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☐ Pre-commencement communications pursuant to Rule 14d-1(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§240.12b-2 of this chapter).

Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐
   



Item 7.01 Regulation FD Disclosure.

MKS Instruments, Inc. (the “Company”) has invited certain lenders to a meeting, scheduled for June 21, 2017, for the purpose of considering a potential repricing of the
Company’s existing term loan (the “Potential Repricing”). At this meeting, the Company plans to re-affirm, as of the date thereof, the Company’s previous guidance for the
quarter ending June 30, 2017. Attached as Exhibit 99.1 and incorporated by reference in this Item 7.01 are selected slides to be presented at the meeting, which slides include
such guidance. There can be no assurance that the Company will be able to close the Potential Repricing, which is subject to market and other conditions.

Exhibit 99.1 contains results that are not generally accepted accounting principles measures (“non-GAAP”). Non-GAAP amounts exclude amortization of acquired intangible
assets, an asset impairment, costs associated with completed and announced acquisitions, acquisition integration costs, sale of previously written down inventory, an inventory
step-up adjustment related to an acquisition, restructuring charges, certain excess and obsolete inventory charges, fees and expenses related to re-pricing of term loan,
amortization of debt issuance costs, net proceeds from an insurance policy, the tax effect of a legal entity restructuring, other discrete tax benefits and charges, and the related tax
benefits and charges, and the related tax effect of these adjustments. These non-GAAP measures are not in accordance with Accounting Principles Generally Accepted in the
United States of America (“GAAP”) and should be viewed in addition to, and not as a substitute for, MKS’ reported results. MKS’ management believes the presentation of these
non-GAAP financial measures is useful to investors for comparing prior periods and analyzing ongoing business trends and operating results.

Please see the Appendix provided in Exhibit 99.1 entitled “GAAP to Non-GAAP Reconciliations” for reconciliations of our non-GAAP measures to the comparable GAAP
measures and the definitions of terms used in Exhibit 99.1.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

99.1 Presentation slides for June 21, 2017 meeting

Safe Harbor for Forward Looking Statements

Statements in Exhibit 99.1 regarding the future financial performance of MKS, MKS’ future business prospects, MKS’ future growth, MKS’ expected synergies and cost savings
from its recent acquisition of Newport Corporation, and any other statements about MKS management’s future expectations, beliefs, goals, plans or prospects constitute forward-
looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Any statements that are not statements of historical fact (including statements
containing the words “will,” “projects,” “intends,” “believes,” “plans,” “anticipates,” “expects,” “estimates,” “forecasts,” “continues” and similar expressions) should also be
considered to be forward-looking statements. These statements are only predictions based on current assumptions and expectations. Actual events or results may differ materially
from those in the forward-looking statements set forth herein. Among the important factors that could cause actual events to differ materially from those in the forward-looking
statements are the conditions affecting the markets in which we operate, including the fluctuations in capital spending in the semiconductor industry, and other advanced
manufacturing markets, fluctuations in net sales to our major customers, our ability to
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successfully integrate Newport’s operations and employees, unexpected costs, charges or expenses resulting from the Newport acquisition, the terms of our term loan, MKS’
ability to realize anticipated synergies and cost savings from the Newport acquisition, our ability to successfully grow our business, potential adverse reactions or changes to
business relationships resulting from the Newport acquisition, potential fluctuations in quarterly results, the challenges, risks and costs involved with integrating the operations of
any other acquired companies, dependence on new product development, rapid technological and market change, acquisition strategy, manufacturing and sourcing risks, volatility
of stock price, international operations, financial risk management, and the other factors described in MKS’ Annual Report on Form 10-K, for the period ended December 31,
2016, filed with the SEC. MKS is under no obligation to, and expressly disclaims any obligation to, update or alter its forward-looking statements, whether as a result of new
information, future events or otherwise after the date of this current report on Form 8-K.

The information in this Form 8-K along with the exhibit shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934 (the “Exchange Act”) or
otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933 or the Exchange Act, except as
expressly set forth by specific reference in such a filing.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 

  MKS Instruments, Inc.

Date: June 20, 2017   By:  /s/ Seth H. Bagshaw
  Name:  Seth H. Bagshaw
  Title:  Sr. VP, Chief Financial Officer and Treasurer
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EXHIBIT INDEX
 
Exhibit

No.   Description

99.1   Presentation Slides for June 21, 2017 meeting
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Strong Balance Sheet, Cash Flow & Financial Results MKS PROPRIETARY ACTUAL REVENUE GROSS MARGIN OPERATING EXPENSES OPERATING PROFIT NET EARNINGS EPS DILUTED SHARES Non-GAAP Results(1) Balance Sheet & Cash Flow CASH & SHORT TERM INVESTMENTS CONSOLIDATED DEBT, NET(2) PRO FORMA LEVERAGE RATIO(3) DAYS SALES OUTSTANDING INVENTORY TURNS FREE CASH FLOW(4) $ 437M 47.0% $ 107M 22.5% $ 70.0 $ 1.27 55.0M $ 416M $ 580M 1.5X 56 3.3X $62M Q1’17 Q1’17 GUIDANCE $ 440M - $ 480M 46% - 47% $ 103M - $ 108M $ 69.6M - $ 83.1M $ 1.26 - $ 1.50 55.3M Q2’17 See Appendix for reconciliations from GAAP to Non-GAAP Results. Consolidated Debt includes $575 million of Term Loan B outstanding plus $5 million in foreign line of credit balances. Pro Forma Leverage Ratio is defined by our Term Loan credit agreement as Consolidated Debt divided by trailing twelve months Adjusted EBITDA. A reconciliation from Net Income to Adjusted EBITDA is included in the appendix to this presentation. Free Cash Flow is defined as net cash provided by operating activities less purchases of property, plant and equipment. Exhibit 99.1



