Edgar Filing: CHINA YILI PETROLEUM CO - Form 10-Q

CHINA YILI PETROLEUM CO
Form 10-Q
August 20, 2012

U. S. Securities and Exchange Commission
Washington, D. C. 20549

FORM 10-Q

[X] QUARTERLY REPORT UNDER SECTION 13
OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended June 30, 2012

[ JTRANSITION REPORT UNDER SECTION 13
OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from to
Commission File No. 0-51554

China Yili Petroleum Company
(Name of Registrant in its Charter)

Nevada 20-2934409
(State of Other JuﬂSdl(.:thp of incorporation (LR.S. Employer LD. No.)
or organization)
TONGLIAO ECONOMIC DEVELOPMENT DISTRICT, TONGLIAO F4 638229, P.R. CHINA
(Address of Principal Executive Offices)

Issuer's Telephone Number: (973) 506-9295

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Sections 13 or 15(d)
of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the
Registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90
days. Yes X No__

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files.) Yes X  No_

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check One)



Edgar Filing: CHINA YILI PETROLEUM CO - Form 10-Q

Large accelerated filer ___ Accelerated filer ___ Non-accelerated filer ___ Smaller reporting company _X_

Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act). Yes No X

As of August 20, 2012, 29,748,348 shares of common stock, par value $.001 per share, were outstanding.




Part I
Item 1.

Item 2.

Item 3
Item 4
Part I1
Item 1.
Items 1A.
Item 2.
Item 3.
Item 4.
Item 5.
Item 6.
Signatures

Edgar Filing: CHINA YILI PETROLEUM CO - Form 10-Q

TABLE OF CONTENTS
Page

Financial Information

Unaudited Financial Statements :

Consolidated Balance Sheets — June 30, 2012 and December 31,

2011 2
Consolidated Statements of Operations and Comprehensive

Losses — for the Three and Six Months Ended June 30, 2012 and

2011 and the Period from Inception to June 30, 2012 3
Consolidated Statements of Cash Flows — for the Six Months

Ended June 30, 2012 and 2011 and the Period from Inception

to June 30, 2012 4
Notes to Condensed Consolidated Financial Statements 5
Management’s Discussion and Analysis of Financial Condition

and Results of Operations 10
Quantitative and Qualitative Disclosures about Market Risk 11
Controls and Procedures 11
Other Information

Legal Proceedings 12
Risk Factors 12
Unregistered Sales of Equity Securities and Use of Proceeds 13
Defaults upon Senior Securities 13
Mine Safety Disclosures 13
Other Information 13
Exhibits 13



Edgar Filing: CHINA YILI PETROLEUM CO - Form 10-Q




Edgar Filing: CHINA YILI PETROLEUM CO - Form 10-Q

CHINA YILI PETROLEUM COMPANY AND SUBSIDIARIES
(A DEVELOPMENT STAGE COMPANY)
CONSOLIDATED BALANCE SHEETS

June 30, December 31,
2012 2011
(Unaudited)
ASSETS
CURRENT ASSETS:
Cash $ 386 $ 386
Other current assets 572 572
TOTAL CURRENT ASSETS 958 958
Property and equipment, net of accumulated
depreciation 2,563,026 2,576,221
TOTAL ASSETS $ 2,563,984 $ 2,577,179
LIABILITIES AND STOCKHOLDERS'
DEFICIENCY

CURRENT LIABILITIES:
Accounts payable $ 2,240,133 $ 2,241,307
Due to shareholder 476,839 457,918
Accrued expenses 886,683 810,936
TOTAL CURRENT LIABILITIES 3,603,655 3,510,161
STOCKHOLDERS' DEFICIENCY
Common stock, $0.001 par value,

100,000,000 shares authorized,

29,748,348 shares issued and outstanding

at June 30, 2012 and December 31, 2011 29,748 29,748
Preferred stock, $0.001 par value,

4,700,000 shares authorized

0 shares issued and outstanding

at June 30, 2012 and December 31, 2011 - -
Preferred stock, Series A, $0.001 par value,

300.000 shares authorized

0 shares issued and outstanding

at June 30, 2012 and December 31, 2011 - -
Additional paid-in capital 6,775,980 6,764,373
Deficit accumulated during development stage (9,061,436 ) (8,942,637)
Accumulated other comprehensive income 1,216,037 1,215,534
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TOTAL STOCKHOLDERS' DEFICIENCY (1,039,671

TOTAL LIABILITIES AND STOCKHOLDERS'
DECIFIENCY $ 2,563,984

The accompanying notes are an integral part of these financial statements

)

$

(932,982 )

2,577,179
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CHINA YILI PETROLEUM COMPANY AND SUBSIDIARIES

(A DEVELOPMENT STAGE COMPANY)

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME (LOSS)

2012

Sales $-
8

(Unaudited )

For the three months ended

June 30,

2011

Annual cash retainer
Fee per board meeting attended
Fee per committee meeting attended
Annual grant of stock options number granted
Annual grant of stock (excluding the Presiding Director) number granted
Annual grant of stock to the Presiding Director number granted
Committee member fees:
Audit
Compensation
Nominating and Corporate Governance
Committee Chair fees (in addition to member fees):
Audit
Compensation

$ Nominating and Corporate Governance

From
Inception
For
the
six May
month?7,
ended005
June
30, to
June
30,
20202012

$55,000
$1,000
$750
1,062
75
175

$10,000
$5,000
$3,000

$10,000
$5,000
$3,000
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BOARD OF DIRECTORS GENERAL INFORMATION

The actual amounts paid to each director with respect to 2015 are set out in the following table.

2015 Director Compensation

Fees Earned . Nonqualified

Name or Stock Option Deferred All Other Total
Do Awards(1) Awards(1) Compensation Compensation(2)
Paid in Cash .
Earnings(2)

Wah-Hui Chu $ 78,000 $23,427 $98,564 $ $ $199,991
Francis A. Contino 82,000 23,427 98,564 203,991
Constance L. Harvey(3) 29,500 23,427 98,564 151,491
Michael A. Kelly 67,000 23,427 98,564 188,991
Martin D. Madaus(4) 18,000 18,000
Hans Ulrich Maerki 73,750 23,427 98,564 195,741
George M. Milne(5) 68,000 23,427 98,564 189,991
Thomas P. Salice 85,000 54,663 98,564 238,227
Robert F. Spoerry 415,844 549,899 675,626 1,641,369

Represents the grant date fair value of stock awards and option awards, respectively, computed in accordance with
ASC 718 Compensation  Stock Compensation ( ASC 718 ). The valuation assumptions associated with such awards
are discussed in Note 11 to the company s financial statements included in the Form 10-K for the fiscal year ending
December 31, 2015.

At December 31, 2015, each director held stock options (vested and unvested) with respect to the following number of

ey

shares:

Stock Options

#)
Wah-Hui Chu 24,926
Francis A. Contino 10,842
Constance L. Harvey 1,062
Michael A. Kelly 14,226
Martin D. Madaus 0
Hans Ulrich Maerki 27,926
George M. Milne 10,842
Thomas P. Salice 19,576
Robert F. Spoerry 150,520

(2)Includes tax equalization payments on behalf of Mr. Spoerry of $529,064, contributions to an individual retirement
account of $91,486, a car allowance of $28,471, and other miscellaneous benefits, none of which individually
exceeds $25,000 in value. These benefits include an expense allowance and children s allowance. Mr. Spoerry does
not receive any cash benefit from the tax equalization payments. The principle of the tax equalization is to leave

2015 Director Compensation 8
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the individual in exactly the same position (i.e., no better and no worse) as if they had not become subject to U.S.
taxation on a portion of their income. See Compensation Discussion and Analysis Tax Equalization Agreements
(Swiss Executives) for a description of how the tax equalization functions.

3) Ms. Harvey was appointed to the company s Board of Directors effective July 29, 2015.
Mr. Madaus retired from the company s Board of Directors effective May 7, 2015, to fully devote time to his role as
Chairman and Chief Executive Officer of Ortho-Clinical Diagnostics.
Mr. Milne will retire from the company s Board of Directors effective May 5, 2016, in accordance with the
company s director retirement policy.

“)

(&)
9

2015 Director Compensation 9
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The Board of Directors has three committees: the Audit Committee, the Compensation Committee, and the
Nominating and Corporate Governance Committee. Each committee has the authority to engage advisors or
consultants as it deems appropriate to carry out its responsibilities. The membership and meetings of the committees
are described in the following table.

