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PRELIMINARY NOTE

As previously announced, on October 29, 2018, MKS Instruments, Inc. (“MKS” or the “Company”) entered into an agreement and plan of merger (the
“Merger Agreement”) with EAS Equipment, Inc. and Electro Scientific Industries, Inc. (“ESI”), pursuant to which MKS has agreed, subject to the terms
and conditions of the Merger Agreement, to acquire ESI (the “Transaction”). This Current Report on Form 8-K is being filed in connection with the
$650 million incremental term loan facility and $100 million asset-based revolving credit facility to be entered into by the Company in connection with
the Transaction (the “Credit Facilities”).

Item 2.02 Results of Operations and Financial Condition.

The Company reaffirms, as of the date hereof, its guidance for the fourth quarter of 2018, as provided in the Company’s press release dated October 23,
2018, excluding all costs related to the Transaction.

Item 7.01 Regulation FD Disclosure.

On January 9, 2019, the Company will provide certain financial and other information, including the information attached as Exhibit 99.1 to this Current
Report on Form 8-K, to prospective lenders (the “Lenders”) under the Credit Facilities.

The information contained in Exhibit 99.1 constitutes only a portion of the materials being made available to the Lenders and is intended to be
considered in the context of the Company’s filings with the Securities and Exchange Commission and other public announcements that the Company
may make, by press release or otherwise, from time to time. The Company disclaims any intention or obligation to update or revise any such
information as a result of developments occurring after the date of this Current Report on Form 8-K, except as required by law. The information
contained in this Current Report on Form 8-K, including the information contained in Exhibit 99.1, does not constitute an offer to sell, or the solicitation
of an offer to buy, any securities and shall not constitute an offer, solicitation or sale in any jurisdiction in which such offer, solicitation or sale would be
unlawful.

The information contained in Exhibit 99.1 includes financial measures of each of the Company and ESI that are not calculated in accordance with
accounting principles generally accepted in the United States (“GAAP”). The Company’s management believes that these non-GAAP financial
measures provide supplemental information that enhances management’s, investors’ and prospective lenders’ ability to evaluate each of the Company’s
and ESI’s operating results and ability to repay its obligations.

These non-GAAP financial measures are not intended to be used in isolation and should not be considered a substitute for any other performance
measure determined in accordance with GAAP. Investors and potential investors are cautioned that there are material limitations associated with the use
of non-GAAP financial measures as an analytical tool, including that other companies may calculate similar non-GAAP financial measures differently
than as defined in the attached materials, limiting their usefulness as a comparative tool. The Company compensates for these limitations by providing
specific information regarding the GAAP amounts excluded from the non-GAAP financial measures. The Company further compensates for the
limitations of its use of non-GAAP financial measures by presenting comparable GAAP measures. Investors and potential investors are encouraged to
review the reconciliation of non-GAAP financial measures to the most directly comparable GAAP financial measures contained in Exhibit 99.1.



The information in Item 2.02 and Item 7.01 of this Current Report on Form 8-K and Exhibit 99.1 attached hereto shall not be deemed “filed” for
purposes of Section 18 of the Securities and Exchange Act of 1934, as amended (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, as amended, or the Exchange Act, except as
expressly set forth by specific reference in such a filing.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
Exhibit
No. Description
99.1 Presentation Slides for January 9, 2019 meeting,

Forward-Looking Statements

Statements in this document and the accompanying exhibits regarding the proposed Transaction between MKS and ESI, the expected timetable for
completing the Transaction, future financial and operating results, benefits and synergies of the Transaction, future opportunities for the combined
company and any other statements about MKS’ or ESI’s managements’ 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 ability of the parties to
complete the Transaction; the risk that the conditions to the closing of the Transaction, including approval of ESI shareholders, are not satisfied in a
timely manner or at all; litigation relating to the Transaction; unexpected costs, charges or expenses resulting from the Transaction; the risk that
disruption from the proposed Transaction materially and adversely affects the respective businesses and operations of MKS and ESI; the ability of MKS
to realize the anticipated synergies, cost savings and other benefits of the proposed Transaction, including the risk that the anticipated benefits from the
proposed Transaction may not be realized within the expected time period or at all; competition from larger or more established companies in the
companies’ respective markets; MKS’ ability to successfully grow ESI’s business; potential adverse reactions or changes to business relationships
resulting from the announcement, pendency or completion of the Transaction; the ability of MKS to retain and hire key employees; legislative,
regulatory and economic developments, including changing conditions affecting the markets in which MKS operates, including the fluctuations in
capital spending in the semiconductor industry and other advanced manufacturing markets, the economy in general as well as fluctuations in net sales to
MKS’ and ESI’s existing and prospective customers; the challenges, risks and costs involved with integrating the operations of ESI and the companies
we have previously acquired, including our most recent acquisition of Newport Corporation; potential fluctuations in quarterly results, the terms of
MKS’ existing term loan and the availability and terms of the Credit Facilities to be entered into in connection with the Transaction; 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’ most recent Annual Report on Form 10-K for the fiscal
year ended December 31, 2017 and its most recent quarterly report filed with the SEC and in ESI’s most recent quarterly report filed with the SEC.
MKS and ESI are under no obligation to, and expressly disclaim any obligation to, update or alter these forward-looking statements, whether as a result
of new information, future events or otherwise after the date of this document.

» » »



SIGNATURE

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.

Dated: January 9, 2019

MKS Instruments, Inc.

By: /s/ Seth H. Bagshaw

Name: Seth H. Bagshaw
Title:  Sr. Vice President, Chief Financial
Officer and Treasurer
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Safe Harbor for Forward Looking Statements

Statements in this presentation regarding the proposed transaction between MKS Instruments, Inc. ("MKS") and Electro Scientific Industries Inc. ("ESI"), the
expected timetable for completing the transaction, future financial and operating results, benefits and synergies of the transaction, future opportunities for
the combined company and any other statements about MKS' or ESI's managements’ 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 ability of the parties to complete the
transaction; the risk that the conditions to the closing of the transaction, including approval of ESI shareholders, are not satisfied in a timely manner or at all;
litigation relating to the transaction; unexpected costs, charges or expenses resulting from the transaction; the risk that disruption from the proposed
transaction materially and adversely affects the respective businesses and operations of MKS and ESI; the ability of MKS to realize the anticipated synergies,
cost savings and other benefits of the proposed transaction, including the risk that the anticipated benefits from the proposed transaction may not be
realized within the expected time period or at all; competition from larger or more established companies in the companies’ respective markets; MKS' ability
to successfully grow ESI's business; potential adverse reactions or changes to business relationships resulting from the announcement, pendency or
completion of the transaction; the ability of MKS to retain and hire key employees; legislative, regulatory and economic developments, including changing
conditions affecting the markets in which MKS operates, including the fluctuations in capital spending in the semiconductor industry and other advanced
manufacturing markets, the economy in general as well as fluctuations in net sales to MKS' and ESI's existing and prospective customers; the challenges,
risks and costs involved with integrating the operations of ESI and the companies we have previously acquired, including our most recent acquisition of
MNewport Corporation; potential fluctuations in quarterly results, the terms of ocur term loan and the availability and terms of the financing to be incurred in
connection with the transaction; 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’ most recent Annual
Report on Form 10-K for the fiscal year ended December 31, 2017 and its most recent quarterly report filed with the SEC and in ESI's most recent quarterly
report filed with the SEC. MKS and ESI are under no obligation to, and expressly disclaim any obligation to, update or alter these forward-looking
statements, whether as a result of new information, future events or otherwise after the date of this presentation.




