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Item 3.03 Material Modification to Rights of Security Holders.

The information set forth in Item 5.03 of this Current Report on Form 8-K is incorporated herein by reference.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers.

On May 12, 2025, the Board of Directors (the “Board”) of MKS Instruments, Inc. (the “Company”) appointed James A. Schreiner, age 
63, who currently serves as Executive Vice President and Chief Operating Officer, Materials Solutions Division, to serve as Executive 
Vice President and Chief Operating Officer, effective as of August 1, 2025. In this role, Mr. Schreiner will serve as the principal 
operating officer of the Company.

In addition, on May 12, 2025, the Board appointed David P. Henry, who currently serves as Executive Vice President, Operations and 
Corporate Marketing, to serve as Executive Vice President, Global Strategic Marketing and General Manager, Materials Solutions 
Division, effective as of August 1, 2025.

In connection with his appointment, Mr. Schreiner will receive (i) an increase in annual base salary from $510,000 to $600,000, 
effective as of August 3, 2025, (ii) a time-based restricted stock unit award with a grant date fair value of $125,000 (the “Time-Based 
RSUs”), (iii) a performance-based restricted stock unit award tied to Adjusted EBITDA for the year ending December 31, 2025 with a 
grant date value of $87,500 ($175,000 at maximum achievement) (the “Adjusted EBITDA RSUs”), and (iv) a performance-based 
restricted stock unit award tied to relative total shareholder return for the three-year period ending December 31, 2027 with a grant 
date value of $37,500 ($75,000 at maximum achievement) (the “rTSR RSUs” and, together with the Time-Based RSUs and the 
Adjusted EBITDA RSUs, the “RSUs”). The RSUs will be subject to the terms and conditions of the Company’s 2022 Stock Incentive 
Plan and the respective restricted stock unit agreement and are each expected to be granted on August 4, 2025. The Time-Based RSUs 
will vest in three equal annual installments beginning on February 15, 2026, the Adjusted EBITDA RSUs will vest in three equal 
annual installments beginning on February 15, 2026, subject to the achievement of performance criteria, and the rTSR RSUs will vest 
in full on February 15, 2028, subject to the achievement of performance criteria.

In connection with his appointment, Mr. Henry will receive an increase in annual base salary from $510,000 to $575,000, effective as 
of August 3, 2025. 

Mr. Schreiner’s biographical information is set forth in the section entitled “Executive Officers” of the Company’s Definitive Proxy 
Statement on Schedule 14A filed with the U.S. Securities and Exchange Commission on April 1, 2025 (the “Proxy Statement”), which 
information is incorporated herein by reference. There are no arrangements or understandings between Mr. Schreiner and any other 
persons pursuant to which Mr. Schreiner assumed the role of principal operating officer of the Company. There are also no family 
relationships between Mr. Schreiner and any other director or executive officer of the Company. In addition, Mr. Schreiner has no 
direct or indirect material interest in any “related person” transaction or proposed transaction required to be disclosed pursuant to Item 
404(a) of Regulation S-K.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Restated Articles of Organization	

At the 2025 Annual Meeting of Shareholders of the Company (the “2025 Annual Meeting”) held on May 12, 2025, shareholders of the 
Company approved amendments to the Company’s Restated Articles of Organization, as amended (the “Articles”), to (i) lower the 
voting requirement for certain matters from a supermajority to a simple majority voting standard and (ii) change the Company’s name 
to MKS Inc. (collectively, the “Articles Amendments”). Following shareholder approval of the Articles Amendments proposals, the 
Company filed the Restated Articles of Organization with the Secretary of the Commonwealth of the Commonwealth of 
Massachusetts to effect the Articles Amendments on May 16, 2025.

The foregoing summary of the Articles Amendments is qualified in its entirety by reference to the full text of the Restated Articles of 
Organization, which is attached hereto as Exhibit 3.1 and is incorporated herein by reference.

Amendments to Second Amended and Restated By-Laws

At the 2025 Annual Meeting, shareholders of the Company approved an amendment to the Company’s Second Amended and Restated 
By-Laws (the “By-Laws”) to lower the voting requirement to amend the By-Laws from a supermajority to a simple majority voting 
standard (the “By-Laws Supermajority Amendment”). The By-Laws Supermajority Amendment became effective immediately upon 
approval by the shareholders of the Company.



In connection with the change to the Company’s name to MKS Inc., the Board approved an additional administrative amendment to 
the By-Laws to reflect the name change (the “By-Laws Name Change Amendment” and, together with the By-Laws Supermajority 
Amendment, the “By-Laws Amendments”) effective as of May 16, 2025. 

The foregoing summary of the By-Laws Amendments is qualified in its entirety by reference to the full text of the By-Laws 
Amendments, which is attached hereto as Exhibit 3.2 and is incorporated herein by reference. 

