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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
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CALCULATION OF REGISTRATION FEE

 
 

 

Title of each class of securities to be registered  
Amount to be

Registered   

Proposed
Maximum

Offering Price
Per Unit   

Proposed
Maximum
Aggregate
Offering

Price   

Amount of
Registration

Fee(1)  
Common Stock, $0.01 par value per share(2)              (3)               (4)                (4)    —    
Preferred Stock, $0.01 par value per share              (3)              (4)               (4)   —    
Units              (3)              (4)               (4)   —    
Debt Securities              (3)              (4)               (4)   —    
Warrants              (3)              (4)               (4)   —    
Total              (3)     $150,000,000   $ 8,370(5) 
 

 

 
 

(1) Calculated pursuant to Rule 457(o) under the Securities Act.
 

(2) Includes associated rights to purchase shares of Series A Junior Participating Preferred Stock, par value $0.01 per share (“Rights”), which Rights are not
currently separable from the shares of Common Stock and are not currently exercisable. The value, if any, attributable to the Rights to be offered is
included in the proposed offering price of the Common Stock.

 

(3) There are being registered hereunder such indeterminate number of shares of common stock and preferred stock, such indeterminate principal amount of
debt securities, such indeterminate number of warrants to purchase common stock, preferred stock and/or debt securities and such indeterminate number of
units as may be sold by the registrant from time to time, which together shall have an aggregate initial offering price not to exceed $150,000,000. If any
debt securities are issued at an original issue discount, then the offering price of such debt securities shall be in such greater principal amount at maturity as
shall result in an aggregate offering price not to exceed $150,000,000, less the aggregate dollar amount of all securities previously issued hereunder. Each
Unit will be issued under a Unit agreement and will represent an interest in one or more common stock, preferred stock, debt securities and/or warrants, in
any combination. Any securities registered hereunder may be sold separately or as units with the other securities registered hereunder. The proposed
maximum offering price per unit will be determined, from time to time, by the registrant in connection with the issuance by the registrant of the securities
registered hereunder. The securities registered hereunder also include such indeterminate number of shares of common stock and preferred stock and
amount of debt securities as may be issued upon conversion of or exchange for preferred stock or debt securities that provide for conversion or exchange,
upon exercise of warrants or pursuant to the antidilution provisions of any of such securities. In addition, pursuant to Rule 416 under the Securities Act, the
shares being registered hereunder include such indeterminate number of shares of common stock and preferred stock as may be issuable with respect to the
shares being registered hereunder as a result of stock splits, stock dividends or similar transactions.

 

(4) The proposed maximum aggregate offering price per class of security will be determined from time to time by the registrant in connection with the issuance
by the registrant of the securities registered hereunder and is not specified as to each class of security pursuant to General Instruction II.D. of Form S-3
under the Securities Act.

 

(5) Previously paid on June 25, 2009.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE
DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT
SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES ACT OF 1933, AS AMENDED, OR UNTIL THIS
REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(A), MAY
DETERMINE.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is
not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.
 

Subject to Completion, Dated July 28, 2009

PROSPECTUS

$150,000,000

COMMON STOCK
PREFERRED STOCK
DEBT SECURITIES

WARRANTS
UNITS

 
 

We may from time to time offer common stock, preferred stock, debt securities, warrants and/or Units consisting of any combination of common stock,
preferred stock, debt securities and/or warrants. This prospectus describes the general terms of these securities and the general manner in which we will offer
them. We will provide the specific terms of these securities in supplements to this prospectus. The prospectus supplements will also describe the specific manner
in which we will offer these securities and may also supplement, update or amend information contained in this prospectus. You should carefully read this
prospectus and the applicable prospectus supplement, as well as the documents incorporated by reference herein or therein, before you invest in these securities.

We will sell these securities directly to our stockholders or to purchasers or through agents on our behalf or through underwriters or dealers as designated
from time to time. If any agents or underwriters are involved in the sale of any of these securities, the applicable prospectus supplement will provide the names of
the agents or underwriters and any applicable fees, commissions or discounts.
 

 
Investing in our securities involves risks. See “Risk Factors” on page 4 of this prospectus, in the accompanying

prospectus supplement and in our periodic reports filed with the Securities and Exchange Commission.
 

 
Our common stock is listed on the Nasdaq National Market under the symbol “ENTG.” On July 27, 2009 the closing price of our common stock was $3.66.

 
 

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THESE
SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
 

 
This prospectus may not be used to consummate sales of securities unless it is accompanied by a prospectus supplement.

The date of this prospectus is     .
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ABOUT THIS PROSPECTUS

In this prospectus, “Entegris,” “the Company”, “we,” “us,” “our” or “ours” refer to Entegris, Inc. and its consolidated subsidiaries.