Non-GAAP Measures

This presentation includes measures that are not in accordance with U.S. generally accepted accounting principles (*non-GAAP measures”). Non-GAAP
measures exclude amortization of acquired intangible assets, asset impairments, costs associated with completed and announced acquisitions, acquisition
integration costs, an inventory step-up adjustment related to an acquisition, restructuring charges, certain excess and obsolete inventory charges, fees and
expenses related to the repricing of MKS' term loan, amortization of debt issuance costs, net proceeds from an insurance policy, costs associated with the
sale of a business, the tax effect of the 2017 Tax Cut and Jobs Act, the tax effect of legal entity restructurings, other discrete tax benefits and charges, and
the related tax effect of these adjustments. These non-GAAP measures should be viewed in addition to, and not as a substitute for, MKS' reported results,
and may be different from non-GAAP measures used by other companies. In addition, these non-GAAP measures are not based on any comprehensive set
of accounting rules or principles. MKS management believes the presentation of these non-GAAP measures is useful to investors for comparing prior
periods and analyzing ongoing business trends and operating results.

Please see the Appendix entitled "GAAP to Mon-GAAP Reconciliations and Combined Pro Forma Income Statement (9/30/18 LTM)" at the end of this
presentation for reconciliations of our non-GAAP measures to the comparable GAAP measures and the definitions of terms used in this presentation.
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Overview




Executive Summary and Transaction Background

s MEKS Instruments, Inc. (“MKS” or the “Company”) is a global provider of instruments, subsystems and process control solutions that measure,
monitor, deliver, analyze, power and control critical parameters of advanced manufacturing processes to improve process performance and
productivity

¢ On October 30, 2018, MKS Instruments, Inc. ("MKS" or the “Company”) announced that they had entered into an agreement to acquire Electro
Scientific Industries ("ESI") for US$30.00 per share in an all-cash transaction valued at approximately $1 billion (the “Transaction”). ESL is an
innovator in laser-based manufacturing solutions for the micro-machining industry

» MEKS intends to fund the acquisition with cash on hand, anticipated free cash flow generation and a fully-committed incremental Term Loan B
Facility. Concurrent with the transaction, the Company will also be upsizing its existing ABL facility

$100 million Asset Based Revolver, which will remain undrawn upon transaction close (the “ABL")

$650 million incremental Term Loan B Facility (the “Term Loan")

» The Company is also seeking a variety of amendments to negative covenants in its existing Term Loan Credit Agreement that will be effective at
close

» Pro Forma for the Transaction, total corporate leverage will be 1.3x, which includes the existing $348.5 million Term Loan B and is based on LTM
9/30/18 Pro Forma Adj. EBITDA of $773 million {includes $5 million of year 1 run-rate cost synergies from this Transaction)

s The Company reaffirms its guidance for the fourth quarter 2018, as provided in the Company's press release dated October 23, 2018, excluding all
costs relating to the Company’s proposed acquisition of ESI

» Closing and funding expected to occur in early February




Sources and Uses / Capitalization

Pro Forma Capitalization

(% in millions) l'nTuF;';'I
ms ms 1 Adiu H muna
Sources Amount % 1 1
New Term Loan B $ 650 60% Cash and Cash Equivalents 3620 5178 I {ma:I $360
Pro Forma Cash on Hand 438 40% dAcoet Flament Wi - -1 -1 -
Existing MKSI Term Loan B 348 -1 - 348
Total Sources $1,088 100% Mew Tem Loan B-2 - . I m: 650
Exisfing ESI0 Debt - 13 1 {13)] -
Total Secured Debt 5348 13 1 $637 | 5558
Uses 1 I
Purchase ES| Equi $ 1,037 95% Othec™ 6 - | 6
MiESE quity ' Total Debt $355 $13 | $637 | $1,005
Repay ESI Debt 13 1% . : :
i ) Selected LTM Financials (3/20/18) ™
Transaction Fees and Payments 38 4% PF ASusted EBTDA (st o) 630 s138 : . : —
Total Uses $1,088 00% 0 hmmmmee
ninched Sl Sl
Senior Secured Debl | PF Adj, EBITDA 0.6x 1.3%
Total Debt / PF Adj. EBITD#, X 1.3
Net Debt [ PF Adj. EBITDA (0.4} 0.8x
MNotes:

(1) Includes finoncing fees, advisory fees, and change in contrel payments.
{2} Includes japanese lines of credit ond Austrian loans.

(3} EBITDA figures adusted to exclude stock-based compensation, purchaie accounting changes, acguisition and integration costs, impairment charges and other are-tine ifems, See Non-GAAP measures in
dix.
) PFAdjusted EBITDA (with synergies) includes §5M of year 1 run rate synergies fexcl. stock-bosed compensation purchase accounting expense of $6.4M).
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MKS is a Leading Global Provider

of process control solutions based on these critical technologies

measure deliver

o A

S e, |

monitor =——= | control

PRECISE CONTROL GENERATION & DELIVERY INTEGRATED SOLUTIONS
of pressure, flow, of reactive gases, laser power for process, inspection
composition, position, and electrical power and lithography

mation and automation

MES PROPRIETARY




Five Decades of Profitable Growth

1999: IPO

I ZDODIS

- Accelerate
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1990 S | - Strategic oIganc
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il market § management | -

$3M $12M  $67M  $327M° $643M $781M $1.3B  $2.0B”

1) Average revenue throughout the decade {2) At midpoint of Q418 guidance




Market Leader with Broad Technology Portfolio
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Differentiated Technical Capability

Significant Investment Technical Expertise

e Annual R&D spend $133M* e ~750* R&D engineers and

e Leverage across multiple scientists
markets e Competencies in power,

e >1,500* Patents worldwide plasma, lasers and pressure

MES PROPRIETARY



Why MKS Instruments

COMPREHENSIVE PORTFOLIO
Largest breadth of products and services for

. . . DRIVE MORE
the Semiconductor, Industrial Technologies, PREDICTABILITY
Life & Health Sciences, and Research & @
Defense markets N

CRITICAL TECHNOLOGIES
World-class technology and development

capabilities for leading-edge processes y IMPROVE '

PROVEN PARTNER INCREASEQELRN o= 7
. I, \ & THROUGHPUT / .
Recognized leader that delivers innovative f

and reliable long-term solutions, helping our
customers solve the most complex problems

OPERATIONAL EXCELLENCE

Consistent execution across all aspects of
our business

Solve Together. Succeed Together.