Nominating &

Name Audit(1) Compensation(2) Corporate Governance
Wah-Hui Chu X X

Francis A. Contino X

Constance L. Harvey

Michael A. Kelly X

Martin D. Madaus X

Hans Ulrich Maerki X X

George M. Milne X

Thomas P. Salice X X

Total meetings in 2015 4 4 4

Mr. Chu was appointed to the Audit Committee on May 7, 2015. Mr. Madaus served on the Audit Committee until
his retirement from the Board of Directors on May 7, 2015. Messrs. Chu, Contino, Madaus, and Salice are each
considered financial experts as determined by the Board of Directors pursuant to the relevant SEC definition, and
(1)all are independent. No Audit Committee member serves on more than two other public company audit
committees. Our Executive Vice President, Chief Financial Officer, Chairman, Chief Executive Officer, Head of
Internal Audit, and General Counsel attend Audit Committee meetings at the request of the Audit Committee and
give reports to and answer inquiries from the Audit Committee.
No member of the Compensation Committee was at any time during 2015 an officer or employee of the company
or any of its subsidiaries, and no interlocks exist with respect to Compensation Committee members.

2)
10

BOARD OF DIRECTORS OPERATION 10
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Committee Charters

Each committee of the Board of Directors has a written charter setting forth the responsibilities of the committee in
detail. The charters are reviewed annually and updated as necessary to comply with relevant regulations. The
committee charters can be found on the company s website at www.mt.com under About Us/Investor
Relations/Corporate Governance and are available free of charge in print to any shareholder who requests them. The
primary functions of the committees are as follows:

Audit

Oversees the accounting and
financial reporting process of the
company

Assists with board oversight of
the integrity of the company s
financial statements, and the
sufficiency of the independent
registered public accounting
firm s review of the company s
financial statements

Assists with board oversight of
the performance of the
company s internal audit
function

Oversees the appointment,
engagement and performance of
the company s independent
registered public accounting firm

Assists with board oversight of
the company s compliance with
legal and regulatory
requirements

Compensation

Discharges the responsibilities
of the company s Board of
Directors relating to
compensation of the company s
executives

Reviews and monitors
compensation arrangements so
that the company continues to
retain, attract, and motivate
quality employees

Reviews an annual report on
executive compensation for
inclusion in the company s
proxy statement

Reviews the Compensation
Discussion and Analysis
included in the company s
proxy statement

BOARD OF DIRECTORS OPERATION

Nominating & Corporate Governance

Identifies, screens, and
recommends qualified candidates
to serve as directors of the
company

Advises the board on the
structure and membership of
commiittees of the board

Develops and recommends to
the board corporate governance
guidelines applicable to the
company

Leads the board in its annual
review of the board s
performance

11
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AUDIT COMMITTEE REPORT

The Audit Committee assists the board in overseeing the accounting and financial reporting processes of the company
and audits of the financial statements of the company. The Audit Committee operates pursuant to a written charter, a
copy of which can be found on the company s website at www.mt.com under About Us/Investor Relations/Corporate

Governance. In discharging its oversight role, the Audit Committee discussed the audited financial statements
contained in the 2015 annual report separately with the company s independent registered public accounting firm and
the company s management and reviewed the company s internal controls and financial reporting.

The company s independent registered public accounting firm, PricewaterhouseCoopers LLP (PwC), is responsible for
auditing the company s consolidated financial statements as well as the company s internal control over financial
reporting. PwC issues opinions as to (1) whether the financial statements present fairly, in all material respects, the
financial position, results of operations and cash flows of the company and its subsidiaries in accordance with
accounting principles generally accepted in the United States of America, and (2) whether the company maintained, in
all material respects, effective control over financial reporting.

Audited Financial Statements

In reviewing the company s audited financial statements with PwC, the Audit Committee discussed the matters
required to be discussed by the Public Company Accounting Oversight Board s Auditing Standard No. 16, as amended,
and other matters including, without limitation:

PwC s responsibilities under generally accepted auditing standards, including the nature and scope of their audits;
the written disclosures and confirming letter from PwC regarding their independence required under the Public
Company Accounting Oversight Board Rule 3526;

certain matters regarding the company s accounting policies, practices, and estimates;
the auditor s evaluation of the quality of the company s financial reporting;
information related to significant unusual transactions, including the business rationale for such transactions;
an overview of the overall audit strategy, including timing of the audit, significant risks the auditor identified, and
significant changes to the planned audit strategy or identified risks;
any material weaknesses or significant deficiencies in internal controls over financial reporting; and
the extent of any significant accounting adjustments.
In reviewing the company s audited financial statements with the company s management, the Audit Committee
discussed the same topics listed above with management, including, without limitation, the process used by
management in formulating accounting estimates and the reasonableness of those estimates.

Based on the review and discussions referred to above, the Audit Committee recommended to the Board of Directors,
and the board approved, that the audited financial statements be included in the company s Annual Report on Form
10-K for the year ended December 31, 2015.

Independent Registered Public Accounting Firm Fees

Audit Fees Tax Fees All Other Fees

AUDIT COMMITTEE REPORT 13
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Audit-Related

Fees
2015 $ 3,452,000 $ 10,000 $ 292,000
2014 $ 3,682,000 $ 104,200 $ 289,000

12

$ 16,000
$ 1,800

Independent Registered Public Accounting Firm Fees

14



Edgar Filing: CHINA YILI PETROLEUM CO - Form 10-Q

TABLE OF CONTENTS

AUDIT COMMITTEE REPORT

Audit Fees Represents fees for (i) the audit of the annual financial statements and internal control over financial
reporting, (ii) review of financial statements included in quarterly reports on Form 10-Q, and (iii) audit services
provided in relation to our Blue Ocean program of information technology investment.

Audit-Related Fees No significant audit-related services were performed by PwC for the company in 2015 or 2014.
Tax Fees The 2015 and 2014 tax fees were primarily for tax compliance-related services.
Other Fees No significant other services were performed by PwC for the company in 2015 or 2014.

The Audit Committee has determined that PwC s provision of the services included in the categories Tax Fees and
Other Fees is compatible with PwC maintaining its independence. All non-audit services were approved in advance by
the Audit Committee pursuant to the procedures described below.

Audit Committee Approval of Non-Audit Services

The Audit Committee approves all non-audit services PwC provides in accordance with the following framework:

The Audit Committee is considered to have pre-approved any project in an approved category that is less than
$50,000 in fees. Specific projects in excess of this amount and any potential projects not included in the pre-approval
framework are presented to the Audit Committee Chairman for his advance approval.
On a quarterly basis, PwC reports all non-audit services outside of the pre-approval framework to the Audit
Committee and any proposals for non-audit services in the upcoming quarter.
The Audit Committee reviews all non-audit fees at least annually.
The independent registered public accounting firm ensures that all audit and non-audit services provided to the
company have been approved by the Audit Committee. Each year, the company s management and the independent
registered public accounting firm confirm to the Audit Committee that every non-audit service being proposed is
permissible.

Independent Registered Public Accounting Firm for 2016

The Audit Committee has appointed PwC as the company s independent registered public accounting firm to audit and
report on the company s consolidated financial statements and internal control over financial reporting for the fiscal
year ending December 31, 2016 and to perform such other services as may be required of them.

Respectfully submitted by the members of the
Audit Committee:

Francis A. Contino, Chairman

Wah-Hui Chu
Thomas P. Salice

AUDIT COMMITTEE REPORT 15
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PROPOSAL TWO:
RATIFICATION OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

You are being asked to ratify the appointment of PricewaterhouseCoopers LLP (PwC) as the company s independent
registered public accounting firm. The Audit Committee has appointed PwC, independent public accountants, to audit
and report on the company s consolidated financial statements for the fiscal year ending December 31, 2016 and to
perform such other services as may be required of them. PwC s appointment is ratified if a majority of votes cast,
excluding abstentions, with respect to this proposal are voted FOR.

Auditor Attendance at Annual Meeting

Representatives of PwC are expected to be present at the annual meeting. They will have the opportunity to make a
statement if they desire to do so and will be available to respond to appropriate shareholder questions.

Limitation on Amount of Audit Fees

We have no existing direct or indirect understandings or agreements with PwC that place a limit on current or future
years audit fees. Please see the Audit Committee Report above for further details concerning PwC s fees.

The Board of Directors recommends that you vote FOR ratification of the appointment of PwC as independent
registered public accounting firm. Proxies will be voted FOR ratification of the appointment of PwC unless

otherwise specified in the proxy.

14
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NOMINATING AND CORPORATE GOVERNANCE
COMMITTEE REPORT

The Nominating and Corporate Governance Committee assists the board in identifying and recommending individuals
to be nominated for election to the Board of Directors by shareholders. The committee is responsible for advising the
board on the structure and membership of committees of the board as well as developing corporate governance
guidelines applicable to the operation of the company. The Nominating and Corporate Governance Committee
operates pursuant to a written charter, a copy of which can be found on the company s website at www.mt.com under
About Us/Investor Relations/Corporate Governance. We describe below the process the committee established to
nominate directors to the Board of Directors as well as some of the committee s recent corporate governance activities.