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, utilizing a “shelf” registration
process. Under this shelf process, we may, from time to time, sell the securities or combinations of the securities described in this prospectus in one or more
offerings up to a total dollar amount of $150,000,000. This prospectus provides you with a general description of the securities that we may offer. Each time we
offer a type or series of securities under this prospectus, we will provide a prospectus supplement that will contain more specific information about the terms of
those securities. The information in the prospectus supplement (and in any related free writing prospectus that we may authorize to be provided to you) may add,
update or change the information contained in this prospectus or in the documents that we have incorporated by reference into this prospectus. Before buying any
of the securities being offered under this registration statement, we urge you to carefully read this prospectus, any applicable prospectus supplement and any
related free writing prospectus, together with the information incorporated herein by reference as described under the heading “Where You Can Find Additional
Information.”

You should rely only on the information that we have provided or incorporated by reference in this prospectus, any applicable prospectus supplement and
any related free writing prospectus that we may authorize to be provided to you. We have not authorized any other person to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not making offers to sell or solicitations to buy
the securities in any jurisdiction in which an offer or solicitation is not authorized or in which the person making that offer or solicitation is not qualified to do so
or to anyone to whom it is unlawful to make an offer or solicitation. You should assume that the information in this prospectus, any applicable prospectus
supplement or any related free writing prospectus is accurate only as of the date on the front of the document and that any information that we have incorporated
by reference is accurate only as of the date of the document incorporated by reference, regardless of the time of delivery of this prospectus, any applicable
prospectus supplement or any related free writing prospectus, or any sale of a security.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the actual
documents for complete information. Copies of some of the documents referred to herein have been filed, will be filed or will be incorporated by reference as
exhibits to the registration statement of which this prospectus is a part, and you may obtain copies of those documents as described below under the heading
“Where You Can Find Additional Information.”
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OUR BUSINESS

The following summary of our business highlights some of the information contained elsewhere in or incorporated by reference into this prospectus.
Because this is only a summary, however, it does not contain all of the information that may be important to you. You should carefully read this prospectus,
including the documents incorporated by reference, which are described under “Incorporation of Documents by Reference” and “Where You Can Find More
Information.” You should also carefully consider the matters discussed or referred to in the section entitled “Risk Factors.”

Entegris is a leading provider of a wide range of products for purifying, protecting and transporting critical materials used in processing and manufacturing
in the semiconductor and other high-technology industries. For the semiconductor industry, our products assure the integrity of critical materials and components
as they are handled, stored, processed and transported throughout the semiconductor manufacturing process, from raw silicon wafer manufacturing to packaging
of completed integrated circuits. For other high technology applications, our products are used to manufacture flat panel displays, high-purity chemicals,
photoresists, solar cells, gas lasers, optical and magnetic storage devices, fiber optic cables, fuel cells and critical components for aerospace, glass manufacturing
and health applications. We sell our products worldwide through a direct sales force and through distributors in selected regions.

The Company was incorporated in Delaware in March 2005 in connection with a strategic merger of equals transaction between Entegris, Inc., a Minnesota
corporation and Mykrolis Corporation, a Delaware corporation. Effective August 6, 2005, Entegris, Inc. and Mykrolis Corporation were each merged into the
Company with the Company as the surviving corporation to carry on the combined businesses. At this time the Company’s name was also changed to Entegris,
Inc. Our principal executive offices are located at 3500 Lyman Boulevard, Chaska MN 55318 and our telephone number at that address is (952) 556-3131. Our
website is www.Entegris.com. Information contained in, or accessible through, our website does not constitute a part of this prospectus.

RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully review the risks and uncertainties described in our most recent Annual
Report on Form 10-K, as updated by any subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K that we have filed or will file with the
Securities and Exchange Commission and which are incorporated by reference into this prospectus, as well as the risk factors and other information contained in
the applicable prospectus supplement and any related free writing prospectus. The risks described in these documents are not the only ones we face, but those that
we currently consider to be material. There may be other unknown or unpredictable economic, business, competitive, regulatory or other factors that could have
material adverse effects on our future results. Past financial performance may not be a reliable indicator of future performance and historical trends should not be
used to anticipate results or trends in future periods. Please also read carefully the section below entitled “Special Note Regarding Forward Looking Statements.”