ME ARY
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MKS to Acquire Electro Scientific Industries (ESI)
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EXECUTING ON A

Key Strategy for MKS

e Acquiring a market leading technology company
that serves common markets with complementary
customer solutions

Expands Industrial segments of PCB, Electronic Thin
Film, and Electronic Component manufacturing

Expands MKS' addressable market by $2.2B and
adds $304M in CY17 Revenue

Expected to be accretive to Non-GAAP earnings
and free cash flow in the first 12 months

MES PROPRIETARY



Transaction Rationale
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COMPLEMENT our INNOVATE by combining ENHANCE strategic

technology platforms component and system growth initiative in
creating unique capabilities expertise industrial laser processing

MES PROPRIETARY



Complementary Technology Leaders

Founded 1961

Headquarters in Andover, MA
CY 2017 Revenue of $1.98
4,900+ Employees

1,500+ Global Patents

R&D Spending ~$133M

R&D Headcount ~750+

Leadership in

« UV and ultrafast lasers

+ Motion, photonics & optics

+ RF power & plasma

+ Vacuum processing; precise control
of pressure, flow & composition

Founded 1944

Headquarters in Portland, OR
CY 2017 Revenue of $304M
600+ Employees*

1,000+ Global Patents*

R&D Spending ~$35M

R&D Headcount ~140+*

Leadership in

« Laser-based process equipment
= Advanced PCB processing
- Semi manufacturing
- Component manufacturing

Source 2017 MKS 10K

* Fiseal Year 2018 E51 10K

16



Advancing Our Strategy

Surroundthe’Workpiece™

EXTEND and

differentiate leadership in
the use of UV lasers for
advanced manufacturing

COMBINE applications
knowledge (beam /
Workpiece) with systems
and technologies

MES PROPRIETARY

DRIVE opportunities
within both the Systems
and Component
businesses

ACCELERATE pursuit
of additional Industrial
applications of laser
processing



ESI - Background

Business Segments*

o Delivering over 70 years of

innovation as a global leader in laser-
based manufacturing solutions —

COMPOMNENTS
» Systems enable precise engineering = s
of micron to submicron features in B BEUSTRIA
— PCBs
— Semiconductors
— LEDs

W [NTEGRATED
SYSTEMS

e Advanced test systems for
— MLCC

= €17 Data



Significant Potential Growth Opportunities
INDUSTRIALMAGHINING PRINTED 'CIRCUIT BOARDS

$1.0B

.~ MARKING -~ = LEX PCB :
ENGRAVING 1 PCB VIA DRILLING

EXPANDS ACKAGING VIA DRILLING
MKS SAM BY

$2.2B ELECTRONIC

COMPONENTS

$100M

TESTINC




Strengthens Advanced Market Growth

MKS by End Market in CY2017 Pro Forma Combined in CY2017

ADVANCED ADVANCED
MARKETS MARKETS

34% increase in Advanced Market revenue

evenueis combined CY17 dala from MKS and ES!




MKS and ESI

e UV and ultrafast lasers
e Motion, photonics and optics
e RF power and plasma

e Vacuum processing; precise control of pressure,
flow and composition

e Laser-based process equipment

— Advanced PCB processing

— Semi manufacturing

— Component manufacturing




Credit
Strengths




Credit Strengths

Track record of SUSTAINABLE & PROFITABLE GROWTH

Broad market exposure to HIGH GROWTH SEGMENTS

GLOBAL TECHNOLOGY LEADER in served markets

Proven M&A augments ORGANIC GROWTH




Disciplined Financial Management

OPTIMIZE o Continually improved financial performance

FINANCIAL » Significant operating leverage in our financial model
MODEL

» Strong free cash flow generation

DIVERSIFY. o Technology leader across broad portfolio

MARKETS & o Diverse market exposure

TECHNOLOGY ¢ Expanding customer base

e Successful track record of growing and integrating acquisitions
MANAGE

LONG-TERM
CAPITAL STRUCTURES

o Voluntary prepayments and four debt repricings resulted in 67%+ reduction
in annualized non-GAAP* interest expense since loan origination in 2016

» Maintain liquidity with on-shore and off-shore cash balances

* Non-GAAP inferest expense excludes amontization of debt issuance costs. Annualized GAAP interest expense bosed upon §780 million principol outstanding and wsimg the LIBOR based interest rafe spread in effect
on April 29, 2016, was 544 million and included $5 million in debt isswance costs. Annwalized GAAP interest expense based upan $348.5 million in principal currently outstanding and LIBOR plus 175 basis paints would
be $15 6 millionand includes $2.8 million in debf issuance costs.




Track Record of Operational Excellence

| 2013a | 2017A 2018 Q3 LTM
Total Revenue $669M $1,916M  EEESTTEED $2,126M

Non-GAAP Gross Margin 40.8% 46.6% 47.4%
Non-GAAP Operating Margin 10.5% 24.6% 26.8%
Non-GAAP Tax Rate 31.8% 26.5% 20.9%

Non-GAAP EPS $0.90 WEEETIED $5.96 EEEECTEED $7.99
Adj. EBITDA $99M $520M  EEEECEZNED $630M

2013 to 2018 Q3 revenue growth of ~28% CAGR, and 58% CAGR in Non-GAAP EPS

o Substantially improving operating model (+155% non-GAAP operating margin improvement from 2013 to 2018 Sep.
LTM) driven by deep culture of continuous profitability improvement and proactive strategic initiatives across a
variety of functions, such as:

Dedicated "Low Cost Country” sourcing teams to lower material costs
Leveraging flexible, low cost manufacturing footprint to outsource non-core functions

Streamlining cost structures through Centers of Excellence and prudent re-investment of savings into strategic R&D and S&M

Note: Non-GAAP measures exclude purchase accounting charges, impairment charges, amavtization of intangible assets, acquisition & integration costs, restructuring costs, and other ane-time items. Ad), EBITDA
excludes stock-based compensation expense. See Non-GA4P measures in Appendix.




