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

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

Mettler-Toledo(R), Mettler(R), Ingold(R), Garveng(®haus(R), DeltaRange(R), DigiTol(R), Mentor SL(BPRA(R), PILAR(R), Safeline
(R), Spider(R), TrimWeigh(R) and TRUCKMATE(R) araraegistered trademarks and MonoBloc(TM), MultigalM), Signature(TM)
and Powerphase(TM) are our trademarks.

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

PART |
Item 1. Business
Overview

Mettler-Toledo is a leading global supplier of psgan instruments. We are the world's largest mactufer and marketer of weighing
instruments for use in laboratory, industrial aodd retailing applications. We also hold leadingipions in various related precision
measurement instrument technologies which we s¢fié¢ same customer base. For instance, we holdfdhe top three global market
positions in the following analytical instrumentisrators, thermal analysis systems, automatiaéagtors, automated synthesis products, pH
meters and electrodes. In addition, we are theajjiotarket leader in metal detection equipment & im the production and packaging of
goods in industries such as food processing, phautigal, cosmetics, chemicals and other industries

Market leadership and technology leadership ateEakicomponents of our success, and we have hesé advantages to build our business.
For instance, using our leading position in weighimstruments as our base, we
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have added other products, such as analyticalim&ints and metal detectors, that appeal to outixisustomer base. In addition, we focus
on the high value-added segments of our marketkeliyering innovation to the marketplace. Some gxasof our innovations include more
accurate forms of measurement, an increased wagahation or robotics in our products and theafsristom-designed software or open-
system architectures to allow data gathered byrmtiruments to be more easily integrated into asta@mers' management information
systems.

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

In 1998, our sales were $935.7 million. Of thiate@t6% came from Europe, 43% from North and SoutteAca and 11% from Asia and
other countries. For additional information regagdour segment disclosure, see Note 16 to ouredidiinsolidated financial statements.
Despite poor economic conditions in parts of thelevduring 1998, our sales have remained strongaWiute this strength to the non-
cyclical nature of our two largest markets, therptaceutical and food and beverage industries. M@edhe diversified nature of our
customer base and product offerings provides aitiadal competitive strength on a global basis kmits our exposure to local economic
trends.

History

We trace our roots to the invention of the singd@-pnalytical balance by Dr. Erhard Mettler andftrenation of Mettler Instruments AG
("Mettler") in 1945. During the 1970s and 1980s,ttiée expanded from laboratory balances into indaisand food retailing products, and
introduced the first fully electronic precision date in 1973. The Toledo Scale Company, which weiead in 1989, was founded in 1901
and developed a leading market position in thestrial weighing market in the United States. Durihg 1970s, Toledo Scale expanded into
the food retailing market. When we acquired Tol&dale, our name was changed to Mettler-Toledofteatehe combined strengths of the
two companies and to capitalize on their histagjgputations for quality and innovation. During thesptwo decades, we have grown through
additional acquisitions intended to complementexisting geographic markets and products. For ircgtain 1986, we acquired the Ingold
Group of companies, which manufacture electrodes,Garvens Kontrollwaagen AG, which builds dynawotieckweighers. Toledo Scale
acquired Hi-Speed Checkweigher Co., in 1981. 10198 acquired Ohaus Corporation, which manufastlaigoratory balances. More
recently, in 1997 we acquired Safeline and in 18@88cquired Bohdan Automation, Applied SystemsMgdad Synthesizer Technology.

Mettler-Toledo International Inc. was incorporatedecember 1991 and was recapitalized in conneetith the October 15, 1996
acquisition (the "Acquisition") of the Mettler-Tale group of companies from Ciba-Geigy. In the Asdign, we paid cash consideration of
approximately SFr 505.0 million (approximately $4Dghillion at October 15, 1996), including dividenaof 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 Adtimisand



related financing of approximately $29.0 millioneViinanced the Acquisition primarily with (i) bomings under a credit agreement in the
amount of $307.0 million, (ii) the issuance of $XBnillion of senior subordinated notes and

(iii) an equity contribution of $190.0 million prianily from AEA Investors, its shareholder-investarsl our executive officers and other
employees. Following the completion of our initiiblic offering ("IPO") in November 1997, managememployees and Company
sponsored benefit funds held approximately 18%hefGompany's shares on a fully diluted basis.

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

During the fourth quarter of 1997, we completed IR@ of 7,666,667 shares of common stock, includirgunderwriters' over-allotment
options, at a per share price of $14.00. The IR€edanet proceeds, after underwriters' commissaoisexpenses, of approximately $97.3
million. Concurrently with the IPO, we refinancedrgrior credit facility and used proceeds from teéfnancing and the IPO to repay the
senior subordinated notes of our wholly owned glibsy, Mettler-Toledo, Inc.

In July 1998, certain selling shareholders completsecondary offering of a total of 11,464,400et@f our common stock, including the
underwriters' over-allotment options. Neither we aoy of our directors, executive officers or oteerployees sold shares or received any
proceeds from the offering.

In February and March 1999, certain selling shadsgre completed a secondary offering of a tot&,609,250 shares of our common stock,
including the underwriters' over-allotment optioN&ither we nor any of our directors, executiveceffs or other employees sold shares or
received any proceeds from the offering.

Recent Acquisitions

We are the leading provider of automated lab reacnd reaction calorimeters to the automated dnagchemical compound discovery and
development market. We believe that our customers wolutions in this market from a company liketfiée-Toledo, with a reputation for
innovation and quality and with a global presene service network.

We extended our product offerings to the automdted and compound discovery market with our Jul§8L8cquisition of Bohdan
Automation Inc. Bohdan is a leading supplier ofliedtory automation and automated synthesis prodisetd in research for life science
applications for pharmaceutical and agriculturalducts and in other applications in the food arehulals industries.

In December 1998, we announced that we had acquietechnologically advanced instrument compaigglied Systems and Myriad
Synthesizer Technology. Although these businesgesat currently significant in size, we believedk acquisitions are key elements in our
strategic effort to further build a leading pogitio the field of automated solutions for drug ahémical compound discovery and
development. These acquisitions enable us to



offer a strong and comprehensive array of solutitmasn sample preparation to compound synthesgisdoess development.

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

Myriad Synthesizer Technology designs, assembldsrarkets instruments that facilitate and autorttegesynthesis of large numbers of
chemical compounds in parallel, which is a key stefme chemical compound discovery process. kislypets can be used in all stages of
synthesis in drug discovery.

In February 1999, we announced that we had enteteén agreement to acquire the Testut-Lutranagra leading manufacturer and
marketer of industrial and retail scales in Frawitl annual sales of approximately $50 million. Tdgreement is subject to approvals by the
French Ministry of Economy and Finance and othesiclg conditions. The acquisition is expected tselin the next several months.

Market Leadership

We believe that we have a leading position in edabur markets, and at least 80% of our produessate from products that are the global
leaders in their segment. In the weighing instruth@market, we are the only company to offer prosifiet laboratory, industrial and food
retailing applications globally and we believe that hold a market share more than twice that ohearest competitor. We believe that in
1998 we had approximately 40% of the global mafteetaboratory balances, including the largest reighare in each of Europe, the United
States and Asia (excluding Japan), and the numlzeposition in Japan. In the industrial and fooifeng markets, we believe we have the
largest market share in Europe and the United SthtéAsia, we have a substantial industrial aratifeetailing business which has gained
market share in recent years. This business isostgapby our established manufacturing presen&hina. In addition, we also have one of
the top three positions in the global market faresal analytical instruments including titratotsetmal analysis systems, electrodes, pH
meters and automatic lab reactors. We are alsoimgtk enhance our leading position in precisiastriiments. For instance, in 1997 we
added Safeline's market leading metal detectiodymts, which can be used with our checkweighingrimsents for important quality and
safety checks in the food processing, pharmacéuticametics, chemicals and other industries. Algbelieve that Bohdan will provide
robotics capabilities to our analytical instrumeautsl will further enhance our product offerings. Wibute our worldwide market leaders
positions to the following competitive strengths:

o Global Brand and Reputation. The Mettler-Toledanld name is identified worldwide with accuracyiafglity and innovation. Customers
value these characteristics because precisionuinstits, particularly weighing and analytical instants, significantly impact customers'
product quality, productivity, costs and regulatogmpliance. Furthermore, precision instrumentsegaty constitute a small percentage of
customers' aggregate expenditures. As a resubglieve customers focus on accuracy, product riétigliechnical innovation, service
quality, reputation and past experience when cinggsiecision instruments. We also believe thatoostomers experience high switching
costs if they attempt to change vendors. A reqeddpendent



survey concluded that "Mettler-Toledo" was onehef three most recognized brand names in the ladygradh fact laboratory balances are
often generically referred to as "Mettlers."” Theesgth of this brand name has allowed us to sufidBssextend our laboratory product line to
include titrators, thermal analysis systems, etetds, pH meters and automatic lab reactors.

o Technological Innovation. We focus on the highugeaadded segments of our markets by deliveringvation to the marketplace. We have
a long and successful track record of innovatiosh r@main at the forefront of technological develepin Recent innovations in both weigh
and related instrumentation include:

-- a new digital load cell

-- the first personal computer interface to beified by weights and measures regulators (the IDe2@inal)
-- significantly improved weighing sensor techngldlylonoBloc)

-- a new moisture determination instrument (GOBI)

-- a new automatic lab reactor

-- a new, enhanced sensitivity metal detector §thteline Zero Metal-Free Zone detector)

-- new dimensioning equipment using our patentéd\RItechnology

As with many of our recent innovations, the new Bloc weighing sensor technology is more accuratesignificantly reduces
manufacturing costs and the time and expense dfriebanges. These improvements resulted fromctieah in the number of parts used in
prior sensors from around 100 to around 50 useldeilMonoBloc sensor. We believe that we are thballeader in our industry in providing
innovative instruments, in integrating our instruntseinto application-specific solutions for custamand in facilitating the processing of data
gathered by our instruments and the transfer efdhta to customers' management information sys®@orstechnological innovation efforts
benefit from our manufacturing expertise in sertsohnology, precision machining and electronicayel$ as our strength in software
development.

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

0 Global Sales and Service. We have the only glsélals and service organization among weighingunmstnts manufacturers, and we bel
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that this capability is a major competitive advaetaAt December 31, 1998, this organization coedisf approximately 3,250 employees
organized into locally based, custonfecused groups that provide prompt service andatipp our customers and distributors in virtually
major markets around the world. The local focuswfsales and service organization enables ustada timely, responsive support to our
customers worldwide and provides feedback for maetufing and product development. When we surveyouent and potential custom
on their needs, they often name service as the impsirtant criteria for choosing their instrumeunppliers. In addition to the service
capability, this global infrastructure also alloussto capitalize on growth opportunities in emeggimarkets.

o Largest Installed Base. We believe that we hhgdargest installed base of weighing instrumemthé world. From this installed base, we
obtain service contracts that provide a strondplstsource of recurring service revenue. Servigemee represented approximately 16% o
sales in 1998, of which approximately 9% was defiselely from service contracts and repairs withrimainder derived from the sale of
spare parts. We believe that our installed baseegihing instruments represents a competitive atdggnwith respect to repeat purchases anc
purchases of related analytical instruments andlndetection systems, because customers tend &rremith their existing suppliers. In
addition, switching to a new instrument supplietaéa additional costs to the customer for trainisigare parts, service and systems
integration requirements. Close relationships aaduent contact with our broad customer base alsddge us with sales leads and new
product and application ideas.

o Geographical, Product and Customer Diversificat@ur revenue base is diversified by geograplgore product range and customer.
Many different industries, including chemicals, phaceuticals, food processing, food retailing aadgportation utilize our broad product
range. We supply customers all over the world, mmdne customer accounted for more than 2.6% odales in 1998. Our diverse revenue
base reduces our exposure to regional or indugegiic economic conditions, and our presence inyrdifferent geographic markets,
product markets and industries enhances our atteaetss as a supplier to multinational customers.

Growth Strategies

We are implementing strategies relating to expandimr technology leadership, increasing our maskate and capitalizing on opportunities
in developed markets, capitalizing on opportunitieemerging markets, pursuing selected acquisdjgportunities and re-engineering and
cost savings. These strategies are designed togedu overall cost structure and enhance ouriposis a global market leader. The
successful implementation of these strategies baisibuted to an improvement in Adjusted Operatimgpme (gross profit less research and
development and selling, general and administraiEenses before amortization and non-recurringsgé®m $39.5 million (4.6% of net
sales) for 1995 to $101.0 million (10.8% of neesaffor 1998. We are committed to improving ourff@enance and are pursuing the
following strategies:

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

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

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

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

o industrial and retail products that apply opestsy architecture

0 MonoBloc, a high accuracy, low-cost weighing sertschnology which is being incorporated throughmur product lines
o a higher performance titrator

o an improved performance modular thermal anakpsisem

0 a new density and refractometry measurement tdohyn

o a fully integrated metal detector and checkweaighe

o the first Chinese-designed and manufactured #bor balance

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

We believe that service capabilities are a critszadcess factor in our business. Our service chgiediwhich provide support to our
customers and distributors in virtually all majoarkets across the globe and include around-théeawailability of well-trained technicians,
are highly valued by our customers. We believe tioadther competitor has global service capabilitie
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The combination of our sophisticated marketing salés techniques and service capabilities hel@pisatize on growth opportunities in our
developed markets. These opportunities include:

o0 integrating information from our measurementrimstents into our customers' data management satsyeatems

0 automating and/or improving process control,art py developing integrated solutions which coreliimeasurement instruments and rel
technologies directly into manufacturing processes

o harmonization of national weighing standards smuntries

o0 increasing standardization of manufacturing aimbtatory practices programs like ISO 9001, Goduabkatory Practices and Good
Manufacturing Practices

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

Capitalizing on Opportunities in Emerging Markédghile emerging markets were not a source of gramttf98 due to weak economic
conditions, we believe that these markets will dexgrowth opportunities for us in the long ternhege growth opportunities are being dri
primarily by economic development and global maotufeers' utilization of additional and more soplksted precision measurement
instruments as they shift production to these ntarke addition, we believe that over the long tetine trend toward international quality
standards, the need to upgrade mechanical scaddsctioonic versions and the establishment of Ipoadiuction facilities by our multinational
client base will add to the opportunities in emeggmarkets. To date our emerging market expansasrphimarily focused on Asia. In Asia
(excluding Japan), we are the market leader inrktboy weighing instruments and have a substaimiistrial and food retailing business 1
has gained market share in recent years. For icstare have two profitable operations in Chinatfia 60% owned joint venture that
manufactures and sells industrial and food refitiroducts and, second, a wholly owned facilityt thanufactures and distributes laboratory
products. Both of these operations serve the docrestl export markets. We have also opened diracketing organizations in Taiwan,
Korea, Hong Kong, Thailand, Malaysia and Easterroge. Beyond Asia, we are also expanding our saldsservice presence in Latin
America and other emerging markets.

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

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

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



0 we must have a direct local presence to ensatetir combination of quality products and excelksrvice is effectively carried out at a
local level so that we achieve the same level ahbrawareness in emerging markets that we enjdgveloped markets. We have
accomplished this in part by establishing ten nal@sand service operations in emerging markete if96

Pursuing Selected Acquisition Opportunities. Wedwa that the combination of our market leadership,strong brand name and our
comprehensive sales and distribution network supy@or attractive platform for acquisitions. We imterested in acquiring companies that
provide us with:

o Complementary products that will benefit from buand name and global distribution channels. AsmgXe is Bohdan Automation, a
leading supplier of laboratory automation and awtt@d synthesis products, which we acquired in E#8Bwhose products we have now
added to our global distribution network. Becausiscsmall size as a stand-alone company, Bohaelkeld a global presence and did not
serve customers on a worldwide basis. We offdratihfrastructure to expand its business globally.

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

o Consolidation opportunities in fragmented markEtsamples include our recently announced agreetneattquire the Testut-Lutrana group
in France and our acquisitions of a number of ietelent industrial and retail weighing distributorshe United States.

0 Geographic expansion into markets where we dhaet a direct presence. For example, earlierytas we established a small presence in
India by acquiring a local manufacturer.

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

0 moving the production of certain product linesawer cost locations and consolidating the probmcof others For example, in 1999 we
planning to consolidate development and manufargust all balances using magnetic force restoragehnology in Switzerland and
introduce a number of products to our global disition channel that are manufactured in China

o0 increasing sales force productivity through tedeketing, increased training and other focusedhiiies. For example, we have recently
initiated an internet sales channel for certairdpob categories and have also significantly inadasur telemarketing initiatives. We believe
both of these programs will increase the produtstiof our sales force
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o reducing distribution costs by using existingastructure more efficiently and centralizing prgs®s where economies of scale can be
obtained. For example, we recently consolidatedt miogur North American order processing and bjlfanctions into one location

o reducing product cost through research and dpreat, improved manufacturing processes and regubapurchased cost of compone
For example, we will introduce a number of product$999 with lower costs than the previous genenaincluding a basic balance. In
addition, we have recently initiated a programetduce the cost of printed circuit boards used inyved our scales and balances

o continually reviewing operations to identify afilaial opportunities to reduce costs

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

Products
Laboratory

We manufacture and market a complete range of iy balances, as well as other selected labgrateasurement instruments, such as
titrators, thermal analysis systems, electrodesmeters and automatic lab reactors, for laboraapplications in research and development,
quality assurance, production and education. Laborgroducts accounted for approximately 38% afrmet sales in 1998 (including
revenues from related after-sale service). We egérthat we have approximately 40% share of thieaglmarket for laboratory balances and
we are among the top three producers worldwidératars, thermal analysis systems, electrodesmettérs and automatic lab reactors. We
believe that we have the leading market shareafowriatory balances in each of Europe, the UnitateStand Asia (excluding Japan) and the
number two position in Japan.

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

In order to cover a wide range of customer needspaice points, we market precision balances, séenibalances, microbalances and
ultramicrobalances in three principal product tigffering different levels of functionality. Highnd balances provide maximum automatic
calibration, application support and additionaldtions. Mid{evel balances provide a more limited but stillemdive set of automated featt
and software applications. Basic level balancesigeosimple operations and a limited feature set.al$0 manufacture mass comparators,
which are used by weights and measures regulatosebi as laboratories to ensure the accuracyfeferce weights.
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Due to the wide range of functions and featuresreff by our products, prices vary significantlytypical mid-range precision balance is
priced at approximately $2,500 and a typical miatahce is priced at approximately $14,000.

We regularly introduce new features and updatedetsdd our lines of balances. For example, our &&dinge models permit weighing of
light and heavy samples on the same balance witheuteed for difficult adjustments, a functiontjgadarly useful in dispensing and formi
weighing. High-end balances are equipped with falijomatic calibration technology. These balancesarefully calibrated by us many
times in controlled environments, with the resoltshe calibrations incorporated into built-in sweftre, so that adjustments for ambient
temperature and humidity can automatically be nadeny time once the balances are in use by otomess. We also offer universal
interfaces that offer simultaneous connection ofafive peripheral devices. The customer can thtarface one balance with, for example, a
computer for further processing of weighing datpriater for automatically printing results andartzode reader for sample identification.

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

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

determinations simultaneously. They permit high gi@nthroughputs and have extensive expansion dégabid flexibility in calculations,
functions and parameters. Most models, includingéhin the lower-range, permit common determinattorbe stored in a database for

frequent use. Titrators are used heavily in thelfand beverage industry. A typical titrator is pdat approximately $12,000.

Thermal Analysis Systems. Thermal analysis systaeessure different properties, such as weight, dioanand energy flow, at varying
temperatures. Our thermal analysis products inclulieomputer integration and a significant amoahproprietary software. Thermal
analysis systems are used primarily in the plasticspolymer industries. A typical thermal analysistem is priced at approximately
$50,000.

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

Automatic Lab Reactors and Reaction Calorimetetgofatic lab reactors and reaction calorimetersiksita an entire chemical
manufacturing process in the laboratory. Custorasesthe simulation test before proceeding to pridolucin order to test the safety and
feasibility of new processes. Our products are/faimputerintegrated, with a significant software componéiat e also provide. They al
offer wide flexibility in the structuring of expeniental processes. Automatic lab reactors and mactlorimeters are typically used in the
chemicals and pharmaceutical industries. A tydedalreactor is priced at approximately $140,000.
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Synthesizers. We manufacture automated parall¢hegizers for use in sophisticated chemistry emwirents, such as pharmaceutical
laboratories. These synthesizers allow scientistietelop new compounds more efficiently and taieréarge libraries of molecules at the
same time instead of creating them one by one @anis traditionally. This is an important aspectofbinatorial chemistry. Our synthesiz
use robotics and sophisticated software to automist was previously a manual process. A synthesizgts between $75,000 and
$1,000,000, depending on its functionality.

Electrodes. We manufacture electrodes for usevariaty of laboratory instruments andline process applications. Laboratory electrode:
used in pH meters and titrators, and may be reglay times during the life of the instrumentlitve process electrodes are used to
monitor production processes, for example, in #neebage industry. A typical in-line process eledtrés priced at approximately $160.

Pipettes. We have recently introduced single-chlaamm# multi-channel pipettes which are used faniticthandling in the laboratory. These
devices are the most widely used instruments imapglly growing life science market. Pipettes mimyprice from approximately $270 to
$780, depending on their functionality.

Other Instruments. We sell density and refractoyniestruments, which measure chemical concentratiosolutions. These instruments are
sourced through a marketing joint venture withiedtparty manufacturer, but are sold under the Meffoledo brand name. In addition, we
manufacture and sell moisture analyzers, whichigecdetermine the moisture content of a samplethiging an infrared dryer to evapore
moisture.

Industrial and Food Retailing

Weighing instruments are among the most broadlg nseasurement devices in industry and food retpi®ur industrial and food retailing
weighing and related products include:

o bench and floor scales for standard industripliegtions

o truck and railcar scales for heavy industriallapgions

o scales for use in food retailing establishments

o checkweighers (which determine the weight of goadmotion)

0 metal detectors

o dimensioning equipment

o specialized software systems for industrial agishable goods management processes

Increasingly, many of our industrial and food rigi products can integrate weighing data into pesccontrols and information systems. Our
industrial and food retailing products are alsalgoloriginal equipment manufacturers, which incogbe our products into larger process
solutions and comprehensive food retailing checkyatems. At the same time, our products themséhehisde significant software and
additional functions including
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networking, printing and labeling capabilities. Jtaso include other measuring technologies suaimaensioning. We work with customer
segments to create specific solutions to their hiamyneeds. For instance, working closely withldeing manufacturer of postal meters, we
developed a new generation of postal metering syste

Industrial and food retailing products accountedaigproximately 62% of our net sales in 1998 (idoig revenues from related after-sale
service). We believe that we have the largest matkare in the industrial and food retailing marketach of Europe and the United States.
In Asia, we have a substantial industrial and foetdiling business which has gained market sharedent years. This business is supported
by an established manufacturing presence in Chiileabelieve that we are the only company with a tjledal presence across industrial and
food retailing weighing applications.

Standard Industrial Products. We offer a compliete ¢f standard industrial scales, such as bermlesand floor scales, for weighing loads
from a few grams to several thousand kilogramspjlieations ranging from measuring materials inmloal production to weighing mail a
packages. Our product lines include the "Spidentjesof scales, often used in receiving and shipgepartments in counting applications;
"TrimWeigh" scales, which determine whether an ifeits within a specified weight range, and aredysemarily in the food industry;
"Mentor SC" scales, for counting parts; and precisicales for formulating and mixing ingredientsir CMultiRange" products include
standardized software which uses the weight datiradd to calculate other parameters, such as prinember of pieces. The modular
design of these products facilitates the integnatibour weighing equipment into a computer sysperiorming other functions, like
inventory control or batch management. Prices gaggificantly with the size and functions of thaks; generally ranging from $1,000 to
$20,000.