Director Nomination Process

When there is an actual or anticipated board vacancy, candidates for the Board of Directors may be recommended by

(i) any member of the Nominating and Corporate Governance Committee, (ii) other board members, (iii) third parties
engaged for that purpose by the committee, and/or (iv) the company s shareholders. The Nominating and Corporate
Governance Committee will consider shareholder recommendations and evaluate them in the same manner as other

candidates. Shareholders interested in recommending a person to be a director of the company must make such
recommendation in writing. The recommendation must be forwarded to the Secretary of the company at:

Mettler-Toledo International Inc., Im Langacher 44, 8606 Greifensee, Switzerland. Shareholder recommendations

must include the information and be sent within the time-frames specified in the company s by-laws, a copy of which

can be obtained from the Secretary. Additional details regarding minimum qualifications for director nominees can be
found in the corporate governance guidelines on the company s website at www.mt.com under About Us/Investor

Relations/Corporate Governance.

The Nominating and Corporate Governance Committee proceeds as follows in nominating candidates for a position
on the company s Board of Directors.

The committee begins by working with the Chairman of the Board and the Chief Executive Officer to determine
the specific qualifications, qualities, and skills that are desired for potential candidates to fill the vacancy on the
board. The committee makes this determination based upon the current composition of the board, the specific
needs of the company, and the Minimum Qualifications for Directors included in the corporate governance
(1) guidelines. These state that the Board of Directors should be composed of successful individuals who demonstrate
integrity, reliability, knowledge of corporate affairs, a general understanding of the company s business, and an
ability to work well together. The committee considers diversity in business background, area of expertise, gender,
and ethnicity. The committee also evaluates longer-term board succession, taking into account the demographics of
respective board members.
The Nominating and Corporate Governance Committee will then compile a list of all candidates recommended to
(2)fill the vacancy on the board. Candidates who meet the desired qualifications, qualities, and skills will be required
to provide information regarding the candidates background, experience, independence, and other information.
Members of the Nominating and Corporate Governance Committee, the Chairman of the Board, the Chief
(3) Executive Officer, and, in appropriate cases, other board members, will interview those candidates who have
completed the questionnaire.
Following these interviews, the full Nominating and Corporate Governance Committee considers the qualifications
(4)of each candidate to ensure that each candidate meets the specific qualities and skills that are desired. The
committee will propose to the Board of Directors for consideration a list of candidates qualified for the position.

NOMINATING AND CORPORATE GOVERNANCE COMMITTEE REPORT 18
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COMMITTEE REPORT

During 2015, the Nominating and Corporate Governance Committee evaluated changes in individual Directors
professional status to evaluate their ability to continue serving on the board. They also identified and interviewed
candidates, and filled a vacancy on the board. With regard to the current board nominees, the Nominating and
Corporate Governance Committee has recommended to the board that Mr. Francis be nominated for election and eight
current directors be nominated for re-election.

In 2015, the Nominating and Corporate Governance Committee also oversaw the adoption of certain amendments to
the company s by-laws.

Respectfully submitted by the members of the
Nominating and Corporate Governance
Committee:

George M. Milne, Chairman
Wah-Hui Chu
Hans Ulrich Maerki

16
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Executive Summary

The primary elements of our executive compensation program are:

Pay Element: Base salary Cash incentive Long-term incentive
Frequency: Reviewed annually Determined annually Reviewed annually

Type: Cash Cash Equity

Performance Period: 1 year 1 year Generally vest over 5 years
Performance Measure: N/A EPS, net cash flow, Stock price appreciation

sales
Our named executive officers for 2015 were:

Name Title

Olivier A. Filliol President and Chief Executive Officer

William P. Donnelly Executive Vice President

Thomas Caratsch Head of Laboratory

Marc de La Guéronnicre Head Qf E}Jropean and North American Market
Organizations

Simon Kirk Head of Product Inspection

This Compensation Discussion and Analysis describes our executive compensation program, focusing on the
compensation of our named executive officers.

The Compensation Committee oversees our executive compensation program. In carrying out its duties, the
Compensation Committee receives information and recommendations from the Chairman, the Head of Human

Resources, and the Chief Executive Officer, and consults with outside compensation consultants as it deems
appropriate.

In establishing executive compensation policies the Compensation Committee considers, among other things, the
results of the Advisory Vote to Approve Executive Compensation from the prior year s Annual Meeting of
Shareholders. The result of last year s advisory vote was very positive with 95% of votes cast in favor of the company s
compensation of its named executive officers. In 2015, the Compensation Committee did not make any material
changes to its executive compensation policies.

The Compensation Committee uses independent compensation consultant Pearl Meyer & Partners. They provide
market surveys of executive compensation in technology firms in comparable industries (including scientific

instrument firms), which are considered in setting compensation levels. See the Compensation Committee Report for a
discussion of the Committee s review of Pearl Meyer & Partners s independence.

The objectives of our executive compensation programs are:

Ensure compensation reflects market performance. The company links pay to performance in part by setting
challenging, objectively measurable targets, and paying cash incentives designed to reward achievement of those

COMPENSATION DISCUSSION AND ANALYSIS 21
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targets. At the same time, when performance is only at or below target, compensation tends to be below market.

Focus executives on achieving financial and operating objectives that provide long-term shareholder value
creation. The company does this in part by linking long-term compensation to the company s long-term performance.
The annual cash incentive is also tied to relevant metrics, including growth in earnings per share.

Align executives interests with those of the company s shareholders. The company does this with its long-term
incentives and by enforcing the equity ownership guidelines described below.

Attract and retain the best talent. Total compensation must be competitive in the global personnel market in which
we operate.

17
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Our executive compensation program follows best practices:

We consult independent compensation consultants to ensure our executive compensation is in line with industry
and market standards.
We deploy a mix of short and long term incentives to ensure compensation aligns with performance and motivates
long-term shareholder value creation.
We have an executive compensation clawback policy to ensure basic fairness: that amounts paid are not erroneously
too high.
We maintain executive share ownership guidelines that align executives interests with shareholders .
We prohibit directors and executives from hedging the ownership of company securities.
We responsibly manage the use of equity compensation.
Our executive compensation is aligned with performance. In 2015, we grew earnings per share by 9% despite a
challenging global economic environment, due to management s proactive gross margin expansion and cost control.

In light of this achievement, the key components of 2015 executive compensation were as follows:

Salaries Base salaries were reviewed and left unchanged or moderately increased based on salary survey data, local
market conditions, and individual performance.

Annual Cash Incentives The average target achievement for our named executive officers in 2015 was 104%,
resulting in incentive payments of between 46% and 73% of base salary.

Long-Term Incentives The value of stock options granted to our named executive officers in 2015 increased by
between 5% and 11% compared to 2014, reflecting both survey data and individual performance.

Compensation Program Elements

The company s compensation program consists of three main elements: base salary, an annual cash incentive, and
long-term incentive compensation. The majority of executive compensation is performance-based, and is paid in the
form of the annual cash incentive and long-term incentive compensation.

Our goal is to ensure that the three main elements of compensation are carefully considered and fair, and that
executives are motivated to further the interests of shareholders, both short-term and long-term.

Each year the Compensation Committee separately reviews each of the three elements, as well as total compensation.
It takes into account the company s growth and performance, individual executive performance, and developments in
the markets in which we compete for talent. In evaluating the competitiveness of the company s executive
compensation, the Compensation Committee periodically conducts both broad-based surveys of executive
compensation and surveys of the compensation of executives in the instruments and electronics industries. In 2015,
Pearl Meyer & Partners provided survey data using confidential surveys relating to CEO and senior executive
compensation at technology companies in comparable industries, including scientific instruments firms, and firms of
similar size to the company. They also provided data on peer company compensation at Ametek, Bio-Rad
Laboratories, Bruker, FLIR Systems, Pall, PerkinElmer, Rockwell Automation, Roper Technologies, Teledyne
Technologies, and Waters. The Compensation Committee also reviewed CEO compensation data from certain Swiss
industrial public companies of a similar size and international organizational structure as the company.

COMPENSATION DISCUSSION AND ANALYSIS 23
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Base Salary

The company s goal is to pay base salaries that are approximately at or somewhat below the median. Based on
broad-based and peer company surveys, we believe base salaries for our executive officers are generally slightly lower
than those at peer companies. Although a competitive base salary is necessary and appropriate to

18
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attract and retain high quality talent, we believe the majority of executive compensation should be paid in ways that
link pay with performance. We accomplish this through the annual cash incentive and long-term incentives.