Item 5.07 Submission of Matters to a Vote of Security Holders.

The following sets forth the results of voting by shareholders at the 2025 Annual Meeting: 

a) Election of two Class II Directors to serve for a three-year term and until their successors are elected: 
 
           

Director Nominee   Votes For  Votes Withheld  
John T.C. Lee   59,950,434   379,281  
Jacqueline F. Moloney   56,793,851   3,535,864  

There were broker non-votes of 2,656,076 shares on this proposal. 

b)	 Approval of an amendment to the Articles, to lower the voting requirement for approval of certain matters from a 
supermajority to a simple majority voting standard:
 
         

Votes For   Votes Against   Votes Abstained
60,179,342   141,373   9,000

There were broker non-votes of 2,656,076 shares on this proposal. 

c) Approval of an amendment to the By-Laws to lower the voting requirement for approval of an amendment to the By-Laws 
from a supermajority to a simple majority voting standard:
 
         

Votes For   Votes Against   Votes Abstained
60,177,711   141,905   10,099

There were broker non-votes of 2,656,076 shares on this proposal. 

d)	 Approval of an amendment to the Articles to change the Company’s name to MKS Inc.:
 
         

Votes For   Votes Against   Votes Abstained
62,899,742   50,381   35,668

There were no broker non-votes for this proposal. 

e) Approval of compensation paid to the Company’s Named Executive Officers, as disclosed pursuant to the compensation 
disclosure rules of the U.S. Securities and Exchange Commission, including the Compensation Discussion and Analysis, the 
compensation tables and any related material disclosed in the Proxy Statement for this meeting: 
 
         

Votes For   Votes Against   Votes Abstained
56,421,149   3,869,214   39,352

 



There were broker non-votes of 2,656,076 shares on this proposal. 

f) Ratification of the selection of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm 
for the year ending December 31, 2025: 
 
         

Votes For   Votes Against   Votes Abstained
59,584,955   3,381,199   19,637

There were no broker non-votes for this proposal. 

Item 7.01 Regulation FD Disclosure.

On May 15, 2025, the Company issued a press release announcing the change to the Company’s name to MKS Inc., effective May 16, 
2025, as described further under Item 5.03 of this Current Report on Form 8-K.

The information in this Item 7.01 of this Current Report on Form 8-K, including the press release attached hereto as Exhibit 99.1, is 
being furnished pursuant to Item 7.01 and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 
1934, as amended, or otherwise subject to the liabilities of that Section, nor shall it be deemed incorporated by reference into any 
filing under the Securities Act of 1933, as amended, except as expressly set forth in such filing.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

 
Exhibit
    No.     Description

    

 3.1  Restated Articles of Organization
 3.2  Amendments to Second Amended and Restated By-Laws
 99.1  Press Release dated May 15, 2025
 104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
 



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: May 15, 2025 By: /s/ Kathleen F. Burke
      Name: Kathleen F. Burke


Title: Executive Vice President, General Counsel and 
Secretary

 



* Changes to Article VIII must be made by filing a statement of change of supplemental information form.
** Professional corporations governed by G.L. Chapter 156A and must specify the professional activities of the 
corporation.

Exhibit 3.1

The Commonwealth of Massachusetts
William Francis Galvin

Secretary of the Commonwealth
One Ashburton Place, Boston, Massachusetts 02108-1512

Restated Articles of Organization
(General Laws Chapter 156D, Section 10.07; 950 CMR 113.35)

(1) Exact name of corporation:  MKS Instruments, Inc.

(2) Registered office address:    c/o Cogency Global Inc., 45 School Street, Suite 202, 
Boston, MA 02108

(3) Date adopted: May 12, 2025
(4) Approved by:

(check appropriate box)
 
☐ the directors without shareholder approval and shareholder approval was not required;
   
  OR
   
☒ the board of directors and the shareholders in the manner required by G.L. Chapter 156D 

and the corporation’s articles of organization.
 

(5) The following information is required to be included in the articles of organization 
pursuant to G.L. Chapter 156D, Section 2.02 except that the supplemental information 
provided for in Article VIII is not required:*1

ARTICLE I

The exact name of the corporation is: MKS Inc.

ARTICLE II

Unless the articles of organization otherwise provide, all corporations formed pursuant to G.L. 
Chapter 156D have the purpose of engaging in any lawful business. Please specify if you want a 
more limited purpose:**

THE PURPOSES FOR WHICH THE CORPORATION IS FORMED ARE AS FOLLOWS:

To design, manufacture, sell, lease and license instruments of all kinds, including 
electromechanical, electronic and mechanical gauges for the measurement of pressure, 
temperature, acceleration, flow and level of liquids and gases; to design, manufacture, sell, lease 



 

and license control systems incorporating measuring devices, and control systems separate from 
measuring devices, for the control of production processes and operations of all kinds; to design, 
manufacture, sell, lease and license instrumentation for military use; to design, manufacture, sell, 
lease and license instrumentation for use in research laboratories, in industry, in educational 
institutions, for medical purposes and for use elsewhere and for other purposes; and in general to 
design, manufacture, sell, lease and license electro-mechanical, electronic and mechanical 
devices of all kinds.