Heavy Industrial Products. Our primary heavy indabproducts are scales for weighing trucks diceas (i.e., weighing bulk goods as they
enter a factory or at a toll station). Our trucklss, such as the "DigiTol TRUCKMATE," generallyialigital load cells, which offer
significant advantages in serviceability over agdfmad cells. Heavy industrial scales are capabieeasuring weights up to 500 tons and
permit accurate weighing under extreme environmaataditions. We also offer advanced computer safeithat can be used with our heavy
industrial scales to permit a broad range of apfibos. Truck scale prices generally range from@20to $50,000.

Dynamic Checkweighing. We offer solutions to cheelghing requirements in the food processing, phaeutical, chemicals and cosmetic
industries, where customers are required to acelyrateasure portions for packaging. We also offesckweighing solutions to the
transportation and package delivery industries,reviteriffs are levied based on weight. Customizabléware applications utilize the
information generated by checkweighing hardwarknid production flaws, packaging and labeling esrand nonuniform products, as well

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

Metal Detection Systems. Metal detection systenmrobthe removal of products that are identifisdcantaminated by metal during the
manufacturing process in the food processing, paeeutical, cosmetics, chemicals and other indsstiietal detectors therefore provide
manufacturers with vital protection against metaitamination arising from their own production peeses or from using contaminated raw
materials. Metal detectors are most
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commonly used with checkweighers as componentste§iiated packaging lines in the food processihgrmpaceutical and other industries.
Prices for metal detection systems generally rdragge $5,000 to $20,000.

Dimensioning Equipment. We recently introduced méted dimensioning equipment for use in the shippidustry to measure package
volumes. These products employ the patented Plle&Rriology and are integrated with industrial scedesombine volume-based and
weight-based tariff calculations. Prices for intetgd dimensioning/weighing systems range from $5t66$20,000.

Food Retailing Products. Supermarkets, hypermadadsother food retail establishments make useutipie weighing applications for the
full handling of perishable goods. For examplejgieble goods are weighed on arrival to determaanent to suppliers and some of these
goods are repackaged, priced and labeled for salestomers. Other goods are kept loose and sélbgteustomers and either weighed at the
produce or delicatessen counter or at the chedauiter.

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

Systems. Our systems business consists of softypieations for drum filling in the food and chexals industries and batching systems in
the glass industry. The software systems contrah@dify the manufacturing process.

Customers and Distribution

Our business is geographically diversified, witlkesan 1998 derived 46% from Europe, 43% from Nauntld South America and 11% 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 2.6% of 1998 net sales.

Laboratory

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

Our laboratory products are sold through a worléndéstribution network. Our extensive direct distition network and our dealer support
activities enable us to maintain a significant @éegof control over the distribution of our products
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In the United States where there are strong labpyralistributors, we use them as the primary mamgathannel for lower to mid-price
products. This strategy allows us to leverage ttength of both the Mettler-Toledo brand and thmlatory distributors' market position into
sales of other laboratory measurement instrum@vsprovide our distributors with a significant ambof technical and sales support. Mic
high-end products in the United States are harlojfeaur own sales force. There has been recent idason among distributors in the
United States market. While this consolidation daadversely affect our U.S. distribution, we beli@ur leadership position in the market
gives us a competitive advantage when dealing ewthU.S. distributors.

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

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

Industrial and Food Retailing

Our industrial products customers include chemicatapanies (e.g., formulating, filling and batchaggplications), food companies (e.g.,
packaging and filling applications), electronicglanetal processing companies (e.g., piece couatidgogistical applications),
pharmaceutical companies (e.g., formulating ariddilapplications), transportation companies (esgtting, dimensioning and vehicle
weighing applications) and auto body paint shogschvmix paint colors based on weight.

Our industrial products share weighing technol@nd often minor modifications to existing producés make them useful for applications
in a variety of industrial processes. We alsoteetiriginal equipment manufacturers ("OEM's") whintegrate our modules into larger
process control applications or comprehensive mngdines. Our products are also purchased byneeging firms, systems integrators and
vertical application software companies.

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

Our food retailing products customers include soqaekets, hypermarkets and smaller food retailingtdishments. The North American and
European markets already include many large supkanehains, and there is an on-going shift in nedstur food retailing markets from
"mom and pop" grocery stores to supermarkets apdryarkets. While supermarkets and hypermarketsrgty buy less equipment per
customer, they tend to buy more advanced
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products that require more electronic and softwargent. In emerging markets, however, the highestth is in basic scales. As with
industrial products, we also sell food retailinggucts to OEMs for inclusion in more comprehensiveckout systems. For example, our
OEMs often incorporate our checkout scales intmiseascales, which can weigh perishable goods Bodead bar codes on other items.
Scanner-scales are in turn integrated with casistezg to form a comprehensive checkout system.

In the industrial and food retailing market, we seith directly to customers (including OEMs) ahdough distributors. In the United States,
direct sales slightly exceed distribution salepant because distributors are highly fragmentetiénUnited States. In Europe, direct sales
predominate, with distributors used in certain sa¥ée sell products in Asia primarily through distitors, except in China where we sell
products through our own sales force and distrifsutéd/here we use distributors, we seek to providentwith significant support.

Sales and Service
Market Organizations

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

We have the only global sales and service organizaimong weighing instruments manufacturers. Atdbeber 31, 1998, our sales and
services group consisted of approximately 3,250leyegs in sales, marketing and customer servictu@mg related administration) and
after-sales technical service. This field organarahas the capability to provide service and sufpfmoour customers and distributors in
virtually all major markets across the globe.

Sales managers and representatives interact gmaxsct lines and markets in order to serve custsithat have a wide range of weighing
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 customerfizgeetly 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, inclugittade journals, catalogs, exhibitions and trddevs. In addition, we also sponsor semir
product demonstrations and customer training pragr®ur high market share helps us to gauge gropfortunities, target our message to
appropriate customer groups and monitor competidaelopments. We utilize sophisticated marketeaphiques in our sales efforts. These
techniques include the development and utilizatibmarketing databases. We develop these datatmbester understand the full potential
of our market by customer, location, industry, instents and related application. We then utilize ¢lata to more efficiently direct our field
resources and complement our direct and distritagtas forces with targeted mailing and telemanketiampaigns to more fully exploit our
market's potential.
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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 akertmthe Mettler-Toledo brand name in certainritistion channels.

After-Sales Service

We believe service capabilities are a critical gssdactor in our business. Through our own degitag¢rvice technicians, we provide cont
and repair services in all countries in which oroduicts are sold. We estimate that we have thesaigstalled base of weighing instruments
in the world, and our contract and repair servigeserate significant revenues. In 1998, servigar¢senting service contracts, repairs and
replacement parts) accounted for approximately d6%ur total net sales (service revenue is includetie laboratory and industrial and fc
retailing sales percentages given above). Approvdindalf of this amount is derived from spare pavith the remaining portion derived
from service contacts. Beyond revenue opportunitiesvice is a key part of our product offering d&etps significantly in generating repeat
sales. The close relationships and frequent comtitictour large customer base provides us withssafmortunities and innovative product
and application ideas. A global service network @&san important factor in our ability to expandeimerging markets. Moreover, the
widespread adoption of quality laboratory and maotufring standards and the privatization of weigimd measures certification represent
favorable trends for our service business, as tifveg to increase demand for on-site calibratiovises.

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

Research and Development; Manufacturing
Producing Organizations

Our product development, research and manufactefiogts are organized into a number of producirganizations ("POs"). At December
31, 1998, POs included approximately 3,950 empleyearidwide. POs are product development teams deetpof personnel from our
marketing, development, research, manufacturingineering and purchasing departments. POs oftdnaestomer input to ensure that the
products developed are tailored to market needsh&Ve organized our POs to reduce product developtimee, improve customer focus,
reduce costs and maintain technological leader3tng.POs work together to share ideas and bedfiggacand some employees are in both
MOs and POs. We recently implemented a numberaégts that we believe will further increase pradtty and lower costs. For example,
we restructured the order and product delivery @edn Europe to enable us to deliver many of ootlycts to our customers directly from
the manufacturing facility within several days, alhiminimizes the need to store products in deckrgthwarehouses. In addition, we have
centralized our European spare parts inventory ggmant system allowing all spare parts for Europeet delivered from a single, highly
automated location.
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Research and Product Development

We closely integrate research and developmentmittketing, manufacturing and product engineering.h&ve over 600 professionals in
research and development and product engineerimgpKincipal product development activities invobgplications improvements to prov
enhanced customer solutions, systems integratidrpeoduct cost reduction. However, we also condeggarch in basic weighing
technologies. As part of our research and developaivities, we have frequent contact with unsitgrexperts, industry professionals and
the governmental agencies responsible for weighdsnaeasures, analytical instruments and metal tiegedn addition, our in-house
development is complemented by technology and mtodievelopment alliances with customers and orlggaipment manufacturers.

Our MonoBloc weighing sensor technology, which éliates many of the complex mechanical linkagesvwemhing sensor and reduces the
number of parts in a sensor from approximately tbO&pproximately 50, is an excellent example ofteshnological innovation. The
MonoBIloc sensor permits more accurate weighing,lawer manufacturing costs allow us to make destggmges more cheaply and quickly.
MonoBloc technology is already incorporated intauanber of our products, and we are extending thadBtoc technology through much of
our weighing instrument product lines.

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

Over the last three years, we have spent approglynd150 million on research and development (edioly research and development
purchased in connection with acquisitions). In 1,998 spent approximately 5.6% of net sales on reBend development (including costs
associated with customer-specific engineering ptejevhich are included in cost of sales for finaheeporting purposes).

Manufacturing

We manufacture many of our own components, inclyidimmponents that require specific technical coenpest, or for which dependable,
high quality suppliers cannot be found. Howeverewbutside manufacturing is more efficient, we caettwith others for certain compone
and in turn use these components in our own matwrfag processes. We use a wide range of supietsve believe our supply
arrangements to be adequate. From time to timeelyeon a single supplier for all of our requirenteaf a particular component. Even then,
adequate alternative sources are generally availibecessary. Supply arrangements for electramegenerally made globally. For
mechanical components, we generally use local ssurcoptimize materials flow.

We strive to emphasize product quality in our mantidring operations, and most of our products reqeeéry 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 and
permits fine-tuning of the manufacturing procesanyl of our measuring instruments are subjected xgensive calibration process that
allows the software in the unit to automaticallyust for the impact of temperature and humidity.
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We are a worldwide manufacturer, with nine manufaot plants in the United States, four in Switaad, two in Germany, two in the Unit
Kingdom and two in China. One of our Chinese pléssjoint venture in which we own a 60% interésiboratory products are produced
mainly in Switzerland and to a lesser extent inlinéted States and China, while industrial and foetdiling products are produced in all five
countries. We produce our metal detectors in thigedrKingdom. We have manufacturing expertise imsse technology, precision machin
and electronics, as well as strength in softwakeld@ment. Furthermore, most of our manufacturanglities have achieved ISO 9001
certification. We believe that our manufacturingaeity is sufficient to meet our present and culyesmticipated 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, 1998, we had approximately 7g&@ployees throughout the world, including morentBa500 in Europe, approximately
2,650 in North and South America, and approxima®8§ in Asia and other countries. We believe oupleyee relations are good, and we
have not suffered any material employee work stgppa strike during the last five years. Labor msido not represent a meaningful nurr
of our employees.

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

Intellectual Property

We hold more than 1,100 patents and trademarksapity in the United States, Switzerland, Germang dapan and, to a lesser extent, in
China. Our products generally incorporate a widgeta of technological innovations, many of whiale grotected by patents and many of
which are not. Moreover, products are generallypnotected as a whole by individual patents. Actwly, no one patent or group of related
patents is material to our business. We also haweernous trademarks, including the Mettler-Toledmeand logo which are material to our
business. We regularly protect against infringenoértur intellectual property.

Regulation

Our products are subject to various regulatorydsieats and approvals by weights and measures regukaathorities. Although there are a
large number of regulatory agencies across our etsrkhere is an increasing trend toward harmaoizaf 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 reaugings. All of our electrical components are subjedlectrical safety standards. We
believe that we are in compliance in all matersspects with applicable regulations.
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Environmental Matters

We are subject to a variety of environmental lang @gulations in the jurisdictions in which we ode, including provisions relating to air
emissions, wastewater discharges, the handlinglspdsal of solid and hazardous wastes and thediatien of contamination associated
with the use and disposal of hazardous substaéesvholly or partly own, lease or hold a direcimmtirect equity interest in a number of
properties and manufacturing facilities aroundwioeld, including the United States, Europe, Can&dizico, Brazil, Australia and China.
Like many of our competitors, we have incurred, ailticontinue to incur, capital and operating emgitures and other costs in complying
with such laws and regulations in both the Unit&at&s and abroad.

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

We are involved in litigation concerning remediatiaf hazardous substances at a facility in Landieyy Jersey. On or about July 1988, an
affiliate of Ciba ("AGP") purchased 100% of the stahding stock of Metramatic Corporation ("Metraitiaf a manufacturer of
checkweighing equipment located in Landing, froml Giernational Corporation ("GEI"). GEI agreeditglemnify and hold harmless AGP
for certain pre-closing environmental conditiomgluding those resulting in cleanup responsibsitiequired by the New Jersey Department
of Environmental Protection pursuant to the NevedgEnvironmental Cleanup Responsibility Act ("ECIRRACRA is now the Industrial
Site Recovery Act. Pursuant to a 1988 New Jers@aiment of Environmental Protection administratteasent order naming GEI and
Metramatic as respondents, GEI has spent approsiyn®2 million in the performance of certain inugatory and remedial work addressing
groundwater contamination at the site. However J@mgntation of a final remedy has not yet been detad, and, therefore, future remedial
costs are currently unknown. In 1992, GEI filedid against various parties including Hi-Speed Giazigher Co., Inc., our wholly owned
subsidiary that currently owns the facility, to eger certain costs incurred by GEI in connectiothuiie site. Based on currently available
information and our rights of indemnification froBEl, we believe that our ultimate allocation of tsogssociated with the past and future
investigation and remediation of this site will iatve a material adverse effect on our financiab@d®n or results of operations.

We, or in some cases the former owner of ToleddeSbave been named a potentially responsible pextyer CERCLA or analogous state
statutes at the following third-party owned sitathwespect to the alleged disposal at the
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sites by Toledo Scale during the period before weetl it: Granville Solvents Site, Granville, Ohfqua-Tech Environmental, Inc. Site,
Greer, South Carolina; Seaboard Chemical Compaey BEimestown, North Carolina; and the StickneyTarer Landfills in Toledo, Ohio.
Pursuant to the terms of the stock purchase agmdméveen us and the former owner of Toledo Stlageformer owner is obligated to
indemnify us for various environmental liabiliti€ko date, with respect to each of the foregoingssithe former owner has undertaken the
defense and indemnification of Toledo Scale. Basedurrently available information and given ountractual rights of indemnification, we
believe that the costs associated with the invastig and remediation of these sites will not haveaterial adverse effect on our financial
condition or results of operations.

Competition

Our markets are highly competitive. Furthermoreighimg instruments markets are fragmented both iggadcally 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&tsaddition, 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 investesearch and development, sales and
marketing and customer service and support. Weatdrsure that we will have sufficient resouraesdntinue to make these investments or
that we will be successful in identifying, developiand maintaining any competitive advantages.

We believe that the principal competitive factorour U.S. markets for purchasing decisions areracy and durability, while in Europe
accuracy and service are the most important fadioesmerging 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.
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Item 2. PROPERTIES

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

Location Principal Use Q) Owned/Leased
Europe:
Greifensee/Nanikon, Switzerland.. Production,
Corporate Hea dquarters Owned
Uznach, Switzerland.............. Production Owned
Urdorf, Switzerland.............. Production Owned
Schwerzenbach, Switzerland....... Production Leased
Albstadt, Germany................ Production Owned

Giesen, Germany..... . Production Owned

Giessen, Germany... . Sales and Ser vice Owned
Steinbach, Germany............... Sales and Ser vice Owned
Viroflay, France........ ... Sales and Ser vice Owned
Beersel, Belgium................. Sales and Ser vice Owned
Sint-Michielsgestel, Netherlands. Sales and Ser vice Leased
Tiel, Netherlands................ Sales and Ser vice Owned
Leicester, England............... Sales and Ser vice Leased
Manchester, England.............. Production, S ales and Service Leased
Royston, England................. Production, S ales and Service Leased
Americas:
Columbus, Ohio................... Sales and Ser vice,
North America Headquarters Leased
Worthington, Ohio................ Production Owned
Spartanburg, South Carolina...... Production Owned
Franksville, Wisconsin........... Production Owned
Ithaca, New York................. Production Owned
Wilmington, Massachusetts........ Production Leased
Florham Park, New Jersey......... Production, S ales and Service Leased
Millersville, Maryland........... Production, S ales and Service Leased
Tampa, Florida............ .... Production, S ales and Service Leased
Vernon Hills, lllinois.. . Production, S ales and Service Leased
Burlington, Canada.. ... Sales and Ser vice Leased
Mexico City, Mexico.............. Sales and Ser vice Leased
San Paolo, Brazil................ Production an d Sales Leased
Other:
Shanghai, China.................. Production Building Owned;
Land Leased
Changzhou, China (2)............. Production Building Owned;
Land Leased
Melbourne, Australia............. Sales and Ser vice Leased
Mumbai, India.................... Production, S ales and Service Leased

(1) We also conduct research and development tiesivat certain of the listed facilities in Switleard, Germany, the United States and, to a
lesser extent, China.
(2) Held by a joint venture in which we own a 608erest.

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

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

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

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

Our common stock began trading on the New York ISExchange on November 14, 1997 under the symb@DM The following table set
forth on a per share basis the high and low salesgfor consolidated trading in our common staskeported on the New York Stock
Exchange Composite Tape for the quarters indicated.

Price Range
High Low

1997

Fourth Quarter (beginning November 14, 1997) $18 3/4 $14 1/16
1998

First Quarter 22 3/8 16 9/16

Second Quarter 22 1/4 18

Third Quarter 22 11/16 16 1/4

Fourth Quarter 28 15/16 16 3/4

HOLDERS

At March 8, 1999 there were 556 holders of recdrdoonmon stock and 38,400,363 shares of commork stotstanding. 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 commorksiad we do not anticipate paying any cash dividesrdthe 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 abitpay dividends. Any future determination to phyidends will depend on our results of
operations, financial condition, capital requiretsecontractual restrictions and other factors debnelevant by our Board of Directors.
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ITEM 6. SELECTED FINANCIAL DATA

The selected historical financial information sath below at December 31, 1994, 1995, 1996, 19@71898, for the years ended December
31, 1994 and 1995, for the period from January9®9p6lto October 14, 1996, for the period from Octdlig 1996 to December 31, 1996 and
for the years ended December 31, 1997 and 199&iged from our consolidated financial statemewtsich were audited by KPMG Fides
Peat, independent auditors. The financial infororator all periods prior to October 15, 1996, tlaedof the Acquisition, is combined
financial information of the Mettler-Toledo groupa@mpanies (the "Predecessor Business"). The awdHtiistorical data of the Predecessor
Business and the consolidated historical dataesfdbmpany are not comparable in many respectsodiine tAcquisition and the Safeline
acquisition. See Part Il, Item 7, "Management'sésion and Analysis of Financial Condition anduResof Operations" below and the
consolidated financial statements and accompanyatgs included herein. The financial informatioegented below was prepared in
accordance with U.S. GAAP.

Predece ssor Business Mettler-Toledo Inte rnational Inc.

January 1 October 15

Year ended Year ended to to Year ende d Year ended
December 31, December 31, October 14, December 31, December 31, December 31,
1994 1995 1996 1996 1997 1998

(In thousands, except per share data)
Statement of Operations Data:

Net sales.......cccccevvvvvnnnne $769,136 $850,415 $662,221 $186,912 $878,415 $935,658
Cost of sales..........cccoc.... 461,629 508,089 395,239 136,820 (a) 493,480 (b) 520,190
Gross profit........cccoceevneenne 307,507 342,326 266,982 50,092 384,935 415,468
Research and development.......... 47,994 54,542 40,244 9,805 47,551 48,977
Selling, general and

administrative................. 224,978 248,327 186,898 59,353 260,397 265,511
Amortization..........cccceuueeee. 6,437 2,765 2,151 1,065 6,222 7,634
Purchased research and development - - - 114,070 (c) 29,959 (d) 9,976 (e)
Interest expense.................. 13,307 18,219 13,868 8,738 35,924 22,638
Other charges (income), net(f).... (7,716) (9,331) (1,332) 17,137 10,834 1,197

Earnings (loss) before taxes,
minority interest and

extraordinary items. 27,804 25,153 (160,076) (5,952) 59,535
Provision for taxes.... 8,782 10,055 (938) 17,489 20,999
Minority interest............ . 768 637 (92) 468 911
Earnings (loss) before

extraordinary items............. 13,484 18,254 14,461 (159,046) (23,909) 37,625
Extraordinary items - debt

extinguishments................. -- - - - (41,197) (9) -
Net earnings (loss) $18,254  $14,461 $(159,046) $ (65,106) $ 37,625
Basic earnings (loss) per common share(h):

Net earnings (loss) before

extraordinary items........... $ (5.18) $ (0.76) $ 0.98

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

Net earnings (10sS)............. $ (5.18) $ (2.06) $ 0.98

Weighted average number of
common shares................. 30,686,065 31,617,071 38,357,079
Diluted earnings (loss) per common share(h):
Net earnings (loss) before

extraordinary items........... $ (5.18) $ (0.76) $ 0.92
Extraordinary items............. -- (1.30) -
Net earnings (10ss)............. $ (5.18) $ (2.06) $ 0.92

Weighted average number of
common shares........... 30,686,065 31,617,071 40,682,211

Balance Sheet Data (at end of period):

Cash and cash equivalents......... $ 63,802 $ 41,402 $ 60,696 $ 23,566 $21,191
Working capital................... 132,586 136,911 103,697 79,163 90,042
Total asSetS......ccvvvverveens 683,198 724,094 771,888 749,313 820,441
Long-term third party debt........ 862 3,621 373,758 340,334 340,246
Net borrowing from Ciba and
affiliates (i).......ccoeve... 177,651 203,157 - -- -
Other non-current liabilities (j). 83,964 84,303 96,810 91,011 103,201
Shareholders' equity (K).......... 228,194 193,254 12,426 25,399 53,835
(Footnotes on nex t page)
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(Footnotes from previous page)

(@) In connection with the Acquisition, we a
purchase price to revalue certain inventories
and finished goods) to fair value (net realiza
such inventories were sold during the period
31, 1996.

(b) In connection with the Safeline acquisition,
purchase price to revalue certain inventories
and finished goods) to fair value (net realiza
such inventories were sold during the second q

(c) In connection with the Acquisition, we alloc
valuations, $114,070 of the purchase price
development in process. This amount was recor
following the Acquisition.

(d) In connection with the Safeline acquisition
independent valuations, $29,959 of the purchas
and development in process. This amount
immediately following the Safeline acquisition

(e) In connection with the Bohdan acquisition,
independent valuations, $9,976 of the purchas
and development in process. This amount
immediately following the Bohdan acquisition.

(f) Other charges (income), net generally includ
currency transactions, (gains) losses from sal
For the period January 1, 1996 to October
includes employee severance and other exit
closing of our Westerville, Ohio facility. Fo
to December 31, 1996, the amount shown include
associated with our general headcount redu
North America and the realignment of the anal
business in Switzerland. For the year ended
shown includes a restructuring charge of $
facilities in North America. For the year e
amount shown includes $650 of expenses in
selling shareholders in connection with the se
July 1998. See Note 14 to the audited consol
included herein.