Changes in 2015 Compensation

Based on its review of the salary survey data referred to above, local market conditions, and taking into account each
individual s performance, the Compensation Committee left the 2015 base salary for Messrs. Filliol, Caratsch, and
Kirk unchanged and increased the base salary for Mr. de La Guéronniere by 2% and Mr. Donnelly by 1%, in each case
effective April 15t Based on the quality of leadership of the management team, and the overall performance of the
company, the committee believes management s compensation is appropriate.

In light of the strengthening of the Swiss franc and cost measures taken in Switzerland, management offered to take
voluntary pay cuts. The Compensation Committee agreed to reduce the cash compensation of Swiss-based executives
by up to 5%, effective January 1, 2016 for the CEO, and effective April 1 for the other officers.

Annual Cash Incentive

We link pay with performance through our cash incentive plan, called POBS Plus. The purpose of the incentive plan is
to provide an incentive to key employees of the company to reward them for driving the success of the company as
measured based on objective financial criteria. The incentive plan is administered by the Compensation Committee.

At the end of each year, the Compensation Committee establishes the performance targets on which each participant s

incentive is based for the coming year. The targets used relate closely to our annual plan and budget, which are
approved by the full Board of Directors each year. The targets are set taking into account the economic environment,
the health of the company s end-user markets, and the challenges and opportunities of the company s various
businesses. See 2015 Threshold, Target, Maximum, and Actual Performance below.

In addition, between 12 and 20 percent of the incentive for each participant in the POBS Plus incentive plan is based
on individual objective performance targets relating to the company s annual business objectives. The Compensation
Committee directly evaluates the Chief Executive Officer s performance on his individual targets, and reviews the
CEO s recommendation on the individual target performance of the other executive officers. The Compensation
Committee reviews the audited results of the company s performance against each participant s performance targets and
determines the incentive payment, if any, earned by each participant.

Cash Incentive Payment as % of Base Salary

Achievement vs. Target Levels

100% 130%
Name <90% (Target) (Maximum)
Olivier A. Filliol 50 % 1694 %
William P. Donnelly 45 % 1575 %
Other Named Executive Officers 45 % 160.5 %

Cash Incentive Payment as % of Base Salary 25
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The plan provides that targets for 100% achievement should be challenging and ambitious, but also realistic and
attainable such that it is possible to achieve and exceed them. The impact of over- or under-achieving targets on the
annual incentive can be significant. The company and Board of Directors therefore approach the target setting process
with care and consideration. We believe targets are set consistently with the philosophy of the POBS Plus plan that
they be challenging and ambitious. In the last five years the average target achievement for the named executive
officers was 103.5%.
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2015 Threshold, Target, Maximum, and Actual Performance

2015 Performance Targets Threshold Target Maximum Actual

Adjusted Non-GAAP Earnings Per Share(1) $ 12.40 $12.79 $13.96 $12.90

Net Cash Flow(2) $406.7 million  $428.7 million = $494.7 million iii?oi
$2,399.4 $2,448.9 $2,597.4 $2,428.1

Group Sales (at budgeted currency rates) million million million million

Excludes purchased intangible amortization (net of tax) of $3.9 million, and restructuring charges (net of tax) of
(1) o
$8.5 million.
(2)Represents cash flow from operations before tax payments and voluntary pension payments less capital
expenditures, restructuring payments, and excess tax benefits from share-based payment arrangements.
The 2015 weighted performance relative to targets resulted in the following incentive payments as a percent of base
salary under the POBS Plus plan for 2015:

Mr. Filliol 3 %
Mr. Donnelly 62 %
Mr. Caratsch 67 %
Mr. de La Guéronniere 69 %
Mr. Kirk 46 %

Clawback Policy

The board believes it is good corporate governance and in the interests of shareholders to have a recoupment or
clawback policy concerning incentive-based compensation, specifically with regard to the company s variable cash
compensation, the POBS Plus plan. As a matter of basic fairness, the board wishes to correct for errors in the event of
certain accounting restatements affecting incentive-based compensation to ensure that amounts paid are not
erroneously too high.

In July 2013, the board adopted a clawback policy that applies to all executive officers and certain other individuals.
In the event the company is required to prepare an accounting restatement due to the material noncompliance of the
company with any financial reporting requirement under the securities laws (other than a restatement caused by a
change in applicable accounting rules or interpretations), the board will review the specific facts and circumstances
and take such actions as it considers appropriate in its sole discretion with respect to the incentive-based compensation
of covered individuals as follows:

With respect to POBS Plus cash incentives, the board will determine the amount that would have been due under the
restated financial results, and whether to seek reimbursement of any excess amount that was paid (net of any taxes
paid but taking into account any deductions that may be taken upon repayment) for cash incentives paid within the

three-year period prior to the determination of the necessary restatement.
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Another method we have historically used to link pay with performance is awarding stock options, which we believe
aligns management s long-term interests with those of the company s shareholders. All named executive officers
outstanding stock options (including those granted in 2015) vest over five years, 20% per year, starting on the first
anniversary of the date of grant, except performance options granted in 2008, which fully vested by their terms in
2013. Options have a term of ten years. We expect future grants will similarly have, at a minimum, vesting schedules
of five years and terms of ten years.

In determining the size of each named executive officer s stock option grants, the Compensation Committee evaluates
the relative importance of the individual s job, the contribution and performance of the individual, their years of
service, and their total compensation, as well as competitive information about equity as described above relative to
each individual. In 2015, these factors led to the grant of stock options with the grant date fair values each as
described in the table Grant of Plan-Based Awards.

The Compensation Committee believes that past performance is just one factor to take into account in determining the
size of future awards.
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Option Grant Practices and Policy

The Compensation Committee approves all option grants. Option grants are typically made once each year when the
overall annual compensation review takes place (typically in late October or early November each year). The
Compensation Committee and Board meeting dates are set several years in advance, and the option grants are made on
the meeting date. In the past, the Committee has also made initial grants to individual executive officers at the time
they started serving as executive officers. All options have an exercise price equal to the closing price of the company s
shares on the New York Stock Exchange on the date of grant.

Equity Ownership Guidelines

The Compensation Committee feels it is important for senior executives to have a significant portion of their ongoing
compensation tied to the interests of shareholders. In 2009, the Compensation Committee implemented equity
ownership guidelines for executive officers that call for the individuals to accumulate equity ownership as follows:

Category Value of Equity Ownership Required
CEO 5x base salary
Executive Vice President and CFO 3x base salary
Other executive officers 2x base salary

The following types of equity count towards the ownership requirement: shares held directly, vested and unvested
restricted stock units (if any), and the in-the-money value of vested stock options. Individuals have five years from the
date of appointment as an officer to meet the ownership requirement. If an individual does not meet the requirement
within the relevant time periods, the Compensation Committee has the discretion not to make further equity grants to
that person. If an individual has met their requirement but subsequently falls below due to a drop in share price, they
will have 24 months to rebuild their ownership, subject to Compensation Committee discretion. All officers satisfy the
equity ownership guidelines.

Company Equity Hedging Policy

The board and the company s executive officers are prohibited from any transaction hedging the ownership of
company securities, including trading in publicly-traded options, puts, calls, or other derivative instruments that are
directly related to company securities. This policy does not apply to employees who are not executive officers.

Share Purchase Plan

In 2007, the board approved the Mettler-Toledo 2007 Share Purchase Plan. Under the plan, executive officers may
purchase company shares using all or a portion of their cash incentive payable under the POBS Plus plan, subject to
approval of the Compensation Committee. The issue price for shares under the plan will be equal to the New York
Stock Exchange closing price on the date of issuance, which occurs before March 15 of each year. All shares issued
pursuant to the plan are restricted for a period of five years from the date of issuance, during which time they may not
be sold, assigned, transferred, or otherwise disposed of, nor may they be pledged or otherwise hypothecated, except in
the case of death or disability.
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Tax Treatment

Section 162(m) of the Internal Revenue Code prohibits the company from deducting compensation in excess of $1
million paid to certain employees, generally its CEO and its three other most highly compensated executive officers
(excluding the CFO), unless that compensation qualifies as performance-based compensation. We maintain flexibility
to balance the need to fairly compensate the company s executive officers with the company s ability to deduct

compensation pursuant to Section 162(m).
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Tax Equalization Agreements (Swiss Executives)

The company is a party to tax equalization agreements with Messrs. Caratsch, Filliol, and Kirk, who are non-U.S.
citizens and non-U.S. residents and who pay income tax on their earnings in Switzerland. The individuals do not
receive any cash benefit from the agreements, the principle of which is to leave the employee in exactly the same
position (i.e., no better and no worse off) as if they had not become subject to U.S. taxation on a portion of their
income. Under the tax equalization agreements, the company has agreed to pay taxes borne by these executives in
respect of incremental taxation being due in the United States by virtue of their work for the company there. Because
the individuals are left no better and no worse off than had they not become subject to U.S. taxation, the
Compensation Committee does not believe it is appropriate to take into account the U.S. taxes paid by the company
under the tax equalization agreements when determining the employees compensation each year. In cases where the
individual s Swiss taxes are lower as a result of the company having paid these U.S. tax amounts, the individual must
make a payment to the company under the tax equalization agreement.