To buy and sell at wholesale and retail, or otherwise, to manufacture, produce, adapt, 
repair, dispose of, export, import and in any other manner to deal in goods, wares, merchandise, 
articles and things of manufacture or otherwise of all materials, supplies and other articles and 
things necessary or convenient for use in connection with any of said businesses or any other 
business or any part thereof; and to manufacture, repair, purchase, sell, lease, dispose of and 
otherwise deal in machinery, tools, and appliances which are or may be used in connection with 
the purchase, sale, production, adaption, repair, disposition of, export, import or other dealings in 
said goods, wares, merchandise, articles and things.

To purchase, lease or otherwise acquire as a going concern or otherwise all or any part of 
the franchises, rights, property, assets, business, good will or capital stock of any persons, firm, 
corporation, trust or association engaged in whole or in part in any business in which this 
corporation is empowered to engage, or in any other business; to pay for the same in whole or in 
part in cash, stock, bonds, notes, securities or other evidence of indebtedness of this corporation 
or in any other manner; to assume as part of the consideration or otherwise any and all debts, 
contracts or liabilities, matured or unmatured, fixed or contingent, of any such person, firm or 
corporation, trust or association; and to operate, manage, develop and generally to carry on the 
whole or any part of any such business under any name or names which it may select or 
designate.

To construct, lease, hire, purchase or otherwise acquire and hold or maintain, and to 
rebuild, enlarge, improve, furnish, equip, alter, operate and dispose of warehouses, factories, 
offices and other buildings, real estate, structures or parts thereof, and appliances for the 
preparation, manufacture, purchase, sale and distribution of goods, wares, merchandise, things, 
and articles of all kinds.

To acquire, hold, use, sell, assign, lease, grant licenses in respect of, mortgage, or 
otherwise dispose of franchises, letters patent of the United States or of any foreign country, 
patent rights, licenses and privileges, inventions, improvements and processes, systems, 
copyrights, trade-marks and trade names, relating to, or useful in connection with, any business 
of this corporation.

To buy or otherwise acquire, to sell, assign, pledge, or otherwise dispose of and deal in 
stocks, bonds, securities, notes and other obligations of any person, firm or corporation, 
including this corporation, organized for or engaged in similar or cognate purposes; also stocks, 
bonds, securities, notes, and other obligations of any person, firm, or corporation, including this 
corporation, which it may be found or deemed necessary, valuable, or convenient for this 
corporation to acquire and deal in, in pursuance or furtherance of or in connection with the 
businesses herein specified, or any other business.



* G.L. Chapter 156D eliminates the concept of par value, however a corporation may specify par value in Article 
III. See G.L. Chapter 156D, Section 6.21, and the comments relative thereto.

 

To borrow money and contract indebtedness for all proper corporate purposes, to issue 
bonds, notes, and other evidences of indebtedness, to secure the same by pledge, mortgage, or 
lien on all or any part of the property of the corporation, tangible or intangible; and to assume or 
guarantee or secure in like manner or otherwise, the leases, contracts, or other obligations, fixed 
or contingent, or the payment of any dividends on any stock or shares or of the principal or 
interest on any bonds, notes, or other evidences of indebtedness of any person, firm, corporation, 
trust, or association in which this corporation has a financial interest.

To enter into, make, and perform contracts of every name, nature, and kind with any 
person, firm, association, or corporation which may be deemed valuable, expedient, or 
convenient for this corporation in pursuance of or in furtherance of or in connection with any of 
the objects of incorporation of this corporation or in connection with any of the businesses or 
purposes herein specified.

The enumeration of specific powers herein shall not be construed as limiting or 
restricting in any way the general powers herein set forth, but nothing herein contained shall be 
construed as authorizing the business of banking.

ARTICLE III

State the total number of shares and par value, *2if any, of each class of stock that the 
corporation is authorized to issue. All corporations must authorize stock. If only one class or 
series is authorized, it is not necessary to specify any particular designation.
 

WITHOUT PAR VALUE WITH PAR VALUE
TYPE NUMBER OF SHARES TYPE NUMBER OF SHARES PAR VALUE

Common 200,000,000 Common    
Preferred   Preferred 2,000,000 $0.01

 
ARTICLE IV

Prior to the issuance of shares of any class or series, the articles of organization must set forth the 
preferences, limitations and relative rights of that class or series. The articles may also limit the 
type or specify the minimum amount of consideration for which shares of any class or series may 
be issued. Please set forth the preferences, limitations and relative rights of each class or series 
and, if desired, the required type and minimum amount of consideration to be received.