(g) Represents charges for the write-off of capit
related expenses associated with our previous
for the year ended December 31, 1997 also incl
on the senior subordinated notes which were
of the related capitalized debt issuance fees.

(h) Effective December 31, 1997, we adopted
Accounting Standards No. 128, "Earnings per Sh
diluted loss per common share data for each
determined in accordance with the provisions o

(i) Includes notes payable and long-term debt pa
less amounts due from Ciba and affiliates.

(i) Consists primarily of obligations under vari
that provide post-retiremen medical benefit
consolidated financial statements included her

(k) Shareholders' equity for the Predecessor Busi
net assets of the Mettler-Toledo group of comp
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our finahcondition and results of operations shoulddsedrin conjunction with our audited
consolidated financial statements.

Overview

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

Our financial information is presented in accordangth U.S. GAAP. Financial results following thegaiisition of Mettler-Toledo from Ciba-
Geigy in October 1996, the Safeline acquisitioisy 1997 and our initial public offering in Novemti997 are not comparable in many
respects to the financial results prior to thosengs.

Net sales in local currency increased 8% in 1998 in 1997 and 3% in 1996 (adjusted for our exit%®6 from certain systems business
The strengthening of the U.S. dollar versus oumnmiaading currencies reduced U.S. dollar repostds growth in 1998 and 1997. Net sales
in U.S. dollars increased by 7% and 3% during 1898 1997, respectively. Net sales in U.S. dollagsavunchanged in 1996.

In 1998, we had solid local currency sales grovithG96 in both Europe and the Americas. Howeverneatc conditions in emerging
markets have deteriorated significantly and somerging markets are experiencing recessionary tresgd®re currency devaluations and
inflationary prices. Moreover, economic problemséndividual markets are increasingly spreadingtttieoeconomies, adding to the adverse
conditions facing nearly all emerging markets. €Hects of these economic conditions can be se#reii998 local currency sales decline in
Asia and other markets of 4% compared to 1997. &deaim committed to emerging markets, particuldrtyse in Asia, Latin America and
Eastern Europe. We believe emerging markets waligie opportunities for growth in the long term édsipon the movement toward
international quality standards, the need to upgradchanical scales to electronic versions andstablishment of local production facilities
by our multinational client base. However, we expegrent economic conditions may affect our finahesults in these markets for the
foreseeable future.

We believe our sales growth over the next severats/will come primarily from (i) the needs of dalb and industrial customers in develo
markets to continue to automate their researctdamdlopment and manufacturing processes, (ii) #sels of our retail customers in Europe
to upgrade their scales for the implementatiorhefEuro, (iii) the needs of our retail customersrtplement sophisticated perishable goods
management systems using weighing and PC technolagyetworked environment, (iv) the needs of @urs in emerging markets to
continue modernizing research and development ardifacturing processes through the use of incrglgssophisticated instruments, and
(v) acquisition opportunities.
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We increased our gross profit margin before nomxming acquisition costs from 41.1% in 1996 to 44.4h 1998 and increased our Adjusted
Operating Income (gross profit less research ardldpment and selling, general and administratipeases before amortization and non-
recurring costs) as a percentage of net sales6t8fb in 1996 to 10.8% in 1998.

This improved performance was achieved despiteontinued investments in product development arauimdistribution and manufacturing
infrastructure. We believe that a significant pmmtbf the increases in our Adjusted Operating Ineoesulted from our strategy to reduce
costs, re-engineer our operations and focus ohiffeest value-added segments of the markets inhwhé&compete.

Recent Acquisitions

We are the leading provider of automated lab reacnd reaction calorimeters to the automated dnagchemical compound discovery and
development market. We believe that our customearrst wolutions in this market from a company liketfiée-Toledo, with a reputation for
innovation and quality and with a global presene service network.

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

In December 1998, we announced that we had acquietechnologically advanced instrument compaigglied Systems and Myriad
Synthesizer Technology. Although these businesgesat currently significant in size, we believedk acquisitions are key elements in our
strategic effort to further build a leading pogitio the field of automated solutions for drug ahémical compound discovery and
development. These acquisitions enable us to affgrong and comprehensive array of solutions, sample preparation to compound
synthesis to process development.

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

Myriad Synthesizer Technology designs, assembldsrarkets instruments that facilitate and autorttegesynthesis of large numbers of
chemical compounds in parallel, which is a key stegme chemical compound discovery process. kisipets can be used in all stages of
synthesis in drug discovery.

In May 1997, we acquired Safeline Limited. Safeliméhe world's largest manufacturer and marketenetal detection systems for
companies that produce and package goods in tlegimzessing, pharmaceutical, cosmetics, chemécaother industries. Safeline's metal
detectors can also be combined with our checkwegghroducts for important quality and safety cheokihese industries. The financing of
the Safeline acquisition is discussed in "--Ligtyidind Capital Resources."
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Secondary Offering and IPO

In July 1998, certain selling shareholders completsecondary offering of a total of 11,464,400 et&f our common stock, including the
underwriters' over-allotment options. No direct@nsecutive officers or other employees sold shaned,we did not sell shares or receive
proceeds in the offering. We incurred a charge0of $nillion in connection with the offering durinige second quarter of 1998.

During the fourth quarter of 1997, we completed iottial public offering of 7,666,667 shares of cmmn stock, including the underwriters'
over-allotment options, at a per share price of @4the "IPO"). The IPO raised net proceeds, aftelerwriters' commission and expenses,
of approximately $97.3 million. Concurrently withet IPO, we refinanced our existing credit facibity entering into a new credit facility,
borrowings from which, along with the proceeds frtira IPO, were used to repay substantially allwfthen-existing debt, including all of
our 9 3/4% senior subordinated notes due 2006e@dlkely, the "Refinancing™). In connection witretRefinancing, we recorded an
extraordinary charge of $31.6 million, net of tarncipally for prepayment premiums on certain delpiaid and for the write-off of existing
deferred financing fees. We also paid a one-timaitetion fee of $2.5 million in connection withettermination of our management
consulting agreement with AEA Investors Inc.

Cost Reduction Programs

In 1997, we recorded restructuring charges totadimgroximately $6.3 million in connection with tbensolidation of three facilities in North
America. The charges related to severance and wlated benefits and costs of exiting facilitiegluding lease termination costs and write-
down of existing assets to their expected netzehle value. The facility consolidations are pmbar ongoing efforts to reduce costs through
re-engineering. When complete, the facility cordations will result in annual cost savings estidateapproximately $2.5 million. During
1998 most of these actions were completed, inctuthe sale of two of the facilities for over $5.@limn. We continuously implement cost
reduction programs.
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Results of Operations

The following table sets forth certain items frame tonsolidated statements of operations for thiegérom January 1, 1996 to October 14,
1996, for the period from October 15, 1996 to Delsen81, 1996, pro forma for the year 1996 and &étudahe years ended December 31,
1997 and 1998. The pro forma 1996 information gisfésct to the Acquisition, the Safeline acquisitithe IPO and the Refinancing as if s
transactions had occurred on January 1, 1996, eesl mbt purport to represent our actual resuitadh transactions had occurred on such
date. The pro forma 1996 information reflects thgtdnical results of operations of the PredeceBsminess for the period from January 1,
1996 to October 14, 1996 and the historical resfltsperations of the Company for the period frootdder 15, 1996 to December 31, 1996,
together with certain pro forma adjustments asrilesd below. The consolidated statement of opeanatdata for the year ended Decembe
1997 includes Safeline results from May 31, 19%% Ppro forma 1996 information includes Safelinésdnical results of operations for all of
1996. The pro forma information is presented ireottd facilitate management's discussion and aisalys

Prede cessor
Bus iness Mettler-Toledo International Inc.

For the period For the period  Proforma Yearen ded Year ended

Jan.1, 1996 to Oct. 15,1996to0 1996 Decembe r 31, December 31,

Oct. 1 4,1996 Dec. 31, 1996(a)(b) (a)(b)(c)(d) 1997(a) (b) 1998(e)

(In thousands)
Net sales........ccoeveeuvennee. $ 662,221 $186,912 $889,567 $878,41 5  $935,658
Cost of sales... 395,239 136,820 523,783 493,48 0 520,190
Gross profit...........cce...... 266,982 50,092 365,784 384,93 5 415,468
Research and development........ 40,244 9,805 50,608 47,55 1 48,977
Selling, general and administrative 186,898 59,353 252,085 260,39 7 265,511
Amortization.................... 2,151 1,065 6,526 6,22 2 7,634
Purchased research and development - 114,070 - 29,95 9 9,976
Interest expense............... 13,868 8,738 30,007 35,92 4 22,638
Other charges (income), net(f).. (1,332) 17,137 14,036 10,83 4 1,197
Earnings (loss) before taxes,
minority interest and extraordinary items $ 25,153  $(160,076) $ 12,522 $ (595 2) $59,535

Adjusted Operating Income(g).... $ 39,840 $ 17,912 $ 67,875 $81,54 1  $100,980

(@) Inconnection with the Acquisition and t
allocated $32,194 and $2,054, respectivel
revalue certain inventories (principally
goods) to fair value (net realizable val
inventories revalued in connection wit
during the period October 15, 1996
substantially all such inventories reva
Safeline acquisition were sold in the s
charges associated with these revaluation
1996 pro forma financial information.

(b)  In connection with the Acquisition and t
allocated, based upon independent valua
respectively, of the purchase prices
development in process. These amounts
immediately following the Acquisition a
respectively. The amounts related to the
acquisition have been excluded from the 19

(c) Represents the unaudited pro forma consoli
for fiscal year 1996, assuming the
acquisition, the IPO and the refinancing
The 1996 pro forma data includes certain
results to reflect: (i) an increase in in
acquisition-related borrowings, which expe
by reduced borrowings following applicatio
effective interest rate following the Refi
amortization of goodwill and other intan
Acquisition and the Safeline acquisition,
general and administrative expense to eli

(Footnotes
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(d)

(e)

®

(9)

(Footnotes continued from previous page)

annual management fee of $1,000, payment o
consummation of the IPO and (iv) changes t
reflect our estimated effective income t
pro forma earnings before tax for the ye
Certain other one-time charges incurred d
excluded from the unaudited pro forma cons
operations for the year ended December 31,
Certain one-time charges incurred durin
from the 1996 pro forma information. The
non-recurring items for (i) advisory
reorganization of our structure of app
restructuring charges of approximately $12
In connection with the Bohdan acquisitio
independent valuations, $9,976 of the
research and development in process. T
expense immediately following the Bohdan a
Other charges (income), net generally incl
currency transactions, gains and losses f
items. For the period January 1, 1996 to
shown includes employee severance and oth
the closing of our Westerville, Ohio faci
15, 1996 to December 31, 1996, the amou
severance benefits associated with our
programs in Europe and North America
analytical and precision balance business
ended December 31, 1997, the amount sho
charge of $6,300 to consolidate three faci
amount for the year ended December 31, 19
incurred on behalf of certain selling sh
the secondary offering completed in Ju
audited consolidated financial statements.
Adjusted Operating Income is defined as o
less research and development and selling,
expenses) before amortization and non-rec
costs which have been excluded are th
above and for the period from October 15,
and in pro forma 1996, advisory fees assoc
of our structure of approximately $4,800.
year ended December 31, 1997 include a ch
with the termination of our management
Investors. We believe that Adjusted Operat
financial information in measuring a
performance. Adjusted Operating Income
operating income under U.S. GAAP and sho
alternative to net earnings (loss) as an
performance.
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Year Ended December 31, 1998 Compared to Year Endé&kcember 31, 1997

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

Net sales in Europe increased 10% in local curesnduring 1998, versus the prior year. We haveiroed to experience favorable sa
trends in Europe, which began in the second halP8f7, as a result of the strengthening of the a0 economy. Net sales in local
currencies during 1998 in the Americas also in@dd®% due to improved market conditions across prosiuct lines, offset in part by
weakness in Latin America. Net sales in local aweies in 1998 in Asia and other markets decrea%edl4he sales decline in Asia during
1998 results in part from a decline in net saleéSantheast Asia and Korea. In addition, duringstheond half of 1998 we also experienced a
decline in net sales in Japan. Our sales and dapgnasults in Asia and other emerging marketsriwteted due to poor economic conditions.
These results in U.S. dollar terms have also b#entad by severe currency devaluations. We argteiphat market conditions in Asia and
other emerging markets may continue to adversé@ctales and that margins in that region mayedeced. We believe that our sales
growth on a U.S. dollar basis was reduced by lpergentage points during 1998 as a result of thesee economic conditions and
devaluations.

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

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

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

In July 1998, we acquired Bohdan Automation Indeaaling supplier of laboratory automation and mated synthesis products. We incui

a charge of $10.0 million immediately following taequisition based upon an independent valuatiopdochased research and development
costs for products being developed that have riabkshed technological feasibility as of the datt¢he acquisition which, if unsuccessful,
have no alternative future use. We expect thaptbgcts underlying these research and developeféarts will be substantially completed
over the next two years.

Selling, general and administrative expenses as@eptage of net sales decreased to 28.4% for t@8&ared to 29.6% for the prior year.
This decrease primarily reflects the benefits ajang cost efficiency programs.
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Adjusted Operating Income was $101.0 million, 01820 of sales, for 1998, compared to $81.5 millmn9.3% of sales, for the prior year, an
increase of 23.8%. The 1997 period excludes thequsly noted charge of $2.1 million for the re\ation of inventories to fair value in
connection with the Safeline acquisition and $2illion in connection with the termination of our megement services agreement with AEA
Investors at the time of our IPO.

Interest expense decreased to $22.6 million foB18@mpared to $35.9 million for the prior year€eTdecrease was principally due to ben
received from our IPO, Refinancing and cash floavted by operations.

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

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

The tax rate for 1998 includes a benefit of apprately 5 percentage points based upon a one-tiarggehin Swiss tax law which benefited
only the 1998 period. The 1998 period also inclusféisiencies in our global tax structure, offsgtthe non-deductibility of purchased
research and development charges incurred in ctioneith the Bohdan acquisition.

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

Net earnings excluding the expenses for purchassshrch and development and the secondary offenng $48.3 million in 1998, compatr
with net earnings before non-recurring items of.$18illion in 1997. Such non-recurring items in T98clude the previously mentioned
charges for purchased research and developmenmt\takiation of inventories to fair value, the teration fee paid to AEA Investors,
restructuring charges, losses relating to deriediivancial instruments and unhedged bank debtrderated in foreign currencies, and
extraordinary items - debt extinguishment. Inclgdion-recurring items, net earnings for 1998 w&e.& million, compared with a net loss
in 1997 of $65.1 million.

Year Ended December 31, 1997 Compared to Pro Forméear Ended December 31, 1996

Net sales were $878.4 million for 1997, compareprtoforma 1996 net sales of $889.6 million. Asviwasly described, pro forma 19
includes a full year of Safeline's operating resuithile 1997 only includes the operating resultSafeline from May 31, 1997. Net sales in
local currencies during the year increased 11%l ety Safeline results from pro forma 1996) and (%cluding Safeline results from both
pro forma 1996 and actual 1997).

Net sales in local currencies in 1997 in Europedased 6% as compared to net sales in local cueseimcpro forma 1996 (excluding Safeli
results from pro forma 1996). Net sales in locatencies during 1997 in the Americas increased Jdr¥cipally due to improved market
conditions for sales
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to industrial and food retailing customers. Neesah local currencies in 1997 in Asia and otherkeis increased 30%, primarily as a result
of the establishment of additional direct marketamgl distribution in the region. During the six nftmended December 31, 1997, sales tr
in Europe were more favorable compared to salesl$rin the first two quarters of 1997. Overall, business in Asia and other markets
remained solid. However, growth in net sales intBeast Asia and Korea (which collectively represggroximately 3% of our total net se
for 1997) slowed.

The operating results for Safeline (which as presip noted were included in our results from May B497) had the effect of increasing our
net sales by $28.5 million for 1997. Additional8afeline's operating results had the effect ofdaasmng our Adjusted Operating Income by
$7.1 million for the same period. We recorded naskcpurchase accounting adjustments for purchasednch and development of $30.0
million and the sale of inventories revalued ta falue of $2.1 million during such period.

Gross profit before non-recurring acquisition ca@sgs percentage of net sales increased to 4411¥9%93, compared to 41.1% for pro forma
1996. Gross profit in 1997 includes the previousiyed $2.1 million non-cash charge associated thgrexcess of the fair value over the
historic value of inventory acquired in the Safelacquisition. The improved gross profit percentagdlects the benefits of reduced product
costs arising from our research and developmeattsffongoing productivity improvements and therdegtion of the Swiss franc against
our other principal trading currencies.

Research and development expenses as a percehtagesales decreased to 5.4% for 1997, compargd’ % for pro forma 1996; however,
the local currency spending level remained relétigenstant period to period.

Selling, general and administrative expenses a&s@eptage of net sales increased to 29.6% for X@8pared to 28.3% for pro forma 1996.
This increase was primarily a result of establighadditional direct marketing and distribution isi&

Adjusted Operating Income was $81.5 million, or98.8f net sales in 1997 compared to $67.9 milliory.6% of net sales in pro forma 1996,
an increase of 20.1% (28.4% excluding Safelinelteétom both pro forma 1996 and actual 1997). TB87 period excludes non-recurring
costs of $2.1 million for the revaluation of inveries to fair value in connection with the Safelatguisition and $2.5 million paid to
terminate the management contract with AEA Investor

As previously noted, in connection with the Safelactquisition, $30.0 million of the purchase pries attributed to purchased research and
development in process. Such amount was expengaddiately following the Safeline acquisition. Tleetinological feasibility of the
products being developed had not been establishefithe date of the Safeline acquisition.

Interest expense was $35.9 million for 1997, coragao $30.0 million for pro forma 1996. The diffece is principally due to the fact that
the pro forma 1996 information reflects a full yedthe benefits of reduced borrowing costs in @mtion with our IPO and Refinancing
which occurred in November 1997.

Other charges, net of $10.8 million for 1997 in@sdestructuring related charges of approximatél@ #illion and other charges of
approximately $3.5 million relating to (i) certdinancial derivative financial instruments acquiradl996 and closed in 1997 and (ii) foreign
currency exchange losses
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resulting from certain unhedged bank debt denoradhat foreign currencies (such derivative finanaigtruments and such unhedged bank
debt are no longer held pursuant to current Compafigy). The decrease compared to other chargeofr$14.0 million for pro forma 1996
is principally a result of lower restructuring redd charges in 1997 compared to pro forma 199@& ($fllion versus $12.6 million).

The significant increase in our effective tax riat&997 was primarily attributable to the nondedhikity of goodwill and purchased research
and development charges incurred in connection thighSafeline acquisition.

Net earnings before n-recurring items were $19.1 million in 1997. Suamn#recurring items in 1997 include the previouskgmntioned
charges for purchased research and developmenmt\takiation of inventories to fair value, the teration fee paid to AEA Investors, the
restructuring of North American operations and ésselating to derivative financial instruments amtiedged bank debt denominated in
foreign currencies. Including these charges of $43llion after taxes, the net loss before extrawmd, items was $23.9 million for 1997
compared to net earnings of $5.0 million for proria 1996.

The extraordinary loss of $41.2 million in 1997 negents charges for the early repayment premiuguosenior subordinated notes and the
write-off of capitalized debt issuance fees asgediavith our senior subordinated notes and previoedit facilities.

Liquidity and Capital Resources

Prior to the acquisition of the Mettler-Toledo gpoiilom Ciba-Geigy, our cash was used primarilyforking capital requirements and to
fund capital expenditures, service debt and paigldids to Ciba-Geigy. Our liquidity was affectedthg Acquisition from Ciba-Geigy as
well as by subsequent acquisitions that we comgl&the Acquisition was financed principally througdpital contributions of $190.0 millic
before related expenses, borrowings under a preimedit agreement of $307.0 million and $135.0iomlfrom the issuance of our 9 3/4%
senior subordinated notes due 2006 (the "Notes").

In May 1997, additional leverage was added thrahghacquisition of Safeline. The purchase priceSafeline was (pound)63.7 million
(approximately $104.4 million at May 30, 1997),lumting a post-closing adjustment of
(pound)1.9 million which was paid in October 19%id @n earn-out of (pound)0.8 million which was paidune 1998.

We continue to explore potential acquisitions. dnmection with any acquisition, we may incur adulitil indebtedness.

Our liquidity was improved as a result of our iaitpublic offering ("IPO") in November 1997 and tlefinancing undertaken at that time. In
the refinancing, we entered into a new credit agere and repurchased all of the Notes using pracedh the IPO and borrowings under
the credit agreement.

At December 31, 1998, our consolidated debt, neteh, was $365.5 million. We had borrowings of%$35nillion under our credit
agreement and $35.4 million under various othararements as of December 31, 1998. Of our creckeatent borrowings, approximately
$184.6 million was borrowed as term loans schedidedature in 2004 and $166.7 million was borroweader a multi-currency revolving
credit facility. At December 31, 1998, we had $B38iillion of availability remaining under the revoig credit facility.

35



At December 31, 1998, approximately $119.1 milladrthe borrowings under the credit agreement aodllwvorking capital facilities were
denominated in U.S. dollars. The balance of thedwings under the credit agreement and local warkizpital facilities were denominatec
certain of our other principal trading currenciesoainting to approximately $267.6 million at Decem®&, 1998. Changes in exchange rates
between the currencies in which we generate cashdhd the currencies in which our borrowings aeaninated affect our liquidity. In
addition, because we borrow in a variety of curiescour debt balances fluctuate due to changesahange rates.

Under the credit agreement, amounts outstandingruheé term loans amortize in quarterly installrsetrt addition, the credit agreement
obligates us to make mandatory prepayments ininart@umstances with the proceeds of asset salisswance of capital stock or
indebtedness and with certain excess cash flow cliddit agreement imposes certain restrictionssoand our subsidiaries, including
restrictions and limitations on the ability to pdiyidends to our shareholders, incur indebtedrmasge investments, grant liens, sell financial
assets and engage in certain other activities. \W& also comply with certain financial covenantise Tredit agreement is secured by certain
of our assets.

Cash provided by operating activities continuesigmificantly exceed our capital expenditure reguients. Our cash provided by operating
activities increased to $72.0 million in 1998 fr&®5.6 million in 1997. The increase resulted ppady from improved Adjusted Operating
Income and lower interest costs resulting fromI®@ and related refinancing and reduced debt levels

During 1998, we spent approximately $44.9 millionazquisitions and other investing activities imlthg seller financing of $12.0 million
and assumed debt of $3.1 million as well as coetih@nd other payments associated with acquisitonsummated in 1997. These
purchases were funded from cash generated fronatipes and additional borrowings. We may be reglicemake additional earn-out
payments relating to certain of these acquisitiartee future.

Capital expenditures are a significant use of fuartts are made primarily for machinery, equipmert thie purchase and expansion of
facilities, including the purchase of land for, arwhstruction of, our Shanghai, China manufactufamgity. Our capital expenditures totaled
$29.4 million in pro forma 1996, $22.3 million i®47 and $28.6 million in 1998. Capital expendituisl999 are expected to be similar to
1998 levels.

We currently believe that cash flow from operataugivities, together with borrowings available unthee credit agreement and local working
capital facilities, will be sufficient to fund cumntly anticipated working capital needs and cait&nding 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 Switzerladdtesto products that are sold outside of
Switzerland. Moreover, a substantial percentageuofesearch and development expenses and gendral a

36



administrative expenses are incurred in Switzerldmerefore, if the Swiss franc strengthens agailhsir most of our major trading
currencies (e.g., the U.S. dollar, the Euro, othajor European currencies and the Japanese Yeampetating profit is reduced. We also
have significantly more sales in European curren@iher than the Swiss franc) than we have exgandbose currencies. Therefore, when
European currencies weaken against the U.S. dolldithe Swiss franc, it also decreases our opgrgptifits. In recent years, the Swiss franc
and other European currencies have generally miovaaonsistent manner versus the U.S. dollar. 8fbeg, because the two effects
previously described have offset each other, oeratng profits have not been materially affectgdrtovements in the U.S. dollar exchange
rate versus European currencies. However, therbeao assurance that these currencies will comtimumove in a consistent manner in the
future. In addition to the effects of exchange ratevements on operating profits, our debt levetsfiactuate due to changes in exchange
rates, particularly between the U.S. dollar and3téss franc.