Employment Agreements

The company is a party to employment agreements with each of the named executive officers. These agreements
provide for a base salary subject to adjustment and participation in our cash incentive plan and other employee benefit
plans. Each agreement prohibits the executive from competing with the company for a period of 12 months after
termination of employment. The agreements have no fixed term but may be terminated without cause by either party
on 12 months notice, during which period the executive is entitled to full compensation under the agreement,

including payment of base salary, target cash incentive, and continuation of benefits.

The equity compensation arrangements are separately described in the sections below entitled Grants of Plan-Based
Awards and Outstanding Equity Awards at Fiscal Year-End. The operation of the employment agreements in the
context of a termination or a change in control is separately described below under Payments Upon Termination or
Change in Control.

22
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Summary Compensation Table(1)

Change in
Pension
Non-Equity Value
Name and Base Sto€Rption Incentive and - All Other . otal
Principal Position Year Salary Awddards Plan Nonqualifie€Compensation )
% %) 2 Compensatideferred  ($)(5)
$3 Compensation
Earnings
$)4)
Olivier A. Filliol 2015 $917,715 $3,575,041 $665,802 n.a. $1,515,228  $6,673,786
President and Chief 2014 917,715 3,371,905 930,471 $192,669 (589,861 ) 4,822,899
Executive Officer 2013 917,715 3,122,153 429,949 192,669 501,814 5,164,300
William P. Donnelly 2015 404,797 1,293,771 251,839  n.a. 27,102 1,977,509
Executive Vice President 2014 395,850 1,237,970 329,066 n.a. 24,821 1,987,707
2013 390,000 1,179,347 153,194 n.a. 36,246 1,758,787
Thomas Caratsch 2015 324,483 493,285 218,734  n.a. 305,304 1,341,806
Head of Laboratory 2014 324,483 469,722 254,232 79,985 52,482 1,180,904
2013 324,483 449,386 90,985 79,985 75,171 1,020,010
Marc de La Guéronnicre 2015 250,592 694,219 172,027 54,738 16,083 1,187,659
Head of EU and NA 2014 244,215 654,893 209,423 52,635 15,777 1,176,943
2013 235,085 611,894 157,125 48,924 15,678 1,068,706
Simon Kirk 2015 337,894 388,874 154,654 n.a. 188,737 1,070,159
Head of Product 2014 337,894 350,156 172,123 83,290 128,729 1,072,192
Inspection 2013 337,894 318,052 107,349 83,289 144,342 990,926

All amounts shown were paid in Swiss francs, except amounts paid to Mr. Donnelly and U.S. tax equalization
payments, which were paid in U.S. dollars, and amounts paid to Mr. de La Guéronniere, which were paid in Euros.
(1)For purposes of this table, all amounts paid in Swiss francs were converted to U.S. dollars at a rate of CHF 0.9619
to $1.00, and amounts paid in Euros were converted to U.S. dollars at a rate of EUR 0.9006 to $1.00, in each case
the respective average exchange rate in 2015.
Represents the aggregate grant date fair value of stock option awards for each individual computed in accordance
(2)with ASC 718. The valuation assumptions associated with such awards are discussed in Note 11 to the company s
financial statements included in the Form 10-K for the fiscal year ending December 31, 2015.
(3)  Amounts shown are the annual cash incentive earned under the company s POBS Plus incentive plan.
In 2014 and 2013, represents the change in actuarial present value of each individual s accumulated benefit under
the Mettler-Toledo Fonds pension plan, a Swiss cash balance benefit plan, consisting of the company s
(4)contributions to the plan on behalf of each individual. Starting with 2015, payments to individual retirement
accounts are reflected in the column All Other Compensation and described in footnote 5. In the case of Mr. de La
Guéronniere, represents the company s contributions to the French pension plan.
(5)Includes tax equalization payments and other miscellaneous benefits as set out below. As described in the
Compensation Discussion and Analysis above, the individuals do not receive any cash benefit from the tax
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equalization payments. The principle of the tax equalization is to leave the employee in exactly the same position
(i.e., no better and no worse) as if they had not become subject to U.S. taxation on a portion of their income. As
such, the Compensation Committee does not believe it is appropriate to include these tax equalization amounts
when determining the employees compensation each year. Negative amounts represent payments by the individual
to the company, for example as a result of lower Swiss taxes being due by virtue of the U.S. tax payments.
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Miscellaneous personal benefits, none of which individually exceeds $25,000 in value unless otherwise stated, include
car allowances, expense allowances, tax return preparation, and the value of meals in the company cafeteria. In the
case of Messrs. Caratsch, Donnelly, Filliol, and Kirk, they also include the company s payments to individual
retirement accounts. Prior to 2015, corresponding amounts for the Swiss-based executives are included in the column
Changes in Pension Value and Nonqualified Deferred Compensation Earnings. In Mr. Kirk s case, benefits in 2013 and
2014 include a schooling allowance of $93,565, and in 2015 a schooling allowance of $86,502.

Name Year Tax Retirement Miscellaneous
Equalization Contribution Benefits
2015 $ 1,286,554 $ 193,492 $ 35,182
Olivier A. Filliol 2014 (623,626 ) n.a. 33,765
2013 462,995 n.a. 38,819
2015 n.a. 16,178 10,924
William P. Donnelly 2014 n.a. 13,897 10,924
2013 n.a. 13,975 22,271
2015 200,897 79,985 24,422
Thomas Caratsch 2014 27,138 n.a. 25,344
2013 44,773 n.a. 30,398
2015 n.a. n.a. 16,083
Marc de La Guéronniere 2014 n.a. n.a. 15,777
2013 n.a. n.a. 15,678
2015 (12,235 ) 83,291 117,681
Simon Kirk 2014 8,000 n.a. 120,729
2013 17,260 n.a. 127,082

Grants of Plan-Based Awards

Estimated Future Payouts All Other  Exercise

. Grant Date
Under Option or Fair Value
Non-Equity Incentive Plan Awards: Base of
Awards(1) Grant Number of Price Stock and
[POBS Plus Cash Incentive] Date(2) Securities  of Option

Underlying Option

Name "lj$hre"E:$htgdt I\;Iaximum Options Awards A$w:;rds

$ © $) o S5 O
Olivier A. Filliol 0 $458,857 $1,554,609 11/05/2015 38,520 $312.36 $3,575,041
William P. Donnelly 0 182,610 639,135 11/05/2015 13,940 31236 1,293,771
Thomas Caratsch 0 146,017 520,795 11/05/2015 5,315 312.36 493,285
Marc de La Guéronniére 0 113,324 404,191 11/05/2015 7,480 31236 694,219
Simon Kirk 0 152,052 542,319 11/05/2015 4,190 312.36 388,874

(1)Represents the range of cash incentive payments possible under the company s POBS Plus incentive plan in respect
of the 2015 fiscal year. The maximum incentive possible is 169.4% of base salary for Mr. Filliol, 157.5% for Mr.
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Donnelly, and 160.5% of base salary for the other named officers. The target cash incentive is 50% of base salary
for Mr. Filliol and 45% of base salary for the other named officers. The actual incentive earned in each year is
included in the Summary Compensation Table above.

Each of the stock and option awards was made under the Mettler-Toledo International Inc. 2013 Equity Incentive
Plan. The option grants vest in five equal annual installments starting on the first anniversary of the date of grant.
The grant date fair value of the options of $92.81 per share has been computed in accordance with ASC 718 using
the Black-Scholes option pricing model, based upon the following assumptions: estimated time until exercise of
5.7 years; a risk-free interest rate of 1.65%; a volatility rate of 28%; and a zero dividend yield. The Black-Scholes
option pricing model is only one method of valuing options. The actual value of the options may significantly
differ, and depends on the excess of the market value of the common stock over the exercise price at the time of
exercise.
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Olivier A. Filliol

William P. Donnelly

Thomas Caratsch

Outstanding Equity Awards at Fiscal Year-End
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Option Awards(1)
ONfumber Number of
.. Securities
Securltle?s Underlying
Underlying .