The total number of shares of all classes of stock which the corporation shall have 
authority to issue is 202,000,000 shares, consisting of (i) 200,000,000 shares of Common Stock, 
no par value per share ("Common Stock"), and (ii) 2,000,000 shares of Preferred Stock, $0.01 
par value per share ("Preferred Stock"). Upon the filing of the corporation's Restated Articles of 
Organization on March 24, 1999 (the "Mandatory Conversion Date") each share of Class A 
Common Stock, no par value per share, and each share of Class B Common Stock, no par value 
per share (together with the Class A Common Stock, the "Class Common Stock"), shall be 
converted into one share of Common Stock, no par value per share. All holders of record of 



 

shares of Class Common Stock shall be given written notice of the Mandatory Conversion Date 
and the place designated for mandatory conversion of all such shares of Class Common Stock 
pursuant to this provision. Such notice need not be given in advance of the occurrence of the 
Mandatory Conversion Date. Such notice shall be sent by first class or registered mail, postage 
prepaid, to each record holder of Class Common Stock at such holder's address last shown on the 
records of the transfer agent for the Class Common Stock (or the records of the corporation, if it 
serves as its own transfer agent). Upon receipt of such notice, each holder of shares of Class 
Common Stock shall surrender his or its certificate or certificates for all such shares to the 
corporation at the place designated in such notice, and shall thereafter receive certificates for the 
number of shares of Common Stock equal to the number of shares of Class Common Stock 
represented by such certificates. On the Mandatory Conversion Date, all rights with respect to 
the Class Common Stock so converted, including the rights, if any, to receive notices and vote 
(other than as a holder of Common Stock) will terminate, except only the rights of the holders 
thereof, upon surrender of their certificate or certificates therefor, to receive certificates for the 
number of shares of Common Stock into which such Class Common Stock has been converted, 
and payment of any declared but unpaid dividends thereon. If so required by the corporation, 
certificates surrendered for conversion shall be endorsed or accompanied by written instrument 
or instruments of transfer, in form satisfactory to the corporation, duly executed by the registered 
holder or by his or its attorney duly authorized in writing. As soon as practicable after the 
Mandatory Conversion Date and the surrender of the certificate or certificates for Class Common 
Stock, the corporation shall cause to be issued and delivered to such holder, or on his or its 
written order, a certificate or certificates for the number of full shares of Common Stock issuable 
on such conversion in accordance with the provisions hereof.

All certificates evidencing shares of Class Common Stock which are required to be 
surrendered for conversion in accordance with the provisions hereof shall, from and after the 
Mandatory Conversion Date, be deemed to have been retired and cancelled and the shares of 
Class Common Stock represented thereby converted into Common Stock for all purposes, 
notwithstanding the failure of the holder or holders thereof to surrender such certificates on or 
prior to such date.

The following is a statement of the designation and the powers, privileges and rights, and 
the qualifications, limitations or restrictions thereof in respect of each class of capital stock of the 
corporation.

A.        COMMON STOCK.

1. GENERAL. The voting, dividend and liquidation rights of the holders of the Common 
Stock are subject to and qualified by the rights of the holders of the Preferred Stock of any series 
as may be designated by the Board of Directors upon any issuance of the Preferred Stock of any 
series.

2. VOTING. The holders of the Common Stock are entitled to one vote for each share 
held at all meetings of stockholders (and written actions in lieu of meetings). There shall be no 
cumulative voting.



 

3. DIVIDENDS. Dividends may be declared and paid on the Common Stock from funds 
lawfully available therefor as and when determined by the Board of Directors and subject to any 
preferential dividend rights of any then outstanding Preferred Stock.

4. LIQUIDATION. Upon the dissolution or liquidation of the corporation, whether 
voluntary or involuntary, holders of Common Stock will be entitled to receive all assets of the 
corporation available for distribution to its stockholders, subject to any preferential rights of any 
then outstanding Preferred Stock.

B.        PREFERRED STOCK.

Preferred Stock may be issued from time to time in one or more series, each of such 
series to have such terms as stated or expressed herein and in the resolution or resolutions 
providing for the issue of such series adopted by the Board of Directors of the corporation as 
hereinafter provided. Any shares of Preferred Stock which may be redeemed, purchased or 
acquired by the corporation may be reissued except as otherwise provided by law. Different 
series of Preferred Stock shall not be construed to constitute different classes of shares for the 
purposes of voting by classes unless expressly provided.