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain forward-looking statements made pursuant to the safe harbor provisions of the
Private Securities Litigation Reform Act of 1995. Forward-looking statements represent our management’s judgment regarding future events. In many cases, you
can identify forward-looking statements by terminology such as “may,” “will,” “should,” “plan,” “expect,” “anticipate,” “estimate,” “predict,” “intend,”
“potential” or “continue” or the negative of these terms or other words of similar import, although some forward-looking statements are expressed differently. All
statements other than statements of historical fact included in this prospectus and the documents incorporated by reference herein regarding our financial position,
business strategy and plans or objectives for future operations are forward-looking statements. Without limiting the broader description of forward-looking
statements above, we specifically note that statements
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regarding our ability to meet our obligations under the financial covenants of our amended credit facility, the timing, strength and duration of any recovery in the
semiconductor and microelectronics markets, our ability to maintain our predicted quarterly EBITDA break-even level, and our ability to successfully integrate
the businesses that we have acquired are all forward-looking in nature. We cannot guarantee the accuracy of forward-looking statements, and you should be aware
that results and events could differ materially and adversely from those described in the forward-looking statements due to a number of factors, including:
 

 •  The strength of any recovery in the semiconductor and other high technology markets in which we participate;
 

 •  our ability to secure additional funds;
 

 •  competitive factors;
 

 •  our ability to maintain the level of our expenses consistent with our internal budgets and forecasts;
 

 
•  our ability to successfully transfer manufacturing of our microenvironments products from our Chaska Minnesota plant to our Kulim, Malaysia plant

in connection with the closure of the Chaska plant that has been manufacturing these products;
 

 •  changes in our relationships with our suppliers for critical raw materials;
 

 •  our ability to enter into and maintain agreements with current and future suppliers of critical raw materials on commercially reasonable terms;
 

 •  the demand for securities of materials suppliers to semiconductor and microelectronics companies in general and our common stock in particular;
 

 •  uncertainty regarding our patents and patent rights;
 

 •  our ability to resolve certain pending regulatory matters on favorable terms;
 

 •  compliance with current or prospective governmental regulation;
 

 •  litigation;
 

 •  technological change; and
 

 •  general economic and market conditions.

You should also consider carefully the statements set forth in the section entitled “Risk Factors” in our latest Annual Report on Form 10-K, as may be
updated in our Quarterly Reports on Form 10-Q, which address various factors that could cause results or events to differ from those described in the forward-
looking statements. All subsequent written and oral forward-looking statements attributable to us or to persons acting on our behalf are expressly qualified in their
entirety by the applicable cautionary statements.  We have no plans to update these forward-looking statements.

RATIO OF EARNINGS TO FIXED CHARGES

If we offer debt securities and/or preference equity securities under this prospectus, then we will, at that time, provide a ratio of earnings to fixed charges
and/or ratio of combined fixed charges and preference dividends to earnings, respectively, in the applicable prospectus supplement for such offering.

USE OF PROCEEDS

Except as described in any prospectus supplement or in any related free writing prospectus that we may authorize to be provided to you, we currently
expect to use the proceeds from any sale of securities offered hereby to repay existing indebtedness, for working capital and for other general corporate purposes.

The amount and timing of actual expenditures for the purposes set forth above may vary based on several factors and our management will retain broad
discretion as to the proper allocation of the proceeds.
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THE SECURITIES WE MAY OFFER

The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements, summarize all the material terms and
provisions of the various types of securities that we may offer. We will describe in the applicable prospectus supplement relating to any securities the particular
terms of the securities offered by that prospectus supplement. If we indicate in the applicable prospectus supplement, the terms of the securities may differ from
the terms we have summarized below. We will also include in the prospectus supplement information, where applicable, about material United States federal
income tax considerations relating to the securities, and the securities exchange, if any, on which the securities will be listed.

We may sell from time to time, in one or more offerings:
 

 •  common stock;
 

 •  preferred stock;
 

 •  debt securities;
 

 •  warrants; and/or
 

 •  units.

This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus supplement.

DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock and the provisions of our Amended and Restated Certificate of Incorporation is a summary only and is not a
complete description.

General

We are authorized to issue 400,000,000 shares of common stock, $.01 par value, and 5,000,000 shares of preferred stock, $.01 par value. As of June 16,
2009, there were approximately 113,704,518 shares of common stock issued and outstanding.

Each holder of common stock is entitled to one vote for each share held on all matters to be voted upon by the stockholders and there are no cumulative
voting rights. Subject to preferences that may be applicable to any outstanding preferred stock, holders of common stock are entitled to receive ratably the
dividends, if any, that are declared from time to time by the board of directors out of funds legally available for that purpose. If there is a liquidation, dissolution
or winding up of the Company, the holders of common stock are entitled to share in any assets remaining after the payment of liabilities and the satisfaction of
any liquidation preference granted to the holders of any outstanding shares of preferred stock. Holders of common stock have no preemptive or conversion rights.
All outstanding shares of common stock are fully paid and nonassessable. The powers, preferences and rights of the holders of common stock are subject to, and
may be adversely affected by, the rights of the holders of shares of any series of preferred stock that we may designate in the future.