Year 2000 Issue

We have in place detailed programs to address X@@0 readiness internally and with certain supgli€he Year 2000 issue is the result of
computer logic that was written using two digitthiex than four to define the applicable year. Aognputer logic that processes datmsitive
information may recognize dates using "00" as #w&r900 rather than the year 2000, which couldltresmiscalculations or system or
equipment failures.

Pursuant to our readiness programs, all major osaie=gyof information technology systems and now+imiation technology systems (e.g.,
equipment with embedded microprocessors) in usbdyompany, including manufacturing, sales, fim@rend human resources, are being
inventoried and assessed. In addition, plans haga Heveloped for the required systems modificat@rreplacements. With respect to our
information technology systems, we have completedchtire assessment phase and most of the refrnagiaase. The remediation phase
been completed for most major facilities with tixeeption of facilities in Spain, Sweden and certadi8. and German facilities. With respect
to our non-information technology systems, we haw@pleted the assessment phase and nearly al oéthediation phase. Selected areas,
both internal and external, will be tested to assbe integrity of our remediation programs. Thstite is expected to be completed by
September 1999. We plan to have all internal missittical information technology and non-infornatitechnology systems Year 2000
compliant by September 1999.

We have also reviewed our products, including petglgold in recent years, to determine if theyYsrar 2000 compliant. In our current
product line we believe that most of our products¥ear 2000 compliant. For products currently $e,uve are reviewing the risks by proc
item with many customers and in many instances Baggested that the customer replace the oldeuptod

We are also communicating with our major supplierassess the potential impact on our operatioth@gfe parties fail to become Year 2000
compliant in a timely manner. While this proceseas yet completed, based upon responses to tafgpears that many of those suppliers
have only indicated that they have in place Ye&02@adiness programs, without specifically conifirgrthat they will be Year 2000
compliant in a timely manner. Risk assessment,inead evaluation, action plans and contingencysplatated to our significant suppliers are
expected to be completed by September 1999.
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The costs incurred to date related to our Year 200@ities have not been material and, based gpam®nt estimates, we do not believe that
the total cost of our Year 2000 readiness prograitihrave a material adverse impact on our resefitsperations or financial condition. The
total costs are not easy to quantify since marth@steps we are taking relate to ongoing systgdating, a small component of which
relates to Year 2000 compliance. In certain instarge have accelerated such updates. As a result ahgoing systems updating, we do
expect to realize a significant reduction in reda¢sependitures once the work on Year 2000 compéiancompleted.

Our readiness programs also include the developoferdntingency plans to protect our business gratations from Year 2000-related
interruptions. These plans should be completeddpte®nber 1999 and, by way of example, will inclbdek-up procedures, identification of
alternate suppliers, where possible, and increassafety inventory levels. Based upon our curessessment of our non-information
technology systems, we do not believe it necedsatgvelop an extensive contingency plan for tteystems. There can be no assurances,
however, that any of our contingency plans willsbéficient to handle all problems or issues whidiynarise.

We believe that we are taking reasonable steptetttify and address those matters that could csersgus interruptions in our business and
operations due to Year 2000 issues. However, délatye implementation of new systems, a failuréutty identify all Year 2000
dependencies in our systems and in the systemsr afuppliers, a failure of such third parties tequaately address their respective Year 2000
issues, or a failure of a contingency plan couldehe material adverse effect on our business, ¢iahnondition and results of operations. For
example, we would experience a material adversadinmn our business if significant suppliers of poments were unable to deliver on a
timely basis, if major utilities failed, such a®#e providing water, electricity and telephone e, causing us to lose production capabil

or limit other operations, if a significant portiofi our billing system was not functioning, causamworking capital deficit, or if costs
increased from warranty claims or customer claifrgroduct liability.

The statements set forth herein concerning Yea® &Xues which are not historical facts are forwaoking statements that involve risks ¢
uncertainties that could cause actual resultsfterdnaterially from those in the forward-lookintagements. In particular, the costs associated
with our Year 2000 programs and the time-frame lmclv we plan to complete Year 2000 modificatiors lsed upon management's best
estimates. These estimates were derived from @tessessments and assumptions of future everdse ®@stimates may be adversely affe

by the continued availability of personnel and sgstesources, and by the failure of significardtipiarties to properly address Year 2000
issues. Therefore, there can be no guaranteerthaséimates, or other forward-looking statemeritsb& achieved, and actual results could
differ significantly from those contemplated.

European Monetary Union

Within Europe, the European Economic and Monetamipobl (the "EMU") introduced a new currency, the &wn January 1, 1999. The new
currency is in response to the EMU's policy of exoit convergence to harmonize trade policy, elif@rasiness costs associated with
currency exchange and to promote the free flonapital, goods and services. Switzerland is not pitte EMU.

38



On January 1, 1999, the participating countriepsatbthe Euro as their local currency, initiallyadable for currency trading on currency
exchanges and noncash (banking) transactions. Xisting local currencies, or legacy currencies| waimain legal tender through January 1,
2002. Beginning on January 1, 2002, Euro-denomihkiiés and coins will be issued for cash transaxgi For a period of six months from
this date, both legacy currencies and the Eurobeillegal tender. On or before July 1, 2002, thigieating countries will withdraw all
legacy currency and use exclusively the Euro.

We have recognized the introduction of the Eura agnificant event with potential implications fexisting operations. Currently, we ope
in all of the participating countries in the EMU .e/¥xpect nonparticipating European Union countsash as Great Britain, where we also
have operations, to eventually join the EMU.

We have committed resources to conduct risk assgsrand to take corrective actions, where reguiceensure we are prepared for the
introduction of the Euro. We have undertaken aewnof the Euro implementation and have concentratedreas such as operations, finance,
treasury, legal, information management, procurérard others, both in participating and nonparétipy European Union countries where
we operate. Also, existing legacy accounting argirtess systems and other business assets haveebiEsmed for Euro compliance,

including assessing any risks from third partiesgiess regarding Euro implementation is reportibgically to management.

Because of the staggered introduction of the Eeganding noncash and cash transactions, we haetoped our plans to address our
accounting and business systems first and our essiassets second. We expect to be Euro complidir wur accounting and business
systems by the end of 1999 and compliant withinaibier business assets prior to the introductiah@fEuro bills and coins. Compliance in
participating and nonparticipating countries wil &achieved primarily through upgraded systems, kvivere previously planned to be
upgraded. Remaining systems will be modified taeahcompliance. We do not currently expect to elgpee any significant operational
disruptions or to incur any significant costs, irdihg any currency risk, which could materiallyeaff our liquidity or capital resources. We
preparing plans to address issues within the tianal period when both legacy and Euro currenmay be used.

We are reviewing our pricing strategy throughoutdpe due to the increased price transparency crégtéhe Euro and are attempting to
adjust prices in some of our markets. We are aisowdraging our suppliers, even in Switzerland,admmence transacting in Euro. We do not
believe that the effect of these adjustments velhiaterial.

We have a disproportionate amount of our costsniisSfrancs relative to sales. Historically, theégmial currency impact has been muted
because currency fluctuations between the Swiss fiad other major European currencies have beeimidi and there is greater balance
between total European (including Swiss) salescaists. However, if the introduction of the Euroulesin a significant weakening of the
Euro against the Swiss franc, our financial perfamge could be harmed.

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 tloeward-looking statements. In particular,
the costs associated with our Euro programs antirtteeframe in which we plan to complete Euro mimdifions are based upon
management's best estimates. These estimates were
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derived from internal assessments and assumptidotuoe events. There can be no guarantee thaestiyates or other forward-looking
statements will be achieved, and actual resultidatitfer significantly from those contemplated.

Taxes

We are subject to taxation in many jurisdiction®tighout the world. Our effective tax rate andltakility will be affected by a number of
factors, such as the amount of taxable income iticpar 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 legal
entity is determined either (i) on a non-consokdiadtombined basis or (ii) on a consolidated/contbimasis only with other eligible entities
subject to tax in the same jurisdiction, in eitbase without regard to the taxable losses of nosaalated/combined affiliated entities. As a
result, we may pay income taxes to certain jurigolis even though on an overall basis we incurtdass for the period.

Environmental Matters

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

We incur capital and operating expenditures in dgimg with environmental laws and regulations bistlthe 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 sitesimpdsal sites owned by others to which
we sent waste may in the future be identified agaroinated and require remediation. Accordinglis ppossible that we could become sut

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

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 sellifagp. Moreover, there may be differences in idlarates 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 materiakeffon our operating results. However, if our pnesen China, Latin America and Eastern
Europe increases, these inflationary conditionddcbave a greater impact on our operating results.

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.
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This trend has a somewhat greater effect on indoone operations than on net sales because fixetd aos spread evenly across all quarters.
Quantitative and Qualitative Disclosures About Market Risk
We have only limited involvement with derivativadincial instruments and do not use them for tragimgoses.

We have entered into foreign currency forward cmts 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 on
these foreign currency denominated contracts iteficéhat if the U.S. dollar weakened by 10% agaitigif our currency exposures, the fair
value of these instruments would decrease by $8l@&m Any resulting changes in fair value would bffset by changes in the underlying
hedged balance sheet position. The sensitivityyaighssumes a parallel shift in foreign currenayhange rates. The assumption that
exchange rates change in parallel fashion may taterthe impact of changing exchange rates onsaasédtliabilities denominated in a
foreign currency. We also have other currency rakslescribed under "Effect of Currency on Resfl@perations."

We have entered into certain interest rate swapcapdigreements in order to limit our exposur@togases in interest rates. These contracts
are more fully described in Note 5 to our auditedsolidated financial statements. Based on oureageats outstanding at December 31,
1998, a 100 basis point increase in interest ratesd result in an increase in the net aggregatd&en&alue of these instruments of $8.2
million. Conversely, a 100 basis point decreasetierest rates would result in a $8.8 million reduction in the net aggregate market vall
these instruments. Any change in fair value wowtlgffect our Consolidated Statement of Operatioriess such agreements and the var
rate debt they hedge were prematurely settled.

We have designated certain of our Swiss franc dglat hedge of our net investments. A sensitivighesis to changes in the U.S. dollar on
such debt at December 31, 1998 indicates thakifX!s. dollar weakened by 10% against the Swisg fithe fair value of such debt would
increase by $26.2 million. Any changes in fair \eabf the debt are recorded in comprehensive incmeoffset the impact on comprehen:
income of foreign exchange changes on the net timargs which they hedge.

New Accounting Standards

In March 1998, the American Institute of Certifiedblic Accountants issued Statement of Positiod , 98ccounting for the Costs of
Computer Software Developed or Obtained for Intetige." This statement provides guidance on acdogifior the costs of computer
software developed or obtained for internal usés Statement requires entities to capitalize ceritsternal-use software costs once certain
criteria are met, and is effective for financiatsiments for fiscal years beginning after Decemibel 998. Management estimates the
adoption of this statement will not have an advefect on our consolidated financial statements.

In June 1998, the Financial Accounting Standardsr@dssued Statement of Financial Accounting Stadsllo. 133, "Accounting for
Derivative
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Instruments and Hedging Activities." This statemestablishes accounting and reporting standardsdeigvative instruments, including

certain derivative instruments embedded in othatreats (collectively referred to as derivatives)d for hedging activities. It requires that
entity recognize all derivatives as either assetmbilities in the statement of financial positiand measure those instruments at fair value.
This statement is effective for all fiscal quartefdiscal years beginning after June 15, 1999. Mgment has not determined the effect of the
adoption of this statement.

Recent SEC Announcements

In September 1998, the SEC raised the concerrutisatreporting companies were classifying an evewng portion of the acquisition price
for acquisitions as purchased in-process reseadtil@velopment. We recorded a charge for purchiaspabcess research and development
in 1998 based upon an independent valuation rglatinhe acquisition of Bohdan Automation Inc. Wadidve that this charge was calculated
in accordance with U.S. GAAP and recent SEC guidaHowever, if the SEC were to adopt a differeahdard on a retroactive basis than
that applied by the Company or object to our appitin of the recent SEC guidance, we could be redub restate our earnings. Moreover,
any adjustment could result in earnings in therfutieing reduced by additional goodwill amortizatia/e recorded similar charges in our
1996 and 1997 consolidated financial statemengdingl to prior acquisitions. These consolidatedficial statements were audited by our
independent accountants.

Forward-Looking Statements and Associated Risks

This annual report includes forward-looking statatadased on our current expectations and projectbout future events, including:
strategic plans; potential growth, including peagtn of developed markets and opportunities inrging markets; planned product
introductions; planned operational changes andirebeand development efforts; Year 2000 issuesy Eanversion issues; future financial
performance, including expected capital expendiiuresearch and development expenditures; estirpadegeds from and the timing of as
sales; potential acquisitions; future cash souacesrequirements; and potential cost savings friamned employee reductions and
restructuring programs.

These forward-looking statements are subject toraber of risks and uncertainties, including thatmtified in Exhibit 99.1 to this 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 infsvmation, future events or otherwise.
New risk factors emerge from time to time and i 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. Gitrese risks and uncertainties, investors shoulglace undue reliance on forwakbking
statements as a prediction of actual results.
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ITEM 7a. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
Discussion of this item is on page 41 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-30 and the refiedcial schedule is set forth on page S-
2.

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

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

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

The decision to dismiss KPMG Fides Peat as the @oxip independent auditors was approved by thetAanmittee of the Company's
Board of Directors.

43



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

43 President, Chief E
of the Board of Di
William P. Donnelly 37 Chief Financial Of
Karl M. Lang 52 Head, Laboratory D
Lukas Braunschweiler 42 Head, Industrial a
John D. Robechek 50 Head, Industrial a
Peter Burker 53 Head, Human Resour
Thomas Rubbe 44 Head, Logistics an

Robert F. Spoerry

Philip Caldwell 79 Director
Reginald H. Jones 81 Director
John D. Macomber 71 Director
Laurence Z. Y. Moh 73 Director
Thomas P. Salice 39 Director

xecutive Officer and Chairman
rectors

ficer

ivision

nd Retail (Europe)

nd Retail (Americas)

ces

d Information Systems

Robert F. Spoerry has been President and ChiefuixedOfficer of the Company since 1993. He seragdiead, Industrial and Retalil
(Europe) of the Company from 1987 to 1993. Mr. Spokas been a Director since 1996. Mr. Spoerryleges 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, inclgidimost recently Group Vice President and Chief ikéie Officer, with Elsag Bailey
Process Automation, a global manufacturer of imsamtation and analytical products, and developéligifibuted control systems.

Karl M. Lang has been Head, Laboratory Divisionhef Company since 1994. From 1991 to 1994 he wsedbia Japan as a representativ

senior management with responsibility for expansibthe Asian operations.

Lukas Braunschweiler has been Head, IndustrialRetdil (Europe) of the Company since 1995. From21@#il 1995 he held various senior
management positions with the Landis & Gyr Groumamufacturer of electrical meters. Prior to 1982was a Vice President in the

Technology Group of Saurer Group, a manufacturéextfle machinery.

John D. Robechek has been Head, Industrial andl R&taericas) of the Company and President of Metoledo, Inc., a U.S.-based
subsidiary of the Company, since 1995. From 1988utih 1994 he served as Senior Vice President amaged all of the Company's U.S.

subsidiaries.
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Peter Burker has been Head, Human Resources Gfaimpany since 1994. From 1992 to 1994 he was Mé&ttkedo's General Manager in
Spain, and from 1989 to 1991 he headed the Congpapgrations in Italy.

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

Philip Caldwell has been a Director since 19960Pi0 May 1998, Mr. Caldwell served as Chairmathef Board of Directors. Mr. Caldwell
spent 32 years at Ford Motor Company, where heedeags Chairman of the Board of Directors and Chiefcutive Officer from 1980 to 19
and a Director from 1973 to 1990. He served asradiir and Senior Managing Director of Lehman BeogHnc. and its predecessor,
Shearson Lehman Brothers Holdings, Inc., from 1®85ebruary 1998. Mr. Caldwell is also a DirectbAmerican Guarantee & Liability
Insurance Company, The Mexico Fund, Russell Reynakbociates, Inc., Waters Corporation and Zurioldiig Company of America, Inc.
He has served as a Director of CasTech Aluminunu@toc., the Chase Manhattan Bank, N.A., the Cheghattan Corporation, Digital
Equipment Corporation, Federated Department Staesthe Kellogg Company, Shearson Lehman BrotHetdings Inc., Specialty
Coatings International Inc. and Zurich Reinsura@eatre Holdings, Inc.

Reginald H. Jones has been a Director since 1996Jdnes retired as Chairman of the Board of Darscbf General Electric Company
("General Electric") in April 1981. At General Etdc, he served as Chairman of the Board of Dinecémd Chief Executive Officer from
December 1972 through April 1981, President fromeJi972 to December 1972 and a Director from Auy9%i to April 1981.

John D. Macomber has been a Director since 199addeen a principal of JDM Investment Group sk8%2. He was Chairman and
President of the Export-Import Bank of the Unitedt&s (an agency of the U.S. Government) from 188%992. 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 DireadbiTextron Inc., Bristol-Myers Squibb Company, BetCorporation, Lehman
Brothers Holdings Inc., Pilkington plc and Brownad@p, Inc.

Laurence Z. Y. Moh has been a Director since 198@resent, he is Chairman and CEO of PlantationbEr Products Limited (CHINA),
which he founded in 1996. He is Chairman Emerifudrdversal Furniture Limited, which he foundedli59.

Thomas P. Salice has been a Director since 1996S#8ice is President of AEA Investors and has lassociated with AEA Investors since
June 1989. Mr. Salice is also a Director of Wawosporation.
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Item 11. Executive Compensation

The information appearing in the sections captidiizicectors' Compensation," "Executive Compensatemd "Compensation Committee
Interlocks and Insider Participation” in the Regist's Proxy Statement for the 1999 Annual Meetih§tockholders (the "1999 Proxy
Statement”) is incorporated by reference herein.

Item 12. Security ownership of certain beneficial wners and management

The information appearing in the section "Princihhreholders” in the 1999 Proxy Statement is paated by reference herein.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information appearing in the section captiot@ertain Transactions” in the 1999 Proxy Statenmemtcorporated by reference herein.
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PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AN D REPORTS ON FORM 8-K
(a) Documents Filed as Part of this Report:
1. Financial Statements. See Index to Consolidateahcial Statements included on page F-1.
2. Financial Statement Schedule and related AugjitdR. See Schedule I, which is included on pagésafd S-2.
3. List of Exhibits. See Index of Exhibits included page E-1.
(b) Reports on Form 8-K:
None.
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SIGNATURES

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

Mettler-Toledo International Inc.
(Registrant)

Date: March 18, 1999 By: /s/ ROBERT F. SPCERRY

Robert F. Spoerry
Presi dent and
Chi ef Executive Oficer

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

Si ghat ure Title Dat e

Chai rman of the Board,
Presi dent and
/'s/ ROBERT F. SPCERRY Chi ef Executive O ficer March 18, 1999

Robert F. Spoerry
Vi ce President and
Chi ef Financial Oficer
(Principal financial and accounting
/sl WLLIAM P. DONNELLY of ficer) March 18, 1999

WIlliam P. Donnelly

/sl PH LI P CALDWELL Director March 18, 1999

Philip Cal dwel |

/sl REGA NALD H. JONES Di rector March 18, 1999

Reginald H Jones

/sl JOHN D. MACOVBER Director March 18, 1999

John D. Maconber

/sl LAURENCE Z.Y. MOH Di rector March 18, 1999

Laurence Z.Y. Moh
/sl THOWAS P. SALI CE Di rector March 18, 1999

Thomas P. Salice
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PAGE NUMBER OR

EXHIBIT NO. DESCRIPTION INCORP ORATION BY REFERENCE
2.1 Stock Purchase Agreement  Filed as Exhibit 2.1 to the
between AEA-MT Inc., AG Registrat ion Statement, as amended,
fur Prazisionsinstrumente  on Form S -1, of the Company
and Ciba-Geigy AG, as (Reg. No. 33-09621) and
amended incorpora ted herein by
reference
2.2 Share Sale and Purchase Filed as Exhibit 2 to the
Agreement relating to the  Current R eport on Form 8-K
acquisition of the entire  of Mettle r-Toledo Holding
issued share capital Inc. date d June 3, 1997
of Safeline Limited and incor porated herein by reference
3.1 Amended and Restated Filed as Exhibit 3.1 to the Annual
Certificate of Report on Form10-K of the Company
Incorporation of the dated Mar ch 13, 1998 and incorporated
Company herein by reference

3.2* Amended By-laws of the Page 85
Company effective
April 23, 1999

4.1 Specimen Form of the Filed as Exhibit 4.3 to the

Company's Stock Certificate Statement, as amermeBprm S-1 of the Company (Reg. No. 333-35597)iacakporated herein by reference

10.1 Employment Agreement between Filed as Exhibi to the

Robert F. Spoerry and Annual Report on Form 10-K of

Mettler-Toledo AG, dated  Mettler-Toledo Holdin g Inc.

as of October 30, 1996 dated March 31, 1997 and
incorporated herein b y reference

10.2 Employment Agreement between Filed as Exhibi2 to the Lukas Braunschweiler and Annual ReporfEorm 10-K of Mettler-Toledo
GmbH dated as the Company dated March 13,1998 eéMber 10, 1997 and incorporated herein by referenc

10.3 Employment Agreement between Filed as Exiii8 to the William P. Donnelly and Annual Repantform 10-K of Mettler-Toledo
GmbH dated as the Company dated March 13, 199&wéiber 10, 1997 and incorporated herein by reéeren

10.4 Employment Agreement between Filed as Exhibi to the

Karl M. Lang and Mettler-  Annual Report on Form 10-K of
Toledo GmbH dated as of the Company dated Mar ch 13, 1998
November 10, 1997 and incorporated here in by reference

10.5 Employment Agreement between Filed as Exhiib to the John D. Robachek and Mettler- AnnugddReon Form 10-K of

Toledo, Inc. dated as of  the Company da ted March 13, 1998
November 10, 1997 and incorporat ed herein by reference
10.6 Loan Agreement between Filed as Exh ibit 10.5 to the
Robert F. Spoerry and Annual Report on Form 10-K of
Mettler-Toledo AG, dated  Mettler-Toledo Holding Inc.
as of October 7, 1996 dated March 31 , 1997 and
incorporated herein by
reference
10.7* Regulations of the Page 97

Performance Oriented

Bonus System (POBS) -
Incentive System for the
Management of Mettler Toledo,
effective as of November 5,
1998

10.8* Regulations of the POBS P- Page 102 Incentive Scheme for Senior Managemeéviettfer Toledo, effective as of November 5, 1!
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EXHIBIT NO. DESCRIPTION INCORP

10.9 Credit Agreement, dated Filed as

as of November 19, Annual Re
1997, between Mettler- the Compa
Toledo International Inc., and incor
as Guarantor, Mettler-

Toledo, Inc., Mettler-Toledo

AG, as Borrowers, Safeline

Holding Company as UK

Borrower, Mettler-Toledo,

Inc., as Canadian Borrower

and Merrill Lynch & Co. as

Arranger and Documentation

Agent, and the Lenders

thereto

10.10 Amendment No.1, dated as Filed as

of September 30, 1998, to  Report on
the Second Amended and dated Nov
Restated Credit Agreement, incorpora
dated as of November 19,

1997

10.11 Agreement of Merger, dated Filed as

November 13, 1997, between Annual Re
MT Investors Inc. and the Compa

Mettler-Toledo Holding Inc. and incorporated herkjnreference

10.12 1997 Amended and Restated  Filed as
Stock Option Plan Registrat
S-1 of th
333-35597
herein by

10.13 Form of Participants' Filed as
Subscription Agreement Registrat
amended,
Company
and inc
reference

10.14 Form of GMC Subscription Filed as

Agreement Registrat
amended,
Company
and inc
reference
11* Statements regarding Page 106
computation of per share
earnings
21* Subsidiaries of the Page 107
Company

27.1* Financial Data Schedule Page 110

99.1* Factors Affecting Future Page 111
Operating Results

PAGE NUMBER OR
ORATION BY REFERENCE

Exhibit 10.9 to the

port on Form 10-K of

ny dated March 13, 1998
porated herein by reference

Exhibit 10 to the Quarterly
Form 10-Q of the Company,
ember 16, 1998 and

ted herein by reference

Exhibit 10.10 to the
port on Form 10-K of
ny dated March 13, 1998

Exhibit 10.10 to the
ion Statement on Form
e Company (Reg. No.
) and incorporated
reference

Exhibit 10.11 to the
ion Statement, as
on Form S-1 of the
(Reg. No. 333-35597)
orporated herein by

Exhibit 10.12 to the
ion Statement, as
on Form S-1 of the
(Reg. No. 333-35597)
orporated herein by

* Filed herewith
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INDEPENDENT AUDITORS' REPORT

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

We have audited the accompanying consolidated balsineets of Mettler-Toledo International Inc. aobsidiaries (as defined in Note 1 to
the consolidated financial statements) as of Deeer@b, 1997 and 1998, and the related consolidattdments of operations, net assets /
shareholders' equity and cash flows for the petatlary 1, 1996 to October 14, 1996, the Predecpesiod, for the period October 15, 1¢
to December 31, 1996, and for the years ended Dee&e8i, 1997 and 1998, the Successor periods. Toeselidated financial statements
are the responsibility of the Company's managent@unt.responsibility is to express an opinion orséheonsolidated financial statements
based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards in the United Staftésnerica. Those standards require
that we plan and perform the audit to obtain reabtmassurance about whether the financial statsnaes free of material misstatement. An
audit includes examining, on a test basis, evidsnpporting the amounts and disclosures in then6iig statements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well agatirgg the overall financial statement
presentation. We believe that our audits providesgonable basis for our opinion.