Authority is hereby expressly granted to the Board of Directors from time to time to issue 
the Preferred Stock in one or more series, and in connection with the creation of any such series, 
by resolution or resolutions providing for the issue of the shares thereof, to determine and fix 
such voting powers, full or limited, or no voting powers, and such designations, preferences and 
relative participating, optional or other special rights, and qualifications, limitations or 
restrictions thereof, including without limitation thereof, dividend rights, conversion rights, 
redemption privileges and liquidation preferences, as shall be stated and expressed in such 
resolutions, all to the full extent now or hereafter permitted by Chapter 156B of the 
Massachusetts General Laws. Without limiting the generality of the foregoing, the resolutions 
providing for issuance of any series of Preferred Stock may provide that such series shall be 
superior or rank equally or be junior to the Preferred Stock of any other series to the extent 
permitted by law. No vote of the holders of the Preferred Stock or Common Stock shall be a 
prerequisite to the issuance of any shares of any series of the Preferred Stock authorized by and 
complying with the conditions of the Articles of Organization, the right to have such vote being 
expressly waived by all present and future holders of the capital stock of the corporation.

ARTICLE V

The restrictions, if any, imposed by the articles or organization upon the transfer of shares of any 
class or series of stock are:

None.



 

ARTICLE VI

Other lawful provisions, and if there are no such provisions, this article may be left blank.

6A.      LIMITATION OF DIRECTOR LIABILITY

Except to the extent that Chapter 156B of the Massachusetts General Laws prohibits the 
elimination or limitation of liability of directors for breaches of fiduciary duty, no director of the 
corporation shall be personally liable to the corporation or its stockholders for monetary damages 
for any breach of fiduciary duty as a director, notwithstanding any provision of law imposing 
such liability. No amendment to or repeal of this provision shall apply to or have any effect on 
the liability or alleged liability of any director of the corporation for or with respect to any acts or 
omissions of such director occurring prior to such amendment.

6B.      INDEMNIFICATION

1. ACTIONS, SUITS AND PROCEEDINGS. The corporation shall indemnify each 
person who was or is a party or is threatened to be made a party to any threatened, pending or 
completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by 
reason of the fact that he is or was, or has agreed to become, a director or officer of the 
corporation, or is or was serving, or has agreed to serve, at the request of the corporation, as a 
director or officer of, or in a similar capacity with, another organization or in any capacity with 
respect to any employee benefit plan of the corporation (all such persons being referred to 
hereafter as an "Indemnitee"), or by reason of any action alleged to have been taken or omitted in 
such capacity, against all expenses (including attorneys' fees), judgments and fines incurred by 
him or on his behalf in connection with such action, suit or proceeding and any appeal therefrom, 
unless the Indemnitee shall be finally adjudicated in such action, suit or proceeding not to have 
acted in good faith in the reasonable belief that his action was in the best interests of the 
corporation or, to the extent such matter relates to service with respect to an employee benefit 
plan, in the best interests of the participants or beneficiaries of such employee benefit plan. 
Notwithstanding anything to the contrary in this Article, except as set forth in Section 6 below, 
the corporation shall not indemnify an Indemnitee seeking indemnification in connection with a 
proceeding (or part thereof) initiated by the Indemnitee unless the initiation thereof was 
approved by the Board of Directors of the corporation. Notwithstanding anything to the contrary 
in this Article, the corporation shall not indemnify an Indemnitee to the extent such Indemnitee is 
reimbursed from the proceeds of insurance, and in the event the corporation makes any 
indemnification payments to an Indemnitee and the Indemnitee is subsequently reimbursed from 
the proceeds of insurance, such Indemnitee shall promptly refund such indemnification payments 
to the corporation to the extent of such insurance reimbursement.

2. SETTLEMENTS AND COMPROMISE. The right to indemnification conferred in this 
Article shall include the right to be paid by the corporation for amounts paid in settlement or 
compromise of any such action, suit or proceeding and any appeal therefrom, and all expenses 
(including attorneys' fees) incurred in connection with such settlement or compromise, pursuant 
to a consent decree or otherwise, unless and to the extent it is determined pursuant to Section 5 
below that the Indemnitee did not act in good faith in the reasonable belief that his action was in 
the best interests of the corporation or, to the extent such matter relates to service with respect to 
an employee benefit plan, in the best interests of the participants or beneficiaries of such 
employee benefit plan.