Strong and Stable Cash Flow Generation

Pro Forma Company Cumulative Free Cash Flow @2

(5M)
$1,750 - $1,703
$1,500 - $1.300
$1,250 -
] $940
$1,000 -
§750 - $574 $617 wead
$500 - $A6
$255
$250 1 497 $88
g0 | M w—
2008 2008 2010 2011 2012 2013 2014 2015 2016 2017 S5ep’l8 LTM
mMKS mESI

- + ~$1.7B Combined Company Free Cash Flow generated since 20081

(1} Free Cash Flow is defined as net cosh provided by operating activities less purchoses of property, plant and equipment.
{2} From 2008 through 2018 Septermber LTM,

MES PROPRIETARY




Technology Leadership Across Broad Portfolio

Credit
Strength

* Proven diverse market
leadership & customer
base

* Track record of
operational excellence &
acquisition integration

* Highly cash generative
with history of stable &
conservative financial
policies

Broad
Portfolio

* 2,500 patents globally
1,500 (MKS), 1,000 (ESI)

* Enhanced breadth of
products will be more
appealing to customers
with multiple
requirements

Enound the
Workpiece™

* A familiar playbook to
generate value

* Acquisition of ESI
improves design of
component technologies
in laser solutions

* Enables optimized
integrated solutions




Diverse Market Exposure

MKS by End Market in CY2017 Pro Forma Combined in CY2017

. Semi . Industrial - Research & Defense . LHS




Expanding Customer Base

Customer Diversity Pro Forma Combined by Customer(®
CY17 PF Revenues: $2.2B

» On a pro forma basis, no customer
represents more than 11% of combined
revenue

AMAT
11%

LAM

» Deep collaborative customer relationships A%

» Strong history of design wins ——

79%
e Long-term trusted partner

(1) Cambired revenue by customer for MKS plus ESI for the year ended Decernber 31, 2017

MES PROPRIETARY




Successful Execution of Disciplined Acquisition Strategy

“ “
1-2 | 2.3 | 2-3 '

D

MARKET LEADING TECHNOLOGY

MKS CORE EXPANSION INTO HIGH GROWTH MARKETS
PRODUCT
PORTFOLIO

IN 2000 INNOVATIVE CUSTOMER SOLUTIONS

DRIVE SHAREHOLDER VALUE CREATION

Completed Over 15 Acquisitions Since 2000




Strong Post-Acquisition Performance from Newport

o Newport, now our Light and Motion L&M Revenue

Division, has experienced a 33% ($M) $201

increase in revenues

33%

e Since closing, L&M has delivered a $151

225% increase in non-GAAP _

operating income on a pro forma : - m—

basis
e Synergy expectations for the L&M Non-GAAP Operating Income

Newport acquisition were revised —r— e

upward from $35 million to $40

million two years post-acquisition - 2259,

Q216 Q318

MES PROPRIETARY




Proven Track Record of Debt Management and Paydown

e MKS has delivered on its stated intent ~ Quarterly Deleveraging since Newport Acquisition
to quickly de-lever following its

acquisition of Newport Corporation in i e
April 2016 900
— Total Leverage following the transaction L 2.50x
was ~2.7x, versus 0.6x today, i
representing a 78% reduction in Total 700 | 2 00x
Leverage o0 §575 §573
e The Company has made e e LS
approximately $425 million of 400 g $3® $38 s34
voluntary principal repayments. Four 300 o
successful repricings combined with 200
deleveraging have lowered annualized 100 o
non-GAAP* interest expense by 67%+ i e
in 30 months Mewport Q216 Q316 Q416 Q117 Q217 Q317 Q417 Q118 Q218 Q3 18 '

Acquisition
m— Term Loan == Total Gross Leverage

* Non-GAAP interest expense excludes amortization of debt (ssuance costs, Annualized GAAP interest expense based upon 780 million principal outstanding and using the LIBOR based interest rate spread in effect
on April 29, 2016, was $44 million and included $5 million in debt issuonce costs. Annualized GAAP interest expense based upon 3348 5 millian in principal currently outstanding and LIBOR plus 175 basis peints would
be $15.6 millionand includes $2.8 miltion in debt issuance costs.




Financials




Historical Financial Performance — Revenue & Gross Margin
L mkse

(SM) I (sM) ($M1)
$2.126.4

$2547.2

$1,916.0 $2,2204

54208

$1,295.3 $£1,4579

5162.6

w
2
£
3
@
o

15 ‘16 17 SeplELTM | '15 16 7 Sep’l8 LTM 15 16 17 Sep’l8 LTM

(S0 $1.007.9 | (sM)

($M)

$1,2105
$1.036.2

$689

|

|

|

|

|

|

$202.6 |

|

|

|

|

$66.8 |
1

Non-GAAP Gross Profit2

‘15 ‘16 17 Sep'l&LTM - 15 16 17 Sepl8LTM 15 16 17 Sep'18 LTM

MNare: Financials based an calendar year ended December 317 for 1500717

(1) MKS financials in ‘15 and ‘16 are not pro forma for NEWP acquisition which was completed on April 26, 2016,

(&) Non-GAAP items include restructurings, costs associoted with completed ond announced ocquisitions, certain excess and absalete inventary charges, charges for o VAT audit, and sole of certain inventory préviously
reduced to its net realizable value.




Historical Financial Performance - Adj. EBITDA & Cash Flow
L mkse

(501} | [E10] I (SM)
g 3 , ...
= $630.3 | £138.2 | 7685
[a | I
= |
w §76.2 |
o
[ |
] |
E
3 $27 503 .
< | I
15 16 17 Sep'l8LTM | '15 ‘16 ‘17 Sep'l8 LTM | ‘15 ‘16 ‘17 Sep’lB LTM
| |
| |
(M) I ($M) I (M)
- I 7
3 $93.9 | 53598 407
K= §3239 |
o $308.8 -
% 1 |
. L $153.6
& $125.9 oLk | Sa5 I $1184
o
@ |
= ($7.5) (574) I
| . F ! ' I
15 '16 17 Sep'lELTM | 15 16 17 Sep'l8 LTM 15 '16 17 Sep’lE LTM

Naote: Financials based on calendar year ended December 31 for “15 to "17.

(1) MKS firancials in *15 and ‘16 are ol pro forma far NEWP acquisition which was completed on April 29, 2016,

(2} Adusted EBITDA excludes stock-based compensation, purchase occounting charges, impairment charges, amorturation of intengible assets, acquisifion & integration costs, restructuring costs, ond other one-time itermns.
{3)  Free Cash Flow defimed as Cash Flow from Operations less Capital Expenditures.

) Does not include $5 million of projected year 1 cost synergies.