In our opinion, the consolidated financial statetegrferred to above present fairly, in all matenéspects, the consolidated financial posi
of Mettler-Toledo International Inc. and subsidigras of December 31, 1997 and 1998, and the ¢datenl results of their operations and
their cash flows for the period January 1, 199@¢tober 14, 1996, the Predecessor period, foréheg October 15, 1996 to December 31,
1996, and for the years ended December 31, 1997298] the Successor periods, in conformity withegally accepted accounting princif
in the United States of America.

As more fully described in Note 1 to the consokdbfinancial statements, Mettler-Toledo Internagidnc. acquired the Mettler-Toledo

Group as of October 15, 1996, in a business cortibmaccounted for as a purchase. As a resulteoatiyuisition, the consolidated financial
statements for the Successor periods are presentadiifferent basis of accounting than that ofRnedecessor periods, and therefore are not
directly comparable.

KPMG Fides Peat

Zurich, Switzerland
February 5, 1999
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[

ASSETS
Current assets:
Cash and cash equivalents.......................
Trade accounts receivable, less allowances of $7
and $9,443in 1998........ccccceeciieeeinns
Inventories, Net..........cccccvviveieenennn.
Other current assets and prepaid expenses.......

Total current assets...........cccceeerneenne.
Property, plant and equipment, net.................
Excess of cost over net assets acquired, net of acc
of $6,427 in 1997 and $13,911 in 1998...........
Other non-current assets ..........ccoceeeveennen.

Total assetS.....ccccveveeeeeveiiiiciiiines

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

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

Total liabilities..........cccvveeveerennnn.

Minority interest.........ccccevviveeeiiiinnenn.
Shareholders' equity:
Preferred stock, $0.01 par value per share; auth
Common stock, $0.01 par value per share; authori
issued 38,336,014 and 38,400,363 (excluding 64
treasury) at December 31, 1997 and 1998.......
Additional paid-in capital......................
Accumulated deficit ..........ccccceeriinnnenn.
Accumulated other comprehensive loss............

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

Total liabilities and shareholders' equity ...

The accompanying notes are an integral part of

ETTLER-TOLEDO INTERNATIONAL INC.
CONSOLIDATED BALANCE SHEETS
n thousands, except per share data)

Successor Successor
December 31, D ecember 31,
1997 1998
........................ $23,566 $21,191
,669 in 1997
........................ 153,619 178,525
........................ 101,047 112,059
........................ 31,650 46,455
........................ 309,882 358,230
........................ 235,262 230,264
umulated amortization
183,318 213,772
20,851 18,175
........................ $749,313 $820,441
EQUITY
$39,342 $58,740
91,330 91,049
43,214 45,906
33,267 51,302
long-term debt......... 56,430 46,432
263,583 293,429
340,334 340,246
25,437 25,566
........................ 91,011 103,201
....................... 720,365 762,442
........................ 3,549 4,164

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

........................ 383 384
284,630 285,161
(224,152) (186,527)
(35,462) (45,183)

........................ 25,399 53,835

........................ $749,313 $820,441

these consolidated financial statements.
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Net sales.....cccoevvvveeiiiieiiieeas
Cost of sales........ccccevvvvveniineenns

Gross profit.......ccceeeceeeiiennnns
Research and development...................
Selling, general and administrative........
Amortization...........c.cceeeeeenennnn.
Purchased research and development.........
Interest expense
Other charges (income), net................

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

Provision for taxes
Minority interest........cccccoveveeennns

Net earnings (loss) before
extraordinary items.................
Extraordinary items-
debt extinguishments, net of tax....

Net earnings (I0SS).........ccceeevues
Basic earnings (loss) per common share:
Net earnings (loss) before
extraordinary items.................
Extraordinary items............c.......
Net earnings (I0SS)..........ccccevuues
Weighted average number of common shares
Diluted earnings (loss) per common share:
Net earnings (loss) before
extraordinary items.................
Extraordinary items............c.......
Net earnings (I0SS).........ccceevunes

Weighted average number of common shares

The accompanying notes are an integral part of

METTLER-TOLEDO INTERNATIONAL INC.
NSOLIDATED STATEMENTS OF OPERATIONS
n thousands, except per share data)

redecessor Successor

r the period  For the period
nuary 1, 1996  October 15, 1996 Year ended
October 14, to December 31, December 3

1996 1996 1997
$662,221 $186,912 $878,415
395,239 136,820 493,480
266,982 50,092 384,935
40,244 9,805 47 551
186,898 59,353 260,397
2,151 1,065 6,222
- 114,070 29,959
13,868 8,738 35,924
(1,332) 17,137 10,834
25,153 (160,076) (5,952)
10,055 (938) 17,489
637 (92) 468
14,461 (159,046) (23,909)
- - (41,197)
$14,461 $(159,046) $(65,106)
$(5.18) $(0.76)
- (1.30)
$(5.18) $(2.06)

30,686,065 31,617,071

$(5.18) $(0.76)
- (1.30)
%518  $(2.06)

30,686,065 31,617,071

these consolidated financial statements.
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Year ended
1, December 31,
1998

$935,658
520,190

40,682,211



CONSOLIDATED STATEM
[{

Net assets at December 31, 1995 ..................
Capital transactions with Ciba and affiliates ....
Comprehensive income:

Net earnings.......cccccevvvveeeeniiiineeen.

Change in currency translation adjustment ....

Comprehensive iNCOMe ...........cocceeeeiineennn.

Net assets at October 14, 1996....................

Common
All Cla
Shares
Balance at October 15, 1996..... 1,000
New issuance of Class A and C
shares........ccccccceeue... 2,437,514
Comprehensive loss:
Net l0SS.....cccovviiunenn --
Change in currency translation
adjustment................ --

Comprehensive loss..............

Balance at December 31, 1996.... 2,438,514
New issuance of Class A and C

shares........cccceevnnene 3,857
Purchase of Class A and C

treasury stock............... (5,123)
Common stock conversion......... 28,232,099

Proceeds from stock offering.... 7,666,667
Comprehensive loss:
Netloss.......ccccuvinnnne -
Change in currency translation
adjustment................ -

Comprehensive loss..............
Balance at December 31, 1997.... 38,336,014
Exercise of stock options....... 64,349
Comprehensive income:

Net earnings................. --

Change in currency translation

adjustment................ --
Minimum pension liability.... --

Balance at December 31, 1998.... 38,400,363

The accompanying notes are an integral part of

METTLER-TOLEDO INTERNATIONAL INC.
ENTS OF CHANGES IN NET ASSETS / SHAREHOLDERS' EQUIT Y
n thousands, except per share data)

Predecessor

For the period from January 1, 1996 to October 14, 1996

Accumulated
Other
Capital Comprehensive
Employed Income

$162,604 $30,650

(88,404) - (88,404)
14,461 - 14,461
- (6,538) (6,538)
7,923

$88,661 $24,112

Successor

For the period from October 15, 1996 to Decembe
and for the years ended December 31, 1997 an

Stock Accum
sses Additional Ot
————————— Paid-in Accumulated Compr
Amount Capital Deficit L
$1 $ - $ - $
24 188,084 -
- - (159,046)

25 188,084  (159,046)

- 300 -
1) (668) -

282 (282) -
77 97,196 -

- -~ (65,106)

383 284,630 (224,152)
1 531

- -- 37,625

$384 $285,161  $(186,527)

these consolidated financial statements.
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r 31, 1996

d 1998

ulated

her

ehensive

0ss Total
-- $ 1
- 188,108
- (159,046)

(16,637)  (16,637)

(16,637) 12,426
- 300
- (669)

- 07,273

~  (65,106)

(18,825)  (18,825)

(35,462) 25,399
- 532

- 37,625
(4,962) (4,962)
(4,759) (4,759)

$(45,183)  $53,835




Cco

Cash flows from operating activities:
Net earnings (I0SS)........ccccceevrvveennnnn.
Adjustments to reconcile net earnings (loss
to net cash provided by operating activities:
Depreciation...........cccccveeenennnn.
Amortization.............ccceeeenieenns
Write-off of purchased research and
development and cost of sales
associated with revaluation of inventor
Extraordinary items............cccoceuve.
Net loss (gain) on disposal of long-term

Deferred taxes and adjustments to goodwil
Minority interest...........c.ocoeevns

Increase (decrease) in cash resulting from chang
Trade accounts receivable, net............
INVENLONIES. ..o
Other current assets.....
Trade accounts payable...
Accruals and other liabilities............

Net cash provided by operating
actiVities........cccoevevverennne

Cash flows from investing activities:
Proceeds from sale of property, plant and
eqUIPMENT....ccoviiiiiiie e
Purchase of property, plant and equipment......
Acquisition of Mettler-Toledo from Ciba........
Acquisitions, net of seller financings.........
Other investing activities.....................

Net cash used in investing activities.

Cash flows from financing activities:
Proceeds from borrowings.....
Repayments of borrowings
Proceeds from issuance of common stock.........
Purchase of treasury stock...............cc....

Ciba and affiliates repayments.................
Capital transactions with Ciba and affiliates..

Net cash provided by (used in)
financing activities................

Effect of exchange rate changes on cash and cash

equUIValeNtS......coceveerieee e

Net increase (decrease) in cash and cash equivalent

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

End of period..........ccoceevvviiiniiinenins

Supplemental disclosures of cash flow information:

Cash paid during the year for:
INEEIeSt...ciiierieieie e

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

(a) Amounts paid for acquisitions including sell
$103.0 million in 1998 and 1997, respectively.

The accompanying notes are an integral part of

METTLER-TOLEDO INTERNATIONAL INC.
NSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Predecessor Successor

For the period For the period
January 1, 1996 October 15, 1996 Year ended
to October 14, to December 31, December 31

1996 1996 1997
$14,461 $(159,046)  $(65,106)
)
19,512 7,925 25,613
2,151 1,065 6,222
ies - 146,264 32,013
- - 41,197
(768) - 33
I (1,934) (4,563) 4,244
637 (92) 468
esin
9,569 (10,159) (8,113)
1,276 3,350 (2,740)
14,748 (10,605) (7,177)
(3,065) 3,415 4,936
5,948 32,030 24,059
62,535 9,584 55,649
1,606 736 15,913
(16,649) (11,928) (22,251)
- (314,962) -
- - (80,469)
(1,632) 4,857 (9,184)
(16,675) (321,297) (95,991)
- 414,170 614,245
(13,464) - (703,201)
- 188,108 97,573
- - (669)
(26,589) (184,666) -
(7,716) (80,687) -
(47,769) 336,925 7,948
(3,394) (615) (4,736)
s (5,303) 24,597 (37,130)
41,402 36,099 60,696
$36,099 $60,696 $23,566
$6,524 $17,874 $38,345
9,385 2,470 6,140
- - $22,514

er financing and assumed debt were $44.0 million an

these consolidated financial statements.
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Year ended
December 31,
1998

$37,625

24,592
7,634

9,976

(2,868)
(1,200)
911
(16,391)
(5,953)
3,300
17,523
(3,107)

22,500
(28,633)

(@)  (28,925) (a)
(885)

23,019

532

$21,109
20,285

$11,960



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-Toleddhe "Company" or "Successor") is a global mantufeer and marketer of precision
instruments, including weighing and certain anagitand measurement technologies, for use in lagrandustrial and food retailing
applications. The Company's manufacturing facgiiee located in Switzerland, the United Statesi@ay, the United Kingdom and China.
The Company's principal executive offices are ledah Greifensee, Switzerland.

The consolidated financial statements have begraped in accordance with generally accepted actwuptinciples in the United States of
America ("U.S. GAAP") and include all entities irhigh the Company has control, including its majootvned subsidiaries. Financial results
following the acquisition of Mettler-Toledo from lz-Geigy on October 15, 1996, the Safeline acdosin May 30, 1997 and the initial
public offering in November 1997 are not comparablmany respects to the financial results pricthtzse events. These events are further
described in Notes 3, 9 and 10. Certain amounis&iprior period financial statements have beelassiied to conform with current year
presentation.

All intercompany transactions and balances have béminated. Investments in which the Companyvwmg rights between 20% to 50%
are generally accounted for using the equity metifatcounting.

The combined financial statements of the Predecésse Note 3) include the combined historical &sard liabilities and combined result:
operations of the Mettler-Toledo Group. All intesgp transactions have been eliminated as parieofambination process.

The preparation of financial statements requiresagament to make estimates and assumptions tleat #ie reported amounts of assets and
liabilities, as well as disclosure of contingergets and liabilities at the date of the financiatements, and the reported amounts of revenues
and expenses during the reporting periods. Actallts may differ from those estimates.

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 methods and to a lessertéReetast in, first out (LIFO) method.
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METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS-(Con tinued)
(In thousands unless otherwise stated)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES-(CONNUED)
Property, Plant and Equipment

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

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

Leasehold improvements Shorter of useful life aséeterm
Excess of Cost over Net Assets Acquired

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

Taxation

The Company files tax returns in each jurisdictiomvhich it operates. Prior to the Acquisition dissed in Note 3, in certain jurisdictions the
Company filed its tax returns jointly with othert@Geigy subsidiaries. The Company had a tax sharirmngement with Cib&eigy in thes
countries to share the tax burden or benefits. @mamgement resulted in each company's tax bwordbanefit equating to that which it
would have incurred or received if it had beem§lia separate tax return.

Deferred tax assets and liabilities are recognfaethe future tax consequences attributable tedihces between the financial statement
carrying amounts of existing assets and liabiliied their respective tax bases and operatingalodgax credit carryforwards. Deferred tax
assets and liabilities are measured using enaaxadtes in the respective jurisdictions in which Company operates that are expected to
apply to taxable income in the years in which thteseporary differences are expected to be recovaredttled. In assessing the realizability
of deferred tax assets, management considers whethenore likely than not that some portion trcd the deferred tax assets will not be
realized.

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

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES-(CONNUED)
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 consoéiddinancial statements by translating the assetdiabilities into the reporting currency at
the exchange rates applicable at the end of thrartiepg period. The statements of operations ant Blaw/s of such non-U.S. dollar functional
currency operations are translated at the montidyase exchange rates during the year. Translgaors or losses are accumulated in other
comprehensive income/(loss) in the ConsolidateteBtants of Changes in Net Assets/ShareholderstyEqui

Revenue Recognition

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

Research and Development
Research and development costs are expensed asihcu
Derivative Financial Instruments

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

The Company also enters into certain interestaapeand swap agreements in order to reduce itssexpto changes in interest rates. The
differential paid or received on interest rate s\agpeements is recognized as interest expensedtwyéife of the agreements as incurred.
Realized and unrealized gains on interest rateagegeements are recognized as adjustments to ine@snse as incurred.

The Company has entered into certain foreign caeyréorward contracts in order to convert certais\ollar based debt into Swiss franc
based debt. The Company has also designated ceftiggnSwiss franc debt as a hedge of its netdtments. Any changes in fair value of the
forward contracts and the debt are recorded in cehgnsive income/(loss) and offset the net investswhich they hedge.
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METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS-(Con tinued)
(In thousands unless otherwise stated)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES-(CONNUED)
Earnings (loss) per Common Share

Effective December 31, 1997, the Company adoptatt®ent of Financial Accounting Standards No. I3&AS 128"), "Earnings per

Share." Accordingly, basic and diluted earningsg)ger common share data for each period presbatedbeen determined in accordance
with the provisions of SFAS 128. In accordance it treasury stock method, the Company has indl@g&25,132 equivalent shares related
to 4,871,842 outstanding options to purchase stidresmmon stock, as described in Note 11, in Hleutation of diluted weighted average
number of common shares for 1998. Such common stqeivalents were not included in the computatibdiloted loss per common share

for 1996 and 1997, as the effect is antidilutivee TTompany retroactively adjusted its weighted ayeicommon shares for the purpose of the
basic and diluted loss per common share computafarthe 1996 and 1997 periods pursuant to SFASah® Securities and Exchange
Commission Staff Accounting Bulletin No. 98 issued-ebruary 1998.

Reporting Comprehensive Income

Effective January 1, 1998, the Company adoptec®iant of Financial Accounting Standards No. 13¢AS 130"), "Reporting
Comprehensive Income." SFAS 130 requires that adsmingthe amounts of certain items, including fgmeturrency translation adjustments,
be shown in the financial statements. The Compasydisplayed comprehensive income/(loss) and itgponents in the Consolidated
Statements of Changes in Net Assets/Shareholdgu#tyEPrior year financial statements have bestated to reflect the application of SF.
130 as required by the standard. The adoption 8SSE30 did not have a material effect on the Comgjsaconsolidated financial statements.

Stock Based Compensation

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

Concentration of Credit Risk

The Company's revenue base is widely diversifieddnygraphic region and by individual customer. Toenpany's products are utilized in
many different industries, although extensivelyhia pharmaceutical and chemicals industries. Thepgamy performs ongoing credit
evaluations of its customers' financial conditiod agenerally, requires no collateral from its onsers.
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METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS-(Con tinued)
(In thousands unless otherwise stated)

3. BUSINESS COMBINATIONS

During 1998, the Company spent approximately $4dilon on acquisitions and other investing actedtincluding seller financing of $12.0
million and assumed debt of $3.1 million as weltaatingent and other payments associated withisitigns consummated in 1997. The
Company may be required to make additional earrpayinents relating to certain of these acquisitiarthe future.

In July 1998, the Company acquired Bohdan Automaie., a leading supplier of laboratory automatioid automated synthesis products.
The Company accounted for the acquisition usingptivehase method of accounting. Accordingly, thetxof the acquisition were allocated
to the assets acquired and liabilities assumeddbgsen their respective fair values. The Compawyiired a charge of $10.0 million
immediately following the acquisition based uponradependent valuation for purchased research anelapbment costs for products being
developed that have not established technologieailbility as of the date of acquisition whichyifsuccessful, have no alternative future use
in research and development activities or otherwiibe Company expects that the projects underlyinge research and development efforts
will be substantially completed over the next tveass.

In December 1998, the Company announced that ibhgdired Applied Systems and Myriad Synthesizehmelogy. The Company
accounted for these acquisitions using the purcimetbod of accounting.

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

Myriad Synthesizer Technology designs, assembldsraarkets instruments that facilitate and autortisesynthesis of large numbers of
chemical compounds in parallel, which is a key stegme chemical compound discovery process. kislpets can be used in all stages of
synthesis in drug discovery.

In May 1997, the Company purchased the entire isshare capital of Safeline Limited ("Safeline"ynanufacturer of metal detection
systems based in Manchester in the United Kingdonmapproximately (pound)63.7 million (approximatéi104.4 million at May 30, 1997),
including a post-closing adjustment of (pound)Z1ifiom which was paid in October 1997 and an eanhaf (pound)0.8 million which was
paid in June 1998. Under the terms of the agreerttentCompany paid approximately (pound)13.7 millf@pproximately $22.4 million) in
the form of seller loan notes which mature May B#99.

The Company accounted for the Safeline acquisiiging the purchase method of accounting. The Coynjpanirred a charge of $30.0
million immediately following the acquisition basagon an independent valuation for purchased relSeard development costs. The
technological feasibility of the products being d®ped had not been established as of the dake afdquisition and, if unsuccessful, had no
alternative future use in research and developmentities or otherwise. In addition, the Compatigaated $2.1 million of
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METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS-(Con tinued)
(In thousands unless otherwise stated)

3. BUSINESS COMBINATIONS-(CONTINUED)

the purchase price to revalue certain finished gaodentories to fair value. Substantially all atk inventories were sold in the second
quarter of 1997. The excess of the cost of theiaitijun over the fair value of the net assets a@glis being amortized over 30 years.

On October 15, 1996, the Company acquired the dtefibledo group ("Predecessor”) from Ciba-Geigydash consideration of CHF 505.0
million (approximately $402.0 million) includingwdends of CHF 109.4 million (approximately $87.1lion) which were paid to Ciba-
Geigy by the Company ("Acquisition"). The Compargaunted for the Acquisition using the purchasehmetof accounting.

In connection with the Acquisition, the Companye#ted, based upon independent valuations, $11i#lidmof the purchase price to
purchased research and development in processddugqis being developed that had not establishertht#ogical feasibility as of the date of
acquisition which, if unsuccessful, had no alter@atuture use in research and development a@&/ibr otherwise. Such amount was reco
as an expense in the period from October 15, 1@®@&tember 31, 1996. Additionally, the Companyaied approximately $32.2 million
the purchase price to revalue certain inventopeiscipally work-in-process and finished goodsjdw value. Substantially all of such
inventories were sold during the period from Octabie 1996 to December 31, 1996. The excess afdkeof the Acquisition over the fair
value of the net assets is being amortized overeas.

4. INVENTORIES, NET

Inventories, net consisted of the following:

Successor
Decemb er 31, December 31,
19 97 1998
Raw materials and parts................ $ 4 2,435 $ 48,718
Work-in-progress.......ccccceveeeenn. 2 9,746 32,416
Finished goods.............cccenee 2 8,968 30,956
10 1,149 112,090
LIFO reserve........cccoccevvevennnns (102) (31)
$ 10 1,047 $ 112,059
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METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS-(Con tinued)
(In thousands unless otherwise stated)

5. FINANCIAL INSTRUMENTS WITH OFF-BALANCE SHEET RIBS

In 1998, the Company entered into certain five-yetarest rate swap agreements that fix the intetggyation associated with $50 million of
U.S. dollar based debt and CHF 207.5 million of &afranc based debt from variable to fixed. Centdithese agreements have forward
starting dates commencing in 2000, expiring in 2008 fixed rate associated with the swap on tf& dollar based debt is 5.93% plus the
Company's normal interest margin. The fixed ratethe swaps of Swiss franc debt vary between 2.84863.35% plus the Company's
normal interest margin. The swaps are effectivather one-month or three-month LIBOR rates.