 

3. NOTIFICATION AND DEFENSE OF CLAIM. As a condition precedent to his right 
to be indemnified, the Indemnitee must notify the corporation in writing as soon as practicable of 
any action, suit, proceeding or investigation involving him for which indemnity will or could be 
sought. With respect to any action, suit, proceeding or investigation of which the corporation is 
so notified, the corporation will be entitled to participate therein at its own expense and/or to 
assume the defense thereof at its own expense, with legal counsel reasonably acceptable to the 
Indemnitee. After notice from the corporation to the Indemnitee of its election so to assume such 
defense, the corporation shall not be liable to the Indemnitee for any legal or other expenses 
subsequently incurred by the Indemnitee in connection with such claim, other than as provided 
below in this Section 3. The Indemnitee shall have the right to employ his own counsel in 
connection with such claim, but the fees and expenses of such counsel incurred after notice from 
the corporation of its assumption of the defense thereof shall be at the expense of the Indemnitee 
unless (i) the employment of counsel by the Indemnitee has been authorized by the corporation, 
(ii) counsel to the Indemnitee shall have reasonably concluded that there may be a conflict of 
interest or position on any significant issue between the corporation and the Indemnitee in the 
conduct of the defense of such action or (iii) the corporation shall not in fact have employed 
counsel to assume the defense of such action, in each of which cases the fees and expenses of 
counsel for the Indemnitee shall be at the expense of the corporation, except as otherwise 
expressly provided by this Article. The corporation shall not be entitled, without the consent of 
the Indemnitee, to assume the defense of any claim brought by or in the right of the corporation 
or as to which counsel for the Indemnitee shall have reasonably made the conclusion provided 
for in clause (ii) above.

4. ADVANCE OF EXPENSES. Subject to the provisions of Section 5 below, in the event 
that the corporation does not assume the defense pursuant to Section 3 of this Article of any 
action, suit, proceeding or investigation of which the corporation receives notice under this 
Article, any expenses (including attorneys' fees) incurred by an Indemnitee in defending a civil 
or criminal action, suit, proceeding or investigation or any appeal therefrom shall be paid by the 
corporation in advance of the final disposition of such matter; PROVIDED, HOWEVER, that the 
payment of such expenses incurred by an Indemnitee in advance of the final disposition of such 
matter shall be made only upon receipt of an undertaking by or on behalf of the Indemnitee to 
repay all amounts so advanced in the event that it shall ultimately be determined that the 
Indemnitee is not entitled to be indemnified by the corporation as authorized in this Article. Such 
undertaking shall be accepted without reference to the financial ability of the Indemnitee to make 
such repayment.

5. PROCEDURE FOR INDEMNIFICATION. In order to obtain indemnification or 
advancement of expenses pursuant to Section 1, 2 or 4 of this Article, the Indemnitee shall 
submit to the corporation a written request, including in such request such documentation and 
information as is reasonably available to the Indemnitee and is reasonably necessary to 
determine whether and to what extent the Indemnitee is entitled to indemnification or 
advancement of expenses. Any such indemnification or advancement of expenses shall be made 
promptly, and in any event within 60 days after receipt by the corporation of the written request 
of the Indemnitee, unless the corporation determines within such 60-day period that the 
Indemnitee did not meet the applicable standard of conduct set forth in Section 1 or 2, as the case 
may be. Such determination shall be made in each instance by (a) a majority vote of a quorum of 
the directors of the corporation, (b) a majority vote of a quorum of the outstanding shares of 



 

stock of all classes entitled to vote for directors, voting as a single class, which quorum shall 
consist of stockholders who are not at that time parties to the action, suit or proceeding in 
question, (c) independent legal counsel (who may, to the extent permitted by law, be regular 
legal counsel to the corporation), or (d) a court of competent jurisdiction.

6. REMEDIES. The right to indemnification or advances as granted by this Article shall 
be enforceable by the Indemnitee in any court of competent jurisdiction if the corporation denies 
such request, in whole or in part, or if no disposition thereof is made within the 60-day period 
referred to above in Section 5. Unless otherwise required by law, the burden of proving that the 
Indemnitee is not entitled to indemnification or advancement of expenses under this Article shall 
be on the corporation. Neither the failure of the corporation to have made a determination prior 
to the commencement of such action that indemnification is proper in the circumstances because 
the Indemnitee has met the applicable standard of conduct, nor an actual determination by the 
corporation pursuant to Section 5 that the Indemnitee has not met such applicable standard of 
conduct, shall be a defense to the action or create a presumption that the Indemnitee has not met 
the applicable standard of conduct. The Indemnitee's expenses (including attorneys' fees) 
incurred in connection with successfully establishing his right to indemnification, in whole or in 
part, in any such proceeding shall also be indemnified by the corporation.

7. SUBSEQUENT AMENDMENT. No amendment, termination or repeal of this Article 
or of the relevant provisions of Chapter 156B of the Massachusetts General Laws or any other 
applicable laws shall affect or diminish in any way the rights of any Indemnitee to 
indemnification under the provisions hereof with respect to any action, suit, proceeding or 
investigation arising out of or relating to any actions, transactions or facts occurring prior to the 
final adoption of such amendment, termination or repeal.