Cost Synergies Overview

COGS Cost Synergy Build
* $8.3M in projected savings in costs of goods sold, (SM) c0Gs SGeA
including leveraging combined purchasing : X K 14
capabilities & elimination of redundant costs over a —
18-36 month period following the acquisition m
R 2.5 |
rh =
¢ Board of Directors and executive comp savings
. : . Yeote  Mowiad”  ovteett ™ o Soah
» Eliminate duplicate public company costs such as Other
investor relations, insurance, and reduced audit fees
o Other corporate G&A cost reductions Timing of Cost Synergies

COST TO ACHIEVE SYNERGIES
e Transaction and integration costs include executive
change of control payments, transaction costs, and “

system and integration costs

2019E 2020E 2021E Total Run Rate
Source: Management estimales.
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Summary Terms
and Timing




Summary Term Sheet - TLB

Borrower MKS Instruments, Inc. (the "Company” or the "Borrower”)
Facility Incremental Term Loan B (*“TLB")

Size $650 mm

Maturity 7 years

Indicative Margin TBD

LIBOR Floor 0.00%

Upfront Fee/OID TBD

Security Similar to existing credit agreement

Guarantees Similar to existing credit agreement

Amortization 1.00% per annum

Optional Prepayments Prepayable at par, subject to a 101 soft call for 6 months for any prepayment in connection with a repricing
Mandatory Prepayments Same as existing credit agreement

Financial Covenant Mone (same as existing)

Similar to existing credit agreement, to include some changes to certain baskets (please refer to Marketing

Negative Covenants Term Sheet for datail)
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Summary Term Sheet - ABL

Borrower
Facility

L/C Sub-Facility
Accordion

Use of Proceeds
Tenor

Indicative Margin

Commitment Fee

Security

Guarantors

Borrowing Base

MKS Instruments and certain wholly-owned domestic restricted subsidiaries thereof (the "Borrower”)
$100mm Asset Based Revolver (the "ABL Revolver”) with availability subject to a Borrowing Base
$25mm

$50mm

For general corporate and working capital purposes

The earlier of (i) 5 years from the closing date and (ii) 91 days prior to the maturity of the existing Term
Loan, should it remain outstanding

L+125-150 bps subject to an excess availability based grid
25 bps

Perfected first priority liens on cash, cash equivalents, bank accounts, accounts receivable, other receivables,
chattel paper, inventory, and rights, documents, general intangibles and insurance, instruments and books,
and records relating thereto and all proceeds of the foregoing (the "ABL Collateral®); Second-priority lien on
Term Priority Collateral

All existing and future wholly owned domestic subsidiaries of the Borrower

The Borrowing Base shall equal the sum of:
» 85% of eligible accounts receivable; plus
+ At Borrower's option upon 45 days advance notice, the lesser of (i) the lesser of (a) 65% of the lower of
cost or market (FIFO basis) and (b) 85% of the net orderly liquidation value of eligible inventory and (ii)
30% of the Borrowing Base; minus
e Less customary reserves




Summary Term Sheet — ABL (Cont'd)

Financial Covenant

Cash Management

Reporting

Field Exam /
Appraisal Frequency

Negative Covenants

Springing Fixed Charge Coverage Ratio ("FCCR") of 1.0x if excess availability is less than the greater of (i)
$8.5 million and (ii) 10% of the lesser of the barrowing base and the facility size (the "Line Cap”), or during
an event of default

Springing cash dominion in the event that excess availability falls below the greater of (i) $8.5 million and
(i) 10% of the Line Cap for 3 consecutive business days, or during an event of default (a "Cash Dominion
Period”)

# Financial Statements: Annually and quarterly

o Borrowing Base: Monthly, springing to weekly during a Cash Dominion Period

Up to one field exam and inventory appraisal (if any eligible inventory has been included in the borrowing
base) per annum, springing to two of each if excess availability falls below the greater of (i) $17.5 million
and (i) 20% of the Line Cap for 3 consecutive business days, and more frequently during an event of default

Similar to existing credit agreement, to include some changes to certain baskets (please refer to Marketing
Term Sheet for detail)



Targeted Transaction Timeline

s m|Tt|w|T]|F]|s s m|r|w]T]|F]|s

1|2]3]a]s 1| 2
6| 7| EM10|11]12 3|als|e]|7[8]39
13 |14 [15 [ 16 |17 |18 | 19 10 11|12 |13 |14 [15] 16
20 |21 | 22 FEQ 24 | 25 | 26 17 |18 |19 (20| 21 [ 22 | 23
27 |28 |29 |30 |3 24 |25 |26 [ 27 | 28

January 9 Lender Call

January 23 Lender Commitments Due

Early February Close of ESI Acquisition







Appendix:
GAAP To
Non-GAAP
Reconciliations
and Combined
Pro Forma
Income
Statement
(9/30/18 LTM)
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Light & Motion GAAP to Non-GAAP Operating Income Reconciliation

3 in millions

Q2 '16 Q3'18

Income from operations S  (23.7) S 423
Adjustments:
Acquisition and integration costs (1) 21.7 -
Acquisition inventory step-up (2) 10.1 -
Restructuring (3) - 0.7
Amortization of intangible assets 7.9 9.0
Non-GAAP income from operations s 16.0 5 520

i Acquisition and integration costs related to the acquesition of Newpart Corporation by MKS Instrumants, Inc. (the "Newpart Merger), which closed during the secend guarter of 2016
{21 Step-up adjustments recorded in cost of sales relate o the step-up of inventory to fair valse a3 a result of the Newport Merger.

@ Restructuring costs recorded during fiscal year 20018 primarily relate 1o severance costs related to a mederation in warkforce and also incdude severance costs related 1o transferring a pestion of the Comparry’s shared accounting functions in the
United States to a third party.
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MKS and ESI GAAP to Non-GAAP Gross Profit Reconciliation

Pra Forma Combined

L Mks |
§ in millions Twalve Months Ended LTM Twelve Monihs Ended LTM Twelve Manths Ended LTM

December 31, Seplember December 31, Seplember December 31, Seplember
2015 2016 27 2018 215 2016 2017 2018 o] 2016 2017 2018

GAAP gross profit $ 3629 § 5658 § BOLS  $1,0079 $ B55 $ 844 5 1243 § 2001 $ 4283 % 6300 $1,0158  $1.2081
Sale of previously writlen down inventory (1) {2.1) - - - - - - - 2.1} - - -
Acquisition inventory step-up (2) - 15.1 - - - - - - - 15.1 - -
Excess and obsobete invenlary charge (3) 0.5 = 12 = 23 14 173 03 28 1.4 18,5 03
Charges for VAT audit (4) . . - - . B 08 12 - . 08 12
ESI purchase actounting adjustments (5) - . . - 1.2 1.0 1.2 1.0 1.2 1.0 1.2 1.0
Nen-GAAP gross profit $ 3613 0§ 5807 § BS2E  $1,0079 $§ 685 § 668 5 14356 § 2026 § 4302 § 6475 51,0362  $1.2105

Mate: Electro Sclentific Industries excudes stock -based compensation experses fram non GAAR financials for financial reponting purpases. Electro Scentific Industries nan-GAAR financials shown above include stock-based compensation xpenses 10

confonm with MKS financial reporting.

1) Cost of sales for MKS in 2015 includes a reversal of sn excess and chiolete inventory charge for inventory that was subsequently sold.