In 1997, the Company entered into three-year istaete cap agreements to limit the impact of iases in interest rates on its U.S. dollar
based debt. These agreements "cap" the effectsinteease in three month LIBOR above 8.5%. In timiili the Company has entered into
three-year interest rate swap agreements which Hveaipterest obligation associated with $100.0iomlof U.S. dollar based debt from
variable to fixed. The fixed rate associated wihtk swap is 6.09% plus the Company's normal intenasgin. The swap is effective at three-
month LIBOR rates up to 7.00%. During 1997, the @any also entered into certain three-year intesgstswap agreements that fix the
interest obligation associated with CHF 112.5 millof Swiss franc based debt at rates varying bt@el 7% and 2.49% plus the Compa
normal interest margin. The swaps are effectivenatmonth LIBOR of which a certain portion areates up to 3.5%.

The Company may be exposed to credit losses iavet of nonperformance by the counterpartiesstdétivative financial instrument
contracts. Counterparties are established bank§raarttial 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.

At December 31, 1997 and 1998, the fair value ohdinancial instruments was approximately $(1.1)iom and $(6.6) million, respectivel
The fair values of all derivative financial instrents are estimated based on current settlememispoiccomparable contracts obtained from
dealer quotes. The values represent the estimatedra the Company would pay to terminate the agesgsnat the reporting date, taking into
account current creditworthiness of the countergsrt
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METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS-(Con tinued)
(In thousands unless otherwise stated)

6. PROPERTY, PLANT AND EQUIPMENT, NET

Property, plant and equipment, net, consisted efdHowing:

Successor

December 31, December 31,

1997 1998
Land.......cccoeeviinieninnies $ 58,226 $ 48,080
Buildings and leasehold improvements. 111,065 113,473
Machinery and equipment.............. 93,418 117,032
Computer software.................... 3,948 6,942
266,657 285,527

Less accumulated depreciation
and amortization..................... (31,395) (55,263)

$ 235,262 $ 230,264

7. OTHER NON-CURRENT ASSETS

Other assets include deferred financing fees @& 88llion and $3.1 million, net of accumulated atwation of $0.1 million and $0.6 million
at December 31, 1997 and 1998, respectively. Alsluded in other assets are restricted bank depafs§l.8 million and $1.6 million at
December 31, 1997 and 1998, respectively. Othetsass December 31, 1997 and 1998 also includedradue from the Company's Chief
Executive Officer of approximately $0.7 million. iBHoan bears an interest rate of 5% and is paygie demand, which may not be made
until 2003.

8. SHORT-TERM BORROWINGS AND CURRENT MATURITIES QFONG-TERM DEBT

Short-term borrowings and current maturities ofgldarm debt consisted of the following:

Successor
Dece mber 31, December 31,
1997 1998
Current maturities of long-term debt....... $1 4,915 $ 19,955
Borrowings under revolving credit facility. 3 3,320 -
Other short-term borrowings................ 8,195 26,477
$5 6,430 $ 46,432
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METTLER-TOLEDO INTERNATIONAL INC

NOTES TO THE CONSOLIDATED FINANCIA L STATEMENTS-(Continued)
(In thousands unless otherwise stated)
9. LONG-TERM DEBT
Long-term debt consisted of the following:
Successor
December 31, December 31,
1997 1998
Credit Agreement Term Loans:
Term A USD Loans, interest at LIBOR plus 0.75% (6 .07% at December 31,
1998) payable in quarterly installments due May 19, 2004........ $101,573 $93,953
Term A CHF Loans, interest at LIBOR plus 0.75% (2 .41% at December 31,
1998) payable in quarterly installments due May 19, 2004........ 58,991 57,330
Term A GBP Loans, interest at LIBOR plus 0.75% (7 .66% at December 31,
1998) payable in quarterly installments due May 19, 2004........ 36,198 33,279
Safeline Seller Notes, interest at LIBOR plus 0.26% (7.2% at December
31,1998) due May 30, 1999.....ccccceceveeees e 22,946 7,433
Revolving credit facilities........ccocceeevveeeeee. 160,862 166,723
Other. i e 16,194 27,960

396,764 386,678
Less current MaturitieS. ....ccccoevveeeenvccceees e (56,430) (46,432)

$340,334 $ 340,246

The Acquisition from Ciba-Geigy was financed infdfanm borrowings under a previous credit agreensé®307.0 million and $135.0
million from the issuance of 9 3/4% senior suboatid notes due 2006 (the "Notes").

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

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

a new credit facility (the "Credit Agreement"). Gamrent with the initial public offering and refineing, the Company consummated a tender
offer to repurchase the Notes. In connection withrefinancing and the Notes repurchase, the Coyneaorded an extraordinary loss of
$31.6 million primarily representing the premiumidon connection with the early extinguishmentloé tNotes of $17.9 million and the write-
off of capitalized debt issuance fees associatél thhe Notes and the Company's previous credilitfaci

The Company has a multi-currency $400.0 millioroteing credit facility and a CDN $26.3 million Catlian revolving credit facility under
the Credit Agreement. Loans under these revolvieditfacilities may be repaid and reborrowed areddue in full on May 19, 2004. At
December 31, 1998, the Company had approximated@.$2million of additional borrowing capacity under Credit Agreement. The
Company has the ability to refinance its short-teorrowings through its revolving facilities for aninterrupted period extending beyond
one year. Accordingly, approximately $166.7 millioithe Company's short-term borrowings at Decer8ttef1 998 have been reclassified to
long-term.
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METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS-(Con tinued)
(In thousands unless otherwise stated)

9. LONG-TERM DEBT -(CONTINUED)

The aggregate maturities of long-term obligationsry each of the years 2000 through 2003 are appetely $24.9 million, $34.9 million,
$34.9 million and $39.9 million, respectively.

The Company is required to pay a facility fee baggoh certain financial ratios per annum on the @mhof its revolving facilities. The
facility fee at December 31, 1998 was equal to ®h28t December 31, 1998, borrowings under the Camigaevolving facilities carried an
interest rate of LIBOR plus 0.50%. The Company'gyiMed average interest rate for the year ende@mber 31, 1998 was approximately
6.0%.

The Credit Agreement contains covenants, includimgations on the Company's ability to pay dividerto shareholders, incur indebtedness,
make investments, grant liens, sell financial asaatl engage in certain other activities. The Crgglieement also requires the Company to
maintain a minimum net worth, a minimum fixed ctegpverage ratio, and a ratio of total debt to HBATbelow a specified maximum.

The estimated fair value of the Company's obligegionder the Credit Agreement approximate faireaue to the variable rate nature of the
obligations.

10. SHAREHOLDERS' EQUITY
Common Stock

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

At December 31, 1998, 6,327,573 shares of the Cogpaommon stock were reserved for the Compatgck ®ption plan.
Preferred Stock

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

11. STOCK OPTION PLAN

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

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

Under the terms of the plan, options granted simhonqualified and the exercise price shall ndebg than the fair market value of the
common stock on the date of grant. Options vesaigaver a five year period from the date of grant

Stock option activity is shown below:

Weighted Average

Number of Shares Exercise Price
Outstanding at December 31, 1996........... 3,510,747 $7.95
Granted........cccooeeieiiiiiiieeen 1,028,992 14.68
Forfeited.........cocvviiniiiiiieens (130,999) (7.95)
Outstanding at December 31, 1997........... 4,408,740 $9.75
Granted........cccooeiieiiiiiiieeen 670,000 21.48
Exercised........ccccovvvieiiiieeinnnnnnn. (64,349) (8.26)
Forfeited.........coovvvviiiiiiiieeeens (142,549) (7.95)
Outstanding at December 31, 1998........... 4,871,842 $11.30
Shares exercisable at December 31, 1998.... 1,507,399 $8.87

At December 31, 1998, the weighted average renmicomtractual life of outstanding options was apprately 8.0 years. These options
have exercise prices ranging from $7.95 to $21.50.

As of the date granted, the weighted average glaretfair value of the options granted during teaqu from October 15, 1996 to December
31, 1996 and for the years ended December 31, 4997998 was approximately $1.99, $3.37 and $8:t Elpare, respectively. Such
weighted average grant-date fair value was deterthirsing an option pricing model which incorporatesl following assumptions:

Successor
For the period Year ended Year ended
October 15, 1996 to December 31, December 31,
December 31, 1996 1997 1998
Risk-free interest rate... 4.0% 5.4% 5.2%
Expected life in years.... 7 4 4

Expected volatility....... -- 26% 39%
Expected dividend yield... - -
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METTLER-TOLEDO INTERNATIONAL INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS-(Con tinued)
(In thousands unless otherwise stated)

11. STOCK OPTION PLAN -(CONTINUED)

The Company applies Accounting Standards Boardi@piNo. 25 and related interpretations in accountor its plans. Had compensation
cost for the Company's stock option plan been detexd based upon the fair value of such awardseagtant date, consistent with the
methods of Statement of Financial Accounting Stasisl&lo. 123 "Accounting for Stock Based Compensdtithe Company's net earnings
(loss) and basic and diluted net earnings (losst@amon share for the years ended December 3%, 499 1998 would have been as
follows:

Successor
Year en ded Year ended
Decembe r31, December 31,
1997 1998
Net earnings (loss):
As reported..........cccceevrennnn. $(65 ,106) $37,625
Pro forma..........oooeiiiviinnnnns (66 AL17) 35,475
Basic earnings (loss) per common share:
As reported..........cccoeeveennenn. B( 2.06) $0.98
Pro forma..........coooiiiiiinnnns ( 2.10) 0.92
Diluted earnings (loss) per common share:
As reported..........cccceeveennnnn. B( 2.06) $0.92
Pro forma..........coooiiiiinnnns ( 2.10) 0.87

12. BENEFIT PLANS
Mettler-Toledo maintains a number of retiremennpléor the benefit of its employees.

Certain companies sponsor defined contributiongl8enefits are determined and funded annuallydbapen the terms of the plans.
Amounts recognized as cost under these plans aewtm$9.5 million, $2.5 million, $8.9 million arg8.2 million for the period January 1,
1996 to October 14, 1996, for the period Octoberl®96 to December 31, 1996 and for the years ebdedmber 31, 1997 and 1998,
respectively.

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

The following table sets forth the change in beraligation, the change in plan assets, the furstigiis and amounts recognized in the
consolidated financial statements for the Compamysipal defined benefit plans and postretirenahs at December 31, 1997 and 1998:

Successor
Pension Benefits Other B enefits

1997 1998 1997 1998
Change in benefit obligation:
Benefit obligation at beginning of year...... $120,962  $124,958 $ 32,025 $ 36,112
SErviCe COSt.......uvveiiiiiieeiiiiieeeene 5,655 5,929 440 507
Interest CoSt........covvveveriiieieeenne 8,020 8,624 2,296 2,360
Actuarial (gains) losses..........cccce...... 4,316 7,977 3,549 821
Plan amendments and other.................... (35) 4,584 10 (184)
Benefits paid.........cccceevieeiiiennnnn. (5,435) (5,541) (2,204) (2,515)
Impact of foreign currency................... (8,525) 3,399 4) (6)
Benefit obligation at end of year............ 124,958 149,930 36,112 37,095
Change in plan assets:
Fair value of plan assets at beginning of

YEAI ittt 63,945 73,075 - -
Actual return on plan assets................. 9,316 4,921 - -
Employer contributions............ . 6,064 4,759 2,204 2,515
Plan participants' contributions............. 277 281 - -
Benefits paid............cc...... (5,435) (5,541) (2,204) (2,515)
Impact of foreign currency (1,092) (120) - -
Fair value of plan assets at end of year..... 73,075 77,375 - -
Funded status..........ccccocvevriieennnnn. (51,883) (72,555) (36,112) (37,095)
Unrecognized actuarial (gain) / loss......... (2,105) 9,855 4,465 5,110
Net amount recognized...............cco...... $(52,988) $(62,700) $(31,647) $(31,985)
Amounts recognized in the Consolidated Bal ance Sheets consist of:
Successor

Pension Benefits Other Ben efits

1997 1998 1997 1998
Other non-current assets..................... $ 1,005 $1294 $ - $ -
Other non-current liabilities................ (53,993) (68,753) (31,647) (31,985)
Accumulated other comprehensive income....... - 4,759 - -
Net amount recognized...............cco...... $(52,988) $(62,700)  $(31,647) $(31,985)
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12. BENEFIT PLANS -(CONTINUED)

The assumed discount rates and rates of incredstuie compensation level used in calculatingptaected benefit obligations vary

according to the economic conditions of the couirtryvhich the retirement plans are situated. Tgeaof rates used for the purposes of the
above calculations are as follows:

1997 1998
Discount rate..........cccoocvvveennn. 6.0 % to 8.5% 5.0% to 8.5%
Compensation increase rate............ 2.0 % to 6.5% 2.0% to 6.5%

The expected long term rates of return on plantasaaged between 7.0% and 10.0% for 1996, 6.09®&% for 1997 and 5.0% and 9.5%
1998.

Plan assets relate principally to the Company's tb8ipanies and consist of equity investmentsgatibns of the U.S. Treasury or other
governmental agencies, and other interest-beamwestments.

Net periodic pension cost for the defined bendéihp includes the following componer

Prede cessor Successor
For the period  For the period
January 1, 1996 October 15,1996 Year ended Year ended
to Octo ber 14, to December 31, December 31, Decem ber 31,
1 996 1996 1997 1998
Service CoSt.......ocvvvvrernnnnne. $ 3 ,850 $ 1,013 $ 5,655 $ 5,929
Interest cost on projected benefit
obligations.............cccceee.. 6 ,540 1,721 8,020 8,624
Expected gain on plan assets.......... 3 ,562) (1,600) (5,976) (6,613)
Recognition of actuarial (gains) losses (32) - (51) (104)
Net periodic pension cost............. $ 6 , 796 $ 1,134 $ 7,648 $ 7,836
Net periodic postretirement benefit cost f or the U.S. postretirement plans includes the follo wing components:
Prede cessor Successor
For the period  For the period
January 1,1996 October 15,1996 Year ended Year ended
to Octo ber 14, to December 31, December 31, Decem ber 31,
1 996 1996 1997 1998
SEervice COSt......oeevveriiienannnn. $ 431 $ 114 $ 440 $ 507
Interest cost on projected benefit
obligations.........ccccceeveeen.. 1 , 795 472 2,296 2,360
Net amortization and deferral......... 343 - 33 26
Net periodic postretirement benefit cost $ 2 ,569 $ 586 $2,769 $ 2,893

The accumulated postretirement benefit obligatioa et periodic postretirement benefit cost wenegipally determined using discount rg
of 7.6% in 1996, 7.0% in 1997 and 6.7% in 1998 lagalth care cost trend rates ranging from 8.0%5869n 1996, 1997 and 1998,
decreasing to 5.0% in 2005.

The health care cost trend rate assumption hagdisant effect on the accumulated postretirentamtefit obligation and net periodic
postretirement benefit cost. A one-percentage-miahge in assumed health care cost trend ratelsl Wwaue the following effects:
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12. BENEFIT PLANS -(CONTINUED)

One-
Poin

Effect on total of service and
interest cost components.........

Effect on postretirement benefit
obligation..........cccceee.....

13. TAXES

The sources of the Company's earnings (loss) b&®es, minority interest and extraordinary itenesevas follows:

Switzerland...........ccccoeeiiiiii
Non-Switzerland..............ccccooeiiniiennnnn.
Earnings before taxes, minority interest and extrao

IEEMS. ..
For the period
October 15, 1996 t
December 31, 1996
United States.................. $ (37,293)

(122,783)

Non-United States..............

Earnings (loss) before taxes,
minority interest and
extraordinary items..
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Percentage- One-Percentage-
tIncrease Point Decrease

$ 486 $  (278)

$4,044 $ (3,627)

Predecessor

For the period
January 1, 1996 to
October 14, 1996

.......... $ 21,241
.......... 3,912
rdinary -
.......... $ 25,153
Successor

Year ended Year ended
o December 31, December 31,
1997 1998

$(14,178)  $(2,172)
8,226 61,707

$ (5,952) $59,535
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13. TAXES -(CONTINUED)

The provision (benefit) for taxes consists of:

Predecessor: Current Deferred Total
For the period January 1, 1996 to October 14, 199 6:
Switzerland federal..............cccoc.... $ 2,152 $ (172) $ 1,980
Switzerland canton (state) and local......... 4,305 (344) 3,961
Non-Switzerland.............cccccvvvveneens 5,532 (1,418) 4,114

$ 11,989 $(1,934) $10,055

Successor: Current Deferred Total
For the period October 15, 1996 to December 31, 1 996:
United States federal...........cc..cccc... $ 475 $(1,556)  $(1,081)
United States state and local 696 (183) 513
Non-United States................. 2,454 (2,824) (370)
$3,625 $(4,563)  $(938)

Adjustments

to
Current Deferred Goodwill Total
Year ended December 31, 1997:
United States federal...............c........ $ - $(351) $ - $ (351)
State and local........... 466 (41) 107 532
Non-United States.............cccccvvvvvenns 12,779 2,600 1,929 17,308
$13,245 $2,208 $2,036 $17,489

Adjustments

to
Current Deferred Goodwill Total
Year ended December 31, 1998:
United States federal............cccceee.. $ 517 $ (700) $ 591 $ 408
State and local........ 561 (102) 351 810
Non-United States 21,121 (2,642) 1,302 19,781
$22,199 $(3,444) $2,244 $20,999

The adjustments to goodwill during the years endliegember 31, 1997 and 1998 relate to tax bengfitzed which were not previously
recognized in the purchase price allocation pdrgito previous acquisitions.
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13. TAXES -(CONTINUED)

The provision for tax expense for the period Jaypdar 996 to October 14, 1996 where the Companyabge as a group of businesses owned
by Ciba-Geigy differed from the amounts computedpplying the Switzerland federal income tax rdt8.8% to earnings before taxes and

minority interest as a result of the following:

Predecessor

For the period
January 1, 1996 to
October 14, 1996

EXpected taX........ccovveeeieeeiiieeiiee e $ 2,465
Switzerland Canton (state) and local income taxes,

net of federal income tax benefit................ 3,573
Non-deductible intangible amortization.. 205
Change in valuation allowance...................... 1,235
Non-Switzerland income taxes in excess of 9.8%..... 2,291
Other, Net.......oooiieeiiiiieces 286

$ 10,055

Total provision for taxes........cccccceceevvernnne

The provision for tax expense (benefit) for theigeiOctober 15, 1996 to December 31, 1996 andhears ended December 31, 1997 and
1998, subsequent to the Acquisition described ite3g differed from the amounts computed by applyhre United States federal income tax
rate of 35% to the earnings/(loss) before taxemprity interest and extraordinary items as a resfhe following:

Successor
For the period Year ended Y ear ended
October 15, 1996 to December 31, D ecember 31,
December 31, 1996 1997 1998
Expected taX........ccoceeeeveeeiieeiieee, $(56,027) $(2,083) $20,837
United States state and local income taxes, net of
federal income tax benefit..................... 333 276 810
Non-deductible purchased research and development.. 39,925 10,486 3,492
Non-deductible intangible amortization 336 2,073 2,459
Change in valuation allowance..................... 4,662 263 4,964
Non-United States income taxes at
other than a 35% rate............cccceeeennee . 10,037 5,545 (6,708)
Changes in Swiss tax law/rates..................... . - - (4,963)
Other, Net.......ccocoviiiiieeeeee . (204) 929 108
$ (938) $17,489 $20,999

Total provision (benefit) for taxes................
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13. TAXES -(CONTINUED)

The tax effects of temporary differences that gise to significant portions of the deferred tagets and deferred tax liabilities are presented
below:

Successor

December 31, December 31,

1997 1998

Deferred tax assets:

INVENLOTY...vviiciieiiiee e $ 7,552 $ 6,055

Accrued and other liabilities.................. ... 9,278 12,601

Deferred loss on sale of subsidiaries.......... ... 7,907 7,907

Accrued postretirement benefit and pension cost Seeee 19,161 24,983

Net operating loss carryforwards........cc..... . .. 27,345 20,856

Other..uiiiiiiiiicecce e 678 2,743
Total deferred tax assetS.....ccccccevveeeeeenes L 71,921 75,145
Less valuation allowance..........ccccooovvveeee. L (59,292) (64,640)
Total deferred tax assets less valuation allowance. ... 12,629 10,505
Deferred tax liabilities:

INVENEOIY.coooiiiiiiiiieeceeeeee 6,177 2,302

Property, plant and equipment.........ccc...... . ... 24,081 24,534

(@131 OO 5,665 3,565
Total deferred tax liabilities...........cceeeeee. 35,923 30,401
Net deferred tax liability......c.ccccoevveeeeeee L $23,294 $19,896

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

Successor

December 31,

December 31,

1997 1998
Summary of valuation allowances:
Cumulative net operating losses................ . ... $27,345 $20,856
Deferred [0SS......cccovvcveeiiiiiiceieeeee 7,907 7,907
Accrued postretirement and pension benefit cost Seeen 17,104 23,300
OtNer. i 6,936 12,577
Total valuation allowance.........cccoocevveeee. L $59,292 $64,640

The total valuation allowances relating to acquivedinesses amount to $35.5 million and $35.0 onilit December 31, 1997 and 1998,
respectively. Future reductions of these valuasitmwances will be credited to goodwill.

At December 31, 1998, the Company had net operaisgcarryforwards for U.S. federal income taxpmses of $27.4 million, all of which

expire in 2012. The Company has various U.S. siat@perating losses and various foreign operddisges which expire in varying amounts
through 2012.
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14. OTHER CHARGES (INCOME), NET

Other charges (income), net consists primarilyoogign currency transactions, interest income,gderelated to the Company's restructuring
programs and gains on the sale of property, pladteguipment.

The Company recorded restructuring charges of ®@l®n during 1997. These charges were incurredannection with the closure of three
facilities in North America and comprised primardgverance and other related benefits and costsitaig facilities, including lease
termination costs and the write-down of existingeds to their expected net realizable value. Imeotion with the closure of these facilities,
the Company involuntarily terminated approximatélyemployees. The Company had also recorded rasting charges of $2.6 million in
1998 primarily for workforce reductions and othask outflows. The Company undertook these actienmé of its efforts to reduce costs
through re-engineering.

The period October 15, 1996 to December 31, 1986ded employee severance benefits associatedhvat@ompany's general headcount
reduction programs in Europe and North Americaz63nillion and the realignment of the analyticatlgprecision balance business in
Switzerland of $6.2 million. Severance and othét eosts of $1.9 million for the period Januaryl296 to October 14, 1996 represented
employee severance of $1.6 million and other eogtx of $0.3 million associated with the closingh®f Company's Westerville, Ohio facili
In connection with such programs the Company redlitsevorkforce by 168 employees in 1996.

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

Successor
1997 1998

Beginning of the year.............cccccceee. $10,762 $8,758
Restructuring accrual for North American

operations and other.................ccc...... 6,300 2,611
Reductions in workforce and other cash outflows. (7,182) (9,441)
Non-cash write-downs of property, plant and

EqUIPMENT...cciiieeeeieeieiiiieeeeeee (540) (188)
Impact of foreign currency..........cccceueeees (582) 91
End of the year..........ccccooeieeiineninnn. $8,758 $1,831

The Company's accrual for restructuring activide®ecember 31, 1998 primarily consisted of leasmination, other costs of exiting
facilities and severance.
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15. 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 38:199

$14,702
11,141
7,986
6,375

Rent expense for operating leases amounted to $1i8i6n, $3.4 million, $16.4 million and $17.7 rhdn for the period January 1, 1996 to
October 14, 1996, for the period October 15, 1@9Bd¢cember 31, 1996 and for the years ended Dece3ith@997 and 1998, 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.