8. OTHER RIGHTS. The indemnification and advancement of expenses provided by this 
Article shall not be deemed exclusive of any other rights to which an Indemnitee seeking 
indemnification or advancement of expenses may be entitled under any law (common or 
statutory), agreement or vote of stockholders or directors or otherwise, both as to action in his 
official capacity and as to action in any other capacity while holding office for the corporation, 
and shall continue as to an Indemnitee who has ceased to be a director or officer, and shall inure 
to the benefit of the estate, heirs, executors and administrators of the Indemnitee. Nothing 
contained in this Article shall be deemed to prohibit, and the corporation is specifically 
authorized to enter into, agreement with officers and directors providing indemnification rights 
and procedures different from those set forth in this Article. In addition, the corporation may, to 
the extent authorized from time to time by its Board of Directors, grant indemnification rights to 
other employees or agents of the corporation or other persons serving the corporation and such 
rights may be equivalent to, or greater or less than, those set forth in this Article.

9. PARTIAL INDEMNIFICATION. If an Indemnitee is entitled under any provision of 
this Article to indemnification by the corporation for some or a portion of the expenses 
(including attorneys' fees), judgments, fines or amounts paid in settlement or compromise 
actually and reasonably incurred by him or on his behalf in connection with any action, suit, 
proceeding or investigation and any appeal therefrom but not, however, for the total amount 
thereof, the corporation shall nevertheless indemnify the Indemnitee for the portion of such 
expenses (including attorneys' fees), judgments, fines or amounts paid in settlement or 
compromise to which the Indemnitee is entitled.



 

10. INSURANCE. The corporation may purchase and maintain insurance, at its expense, 
to protect itself and any director, officer, employee or agent of the corporation or another 
organization or employee benefit plan against any expense, liability or loss incurred by him in 
any such capacity, or arising out of his status as such, whether or not the corporation would have 
the power to indemnify such person against such expense, liability or loss under Chapter 156B of 
the Massachusetts General Laws.

11. MERGER OR CONSOLIDATION. If the corporation is merged into or consolidated 
with another corporation and the corporation is not the surviving corporation, the surviving 
corporation shall assume the obligations of the corporation under this Article with respect to any 
action, suit, proceeding or investigation arising out of or relating to any actions, transactions or 
facts occurring prior to the date of such merger or consolidation.

12. SAVINGS CLAUSE. If this Article or any portion hereof shall be invalidated on any 
ground by any court of competent jurisdiction, then the corporation shall nevertheless indemnify 
each Indemnitee as to any expenses (including attorneys' fees), judgments, fines and amounts 
paid in settlement or compromise in connection with any action, suit, proceeding or 
investigation, whether civil, criminal or administrative, including an action by or in the right of 
the corporation, to the fullest extent permitted by any applicable portion of this Article that shall 
not have been invalidated and to the fullest extent permitted by applicable law.

13. SUBSEQUENT LEGISLATION. If the Massachusetts General Laws are amended 
after adoption of this Article to expand further the indemnification permitted to Indemnitees, 
then the corporation shall indemnify such persons to the fullest extent permitted by the 
Massachusetts General Laws, as so amended.

6C.      OTHER PROVISIONS

(a) The directors may make, amend, or repeal the By-Laws in whole or in part, except 
with respect to any provision of such By-Laws which by law or these Articles of Organization or 
the By-Laws requires action by the stockholders.

(b) Meetings of the stockholders of the corporation may be held anywhere in the United 
States.

(c) The corporation shall have the power to be a partner in any business enterprise which 
this corporation would have the power to conduct by itself.

(d) Notwithstanding any other provisions of these Restated Articles of Organization or 
the By-Laws or the fact that a higher percentage may be specified by law, the corporation, by 
vote of a majority of the stock outstanding and entitled to vote thereon (or if there are two or 
more classes of stock entitled to vote as separate classes, then by vote of a majority of each such 
class of stock outstanding), may (i) approve any amendment to these Articles of Organization 
pursuant to Section 10.03 of Chapter 156D of the Massachusetts General Laws, as amended from 
time to time, (ii) sell, lease, exchange, or otherwise dispose of all, or substantially all, of its 
property, otherwise than in the usual and regular course of business, pursuant to Section 12.02 of 
Chapter 156D of the Massachusetts General Laws, as amended from time to time, (iii) approve a 
plan of merger or share exchange pursuant to Section 11.04 of Chapter 156D of the 



 

Massachusetts General Laws, as amended from time to time, (iv) approve a plan of 
domestication of the corporation to a foreign jurisdiction pursuant to Section 9.21 of Chapter 
156D of the Massachusetts General Laws, as amended from time to time, (v) approve of a plan 
of entity conversion to a domestic or foreign other entity in accordance with Section 9.52 
Chapter 156D of the Massachusetts General Laws, as amended from time to time, and (vi) 
approve a proposal to dissolve the corporation in accordance with Section 14.02 Chapter 156D 
of the Massachusetts General Laws, as amended from time to time.