[ MEKS recorded a charge in cost of sales related to the step-up of inventorny to fair value as a result of the Newport Corporation acquisiteon during 016,

3)  MEKS recorded excess and obsolete inventory charges in cost of sales related to the discontinuation of a product line in connection with the consolidation of twa manufacturing plants. during 2017, ES] recorded excess and obsolete inventory charges
related 1o an ventany impalrment and vanoEs restructuning acthities

(4] ESl recorded certain changes related to a VAT audit

8 ESlreconded charged 1o coit of saled related 10 its acquisitions of Wuhan Topwin Optoelectranics Technology Co., Ltd. and Visicon Techaclogies, Inc




MKS and ESI EBITDA to Adjusted EBITDA Reconciliation

§ in millions

Twelve Months Ended LTH Twelve Months Ended LT™ Twelve Months Ended LTM
December 31, September Decamber 31, Seplember December 31, September
215 2016 2017 2018 2015 2016 2017 218 2015 2016 2017 2018
Net income $ 1223 0§ w043 0§ 3391 0§ 3989 $ (23 s (175) % 232 § 1570 $ 830 §$ 873 § 3823 § 5559
Interes! expense (income), net 2.9) 281 280 159 (0.6) 10.3) (0.5} {1.3) (3.5) 78 275 145
Provision (benefil] for income taxes arz 232 108.5 1019 0.8 10.7) 04 (35.1) are prd ] 108.8 662
Depreciation & Amertization 21 65.9 826 9.9 9.0 83 94 85 311 742 1.9 894
EBITDA $§ 1787 § 2220 § 5582 § 5966 $ (201) § (0.3) §$ 325 § 1295 $ 1586 § 2117 § 5906 § T261
Stock-based compenzation 130 252 244 26.5 5.1 [E] 55 52 18.1 s 299 ns
Acquisition and integration cests (1) - 273 53 0.5} o7 04 - - oz e 53 {0.5)
Acquisition inventary step-up (2) - 151 . . - - - - : 151 : .
Expenses related 1o the sake of a business (3) - - 08 - - - - - - - 08 -
Excess and obsalete inventory charge (4) 0.5 - 12 - 23 14 173 03 28 14 18.5 03
Sale of previously writhen down imentory (5) @n N - - - . - - (2.1} - - -
Fees and expenses relating 1o re-pricing of term koan (&) - 12 05 04 - - - - - 12 05 04
Restructuring (7) - 0& 38 4.7 47 06 0.7 0.6 4.7 12 14.6 53
Assel impairment (B) - 50 6.7 - - oo - - - 50 &7 -
Gain on sale of business (9) - - (T4.9) - - - - - - - (4.9} -
Met proceeds from an insurance policy (10) - 11.3) - - - = - - - {1.3) = -
Goodwill impasment (11) = = - = 79 - e - 79 - T4 -
ESI purchase accounting adjustments (12} - - - - 22 18 20 14 22 19 20 14
Charges for VAT audit (13) - = = - - - 0.8 1.2 - - o8 12
Emvironmental Costs (14) - - - 1.0 - - - - - - - 10
Other adjestments - 23 32 1.6 - - - - - 23 3.2 1.6
Adjusted EBITDA § 1001 ¥ 2574 ¥ 5294 % w3od 2§ 27 ¥ 03 ¥ veF ¥ 138d § 1028 § 2017 § 606§ T6ES
i1 MES rpcerded seguiition and imegration oot related 16 the Mewpsn Compontion scguiition, whith dosed during the second quamer of 2016 ES] recorded soguitition cogts related b its sequititiond of WWioban Tapwin Optestecironizs Technology Co. Lbd [Topwin®) and Visicen Tedheaslogies, ln:

o MCE reooeded 8 chuarge in cont of ket related 1o the step-up of inventony to dair value ot o result of the Newpent Corporation scquitition during 216

] WS reccrded legal, comulting and comprndation related expendr related 1o the iale of & businen, during 2017,

“ MIKS recoeded exceid and sbnslete irventeny charged in oot of saled related 1o the discontinustion of & produst ine in conmection with the censelidation of two mesufscturiog plants during W17, ES] reconded sxtest and obuslete irmnbsry charged related 1o s irvenieny impainmen and variou
rettructuring sctivitien

5 et |Hwi irerme eelated be the 1ale of exteny snd chiclete immmcny previoutly weitten down 1o ret reslicable value.

i€ MES receeded fee and sxpenied telined o re pricings of the Companmy’s Term Lews Credit Ageeement

m S recorded restnutoring related &3 the conpclidation of twe manulscturing plants, & restructuring of cne of the Company's intermaticnal facilitier and the consalidation of wales offices during 201, MKS reconded revtructuring comts related to ane of the Company's intemnational faciities
during 2016 ES]eecerded revtructuring sethitie to improve butinety effectivenets snd stresmiine operations

i MES recceded o atiet impairment change, prisariy elated b2 the weite-olf of geodwill snd imangible assets, in cenjuncion with the comebdation of twe mamodscturing plasis during 20LT. MKS recerded an impaisment charge related 128 minofity inteeett irveit=em is o privately Baeld company

daring 2016

I-“S"lslewm & gain on the wabe of the Company's Dats Analytics, Solutiom Busine during 2017,

WIS recerded net procends o o Company cumned e indurssse pelicy during JI16.

51 recorded goodwill impairment charget related 1o it Tepwin soquitition

ESI recorded purchune secsunting sdjustments celated te ity Tepwin and Visien Technologin scquaitions

ESH recorded certain charged related Bo o VAT susic

WIS rpcorded additional environsantsl coRts dusing 2008, relsted 15 an EPA-deiignated Supirtund iite, which wid scquiced 1 part of the Mimpart scquiiition




MKS GAAP to Non-GAAP Operating Income & Gross Margin Reconciliation,
and MKS EBITDA to Adjusted EBITDA Reconciliation