16. SEGMENT REPORTING

In fiscal 1998, the Company adopted Statementmdriiial Accounting Standards No. 131 ("SFAS 13Djsclosures About Segments of an
Enterprise and Related Information.” SFAS 131 distads standards for reporting information abolgrating segments in annual financial
statements and requires selected information atymeriating segments in interim financial reportsiéssto shareholders. Operating segments
are defined as components of an enterprise abaghwkparate financial information is availablettisaevaluated regularly by the chief
operating decision-maker in deciding how to alleaa@sources and in assessing performance. The @gtaghief operating decision-maker
directs the allocation of resources to operatingremts based on the profitability and cash flowsaafh respective segment. Operating
segments are the individual reporting units witthiea Company. These units are managed separatelyt iarat this level where the
determination of resource allocation is made.

The units have been aggregated based on operatingesits in geographical regions that have simdanemic characteristics and meet the
aggregation criteria of SFAS 131. The Company lesrchined that there are five reportable segmémiscipal U.S. Operations, Principal
Central European Operations, Swiss R&D and Manufaay Operations, Other Western Europe OperatiodsCther. Principal U.S.
Operations represent certain of the Company's rtiagkend producing organizations located in thetéthiStates. Principal Central European
Operations primarily includes the Company's Germanketing and producing organizations that prirgasédrve the German market
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16. SEGMENT REPORTING -(CONTINUED)

and, to a lesser extent, Europe. Swiss R&D and Kéatwring Operations consist of the organizatiatated in Switzerland that are
responsible for the development, production andketarg of precision instruments, including weighiagalytical and measurement
technologies for use in a variety of industrial dadgbratory applications. Other Western Europeaear@ons include the Company's market
organizations in Western Europe that are not iredid Principal Central European Operations. Them@any's market organizations are
geographically focused and are responsible faasgkects of the Company's sales and service. Opgisggments that exist outside these
reportable segments are included in Other.

The accounting policies of the operating segmemrshe 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
administration expenses before amortization andreouarring costs). Intersegment sales and tranafergriced to reflect consideration of
market conditions and the regulations of the coesin which the transferring entities are locafBuke following tables show the operation:
the Company's operating segments:

Pri ncipal Other
For the period Principal  Oth er Swiss R&D Western Eliminat ions
January 1, 1996 to u.s. Eur ope and Mfg.  Europe Other and
October 14, 1996 Operations Ope rations Operations Operations (a) Corporat e(b) Total
Net sales to external
CUStOMersS................ $232,866  $14 8,782  $33,336 $162,694 $84,543 $ - $662,221
Net sales to other segments. 23,860 3 6,413 88,484 3,750 84,361 (236, 868) -
Total net sales............. $256,726  $18 5,195 $121,820 $166,444 $168,904 $(236, 868) $662,221
Adjusted operating income... $11,998 $1 0,258  $14,373 $4,522 $ 8,200 $ (9, 511) $ 39,840
Depreciation................ 5,294 2,633 2,786 2,032 6,641 126 19,512
Purchase of property, plant
and equipment............ 5,273 1,500 1,148 1,478 6,455 795 16,649
Pri ncipal Other
For the period Principal  Oth er Swiss R&D Western Eliminat ions
October 15, 1996 to U.S. Eur ope and Mfg.  Europe Other and
December 31, 1996 Operations Ope rations Operations Operations (a) Corporat e(b) Total
Net sales to external
Customers................ $ 65,727 $4 1,994 $ 9,409 $45920 $23862 $ - $186,912
Net sales to other segments. 6,734 1 0,277 24,975 1,059 23,811 (66, 856) -
Total net sales............. $72,461 $5 2,271 $34,384 $46,979 $47,673 $ (66, 856) $186,912
Adjusted operating income... $5,394 $ 4,612 $6,462 $2,033 $ 3,687 $ (4, 276) $17,912
Depreciation................ 2,150 1,069 1,131 825 2,698 52 7,925
Purchase of property, plant
and equipment............ 3,777 1,075 822 1,059 4,625 570 11,928
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SEGMENT REPORTING -(CONTINUED)
Pri
Principal Oth
For the year ended U.S. Eur

Operations Ope

Net sales to external

customers............... $311,760  $16
Net sales to other segments 39,138 5
Total net sales............ $350,898  $21
Adjusted operating income.. $18,973 $1
Depreciation 9,273
Total assets............... 150,753 13
Purchase of property, plant

and equipment........... 6,882

Pri
Principal  Oth
For the year ended uU.S. Eur

December 31, 1998 Operations Ope

Net sales to external
customers.................. $324,455  $18
Net sales to other segments... 39,634 5

Total net sales

$23

Adjusted operating income...... $26,283 $2

Depreciation................... 8,132
Total assets................... 166,934 14
Purchase of property, plant
and equipment............... 8,296
(@) Other includes reporting units in Asia, East

(b)

segments from other countries that do not me
of SFAS 131.

Eliminations and Corporate includes the
transactions as well as certain corpora
investments and certain goodwill, which are
operating segments.

L STATEMENTS-(Continued)

stated)
ncipal Other
er Swiss R&D Western Eliminat

ope and Mfg.  Europe Other and
rations Operations Operations (a) Corporat

3,976 $27,174 $209,995 $165,510 $
1,692 137,797 14,458 105,113 (348,1

5,668 $164,971 $224,453 $270,623 $(348,1

7,479 $33,708 $15,242 $22,350 $(26,2
3,316 2,420 2,583 7,789 2
1,309 107,007 110,983 539,237 (289,9

2,390 2,455 2,612 7,147 7

ncipal Other

er Swiss R&D  Western Eliminat
ope and Mfg.  Europe Other and
rations Operations Operations (a) Corporat

1,377 $23,554 $220,543 $185,729 $
8,035 148,062 22,848 104,585 (373,1

9,412 $171,616 $243,391 $290,314 $(373,1

0,314 $30,155 $17,795 $23,576 $(17,1
3,081 2,506 2,748 7,770 3
6,754 142,717 125,621 597,175 (358,7

2,957 2,922 3,562 8,886 2,0
ern Europe, Latin America and

et the aggregation criteria

elimination of intersegment

te expenses, intercompany
not included in the Company's

ions

e (b) Total

- $878,415
08) -

11) $81,541
32 25,613

76) 749,313
65 22,251

ions

e(b) Total

- $935,658

64) -

43) $100,980

55 24,592
60) 820,441
10 28,633

A reconciliation of adjusted operating income tongzgs (loss) before taxes, minority interest axlamrdinary items follows:

For the
January
to Octo

Adjusted operating income............. $39,8
Revaluation of inventories............

Purchased research and development....
Reorganization advisory fees (a)......
Termination fee at IPO (b)............
Amortization............cceeeeuveen. 2,1
Interest expense..........cccveeeeees 13,8

Other charges (income), net.... (1,3
Earnings (loss) before taxes, minority
interest and extraordinary items.... $251

(@) This charge represents advisory fees associat
the Company's structure.

(b) At the time of the IPO, the Company incurred
termination of its management consulting agre

cessor Successor

period For the period

1, 1996 October 15,1996 Year ended Year
ber 14, to December 31, December 31, Decem

996 1996 1997
40 $ 17,912 $81541 $1
- 32,194 2,054

- 114,070 29,959

- 4,784 -

- - 2,500

51 1,065 6,222

68 8,738 35,924

32) 17,137 10,834

53 $(160,076) $(5952) $

ed with the reorganization of

fees associated with the
ement with AEA Investors.
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16. SEGMENT REPORTING -(CONTINUED)

The Company sells precision instruments, includieighing instruments and certain analytical andsueament technologies, and related
after-market support to a variety of customersiaddstries. None of these customers account foeni@an 2.6% of net sales. After-market
support revenues are primarily derived from pant$ services such as calibration, certification eeyhir, much of which is provided under

contracts. A break-down of the Company's salesrbglyrt category follows:

Prede cessor Successor
For the period  For the period
January 1, 1996 October 15,1996 Year ended Year ended
to Octo ber 14, to December 31, December 31, Decem ber 31,
1 996 1996 1997 1998
Weighing-related instruments $453,4 89 $127,998 $587,067 $600 ,450
Non-weighing instruments 94,3 32 26,625 147,281 183 ,259
After-market 114,4 00 32,289 144,067 151 ,949
Total net sales $662,2 21 $186,912 $878,41 $935 ,658

The breakdown of net sales by geographic custoesirgtion and property, plant and equipment, reeia follows:

Predecessor Successor S uccessor
Propert y, plant and
Net sales equip ment, net
January 1 October 15
to to Year ended Year ended Year end ed Year ended
October 14, Decembe r 31, December 31, December 31, December 31, December 31,
1996 1996 1997 1998 1997 1998
United States....... $217,636 $56,40 5 $297,688 $328,448 $50,65 1 $47,771
Other Americas...... 47,473 13,43 6 71,403 74,951 3,31 7 1,511
Total Americas...... 265,109 69,84 1 369,091 403,399 53,96 8 49,282
Germany............. 104,961 29,68 8 115,665 129,464 28,09 4 27,812
Switzerland......... 32,282 8,41 5 34,555 40,158 120,64 7 119,093
Other Europe 186,823 58,59 8 245,945 260,660 15,95 7 17,265
Total Europe........ 324,066 96,70 1 396,165 430,282 164,69 8 164,170
Rest of World....... 73,046 20,37 0 113,159 101,977 16,59 6 16,812
Totals.............. $662,221 $186,91 2 $878,415 $935,658 $235,26 2 $230,264
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17. QUARTERLY FINANCIAL DATA (UNAUDITED)

Quarterly financial data for the years 1997 and8l&& as follows:

First

Quarter
1997
Net sales......ccccveeeierenne. $197,40
Gross profit.......ccccceeeeeeennn. 83,28
Net earnings (loss) before

extraordinary items.............. (1,122

Extraordinary items (b)............ -
Net earnings (I0SS)................ $(1,122

Basic earnings per common share:
Earnings (loss) before
extraordinary items........... $(0.04
Extraordinary items.............. -

Net 10SS.....ccovvevvieiiieenee. $(0.04

Diluted earnings (loss) per common share:
Earnings (loss) before
extraordinary items .......... $(0.04
Extraordinary items.............. -

Net loss.....ccoovevenireninnn. $(0.04

High.oo -
LOW.ooiiiieiiiiiiiiiiis -

1998

Net sales .......cccceeeierenne. $215,655

Gross profit......ccccceveeeeenn. 94,607

Net earnings (I0SS)................ $ 6,838

Basic earnings per common share: $0.18

Diluted earnings per common share: $0.17

HIGN e, $22 3/8
LOW..coiieiiie e $16 9/1

(@) The financial data for the second quarter
connection with the Safeline acquisition,
the sale of inventories revalued to fai
in-process research and development of $30

(b)  The second and fourth quarters of 1997 in
for prepayment premiums on the Company's
for the write-off of capitalized debt
Note 9.

()  The financial data for the third quarter o
$10.0 million for in-process research and
with the Bohdan acquisition.

(d) The Company's shares began trading on
on November 14, 1997.

Second Third Fourth
Quarter(a)(b) Quarter(c) Quarter(b)

2 $220,412  $215,929  $244,672
2 97,016 94,365 110,272

) (25,613)  (284) 3,110
(9,552) - (31,645)

) $(35,165) $(284) $(28,535)

) $(0.84) $(0.01)  $0.09
(0.31) - (0.92)

) $(1.15)  $(0.01) $(0.83)

) $(0.84) $(0.01)  $0.09
(0.31) - (0.88)
) $(1.15)  $(0.01) $(0.79)

- - $183/4
- - $141/16

$228,446 $225,646  $265,911
101,667 98,879 120,315
$11,397 $ 2,530 $16,860

$0.30 $0.07 $0.44
$0.28 $0.06 $0.41

$221/4 $2211/16 $28 15/16
6 $18 $16 1/4 $16 3/4

of 1997 includes charges in
as discussed in Note 3, for

r value of $2.1 million and

.0 million.

clude extraordinary charges

senior subordinated notes and

issuance fees as discussed in

f 1998 includes a charge of
development in connection

the New York Stock Exchange



Schedule |
Independent Auditors' Report on Financial StatementSchedule

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

Under date of February 5, 1999, we reported orctimsolidated balance sheets of Mettler-Toledo hatéonal Inc. and subsidiaries (as
defined in Note 1 to the consolidated financiatestaents) as of December 31, 1997 and 1998, aneldted consolidated statements of
operations, net assets / shareholders' equity astdflows for the period January 1, 1996 to Octdl4er1 996, the Predecessor period, for the
period October 15, 1996 to December 31, 1996, anthé years ended December 31, 1997 and 1998 uiteessor periods, included herein.
In connection with our audits of the aforementiogedsolidated financial statements, we also auditedelated consolidated financial
statement schedule included under Item 14 of tmenFA®-K. This financial statement schedule is #&ponsibility of the Company's
management. Our responsibility is to express aniopion this financial statement schedule baseduraudits.

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

KPMG Fides Peat

Zurich, Switzerland
February 5, 199



Schedule I- Valuation and Qualifying Accounts

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

Accounts Receivable-
allowance for doubtful

accounts:
Year ended

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

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

For the period
October 15, 1996 to
December 31, 1996 9,429 97 - 1,138 8,388

For the period
January 1, 1996

to October 14, 1996 9,292 370 - 233 9,429
Note A
Represents excess of uncollectable balances w ritten off over recoveries of
accounts previously written off. Additionally , amounts are net of foreign
currency translation effect of $(375), $(1 59), $(552) and $239 for the
period from January 1, 1996 to October 14, 1996, for the period from
October 15, 1996 to December 31, 1996 and for the years ended December 31,

1997 and 1998, respectively.
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AMENDED BY-LAWS
OF
METTLER-TOLEDO INTERNATIONAL INC.

ARTICLE |
Stockholders

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

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

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

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

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

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

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

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

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

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

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

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

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

3
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To be in proper written form, a stockholder's netic the Secretary must set forth (a) as to eardopavhom the stockholder proposes to
nominate for election as a director (i) the nange, dusiness address and residence address afrd@p(ii) the principal occupation or
employment of the person, (iii) the class or seaied number of shares of capital stock of the Cagmn which are owned beneficially or of
record by the person and (iv) any other informatiglating to the person that would be requiredeaisclosed in a proxy statement or other
filings required to be made in connection with sitditions of proxies for election of directors pumat to

Section 14 of the Securities Exchange Act of 1884amended (the "Exchange Act"), and the rulegegudations promulgated thereunder;
and (b) as to the stockholder giving the noticeh@ name and record address of such stockholgehd class or series and number of shares
of capital stock of the Corporation which are owhedeficially or of record by such stockholder,

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

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

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

In addition to any other applicable requiremerts business to be properly brought before an anmeating by a stockholder, such
stockholder must have given timely notice theregfrioper written form to the Secretary of the Coation.

To be timely, a stockholder's notice to the Secyataust be delivered to or mailed and receivedhatprincipal executive offices of the
Corporation not less than sixty (60) days nor nibea ninety (90) days prior to the date of the ahmeeting; provided, however, that in the
event that less than seventy (70) days noticeior public disclosure of the date of the annual timgeis given or made to stockholders, na
by the stockholder in order to be timely must beeseived not later than the close of busineshenenth (10th) day following the day on
which such notice of the date of the annual meetiag mailed or such public disclosure of the dath® annual meeting was made,
whichever first occurs.
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To be in proper written form, a stockholder's netic the Secretary must set forth as to each naitdr stockholder proposes to bring before
the annual meeting (i) a brief description of thusibhess desired to be brought before the annuaimgesnd the reasons for conducting such
business at the annual meeting, (ii) the name eoofd address of such stockholder,

(iii) the class or series and number of sharespital stock of the Corporation which are owneddfiemally or of record by such stockholder,
(iv) a description of all arrangements or underiiags between such stockholder and any other pensparsons (including their names) in
connection with the proposal of such business ey stockholder and any material interest of suchkstolder in such business and (v) a
representation that such stockholder intends teapip person or by proxy at the annual meetingittg such business before the meeting.

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

SECTION 12. Order of Business.
The order of business at all meetings of the stolcldrs shall be determined by the Chairman of theting.

ARTICLE I
Board of Directors

SECTION 1. Number and Term of Office. The busiress affairs of the Corporation shall be managedrynder the direction of seven (7)
Directors, who need not be stockholders of the G@rjion. The Directors shall, except as hereinafteerwise provided for filling vacancies,
be elected at the annual meeting of stockholdesshall hold office until their respective sucaegssare elected and qualified or until their
earlier resignation or removal. The number of Ctives may be altered from time to time by amendnoéthese By-Laws.

SECTION 2. Removal, Vacancies and Additional Dioest The stockholders may, at any special meetiagbtice of which shall state that it
is called for that purpose, remove, with or withoatise, any Director and fill the vacancy; provitleat whenever any Director shall have
been elected by the holders of any class of stbtikeoCorporation voting separately as a class wtheeprovisions of the Certificate of
Incorporation, such Director may be removed andvdwancy filled only by the holders of that clagstock voting separately as a class.
Vacancies caused by any such removal and not fijeithe stockholders at the meeting at which seatoval shall have been made, or any
vacancy caused by the death or resignation of arectr or for any other reason, and any newly teairectorship resulting from any
increase in the authorized number of Directors, tajilled by the affirmative vote of a majority thfe Directors then in office, although less
than a quorum, and any Director so elected tafilt such vacancy or newly created directorship shal
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hold office until his successor is elected and ifjedl or until his earlier resignation or removal.

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

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

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

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

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

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

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

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

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

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

ARTICLE IlI
Officers

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

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



Exhibit 3.2

All officers, agents and employees shall be sulifgetmoval, with or without cause, at any timetlvy Board of Directors. The removal of an
officer without cause shall be without prejudicehts contract rights, if any. The election or appwient of an officer shall not of itself create
contract rights. All agents and employees othen tiféicers elected by the Board of Directors sh#db be subject to removal, with or without
cause, at any time by the officers appointing them.

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

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

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

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

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

SECTION 5. Powers and Duties of the Chief FinanGiiicer. The Chief Financial Officer shall be thencipal financial officer of the
Corporation, and shall be in charge of, and haverobover, all financial accounting and tax magtezgarding the Corporation. The Chief
Financial Officer shall have such other powers p@dorm such other duties as may from time to timessigned to him by these Bgws ot
by the Board of Directors, the Chairman of the Boarthe President.

SECTION 6. Powers and Duties of the Secretary.Sdwetary shall keep the minutes of all meetingb@Board of Directors and the
minutes of all meetings of the stockholders in Imptovided for that purpose; he shall attend tagitig or serving of all notices of the
Corporation; he shall have custody of the corposatd of the Corporation and shall affix the samsuich documents and other papers as the
Board of Directors, the Chairman of the Board @ Bresident shall authorize and direct; he shal ltharge of the stock certificate books,
transfer books and stock ledgers and such othéesberad papers as the Board of Directors, the Claairof the Board or the President shall
direct, all of which shall at reasonable times peroto the examination of any Director, upon agiin, at the office of the Corporation
during
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business hours; and he shall perform duties intidetine office of Secretary and shall also havehsather powers and shall perform such
other duties as may from time to time be assigonddnh by these By-Laws or the Board of Directong €hairman of the Board or the
President.

SECTION 7. Powers and Duties of the Treasurer.Tireasurer shall act at the direction of the ChiafRcial Officer. At the direction of the
Chief Financial Officer, the Treasurer shall haustody of, and when proper shall pay out, disbarsetherwise dispose of, all funds and
securities of the Corporation which may have conte his hands; he may endorse on behalf of thedzatipn for collection checks, notes
and other obligations and shall deposit the santieet@redit of the Corporation in such bank or Izaoikdepository or depositories as the
Board of Directors may designate; he shall enteranise to be entered regularly in the books oCihiporation kept for the purpose full and
accurate accounts of all moneys received or paatrerwise disposed of by him and whenever requisethe Board of Directors, or the
President or Chief Financial Officer shall rendatements of such accounts; he shall, at all redderimes, exhibit his books and accoun
any Director of the Corporation upon applicationhet office of the Corporation during business lspand he shall perform all duties incid
to the office of Treasurer and shall also have sathbr powers and shall perform such other dusenay from time to time be assigned to
him by these By-Laws or by the Board of Directang, Chairman of the Board, or the President octhief Financial Officer.

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

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

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

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

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

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

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

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

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

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

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

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

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

SECTION 5. Record Date. In order that the Corporathay determine the stockholders entitled to eaticor to vote at any meeting of
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stockholders or any adjournment thereof, or to espiconsent to corporate action in writing witheateeting or entitled to receive payment
of any dividend or other distribution or allotmexgitany rights, or entitled to exercise any riglmsespect of any change, conversion or
exchange of stock Or for the purpose of any otlwful action, as the case may be, the Board ofdiirs may fix, in advance, a record date,
which shall not be more than sixty

(60) nor less than ten (10) days before the dasucii meeting, nor more than sixty (60) days goany other action.

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

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

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

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

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

ARTICLE V
Miscellaneous Provisions

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

Checks, drafts, bills of exchange, acceptancessnobligations and orders for the payment of managle payable to the Corporation ma

11
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endorsed for deposit to the credit of the Corporatiith a duly authorized depository by the Treasunr otherwise as the Board of Directors
may from time to time, by resolution, determine.

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

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

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

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

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

ARTICLE VI
Amendments

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

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

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

Regulations, valid as of Nov. 5, 1998
1. Objectives and Participants
With this incentive plan, our aim is to pursue twain objectives:

. To emphasize the responsibility of each managethe top-ranking interest of the Group and tapote the attainment of the overall
corporate goals; orientation to overall succegh@fcorporation.

. To orient the remuneration of each manager dyréathis / her performance by setting clearly defl targets that can be met by the man
and subsequent measurement of target achievement.

Participation in the POBS must be agreed in writlParticipation must be commensurate with the fon¢ctappropriate goals must be
definable and assessable in a realistic manner.

2. Mechanics

2.1 Participants are assigned to one of two caiegor agreement with POBS.

Category Minimum Maximu m

Annual Salary Annual Sa lary
Category 1 90 % 120 % (of actual Target Salary)
Category 2 95 % 110 %

2.2 For each manager, targets are agreed for edefdar year with his / her supervisor. Each irdlial target is given a weighting. The sum
of the weightings must equal 100 %.

2.3 Criteria for the assessment of the attainmeagaoh individual target are specified:

Target

Achievement

90 % Target not reached - result unsatisfactory%0Darget reached, corresponding to the requiresnaygod result 110 % Clearly more tt
target achieved, requirements clearly exceedeyms of value, time limits, quality, additionalatd success

- very good result
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120 % Target achievement outstanding, additiongbniznefits / success for the company reachedelkent result

2.4 The annual target salary is determined foip#ivéod January 1 to December 31 (Switzerland: Aksilto March 31) of the upcoming year.
It should be commensurate with the requirementeefunction and, hence, conform to the markes leached when each of the set targets
has been achieved well and completely.

2.5 At the end of the calendar year, target acinievre is assessed by the superior manager. Theadefjaehievement of each individual
target (90 to 120 %), see above) is multipliedh®/weighting of the individual target to give amsiaward for each individual target. The
total score for all targets lies between 90 anddd@ifts. The effective annual salary (in % of taggary) is the result of target salary
multiplied by the total score and divided by 10@&{gyory 1). For Category 2, the conversion hagtmade to the total number of points:

Annual Salary in % of Annual Target Salary
with different Degree of Target Achievement
Total Point achieved Category 1 Category 2
90 points 90 % minimum 95 %
100 points 100 % 100 %
110 points 110 % 105 %
120 points 120 % maximum 110 %

The intermediate steps are linear:

. 1 point counts 1 % of target salary in Category 1
. 1 point counts 0.5 % of target salary in Categbry

3. Target Setting

3.1 The requirements for complete and proper tageievement (100 %) should be challenging and tiooisi on the other hand, they hav
be realistic and attainable. For each participduety should be set in such a way that they canlfilefd clearly and to the full extent so that
payment of the target salary can be realized oyé¢hey average.

