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[ ] Written communications pursuant to Rule 425 under the Securities Act (17
CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR
240.14a-12)

[ 1] Pre-commencement communications pursuant to Rule 14d-2(b) under the
Exchange Act (17 CFR 240.14d-2 (b))
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Exchange Act (17 CFR 240.13e4(c))

ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On January 25, 2005, the Compensation Committee of the Board of Directors
of MKS Instruments, Inc. ("MKS") approved the 2005 Management Incentive Program
(the "Program"). Pursuant to the terms of the Program, certain executive
officers of MKS are eligible to receive a cash bonus, calculated based on a
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specified percentage of their respective 2005 base salary, upon achievement of
identified MKS' internal pro forma pre-tax earnings per share for the year
ending December 31, 2005.

A copy of the Program is attached as Exhibit 10.1 to this Current Report
on Form 8-K.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(c) Exhibits

Exhibit Description

10.1 2005 Management Incentive Bonus Program of MKS Instruments, Inc.
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Ronald C. Weigner,
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