Appendix GAAP to Non-GAAP Reconciliations



Appendix – GAAP to Non-GAAP Reconciliations MKS PROPRIETARY (in millions, except per share amounts) Actual Q1-17 GAAP Operating Expenses $122.0 Adjustments: Acquisition and integration costs (Note 1) 1.4 Expenses related to sale of business (Note 3) 0.4 Restructuring (Note 5) 0.5 Amortization of intangible assets 12.5 Non-GAAP Operating Expenses $107.1 GAAP Income from Operations $83.6 Adjustments: Acquisition and integration costs (Note 1) 1.4 Expenses related to sale of business (Note 3) 0.4 Restructuring (Note 5) 0.5 Amortization of intangible assets 12.5 Non-GAAP Income from Operations $98.5 Non-GAAP operating margin percentage 22.5% Net Income $65.1 Adjustments: Acquisition and integration costs (Note 1) 1.4 Expenses related to sale of business (Note 3) 0.4 Amortization of debt issuance costs (Note 4) 2.4 Restructuring (Note 5) 0.5 Windfall tax benefit on stock based compensation (Note 6) (6.6) Amortization of intangible assets 12.5 Pro forma tax adjustments (Note 7) (5.7) Non-GAAP net earnings $70.0 Non-GAAP net earnings per share $1.27 Diluted Shares (in millions) 55.0



Appendix – GAAP to Non-GAAP Reconciliations MKS PROPRIETARY Last 12 Actual Months Non-GAAP Adjusted EBITDA Reconciliation Q1-17 Q1-17 Net Income $65.1 $152.3 Interest expense (income), net 8.3 37.3 Provision for income taxes 12.2 29.2 Depreciation 9.3 36.0 Amortization 12.5 46.5 EBITDA (Note 10) $107.4 $301.3 Stock based compensation 8.8 26.5 Acquisition and integration costs (Note 1) 1.4 26.2 Acquisition inventory step-up (Note 2) - 15.1 Expenses related to sale of business (Note 3) 0.4 0.4 Restructuring (Note 5) 0.5 1.2 Fees and expenses relating to repricing of term loan (Note 8) - 1.2 Asset impairment (Note 9) - 5.0 Other adjustments 0.7 3.1 Adjusted EBITDA (Note 11) $119.4 $380.0



Appendix – GAAP to Non-GAAP Reconciliations MKS PROPRIETARY Q2-17 Guidance Low High Guidance Guidance GAAP Operating Expenses $116.7 $121.7 Adjustments: Acquisition and integration costs (Note 1) 2.3 2.3 Amortization of intangible assets 11.4 11.4     Non-GAAP Operating Expenses $103.0 $108.0 EPS EPS Net Income $117.3 $2.12 $131.2 $2.37 Adjustments: Acquisition and integration costs (Note 1) 2.3 2.3 Amortization of intangible assets 11.4 11.4 Debt issuance cost (Note 4) 1.0 1.0 Gain on sale of business (Note 12) (75.0) (75.0) Pro forma tax adjustments (Note 7) 12.6 12.2 Non-GAAP net earnings and Non-GAAP EPS $69.6 $1.26 $83.1 $1.50 Diluted Shares (in millions) 55.3 55.3



GAAP to Non-GAAP Footnote Disclosures Note 1: Acquisition and integration costs related to the Newport Corporation acquisition, which closed during the second quarter of 2016. Note 2: Amortization expense related to the step-up of inventory to fair value as a result of the Newport Corporation acquisition. Note 3: Legal and consulting expenses related to the sale of a business, which was completed in April of 2017. Note 4: Additional interest expense related to the amortization of debt issuance costs affiliated with our Term Loan Credit Agreement and ABL Facility. Note 5: Restructuring costs related to one of our international facilities and the consolidation of sales offices. Note 6: Windfall tax benefit on the vesting of stock based compensation relating to the implementation of a new accounting standard issued by the Financial Statement Accounting Standards Board (Accounting Standards Update 2016-09). Note 7: The pro forma tax adjustments represents the adjustments of the listed items broken down by jurisdiction and tax effected at the applicable statutory income tax rates. Note 8: Fees and expenses related to the re-pricings of our Term Loan Credit Agreement. Note 9: Impairment charge related to a minority interest investment in a privately held company during the three months ended December 31, 2016. Note 10: EBITDA excludes net interest, income taxes, depreciation and amortization of intangible assets. Note 11: Adjusted EBITDA excludes stock based compensation, acquisition and integration costs, expenses related to the sale of a business, restructuring costs, and other adjustments as defined in our Term Loan Credit Agreement. Note 12: Estimated gain from the sale of a business, which was completed in April of 2017. MKS CONFIDENTIAL