. nexercised
Unexermsecg .
Options ptions

#
(#) Unexercisable
Exercisable
51,800 0
66,800 0
83,100 0
67,260 0
52,792 13,198
35,958 23,972
18,828 28,242
8,686 34,744
0 38,520
27,500 0
45,100 0
32,490 0
25,105 0
19,796 4,949
13,755 9,170
7,112 10,668
3,189 12,756
0 13,940
7,320 0
10,570 0
7,824 1,956
5,547 3,698
2,710 4,065
1,210 4,840
0 5,315
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Outstanding Equity Awards at Fiscal Year-End

Option
Exercise
Price

($)

$105.11
$112.37
$90.76

$ 133.00
$ 149.95
$169.37
$244.99
$263.62
$312.36

$112.37
$73.69

$90.76

$ 133.00
$ 149.95
$169.37
$244.99
$263.62
$312.36

$90.76

$ 133.00
$ 149.95
$169.37
$244.99
$263.62
$312.36

Option
Grant
Date

11/01/2007
01/03/2008
10/28/2009
11/03/2010
11/02/2011
10/31/2012
11/07/2013
11/06/2014
11/05/2015

01/03/2008
11/06/2008
10/28/2009
11/03/2010
11/02/2011
10/31/2012
11/07/2013
11/06/2014
11/05/2015

10/28/2009
11/03/2010
11/02/2011
10/31/2012
11/07/2013
11/06/2014
11/05/2015

Option
Expiration
Date

11/01/2017
01/03/2018
10/28/2019
11/03/2020
11/02/2021
10/31/2022
11/07/2023
11/06/2024
11/05/2025

01/03/2018
11/06/2018
10/28/2019
11/03/2020
11/02/2021
10/31/2022
11/07/2023
11/06/2024
11/05/2025

10/28/2019
11/03/2020
11/02/2021
10/31/2022
11/07/2023
11/06/2024
11/05/2025

Stock Awards(2)
Number

of
Shares
or
Units
of
Stock
That
Have
Not
Vested

(#)

Market
Value

of Units of
Stock That
Have Not
Vested

$)
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15,525

12,555

10,180

7,347

3,690

1,687
0

Marc de La
Guéronniére

3,852
1,918
902
0

Simon Kirk

ey

0

0

2,545
4,898
5,535
6,748
7,480

2,568
2,877
3,608
4,190

$90.76

$ 133.00
$ 149.95
$169.37
$244.99
$263.62
$312.36

$169.37
$244.99
$263.62
$312.36

10/28/2009
11/03/2010
11/02/2011
10/31/2012
11/07/2013
11/06/2014
11/05/2015

10/31/2012
11/07/2013
11/06/2014
11/05/2015

10/28/2019
11/03/2020
11/02/2021
10/31/2022
11/07/2023
11/06/2024
11/05/2025

10/31/2022
11/07/2023
11/06/2024
11/05/2025

436 $ 147,861

Each of the options vests ratably over five years starting from the first anniversary of the date of grant, except the
January 3, 2008 grants, which vested in full on March 1, 2013.

Mr. Kirk received a grant of 1,090 restricted stock units in February 2012. The restrictions on these restricted stock
(2)units lapse ratably over five years from the first anniversary of the date of grant. The market value figure shown in
the Stock Awards column is calculated using the closing share price of $339.13 on December 31, 2015.
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Name

Olivier A. Filliol
William P. Donnelly
Thomas Caratsch

Marc de La Guéronniéere
Simon Kirk

Name

Olivier A. Filliol
William P. Donnelly
Thomas Caratsch

Marc de La Guéronniéere
Simon Kirk
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Option Exercises and Stock Vested in Fiscal 2015

Option Awards

Number of
Shares
Acquired on
Exercise

(#)

125,000
61,500
15,600
16,000

Net Value
Realized on
Exercise

$)

$ 30,962,799
14,499,841
3,228,145
4,021,166

Pension Benefits(1)

Plan Name

n.a.
n.a.
n.a.

ARRCO/AGIRC

n.a.

Number of
Years of
Credited
Service
(#)

n.a.

n.a.

n.a.

14

n.a.

Stock Awards
Number
of Value
Shares :
. Realized on
Acquired .
Vesting
on )
Vesting
#)
$
218 67,342
Present Pavments
Value of y.
During Last
Accumulated ;
. Fiscal Year
Benefit $)
&)
n.a. n.a.
n.a. n.a.
n.a. n.a.
n.a. 0
n.a. n.a.

Mr. de La Guéronniere participates in the French pension system, which is a type of contributory pension plan
(1)under which pensions are calculated on the basis of points acquired according to contributions made by the
employer and employee during the employment period.
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Payments Upon Termination or Change in Control

Pursuant to their employment agreements described above, each of the named executive officers may be terminated
after giving the requisite notice. In the event of certain terminations, the executives are entitled to receive full

compensation during the notice period.

The following table reflects payments that would have been made to the named executive officers if they had been
terminated on various grounds, assuming that notice of termination was given on December 31, 2015. The actual
amounts to be paid out can only be determined at the time of any such executive s termination of employment. This
table does not include information about any contracts, agreements, plans, or arrangements to the extent they do not
discriminate in scope, terms, or operation in favor of executive officers and that are available generally to all salaried

employees.

Potential Payments Upon Termination or Change in

Name

Olivier A. Filliol
Base Salary
Cash Incentive
Benefits

Total

William P. Donnelly
Base Salary
Cash Incentive
Benefits

Total

Thomas Caratsch
Base Salary
Cash Incentive
Benefits

Total

Marc de La Guéronniere

Base Salary
Cash Incentive
Pension
Benefits

Total

Simon Kirk

Control(1)

For
Cause/Death/
Disability/
Retirement(2)

=N =N}

= e

SO O OO

Potential Payments Upon Termination or Change in Control(1)

Not For
Cause/For

Good Reason/All
Other(3)

$ 917,715
458,857
219,066
1,595,638

405,800
182,610
10,000

598,410

324,483
146,017
94,799

565,299

251,832
113,324
54,738
13,756
433,650
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Base Salary 0 337,894
Cash Incentive 0 152,052
Benefits 0 104,863
Total 0 594,809

In a change in control situation, unless otherwise provided in an option agreement, all unvested outstanding options
accelerate and become fully exercisable. Starting in 2013, grants to the named executive officers (except Messrs.
Filliol and Donnelly) do not accelerate and do not vest automatically upon a change in control. For purposes of the
(1)table below, only options subject to accelerated vesting are assumed to accelerate and become fully exercisable as
of December 31, 2015 (and unvested restricted stock units are assumed to vest in the case of Mr. Kirk). The
expense associated with this acceleration is the same as absent a change in control, but would be incurred by the

company earlier than over the normal course of the vesting period. The value of the named executive officers
27
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unvested stock options (and unvested restricted stock units of Mr. Kirk) as of December 31, 2015 is as follows
(calculated as the difference between the share price on that date of $339.13 and the respective exercise price):

Net Value of
Name Accelerated

Unvested Stock

Options
Olivier A. Filliol $ 12,879,686
William P. Donnelly 4,833,616
Thomas Caratsch 997,809
Marc de La Guéronniere 1,312,948
Simon Kirk 435,944

The named executive officers are not entitled to any additional compensation from the company or any additional
option vesting upon a termination for cause or termination relating to disability or upon death or retirement. In a
(2)termination for cause, each employee forfeits vested as well as unvested stock options. U.S.-based employees have
company-provided life insurance paying one time their annual compensation (up to $500,000) upon the employee s
death during employment. In Mr. Donnelly s case, the insured amount is $500,000.
In all other terminations (including not for cause or for good reason), the individual is entitled to base salary, the
cash incentive, and certain benefits for the contractual notice period in their respective employment agreement.
Pursuant to the operation of our equity plans applicable to all employees, the individual is also entitled to
additional option vesting during the notice period.
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The Compensation Committee assists the board in reviewing and monitoring the compensation of the company s
executives. The Compensation Committee operates pursuant to a written charter, a copy of which can be found on the
company s website at www.mt.com under About Us/Investor Relations/Corporate Governance.

The Compensation Committee is responsible for establishing compensation arrangements that allow the company to
retain, attract, and motivate highly qualified employees. The Compensation Committee reviews the company s total
compensation budget, and sets the annual compensation of the company s executive officers, including the Chief
Executive Officer. It also evaluates and sets the compensation of the directors. In carrying out its duties, the
Compensation Committee receives input and recommendations from the Chairman, Head of Human Resources, and
the Chief Executive Officer regarding the amount and form of executive and director compensation.

Pursuant to its charter, the Compensation Committee has the sole authority to retain, terminate, obtain advice from,
oversee, and compensate its outside advisors, including its compensation consultant. The company has provided
appropriate funding to the Committee to do so. In 2015, the Compensation Committee retained Pearl Meyer &
Partners ( PM&P ) as its independent executive compensation consultant. PM&P reports directly to the Compensation
Committee, and the Compensation Committee may replace PM&P or hire additional consultants at any time. PM&P
attends meetings of the Compensation Committee, as requested, and communicates with the Chair of the
Compensation Committee between meetings; however, the Compensation Committee makes all decisions regarding
the compensation of the company s executive officers.