MKS GAAP to Non-GAAP Operating Income & Gross Margin

MEKS EBITDA to Adjusted EBITDA Reconciliation

Reconciliation
Twetve Months Ended LTM i - Twehe Months Ended LTM
§ in millions December 31 _Seplomber_ § in millions December 31, Sepomber
2013 2017 2018 2013 2T 2018
Income from operations 1 534 § 4066 § E200 Met income £ 358 £ 3394 % aa
i - Inberest exponse (ncome), net {0.9) 2B0 158
Acquisition and integration costs (1) 0.2 53 {0.5) Provision for income taxes 35 1085 1m.ae
Insurance reimbursament {10) (1.1} = = Depreciation & Amartization 171 826 789.8
Expenses related o the sale of a business (3) - o8 - EBITDA 3 155 § 5582 § GHEE
Excess and obsolele invenisry charge (4] B4 12 - Stock-based compentaton (LK) EZX RN
Fees and expenses relating to re-pricing o lerm loan (5) - 05 04 Atquisition and integration costs (1) 0.2 53 0.5)
Restueturing (7) 14 %8 a7 Executive retiement costs (2) 28 - -
Execulive relirement costs (2) 28 . 2 Expenses relaied io the sale of a business (3) - 04 -
Asset impirment {8) . &7 B Excess and obsolele inventary charge (4) 6.4 12 -
Environmental Costs. (5 ) ) e Fees and expenses relating 1o re-pricing of berm loan (5) - 05 04
Amortization of intangible assets 24 457 436 Peimetzing (7) ® 14 29 a7
Non-GAAP income from operations 3700 § 4709 3 6692 Gain on sale of business (9) . 74.9) .
Non-GAAR oparating mangin percentage 10.5% 2465% 76.5% Insurance reimbursement (10) {1.1) - =
Az " Emdronmental Casts. (5) . - 10
Gross profit 1 m.l_ 5 ﬂl.! 5 |.WT.9_ Other ois ) a2 8
Excess and obsolete inventory charge (4) 6.4 1.2 - Adp EBITOA 3 = ¥ L 2
Non-GAAP gross margin 5 2730 § BSZE 51,0079
Non-GAAP grass mangin parcentage 40.5% 46.6% A7.4%

(1) MEKS recorded acquisition and integration costs for 2017 and 2018 related to the Mewport Corporation acquisition, which closed during the second quarter of 2016

2 In 2013, the Company™s Chisef Exscutive Officer retined and $2.6 million of codts related to his supplemental exsculng retrement plin and other benehits were recognized and reconded in selling, genensl and adminstrative expenied

3 MKS recorded legal, consulting and compensation nelated expenses related 1o the sale of a business, during J017.

4] MEKS recorded excess and obsolete imventory charges in cost of sales related to the discontinuation of a product ling in connection with the consolidstion of tea manufacturing plants during 2017

i5) MEKS recorded Tees and expenses related 1o re-pricings of the Company’s Tenm Loan Credit Agreement

B MKS recorded additional envirenmental costs during 2018, related to an EPA-designated Superfund site, which was acquired as part of the Newport acquisition.

M MEKS recorded restructuring costs related 1o a reduction in workforce in 2013, the condolidation of two manufsctuning plants and a restructusing of one of the Company™ intermational Tacilities in 2007 and & worldwide reduction in workforce and the
wransferrng of 8 portion of the Company's shared acceunting fundtiens to a thied party in 2018,

B)  MES recorded an asset impairment charge, primarily related 1o the write-off of goodwill and intangible assets, in conjunction with the consolidstion of two manufacturing plants during 2017,

% MES recorded a gain on the sale of the Company’s Data Analytses Salutions business during 2007,

{10} In 2003, MKS recovered $1.1 million from the Company's insurance company related o a prior year legal settlement




MKS GAAP to Non-GAAP EPS Reconciliation

§ in millions

Netincome

Adjuzstments:
Mcquisition and integration costs (1)
Exgcutive retirement costs
Expenses related to sale of a business (3)
Excess and obsolete inventory charge (4)
Fees and expenses relating 1o re-prcing of term loan (5)
Amaortization of debt issuance costs (6)
Restructuring (7}
Asset impairment (8)
Gain on sale of business (9)
Insurance reimbursement (10)
Amortization of intangible assats
Taxes related lo the sale of a business (11)
Windfall tax benefit on stock-based compensation (12)
Income tax charge (13)
Credits on LLS. tax expense (14)
Tax benefit (15)
Duferned tax adjustrment (16)
Transation tax on accumulated foreign eamings (17)
Accrued lax on MKS subsideary distibution (18)
Environmental costs (19)
Pro-farma tax adjusiments

Non-GAAP net earnings.

Mon-GAAP net earnings per share

Weighted average shares outstanding (millions)

Twelve Months Ended LTM
Decernber 31, %m
13 1

58 $ 3394 § 1989
0z 53 (0.5)
26 - -
- 04 -
6.4 1.2 -
- 0.5 0.4

- a4 72

1.4 30 4.7

- 6.7 -

- (T4.9) -
(1.1 - -
21 457 436
- 29 (12.1)
- (11.1) (8.7}
6.5 - -
(1.2) - -
(24) = a
- (24.9) (23.7)

- 287 vz

- 14.0 1.2

- - 1.0
(1.9) (19.6) (8.2)
48.4 § 3282 § 4408
0.90 5 5.96 ] 7.89
535 551 55.2

2]
ri)

3
]
]

[1:3]

1%
)

(11}

)
3

(L)
1s)
16}
(7}
[18)
4}

MEKS recorded acgquisition «Iﬂﬂ!“legfﬂl{ﬁidoﬂi'ﬁf 2007 and J01E related 1o the Newpart
Corporation acquisition, which closed during the second quarter of 2016,

In 2013, the Compary’s Chief Executive Officer retired and $2.6 million of costs related to his
supplemantal executive reticemaent plan and other berefits were recogaized and recorded in selling,
general and administrative expenses.

MEKS recorded legal. consulting and compensation related expenses related to the sale of a business,
during JO17,

MEKS recorded excess and obsolete inventory charges in cost of sales related to the discontinuation
of a prodisct line in connection with the consalidation of two manufacturing plants durnng 2017,
MKS recorded fees and evpenses related to re-pricings of the Company's Term Loan Credit
Agreement,

MKS recorded additional interest mepense related to the amortization of debt issuance costs
affiliated with the Comgany’s Term Loan Credit Agreement and ABL Facility.

MKS recorded restructuring osts related to a redisction i workforge bn 2013, the consalidation of
twa manufacturing plants and & restructuring of one of the Company’s international facilities in
2017 and a worldwide reduction in worklorce and the transferring of a portion of the Company’s
shared accounting functions to a third party in 2018

MKS recorded an asset impairment charge, primarily related 1o the write-off of goodwill and
imangible assets, In conjunction with the consolidation of two manulactunng plants durng 2017
MKS recorded a gain on the sale of the Company's Data Analytics Solutions business during 2017,
In 2003, MKS recovered $1.1 million from the Company’s insurance company related 1o a priar year
Iegal sattlement

MKS recorded taves related to the sale of the Comparry’s Data Analytics Sclutions business.

MKS recorded windfall tax benefits on the vesting of stock-based compensation

MKS incurred income tax charges related te an election fo pay curently, at a substantially reduced
TATE, 13385 ON ORFTAIN Bocumulated earmings fram the years 2001 to 2011 of ane of its fonsign
subsidianies

MKS received credits sgainst US. tax expense on amended returns related to priar years.

MKS recetved a tax benefit related to the enaciment of the American Taspayer Relief Act of 2002 on
January 2, 2003,

MKS recorded o delerred tax adustrment, which also includes the reversal of a tax accrual on
French dividend, related 1o the 2017 Tax Cut and Jobs Act

MKS recorded a transition tax on sccumulated foreign eamings related to the 2007 Tax Cut and Jobs
Act

MIKS recorded an accrual for tax expense on a potential distribution 1o a subsidiary. related to the
2017 Tax Cut and Jobs Act

MKS recorded additional envircnmantal costs during 2018, nilated 1o an EPA-designated Superfund
site, which was acquired 2 part of the Compary’s Newport acquisition.




