or megriséddered hazardous in the future. Such siteslmpdsal 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 fingrcondition.

RECENT CHANGES TO FINANCIAL ACCOUNTING STANDARDS BARD GUIDELINES RELATING TO ACCOUNTING FOR
GOODWILL COULD MAKE OUR ACQUISITION-RELATED CHARGES.ESS PREDICTABLE IN ANY GIVEN REPORTING
PERIOD.

The Financial Accounting Standards Board recerdlypted a new standard for accounting for goodwijuared in a business combinati



which is effective for fiscal years beginning affscember 31, 2001. It continues to require redcagndf goodwill as an asset but does not
permit amortization of goodwill as previously regad. Under the new statement, goodwill is separagsited for impairment using a fair-
value-based approach when an event occurs indicttepotential for impairment. The shift from anatization approach to an impairment
approach applies to previously recorded goodwillvalt as goodwill arising from acquisitions compglétafter adoption of the new standard.
As the new standard is implemented, our goodwilbdization charges will cease. However, it is pbkesthat in the future, we would incur
less frequent, but larger, impairment chargesedl#t the goodwill already recorded as well as galbdrising out of future acquisitions as
we continue to expand our business.

WE DO NOT EXPECT TO PAY DIVIDENDS IN THE FORESEEABL E FUTURE

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

ANTI-TAKEOVER PROVISIONS IN OUR CERTIFICATE AND BY- LAWS AND UNDER DELAWARE LAW COULD INHIBIT A
CHANGE OF CONTROL 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 emm stock are subject to, and may be adverselgtafieby, the rights of future holders of
preferred stock. In addition, our by-laws requinargholders to provide advance notice to nominaelidates for election as directors and to
submit proposals for consideration at shareholdsgtings. Section 203 of the Delaware General Catjmor Law makes it more difficult for
an "interested stockholder" (generally a 15% stotdr) to effect various business combinations wittorporation for a three-year period
after he becomes an "interested stockholder." hreg®, these provisions may discourage a third/gesm attempting to acquire the Comp.
and therefore may inhibit a change of control af @mpany under circumstances that could give slodders an opportunity to realize a
premium over then-prevailing market prices.

WE COULD BE ADVERSELY AFFECTED BY THE INTRODUCTION OF THE EUROPEAN MONETARY UNION

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 EurapeMonetary Union (the "EMU"). We expect nonpapgéating European Union countries,
where we also have operations, may eventuallytfrEMU.

We have committed resources to ensure we are gefparthe introduction of the euro. We were ewmpliant within our accounting and
business systems by the end of 1999 and expeetdorapliant within our other business assets poithe introduction of the euro bills and
coins. Compliance in participating and nonpartitimgacountries will be achieved primarily througpgiaded systems, which were previously
planned to be upgraded. We do not currently exigeekperience any significant operational disrupdior to incur any significant costs,
including any currency risk, which could materiadlffect our liquidity or capital resources.

We are reviewing our pricing strategy throughoutdpe due to the increased price transparency crégtéhe euro. We do not believe that
the effect of these adjustments will be material.

The statements set forth herein concerning thedottion of the euro which are not historical faats forward-looking statements that
involve risks and uncertainties that could causeacesults to differ materially from those in toeward-looking statements. In particular,
the costs associated with our euro programs antintleérame in which we plan to complete euro madifions are based upon management's
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.
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