PM&P provides various executive compensation services to the Compensation Committee at its request with respect
to the company s executive officers and other key employees, as well as the Board of Directors and Chairman of the
Board. The services PM&P provides include advising the Compensation Committee on the principal aspects of the
executive compensation program and evolving best practices, and providing market information and analysis
regarding the competitiveness of the company s program design and awards in relation to the company s performance.

The Compensation Committee reviews the services provided by its outside consultants and believes that PM&P is
independent in providing executive compensation consulting services. The Compensation Committee conducted a
specific review of its relationship with PM&P, and determined that PM&P s work for the Committee in 2015 did not
raise any conflicts of interest, consistent with the guidance provided under the Dodd-Frank Act, or applicable rules
and regulations of the SEC and the NYSE. In making this determination, the Compensation Committee noted that
during 2015:

PM&P did not provide any services to the company or its management other than service to the Compensation
Committee, and its services were limited to executive compensation consulting. Specifically, it did not provide,
directly or indirectly through affiliates, any non-executive compensation services, including, but not limited to,
pension consulting or human resource outsourcing;
Fees from the company were less than 1% of PM&P s total revenue during the year of 2015;

PM&P maintains a Conflicts Policy, which was provided to the Compensation Committee, with specific policies and
procedures designed to ensure independence;
With regard to whether any of the individuals on the PM&P team assigned to the company has any business or
personal relationship with members of the Compensation Committee outside of the engagement, there is just one
business relationship which we and PM&P have reviewed and believe does not impact PM&P s independence:
oMr. Salice is on the Compensation Committee of Waters Corporation, which is a client of Mr. Van Putten, the lead

consultant from PM&P providing services to the company s Compensation Committee.
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oMr. Salice is the Co-Founder and Partner of SFW Capital Partners, LLC. Mr. Van Putten has provided compensation
consulting assistance with respect to one of their portfolio companies.
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None of the PM&P consultants working on the company engagement, or PM&P, had any business or personal
relationship with executive officers of the company; and
None of the PM&P consultants working on the company engagement directly own company stock.
The Compensation Committee monitors the independence of its compensation consultant on an annual basis.

The Compensation Committee has reviewed and discussed with management the Compensation Discussion and
Analysis contained in this Proxy Statement. On the basis of such review and discussions, the Compensation
Committee recommended to the Board of Directors, and the board approved, that the Compensation Discussion and
Analysis be included in this Proxy Statement.

Respectfully submitted by the members of the
Compensation Committee:

Thomas P. Salice, Chairman
Michael A. Kelly
Hans Ulrich Maerki
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PROPOSAL THREE:
APPROVAL OF THE POBS PLUS
INCENTIVE SYSTEM FOR GROUP MANAGEMENT

We are asking shareholders to re-approve the material terms of the company s POBS Plus Incentive System for Group
Management (the Incentive Plan ). The Incentive Plan has proven successful over an extended time period.
Shareholders approve the material terms of the Incentive Plan if a majority of votes cast with respect to this proposal,
excluding abstentions, are voted FOR.

Description of the Incentive Plan

The purpose of the Incentive Plan is to provide a cash incentive to the executive management of the company, which
currently consists of nine individuals including the Named Executive Officers. These cash incentives are intended to
reward group management for driving the financial success of the company as measured by objective financial
criteria.

The Compensation Committee of the Board of Directors administers the Incentive Plan. At the end of each year, the
Compensation Committee establishes the performance targets that are the basis for each participant s incentive for the
coming year. The financial targets used relate closely to our annual plan and budget, which the full Board of Directors

approves each year. Targets may be based upon any one or more of the following financial criteria:

earnings per share;
cash flow;
operating profit of business areas;
sales of the company and/or its business areas;
inventory turnover of the company and/or its business areas; and
days sales outstanding of business areas.
In addition, each participant has individual objective performance targets relating to the company s annual business
objectives, which make up between 10 and 20 percent of their total targets. After the conclusion of each year, the
Compensation Committee reviews the audited results of the company s performance against each participant s
performance targets and determines the incentive payment, if any, earned by each participant.

The Incentive Plan provides for payment of a cash incentive to participants calculated by reference to the performance
targets. Below 90% target achievement the participant receives no payment. For each participant, a cash incentive is
payable following achievement of more than 90% of the target level. For each full percentage point of target
achievement above 90% and up to a maximum of 120% for individual performance targets and 130% for the company
performance targets, a cash incentive of from 2.5% to 7.5% of the base salary of the participant is payable. Within the
first 90 days of each year, the Compensation Committee establishes the percentage of base salary between 2.5% and
7.5% it will use in calculating the cash incentive for each participant.

The plan provides that targets for 100% achievement should be challenging and ambitious, but also realistic and
attainable such that it is possible to achieve and exceed them. The impact of over- or under-achieving targets on the
annual incentive can be significant. The company and Board of Directors therefore approach the target setting process
with care and consideration. We believe targets are set consistently with the philosophy of the POBS Plus plan that
they be challenging and ambitious.
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APPROVAL OF THE POBS PLUS
INCENTIVE SYSTEM FOR GROUP MANAGEMENT

In the past five years the average target achievement for the named executive officers has ranged from 96% to 115%,
resulting in the cash incentives shown in the table below. The table also shows the potential maximum payout for each
officer.

Smallest Cash ~ Largest Cash Maximum

Name of Officer Incentive Incentive Cash Incentive
Received Received Possible for
2011 2015 2011 2015 2016

Olivier Filliol $ 429,949 $ 1,103,552 $ 1,554,609

President and CEO ’ U T

William P. Donnelly 153,194 365,387 639,135

Executive Vice President

Thomas Caratsch

Head of Laboratory 90,985 259,034 520,795

Marc de La Guéronniére

Head of EU and NA 74,417 209,423 404,191

Simon Kirk 107,349 256,968 542,319

Head of Product Inspection
We cannot predict what future payouts under the plan will be, but in no event may an incentive greater than $2.5
million be paid under the Incentive Plan. At current salaries, the total potential maximum payouts to all nine
participants in a given year would be approximately $5.5 million.

If a participant s employment ends during the first half of a fiscal year, the cash incentive is generally paid pro rata on
the basis of 95% target achievement. If a participant s employment ends during the second half of a fiscal year, we

measure target achievement at the end of the year and pay the cash incentive on a pro rata basis.

The Incentive Plan is also discussed above, in the Compensation Discussion and Analysis. The Board of Directors
may amend or terminate the Incentive Plan at any time.

The Board of Directors recommends that you vote FOR approval of the company s POBS Plus Incentive
System for Group Management.
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PROPOSAL FOUR:
ADVISORY VOTE TO APPROVE EXECUTIVE
COMPENSATION

Under the Dodd-Frank Wall Street Reform and Consumer Protection Act enacted in July 2010 (the Dodd-Frank Act ),
the shareholders of the company are entitled to vote at the annual meeting to approve the compensation of the
company s named executive officers, as disclosed in this proxy statement pursuant to Item 402 of Regulation S-K
under the Securities Act and the Exchange Act.

As described more fully in the Compensation Discussion and Analysis section of this proxy statement and
accompanying tables and narratives, our compensation program consists of three main elements: base salary, an
annual cash incentive, and long-term incentive compensation. Our goal is to ensure that the three main elements of
compensation are carefully considered and fair, and that executives are motivated to further the interests of
shareholders, both short-term and long-term. The company has in the past sought approval from shareholders
regarding the incentive plans that we use to motivate, retain, and reward our executives. Those incentive plans,
including the POBS Plus Incentive System for Group Management and the 2013 Equity Incentive Plan, make up a
majority of the pay that the company provides to our executives.

We have a long track record of delivering superior results for our shareholders. In the 15 year period ending December
31, 2015, the company s total return to shareholders has been 524%, compared with 108% for the S&P 500 and 112%
for companies in SIC Code 3826 (Laboratory Analytical Instruments). Our executive compensation programs have
played a material role in our ability to drive strong financial results and attract and retain a highly qualified team to
run the company.

We believe our executive compensation programs are transparent, consistent with current best practices, appropriately
benchmarked to peers, and effective in supporting our company and our business objectives.

Our compensation programs are substantially tied to the achievement of key business objectives and to long-term
shareholder returns.

Performance is objectively measured.

Targets are set at challenging levels.
Stock options granted to executives have a ten-year term and vest over five years, which helps management focus on
sustainable and long-term value creation.
We carefully monitor the compensation of executives from companies of similar size and complexity to help us to
ensure our programs are within the range of market practices.