MKS GAAP to Non-GAAP Tax Rate Reconciliation

Twalve Months Ended Decembaer 31, 2013

Twelve Months Ended December 31, 2017

. ;Tu Enmm eptembar 30, 2018
£ in millions | Septambar 30

Income Tanes far Incame Taxes Tax Rabe Income Taxes Tor Income Taxes Tax Rabe ImameTms mlmeTms Tae Rate
GAAP tax rate ] 583 % 235 39.7% 3 “M7E 8 1085 24.2% ] 5008 % 101.9 20.3%
Adjustments:
Acquisition and inlegration costs (1) 02 - 53 - (0.5) -
Exccutive Retirement Costs (2) 26 - - - - -
Insurance Reimbursement (3) {1.1) - - - - -
Expenses related io the sale of a business (4) - - [15:] - - -
Excess ard obsobebe imventory charge (5) 64 = 12 = = =
Fees and expenses relating o ne-pricing of term loan (8) - - 08 - [ E] -
Amortization of debt issuance costs (7) - = B - T2 =
Restructuring (8) 14 - 38 - 47 -
Assal Fnpaiment (8) - - T - - -
Gain on sale of business (10) - - {r4.9) = = -
Enwironmental Costs (11) - ol - - 10 -
Amortization of intangible asscls 24 - 457 - 438 -
Income tax charge (12) - 16.5) - - N -
Coredits on U5, lax exponse (13) = 12 B E - o
Tax benefit {14) - 24 = = = -
Windfall tax benefit on siock-based compensation (15) - = = = a7
Taxes related 1o the sake of a business (16) - - - - 121
Deterred tax adjustment (17) - - - - 37
Transifion tax on accumulaied foreign carmings (18] N N B - (27.2)
Accrued tax on MES subsidiary distribution (15) - - - = (11.2)
Tax efect of pro-forma adjustments - 19 - - 82
Non-GAAP tax rate 5 Ta % 225 .8 3 4464 % 26.5% 5 5571 % 1162 20.9%

Aumition and inbegration et in 2007 and 2008 elted 15 the Mewpon Corpen hich ing the of 2014
era the Company'i Chief Exscutive Ofce: resired and WIS recorded 42 & millionof cotts restacito mm;pu—-u-mmmrwwl plan and thas banaf
In 2010, MES recorveresd $1.3 e from tha Company's inunance company related o 8 price year legel ietSemaent
WA secondesd expeniet nelated o the tale of 8 busnest dusng 2017,
10 20113, MAES incurred SEd rrallien o special chasgrir bor p 0 5 st et b b i ok 68 £ s SRy 8 s L Pt P ab Zable abus o Lhes sirobny. B TOLTMES untiot S i o) Sl bty EPe s o1 £t 28 b aband o U i oottt o
t b o conrectnmith the conscldation of bwe mamudictunng plant.
AR secorded fowt s saperried related 5 thers. p—-c.-gnllfutryw v Las Cracit
Ammprtzation of dete musrce ¢ mf“-mﬂmlh.ﬂ#l-’m,lllnnlAml:lM’AqwliﬂﬁAl'IH.W,
WA swconded nesinucening costs related fo 8 reduchion i workioroe in 040 the martach and 3 'one of the Companys istemationsl laciites in 3317 and # workiwics reduction inworicorom and the bunsieming of s porton of the Company'sshased sconunting enciions o  thd party in J1E,
WAES o] i iiall smpamiriastchiadips o5 2817, prortusty (elalind 1 Hoe e al:umlm.—wmm T o TR SN O s o ot et
WS peverdud i pain on the dale of the Compan's Dats Araiytic Sqnmhmmd.m-g.'\‘n.:l
WK, secorded adcbtional sewisormental coita dring HILE, selated 16 an EPA-aiigrated Soperfund ifte, which was scquiced ai part o the Company'i Rewpert scquiiion
In 2003, M incumed inooma tas chasgetcf 4.3 million related 10 an alection 1oy cummently, st 8 susstantatyesduced ats, Baes. on Certain sccumulsted saming s from the e 3001 to 2001 of one of the Company's forsign mebnidanss
o 2011, WIS recavwed 1.7 o e cracits sguenit LS. s apavson o aevancudirebimy. relstesd 6 prioe year.
i et 1 L et 4 s Artucinn Ty e Rt Act o 201 6 hasvusey 2, 2013
WACE pevended mindiall tax bararfies on the veitieg of thock: Based companma
WAKS, secorded banie raliatiad 55 tha sl of tha Company's Dats Analyficn Sokufions Builsdsain 2017
Mcw.au:mu..amm.an..w,.mmm.muuumuwn.nwun‘.a.muem Fronch divicend, related to the 2017 Tax Cut snd Joka Aet
ST —— o ccumulsied 1o the J0L7 Tax Gk and Jobs Act
MRS, e ) e 4 L Moo £ i PobrHAM RSSO 10 8 by, et 1t 2017 T it s Jobe At




Combined Pro Forma Income Statement (9/30/18 LTM)

Revenue $2,126.4 $420.8 $2,547.2
Cost of goods sold 1,118.4 2206 1,3391
Gross profit $1,007.9 $200.1 $1,208.1
Operaling expenses 487.9 B0 568.0
Operating income $520.0 $120.0 $640.0
Net interest expense and other expenses 19.2 {1.3) 17.9
Profit before tax $500.8 $121.4 $622.2
Income tax expense 101.9 (35.7) 66,2
Net income $398.9 $157.0 $555.9
Interest income (expense), net 15.9 {1.3) 14.6
Income tax expense 101.9 (35.7) 66.2
Depreciation & amortization 9.9 895 894
EBITDA $596.6 $129.5 $726.1
Non-GAAP items (excluding amortization)™* 7.2 35 10.7
Stock-based compensation 268.5 5.2 N7
Adjusted EBITDA™ $630.3 $138.2 $768.5°

Mate: Electio Scientific Industies excludes stock-baded compendatson expenied from non-GAAP financials for financial reponting purposed. Blectro Soentific Industries non-GAAR finandiali shown above indude stock-based compeniation expendes 10
gonfonm with MKS financial reporting.

{11 Proforma combined results do not inclisde transaction related adjustments or synergies.

2 Adusted for purchase aceounting charges, asset and irventory impairment charges and other ane-time experses.

3 Adpsted for acquisition and integration costs, restructuing charges, envircnmenial costs. the amartization of intangible assets (unless ciherwise noted) and other cne-time expenses

) Does notinclude §5 million of projected year 1 cost synergees.
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