3.2 Each POBS sheet includes the following targetgories

A Group targets - a sarule 1 -2 targets
B Targets of operative unit - a sarule 1 -4 targets
C Personal targets - a sarule 1 -2 targets.

The GMC establishes the basic weighing of the targenually.

In case of the change of important conditions ligrimal reasons (e.g. changes in the mission, #igrasent, the scope, the available means),
the targets will be adjusted in a fair way by diple with the superior manager.

2
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4. Yardsticks for Target Achievement

A correct determination of target achievement iprithe importance. It is decisive that the actéstof the participants are really oriented to
the desired targets. Specification of the correctigticks helps visualize the intended directiomparticular, it must be ensured that
guantitative targets are set in the right context do not lead to wrong decision processes andvimhe.g. local optimization regardless of
negative effects in other units. It is advisablspecify relative numbers and not absolute valaas ¢ of budget). Targets should not overlap
with nor be in contradiction to each other.

A Group Targets

As a basis target, values referring to the prafd Aor liquidity of the METTLER TOLEDO Group arermined annually by the GMC
together with the weighting. They have to be apptbby our Board of Directors.

B Targets of Operative Unit

Emphasis is placed on the operative performantieeobusiness unit. The targets must be agreed bptthe employee and his superior
manager in a target dialogue and authorized by theponsible supervisor. As a rule, they resoltifthe budget, in proportion to the task.

Possible Target Parameters

General Managers MOs Sales, o perational,
cash fl ow (OCF), return on
assets (ROA), country
contribu tion, costs, ratios of
assets

General Managers POs OCF, OPB IT, ROA, contribution

Business Unit Managers Sales, O CF, OPBIT, cost,
contribu tion, assets and
Managers Administration

Division and SBU Managers Consolid ated OPBIT etc.

C Personal Targets

The personal targets are established in an interalogue between the employee and his / her isupeanager within the set framework
must be authorized by their responsible supervisor.

They can be quantitative and / or qualitative, golented objectives which must be agreed indiviljualthe target dialogue. An intermediate
assessment should be recorded in brief by thecpaatit every quarter.

Possible Yardsticks

Progress of project and action programs; leadetstliyavior, trainee promotion, orientation to ourfi@wate Mission Statement, TQM
progress, broadening of competence.
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5. Payment

During the salary year, 90 % of the target salarinimum annual salary) will be paid, normally digdlin 12 equal monthly installments. The
distribution of this basic amount, however, carnyvarcertain countries.

The Company represented by the Group Managemeniritars can elect to make a payment on account tbtharexpected effective ann
salary in December of the relevant business ye&hwk calculated on a provisional basis usinggutgd results. The amount of such
payment on account can not exceed 50 % of the prasle total incentive payment.

The annual salary effectively attained is calculae soon as the results of the business yeaharassessment of the target achievement are
known. The difference to the payments already nimdsually paid (or deducted) until April followirthe end of the business year.

6. Termination of Employ during the Calendar Year

In case of termination in the first half-year ofttalendar year, the target salary is paid (10@&%b)yata. In case of termination of employ in
the second half-year, target achievement is medsurthe end of the year (usual procedure) andetim@ining balance will be paid pro rata.

7. Effective Date
These regulations are valid as of 1993 and re@lg@evious regulations.
For the Group Management Committee:

Peter Burker
Head Human Resources

Enclosure Example of Settlement
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Example of POBS Settlement
The calculation is performed for both POBS categgo(tcategory 1 = 90 / 120 %; category 2 = 95 /%10

1. Fundamentals Target with weighting specifiee (geder point 3).

POBS Category Category 1 Category 2

(90 /120 %) (957110 %)
Annual target salary (local currency) 110'000.00 o r 110'000.00
Maximum income / year 132'000.00 o r 121'000.00
Minimum income / year 99'000.00 o r 104'500.00

2. Assessment of the Target Achievement and Cailonk&a

Group Target Specified  Assessm ent Result
Weighting  Target Achievement Points
(Agreement) on comp letion
(@ (b) (@) x (b)
A Group Targets
Al Target 1 10 % 120 % 12.00
A2 Target 2 20 % 105 % 21.00
B Operative Unit
B1 Targetl 30 % 116 % 34.80
B2 Target 2 15 % 95 % 14.25
B3 Target 3 15 % 111.3 5% 16.70
C Personal
Cl Targetl 5% 90 % 4.50
C2 Target 2 5% 120 % 6.00
Total assessment 100 % 109.25

3. Settlement
Category 1  Category 2
(90/120 %) (95/110 %)

Annual target salary 110'000 110'000
Annual salary attained with 109.25

points in % of annual target salary 109.25 % 104.63 %
In local currency (LC) 120'175 115'093
Already paid during year (minimum) (99'000)  (104'500)
Balance of payment in April of following year 21'175 10'593
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POBS Plus -
Incentive System for Senior Management of METTLERLEDO

Regulations, valid as of Nov. 5, 1998
1. Objectives and Participants
With this incentive plan our aim is to pursue twaimobjectives:

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

. To emphasize the responsibility of each partitiiar the top-ranking interest of the Group anghtomote the attainment of the overall
corporate goals and success of the corporation.

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

. Key management function which by virtue of itsksiand the performance of its jobholder can sicanitly influence and contribute to the
overall success of the entire Group.
. Managers with leadership skills and high profeisai competence.

2. General Principles

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

2.2 Bonus Scale

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

2.3 Targets
All targets in POBS Plus are closely related toytbarly budgets and business plans.
As a general rule, POBS Plus includes the followtarget categories and weighting:

1
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A Group targets 50 %
B Operative unit targets 40 %
C Personal targets 10 %

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

Typical parameters within A and B category andrthelative weighting are:

OPBIT 70 %
OCF130%

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

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

Based on the approved budget of the Group and @yetanits, the POBS Plus Rules which quantify dlctual values and levels of target
achievement per category and parameter are estadblis

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

3. Target Setting

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

3.2 Personal targets (category C) are agreed &iiening of each business year for each particigéth his / her supervisor. They need to
be clearly measurable.

3.3 For each participant, a POBS Plus Target Aament Sheet lists per business year all targeiadetheir weighting and the
corresponding values / levels in line with the esponding POBS Plus Rules.

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

2
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The degree of achievement of each individual tafigetge 90 % to max. 130 %) is multiplied by thaeghéing of the individual target to give
a points award for each individual target. Theltstare for all targets lies between 90 and 13@tsaivhich number also corresponds to the
overall percentage of target achievement.

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

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

5. Bonus Calculation

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

Each full point above 90 and up to a maximum of @8@esponds to a bonus amount of 3.75 % of the balsiry.
"Bonus Formula":
(Target Points - 90 Points) x 3.75 = Bonus in %ade salary

Example

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

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

During the salary year (Jan. 1 - Dec. 31 of thermdédr year or April
1 - March 31 of the following year), the annualdaalary will be paid, normally divided in 12 equadnthly installments. The distribution of
this basic amount, however, can vary in certaimodes.
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The Company represented by the Group Managemenirita® can elect to make a payment on accounteoétipected bonus in December
of the relevant business year which is calculated provisional basis using projected results. deunt of such payment on account cannot
exceed 50 % of the presumable bonus.

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

7. Termination of Employment during the BusinessarYe

In case of termination in the first half-year oéthusiness year, the bonus is paid pro rata oh3b % target achievement. In case of
termination of employment in the second half-yéanget achievement is measured at the end of @we(yeual procedure) and the bonus
calculated accordingly will be paid pro rata.

8. Accounting Rules for Bonus Payments

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

For the Group Management Committee:

Peter Burker
Head Human Resources
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Greifensee, November 5, 1998

POBS Plus -
Incentive System for Senior Management of METTLERLEDO

ANNEX A to
Regulations, valid as of Nov. 5, 1998

Point 5 - Bonus Calculation
5.1 Chief Executive Officer

The bonus is calculated in a percentage of thdybase salary and can vary from 0 to 175 % ofllaise salary depending on the total sul
points reached in the target assessment.

Each full point from 90 to 110 corresponds to ausamount of 5.0 % of the base salary.
And each full point from 111 up to a maximum of X@responds to a bonus amount of 3.75 % of the balary.
5.2 Chief Financial Officer and Heads of Division

The bonus is calculated in a percentage of thdybase salary and can vary from 0 - 165 % of ltlsise salary depending on the total sum of
points reached in the target assessment.

Each full point from 90 to 110 corresponds to ausamount of 4.5 % of the base salary.
And each full point from 111 up to a maximum of k&Bresponds to a bonus amount of 3.75 % of the balary.
For the Group Management Committee:

Peter Burker
Head Human Resources



STATEMENTS RE COMPUTATION OF PER SHARE EARNINGS

Net earnings (loss) before extraordinary items.....
Extraordinary items.........ccccoeeveeeeninnnn.

Net earnings (10SS).......ccovvvvviviiiriiiennnns

Basic earnings (loss) per common share:
Net earnings (loss) before extraordinary items
Extraordinary items..........cccccveeeernnn.

Net earnings (I0SS).......ccceveeviiveeeenne

Weighted average number of common shares......

For the year ended December 31:
Weighted average shares for Q1............
Weighted average shares for Q2....
Weighted average shares for Q3............
Weighted average shares for Q4............

Weighted average shares for the year......

Diluted earnings (loss) per common share:
Net earnings (loss) before extraordinary items
Extraordinary items..........cccccveeeeennn..

Net earnings (I0SS).......cceveeviiveeeenne

Weighted average number of common shares......

For the year ended December 31:
Weighted average shares for Q1............
Weighted average shares for Q2....
Weighted average shares for Q3....
Weighted average shares for Q4............

Weighted average shares for the year......

(a) The calculations of the weighted average nu
1997 period assume that the previously existing C
have been converted into the Company's common s
reorganization of the Company as described i
consolidated financial statements.

Exhibit 11

Year ended Year ended
December 31, December 31,
1997 (a) 1998
$(23,909) $37,625
(41,197) -
$(65,106) $37,625
$(0.76) $0.98
(1.30) -
$(2.06) $0.98
31,617,071 38,357,079
30,686,065 38,336,014
30,702,367 38,336,014
30,670,134 38,355,926
34,409,718 38,400,363
31,617,071 38,357,079
$(0.76) $0.92
(1.30) -
$(2.06) $0.92
31,617,071 40,682,211
30,686,065 40,600,109
30,702,367 40,640,516
30,670,134 40,616,526
36,158,976 40,922,276
31,617,071 40,682,211

mber of common shares for the
lass A, B and C common shares
tock in connection with the
n Note 10 to the audited
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Subsidiaries of the Company

Australia
Mettler-Toledo Limited

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

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

Bermuda
Mettler-Toledo Finance Ltd.

Brazil
Mettler-Toledo Industria e Commercio Ltda SafelitteBrasil Limitada

Canada
Mettler-Toledo Inc.

China

Changzhou Electronic Scale Limited

Mettler-Toledo Instruments (Shanghai) Ltd. Metflertedo International Trading (Shanghai) Corp. Ohaternational Trading (Shanghai)
Ltd. Panzhihua Toledo Electronic Scale Ltd. Xingafoledo Electronic Scale Ltd.

Croatia
Mettler-Toledo d.o.o.

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

Denmark
Mettler-Toledo A/S

France

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

NS Mettle-Toledo Il SAS

NS Mettle-Toledo Il SAS

Ohaus S.a.r.l.

Safeline SA

Germany
Garvens Automation GmbH
Getmore Ges. fur Marketing & Media Service m.b.H.
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Mettler-Toledo (Albstadt) GmbH

Mettler-Toledo GmbH

Mettler-Toledo Holding Deutschland GmbH Mettler-&db Management Holding Deutschland GmbH Ohaus Wedgdriebsgesellschaft
m.b.H. Safeline GmbH

Hong Kong
Mettler-Toledo (HK) Ltd.

Hungary
Mettler-Toledo Kereskedelmi Kift.

India
Mettler-Toledo India Private Limited

Italy
Mettler-Toledo S.p.A.

Japan
Mettler-Toledo K.K.

Korea
Mettler-Toledo (Korea) Ltd.

Malaysia
Mettler-Toledo (M) Sdn. Bhd.

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

Netherland:

Gelan Engineering B.V.

Gelan Holding B.V.

Gelan International B.V.

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

Mettler-Toledo Holding B.V.

Norway
Cargoscan A/S
Mettler-Toledo A/S

Poland
Mettler-Toledo sp.z.0.0.

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

Mettler-Toledo d.o.o.

Spain
Mettler-Toledo S.A.E.

Sweden
Mettler-Toledo AB

Switzerland

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

Thailand
Mettler-Toledo (Thailand) Ltd.

United Kingdom

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

Safeline Limited

Safeline Holding Company

United States of America

ASI Applied Systems Inc. [Delaware] Bohdan Autoroatinc. [lllinois]

Hi-Speed Checkweigher Co., Inc. [New York] Mettlestedo Chemistry Systems Holding Inc. [Delawareltfiée-Toledo Inc. [Delaware]
Mettler-Toledo Process Analytical Inc. [Massachtgdgdhaus Corporation [New Jersey]

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

PERIOD TYPE

FISCAL YEAR END
PERIOD END

CASH

SECURITIES
RECEIVABLES
ALLOWANCES
INVENTORY
CURRENT ASSET
PP&E

DEPRECIATION
TOTAL ASSETS
CURRENT LIABILITIES
BONDS

PREFERRED MANDATORY
PREFERREL
COMMON

OTHER SE

TOTAL LIABILITY AND EQUITY
SALES

TOTAL REVENUES
CGS

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

INCOME CONTINUING
DISCONTINUED
EXTRAORDINARY
CHANGES

NET INCOME

EPS PRIMARY

EPS DILUTED

12 mo:
Dec 31 199
Dec 31 199

21,19

0
187,96¢

(9,443

112,05¢
358,23(
285,52
(55,263
820,44
293,42¢
0

0

0

384
53,45!
820,44
935,65¢
935,65¢
520,19(
520,19(
331,28
2,00¢
22,63¢
59,53t
20,99¢

37,62

0

0

0
37,62t
0.9¢
0.9z



Exhibit 99.1 Factors Affecting Future Operating &Res

Certain statements contained in our public filinggss releases and other documents and matesiaisllaas certain statements in written or
oral statements made by us or on our behalf aveafa-looking statements based on our current e&fiens and projections about future
events, including:

o strategic plans

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

o planned operational changes and research antbgenent efforts

0 Year 2000 issues

o Euro conversion issues

o future financial performance, including expeategital expenditures

o research and development expenditures

o estimated proceeds from and the timing of asdess

o potential acquisitions

o future cash sources and requirements

o potential cost savings from planned employeectalos and restructuring programs

These forward-looking statements are subject toraber of risks and uncertainties, including thaseussed 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. Thsgiincluded 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 timeiteetand 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 unelience on forward-looking statements as a ptisgtiof actual results.

Investors should also be aware that while we donftime to time, communicate with securities analyi$ is against our policy to disclose to
them any material non-public information or othenfidential commercial information. Accordingly viestors should not assume that we
agree with any statement or report issued by aajyanirrespective of the content of the statenoemeport. Furthermore, we have a policy
against issuing or confirming
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financial forecasts or projections issued by oth€hais, to the extent that reports issued by séesianalysts contain any projections,
forecasts or opinions, such reports are not oymomesibility.

The following factors could cause actual resultdiffer materially from historical results or arifiated results:
Effect of Substantial Indebtedness on Operations ahLiquidity

We have a significant amount of indebtedness. Atdeber 31, 1998, our consolidated indebtednessu@irg unused commitments) was
$365.5 million, and we had additional borrowing @eipy of approximately $233.6 million. Term loansder our credit agreement comprise
$184.6 million of our consolidated indebtedness.aierequired to make scheduled quarterly pringpstments on these term loans. Our
ability to comply with the terms of our credit agneent and our other debt obligations, to make pagiments with respect to our debt
obligations and to refinance any of our debt oltlayes will depend on our future performance. Ouufa performance is subject to prevailing
economic and competitive conditions and certaiariial, business and other factors beyond our abntr

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

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

Risks Associated with Currency Fluctuations

Because we conduct operations in many countriesperating income can be significantly affectedlbgtuations in currency exchange
rates. Swiss franc-denominated expenses representiagreater percentage of our operating expahaasSwiss franc-denominated sales
represent of our net sales. In part, this is bexausst of our manufacturing costs in Switzerlandtecto products that are sold outside of
Switzerland. Moreover, a substantial percentagauofesearch 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 dsgaYien) our
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operating profit is reduced. We also have signifigamore sales in European currencies (other tharswiss franc) than we have expense
those currencies. Therefore, when European cugsmeeaken against the U.S. dollar and the Swiss fiaalso decreases our operating
profits. In recent years, the Swiss franc and ofheppean currencies have generally moved in aistens manner versus the U.S. dollar.
Therefore, because the two effects previously desghave offset each other, our operating profitee not been materially affected by
movements in the U.S. dollar exchange rate versuggean currencies. However, there can be no agsuthat these currencies will contil
to move in a consistent manner in the future. lditech to the effects of exchange rate movementsperating profits, our debt levels can
fluctuate due to changes in exchange rates, phatigibetween the U.S. dollar and the Swiss franc.

Risks Associated with International Operations;ddierating 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 posedantiz other risks and problems for us. For instawvarious local jurisdictions in which we
operate may revise or alter their respective lagdlregulatory requirements. In addition, we magoenter one or more of the following
obstacles or risks:

o tariffs and trade barriers

o difficulties in staffing and managing local optéoas

o credit risks arising from financial difficultidacing local customers and distributors

o difficulties in protecting intellectual property

0 nationalization of private enterprises

o restrictions on investments and/or limitationgameling foreign ownership

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

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

Recently, economic conditions in emerging marketseehdeteriorated significantly and some emergingketa are experiencing recessionary
trends, severe currency devaluations and inflatiopeces. Moreover, economic problems in individonarkets are increasingly spreading to
other economies, adding to the adverse conditiaciad nearly all emerging markets. We remain cotiealito emerging markets, particularly
those in Asia, Latin America and Eastern Europewélger, we expect current economic conditions vifge our financial results in these
markets for the foreseeable future.
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Highly Competitive Markets; Difficult to Maintain T echnological Advantage

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

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

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

Significant Sales to Pharmaceutical and Chemicalsitlustries

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

Risks Relating to Future Acquisitions

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

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

o potential departures of key employees of the iaedwwompany

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

0 new issuances of our stock that may be dilutiveurrent owners

o0 increases in our debt and contingent liabilities

o0 additional amortization expenses related to galbdwd other intangible assets

Any of these risks could materially adversely affear profitability. We continue to explore potaitacquisitions. We may not be able to
identify,
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successfully complete or integrate potential adtoiss in the future. However, even if we can, ve@mot be sure that such acquisitions will
have a positive impact on our business or operaésglts.

Reliance on Key Employees

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

Environmental Matters and Liabilities

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 hazard@astes

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 bistlthe 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 megriséddered hazardous in the future. Such siteslmpdsal sites owned by others to which
we sent waste may in the future be identified agaroinated and require remediation. Accordinglis ppossible that we could become sut

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

Restrictions on Payment of Dividends; Absence of Ridends

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

Risks Relating to Certain Anti-Takeover Provisions

Our certificate of incorporation and by-laws contprovisions that could make it more difficult fatthird party to acquire Mettler-Toledo.

Our certificate of incorporation authorizes the Bbaf Directors to issue preferred stock withowrefolder approval and upon such terms as
it may determine. The rights of the holders of oommon stock are subject to, and may be adverffelgted by, the rights of future holders

of preferred stock. In addition, our by-laws regushareholders to provide advance notice to nomicemtdidates for election as directors and
to submit proposals for consideration at sharehotueetings. Section 203 of the Delaware Genergb@ation Law makes it more difficult

for an "interested stockholder" (generally a 15%
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stockholder) to effect various business combinatieith a corporation for a three-year period dftetbbecomes an "interested stockholder." In
general, these provisions may discourage a thiry frmm attempting to acquire Mettler-Toledo ahérefore may inhibit a change of control
of our company under circumstances that could giareholders an opportunity to realize a premiuer thven-prevailing market prices.

Year 2000 Issue

The Year 2000 issue is the result of computer Itiggt was written using two digits rather than faudefine the applicable year. Any
computer logic or microprocessor that uses only dgits to recognize dates may recognize a dateifypeg "00" as the year 1900 rather tt
the year 2000 which could result in miscalculationsystem or equipment failures.

We rely on information technology systems and ndofimation technology systems (e.g., equipment eittbedded microprocessors) in
connection with manufacturing, sales and finanafad human resources. Certain of our products aismvie computer or non-information
technology systems that could be affected by ther 2800 issue. In addition, we rely on the propeictioning of the computer and non-
information technology systems of our major suppglie

We believe that we are taking reasonable steptemttify and address those matters that could csersgus interruptions in our business and
operations due to Year 2000 issues. Our effortsidecdetailed programs to address our internal 2680 readiness as well as the readiness
of our key suppliers. In addition, we have reviewed current products, as well as products solgédent years, to determine if they are Year
2000 compliant. However, any of the following coblave a material adverse effect on our businegsandéial condition and results from
operations:

o a failure to fully identify all Year 2000 depemaées in our systems

o a failure to fully identify all Year 2000 depemaes in the systems of our suppliers of componentstomers and financial institutions
o a failure of our suppliers of components, custenaad financial institutions to adequately addthe# Year 2000 issues

o the failure of any contingency plans developepgrtiiect our business and operations from Year 26@ed interruptions

0 any material increase in warranty claims or otit@ims of product liability arising out of Year @D non-compliance

o delays in the implementation of new systems tegufrom Year 2000 problems

Risks from Introduction of the European Monetary Union

The European Economic and Monetary Union (the "EMblttoduced a new currency, the Euro, within Ewrop January 1, 1999. The new
currency is in response to the EMU's policy of enoit convergence to harmonize trade policy, elingdaisiness costs associated with
currency exchange and to promote the free flowapfital, goods and services. Switzerland is not glattte EMU.

6
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On January 1, 1999, the participating countrieptatbthe Euro as their local currency, initiallyadable for currency trading on currency
exchanges and for noncash (banking) transactidmeseXisting local currencies, or legacy currenciéls remain legal tender through January
1, 2002. Beginning on January 1, 2002, Euro-denataihbills and coins will be issued for cash tratisas. For a period of six months from
this date, both legacy currencies and the Eurobeillegal tender. On or before July 1, 2002, thigdating countries will withdraw all
legacy currency and use exclusively the Euro.

We have committed resources to conduct risk asssdsrand take corrective actions, where requitednsure that we are prepared for the
introduction of the Euro. We are reviewing Euro lempentation and our pricing strategy in both pgtiting and non-participating countries
where we operate. In addition, we are reviewingtaxy legacy accounting and business systems &ed buisiness assets for Euro
compliance and assessing the risks posed by nopiizoroe by third parties. Despite these efforts ffossible that we or third parties on
whom we depend will not have in place in a timelgrmer the systems necessary to process Euro-desieahiimansactions. Such a failure
could adversely affect our business (e.g., by caudelays in order processing and shipment). Magarcreased price transparency or
disruption of activity in the markets in which wpeavate resulting from the conversion to the Eundadurt our business in those markets,
resulting in lost revenues.
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