The company seeks your advisory vote on our executive compensation programs. Shareholder advisory votes on our
executive compensation programs will occur annually. After the 2016 Annual Meeting of Shareholders the next such
shareholder advisory vote will occur at the 2017 Annual Meeting of Shareholders. We ask that you support the
compensation of our named executive officers as disclosed in the Compensation Discussion and Analysis section and
the accompanying tables and narratives contained in this proxy statement. Because your vote is advisory, it will not be
binding on the Board of Directors. However, the board will review the voting results and take such results into
consideration when making future decisions regarding executive compensation. Accordingly, we ask our shareholders

to vote  FOR the following resolution at the annual meeting:
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RESOLVED, that the compensation paid to the company s named executive officers, as disclosed pursuant to Item 402
of Regulation S-K, including the Compensation Discussion and Analysis, compensation tables and narrative
discussion, is hereby APPROVED.

The Board of Directors recommends that you vote FOR the approval of the compensation of our named
executive officers as disclosed in this proxy statement pursuant to the compensation and disclosure rules of the

Securities and Exchange Commission.
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SHARE OWNERSHIP

This table shows how much of the company s common stock is owned by directors, executive officers and owners of
more than 5% of the company s common stock as of the record date March 7, 2016 (December 31, 2015 in the case of
5% shareholders):

Shares Beneficially Owned(1)

Name of Beneficial Owner Number Percent
5% Shareholders:
FMR LLC 2,436,527 9.1 %

245 Summer Street
Boston, MA 02210

BlackRock, Inc. 2,125,241 79 %
55 East 52nd Street

New York, NY 10055

The Vanguard Group 2,043,433 76 %
100 Vanguard Blvd.

Malvern, PA 19355

Direct Indirect(2) Total

Number Percent
Directors:
Robert F. Spoerry(3) 362,413 118,653 481,066 1.8 %
Wah-Hui Chu 2,684 23,230 25,914 *
Francis A. Contino(4) 6,079 6,546 12,625 *
Olivier A. Filliol 16,279 385,224 401,503 1.5 %
Richard Francis 0 0 0 *
Constance L. Harvey 75 0 75
Michael A. Kelly 1,284 12,530 13,814 *
Hans Ulrich Maerki 6,717 17,230 23,947 *
George M. Milne(5) 12,728 6,546 19,274 *
Thomas P. Salice(6) 134,414 17,880 152,294 *
Named Executive Officers:
Thomas Caratsch 770 30,681 31,451 *
William P. Donnelly(7) 48,167 160,297 208,464 *
Marc de La Guéronniere 11,450 35,459 46,909 *
Simon Kirk 218 6,672 6,890 *

All Directors and Executive Officers as a Group (18 persons): 618,067 891,104 1,509,171 5.6 %

. The percentage of shares of common stock beneficially owned does not exceed one percent of the outstanding
shares.

Calculations of percentage of beneficial ownership are based on 26,868,569 shares of common stock outstanding

on March 7, 2016. Information regarding 5% shareholders is based solely on Schedule 13Gs filed by the holders.

For the directors and officers, the calculations assume the exercise by each individual of all options for the

purchase of common stock held by such individual that are exercisable within 60 days of the date hereof.
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(2) Represents shares subject to stock options that are exercisable within 60 days.

Includes 346,826 shares held by Mr. Spoerry s children (with respect to which Mr. Spoerry retains a life interest,
(3)including full voting and dispositive control) and 10,000 shares held by Mr. Spoerry s spouse. Except to the extent
of his life interest therein, Mr. Spoerry disclaims beneficial ownership of the shares held by his children and wife.
( 4)Includes 5,204 shares held by Mr. Contino s family trust (with respect to which Mr. Contino retains beneficial

ownership).

(5) Includes 3,180 shares held by Dr. Milne s family foundation, over which Dr. Milne has investment control.
Includes 20,336 shares held by a charitable trust and over which Mr. Salice shares voting and investment power
with his spouse as trustees, and 80,000 shares owned by a limited liability company in which Mr. Salice has voting
and investment power. Mr. Salice disclaims beneficial ownership of the shares held by the charitable trust and the
limited liability company except to the extent of his pecuniary interests therein.

Includes 44,560 shares held by Mr. Donnelly s and Mr. Donnelly s wife s trusts, and 2,607 shares held by Mr.
Donnelly s children. Mr. Donnelly disclaims beneficial ownership of the shares held by his children.

(6)

(7
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ADDITIONAL INFORMATION

Compensation Committee Interlocks and Insider Participation

The Compensation Committee is comprised of Messrs. Kelly, Maerki, and Salice, none of whom were officers or
employees of the company or its subsidiaries or had any relationship requiring disclosure by the company under Item
404 of the Securities and Exchange Commission s Regulation S-K during 2015. No interlocking relationship exists
between the members of Mettler-Toledo s Board of Directors or the Compensation Committee and the board of
directors or compensation committee of any other company, nor has any such interlocking relationship existed in the
past.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires the company s executive officers and directors, and
persons who own more than ten percent of a registered class of the company s equity securities, to file reports of
ownership and changes in ownership with the Securities and Exchange Commission (the SEC ) and The New York
Stock Exchange. Executive officers, directors and greater than 10% shareholders are required by SEC regulation to
furnish us with copies of all Section 16(a) forms they file. Based on our review of the copies of such forms we
received, or written representations from certain reporting persons, we believe that in the last fiscal year all filing
requirements applicable to our executive officers and directors and greater than 10% shareholders were complied with.

Availability of Form 10-K and Annual Report to Shareholders

The company s Annual Report to shareholders for the fiscal year ended December 31, 2015, including financial
statements, accompanies this proxy statement. The Annual Report is not to be regarded as proxy soliciting material or
as a communication by means of which any solicitation is to be made.

The Annual Report is available on the company s website at www.mt.com under About Us/Investor Relations/Annual
Report. Upon written request, the company will furnish, without charge, to each person whose proxy is being solicited
a copy of the Annual Report on Form 10-K for the fiscal year ended December 31, 2015, as filed with the SEC.
Requests in writing for copies of any such materials should be directed to Investor Relations, Mettler-Toledo
International Inc., 1900 Polaris Parkway, Columbus, Ohio 43240-2020, USA, telephone +1 614 438 4748.

Electronic Delivery of Annual Report and Proxy Statement

If you wish to receive future annual reports, proxy statements and other materials, and shareholder communications
electronically via the Internet, please follow the directions on your proxy card for requesting such electronic delivery.
An election to receive materials electronically will continue until you revoke it. You will continue to have the option

to vote your shares by mail, by telephone, or via the Internet.

How to Submit Shareholder Proposals

Shareholders may present proposals which may be proper subjects for inclusion in the proxy statement and for
consideration at an annual meeting. To be considered, proposals must be submitted on a timely basis. We must receive

ADDITIONAL INFORMATION 52



Edgar Filing: CHINA YILI PETROLEUM CO - Form 10-Q

proposals for next year s annual meeting no later than November 15, 2016. Proposals and questions related thereto
should be submitted in writing to the Secretary of the company. Proposals may be included in the proxy statement for
next year s annual meeting if they comply with certain rules and regulations promulgated by the SEC and in
connection with certain procedures described in our by-laws, a copy of which may be obtained from the Secretary of
the company. Any proposal submitted outside the processes of these rules and regulations will be considered untimely
for the purposes of Rule 14a-4 and Rule 14a-5.

Expenses of Solicitation

The cost of soliciting proxies will be borne by the company. In addition to the solicitation of proxies by use of the
mail, some of our officers, directors, and employees, none of whom will receive additional compensation therefore,
may solicit proxies in person or by Internet or other means. As is customary, we will, upon request, reimburse
brokerage firms, banks, trustees, nominees, and other persons for their out-of-pocket expenses in forwarding proxy
materials to their principals.
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Delivery of Documents to Shareholders Sharing an Address

If you are the beneficial owner, but not the record holder, of shares of METTLER TOLEDO stock, your broker, bank,
or other nominee may only deliver one copy of this proxy statement and our 2015 annual report to multiple
shareholders who share an address unless that nominee has received contrary instructions from one or more of the
shareholders. We will deliver promptly, upon written or oral request, a separate copy of this proxy statement and our
2015 annual report to a shareholder at a shared address to which a single copy of the documents was delivered. A
shareholder who wishes to receive a separate copy of the proxy statement and annual report should submit this request
by writing to Investor Relations, Mettler-Toledo International Inc., 1900 Polaris Parkway, Columbus, OH 43240,
USA or by calling +1 614 438 4748. Shareholders sharing an address who are receiving multiple copies of proxy
materials and annual reports and who wish to receive a single copy of such materials in the future should contact their
broker, bank, or other nominee to request that only a single copy of each document be mailed to all shareholders at the
shared address in the future.

Other Matters

We know of no other matter to be brought before the annual meeting. If any other matter requiring a vote of the
shareholders should come before the meeting, it is the intention of the persons named in the proxy to vote the proxies
with respect to any such matter in accordance with their reasonable judgment.
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