(e) Chapter 110F of the Massachusetts General Laws, as it may be amended from time to 
time, shall not apply to the corporation.

Note: The preceding six (6) articles are considered to be permanent and may be changed only by filing 
appropriate articles of amendment.

ARTICLE VII

The effective date of the restated Articles of Organization of the corporation shall be the date 
approved and filed by the Secretary of the Commonwealth. If a later effective date is desired, 
specify such date which shall not be more than thirty days after the date of filing: 12:01 a.m. on 
May 16, 2025

It is hereby certified that these restated articles of organization consolidate all amendments into a 
single document. If a new amendment authorizes an exchange, or effects a reclassification or 
cancellation, of issued shares, provisions for implementing that action are set forth in these 
restated articles unless contained in the text of the amendment.

Specify the number(s) of the article(s) being amended: Article I and Article VI, Section 6C(d)
 
 
 
 
 
 
 
 
 
 
 
 
 
Signed by: /s/ John T.C. Lee  
  ,
 



 

(signature of authorized individual)

☐ Chairman of the board of directors,
☒ President,
☐ Other officer,
☐ Court-appointed fiduciary 

On the 12th day of May, 2025.



Exhibit 3.2

AMENDMENTS TO

SECOND AMENDED AND RESTATED BY-LAWS

OF

MKS INC.
1. The name of the Corporation where it appears on the cover page of the Second Amended 

and Restated By-Laws is deleted in its entirety and replaced with the following:

MKS INC.

2. Article VIII of the Second Amended and Restated By-Laws is deleted in its entirety and 
replaced with the following:

ARTICLE VIII

AMENDMENTS

These By-Laws may be amended by the affirmative vote of the holders of a majority of 
the shares of each class of the capital stock at the time outstanding and entitled to vote at any 
annual or special meeting of stockholders, if notice of the substance of the proposed amendment 
is stated in the notice of such meeting. If authorized by the Articles of Organization, the Board of 
Directors, by a majority of their number then in office, may also make, amend or repeal these 
By-Laws, in whole or in part, except with respect to (a) the provisions of these By-Laws 
governing (i) the removal of directors and (ii) the amendment of these By-Laws and (b) any 
provision of these By-Laws which by law, the Articles of Organization or these By-Laws 
requires action by the stockholders.

Not later than the time of giving notice of the meeting of stockholders next following the 
making, amending or repealing by the Board of Directors of any By-Law, notice stating the 
substance of such change shall be given to all stockholders entitled to vote on amending the By-
Laws.



Exhibit 99.1

MKS Instruments Announces
Change of Corporate Name to MKS Inc.

ANDOVER, Mass., May 15, 2025 (GLOBE NEWSWIRE) -- MKS Instruments, Inc. (NASDAQ: MKSI) (“MKS”), 
a global provider of enabling technologies that transform our world, announced today that its shareholders 
have approved the change of the Company’s name to “MKS Inc.” and the change is effective May 16, 2025. 

John T.C. Lee, President and CEO of MKS, said: “Since its founding in 1961 as an industrial instruments 
company, MKS has significantly expanded and entered new markets through organic growth from investment 
in research and development and strategic acquisitions, such as Newport in 2016, ESI in 2019, and Atotech in 
2022. The name MKS Inc. better reflects the breadth and scope of our current and future business as a 
provider of not only industrial instruments but also world-class subsystems, systems, process control solutions, 
and specialty chemicals technology that improve process performance, optimize productivity, and enable 
unique innovations for many of the world’s leading technology and industrial companies. This change 
commemorates the “new” MKS that has been years in the making.”   

The Company’s stock will continue to trade on Nasdaq under its current symbol “MKSI” and the name change 
will have no effect on MKS’ corporate structure or the names of any of its subsidiaries.

About MKS Instruments
MKS Instruments, Inc. enables technologies that transform our world. We deliver foundational technology 
solutions to leading edge semiconductor manufacturing, electronics and packaging, and specialty industrial 
applications. We apply our broad science and engineering capabilities to create instruments, subsystems, 
systems, process control solutions and specialty chemicals technology that improve process performance, 
optimize productivity and enable unique innovations for many of the world’s leading technology and industrial 
companies. Our solutions are critical to addressing the challenges of miniaturization and complexity in 
advanced device manufacturing by enabling increased power, speed, feature enhancement, and optimized 
connectivity. Our solutions are also critical to addressing ever-increasing performance requirements across a 
wide array of specialty industrial applications. Additional information can be found at www.mks.com.

###

Contacts: 

Bill Casey
Vice President, Marketing
Telephone: +1 (630) 995-6384
Email: press@mksinst.com

Kelly Kerry, Partner 
Kekst CNC
Email: kerry.kelly@kekstcnc.com