Stockholder Rights Plan

On July 26, 2005, our Board of Directors adopted a shareholder rights plan (the “Rights Plan”) pursuant to which Entegris declared a dividend on August 8,
2005 to its shareholders of record on that date of one preferred share purchase right (a “Right”) for each share of Entegris common stock owned on August 8,
2005. Each Right
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entitles the holder to purchase one-hundredth of a share of a series of preferred stock at an exercise price of $50, subject to adjustment as provided in the Rights
Plan. The Rights Plan is designed to protect Entegris’ shareholders from attempts by others to acquire Entegris on terms or by using tactics that could deny all
shareholders the opportunity to realize the full value of their investment. The Rights are attached to the shares of our common stock until certain triggering events
specified in the Rights Agreement occur, including, unless approved by our board of directors, an acquisition by a person or group of specified levels of beneficial
ownership of our common stock or a tender offer for our common stock. Upon the occurrence of any of these triggering events, the Rights authorize the holders to
purchase at the then-current exercise price for the Rights that number of shares of our common stock having a market value equal to twice the exercise price. The
Rights are redeemable by us for $0.01 and will expire on August 8, 2015. One of the events which will trigger the Rights is the acquisition, or commencement of
a tender offer, by a person (an Acquiring Person, as defined in the shareholder rights plan), other than Entegris or any of our subsidiaries or employee benefit
plans, of 15% or more of the outstanding shares of our common stock. An Acquiring Person may not exercise a Right.

Other Obligations to Issue Capital Stock

We have adopted and maintain equity incentive plans pursuant to which we are authorized to issue stock options, restricted stock, restricted stock units and
other types of stock-based compensation to directors, employees, consultants and other persons who provide services to us. Our equity incentive plans provide
that in the event of certain change in control transactions, including a merger or consolidation in which we are not the surviving corporation or a reorganization in
which more than fifty-percent (50%) of the shares of our common stock entitled to vote are exchanged, all outstanding, unvested equity awards under these plans
will vest, and in the case of stock options, will become immediately exercisable. As of June 1, 2009, we had 10,243,299 shares of common stock that were subject
to outstanding options and unvested shares of restricted stock and restricted stock units that had been issued under these plans. We have reserved an additional
10,856,888 shares of common stock for future issuance under these plans.

Anti-Takeover Provisions

Delaware Law. We are subject to the provisions of Section 203 of the Delaware General Corporation Law. In general, the statute prohibits a publicly held
Delaware corporation from engaging in a “business combination” with an “interested stockholder” for a period of three years after the date of the transaction in
which the person became an interested stockholder, unless the business combination or the transaction by which the person became an interested stockholder is
approved by the corporation’s board of directors and/or stockholders in a prescribed manner or the person owns at least 85% of the corporation’s outstanding
voting stock after giving effect to the transaction in which the person became an interested stockholder. The term “business combination” includes mergers, asset
sales and other transactions resulting in a financial benefit to the interested stockholder. Subject to certain exceptions, an “interested stockholder” is a person who,
together with affiliates and associates, owns, or within three years did own, 15% or more of the corporation’s voting stock. A Delaware corporation may “opt out”
from the application of Section 203 through a provision in its certificate of incorporation or by-laws. We have not “opted out” from the application of Section 203.

Certificate of Incorporation and By Law Provisions. Our Amended and Restated Certificate of Incorporation, as amended, and Amended By-Laws include
the following provisions, among others, that could discourage potential acquisition proposals and could delay or prevent a change of control:
 

 
•  the number of directors that constitutes the whole board of directors shall be fixed exclusively by one or more resolutions adopted by the board of

directors;
 

 
•  vacancies on our board of directors, including those resulting from an increase in the number of directors, shall be filled only by the affirmative vote

of a majority of the directors then in office, even though less than a quorum of the board of directors, and not by the stockholders;
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•  a stockholder’s notice of the stockholder’s intent to bring business before an annual meeting or to nominate a person for election to the board of

directors must be received by us within strict guidelines which may make it more difficult for stockholders to bring items before the meetings; and
 

 
•  our Amended and Restated Certificate of Incorporation, as amended, and our Amended Bylaws do not provide for cumulative voting in the election

of directors.

In addition, our Amended and Restated Certificate of Incorporation authorizes shares of undesignated preferred stock, which makes it possible for the
board of directors to issue preferred stock with voting or other rights or preferences that could impede the success of any attempt to change control of Entegris.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Wells Fargo Bank, N.A. Their address is 161 N. Concord Exchange, South St. Paul, MN 55075
and their telephone number (651) 450-4027.

DESCRIPTION OF PREFERRED STOCK

We are authorized to issue, without stockholder approval, up to 5,000,000 shares of preferred stock, $0.01 par value per share. As of the date of this
prospectus we did not have any outstanding shares of preferred stock. Our board of directors is authorized to issue the preferred stock in one or more series and to
fix and designate the rights, preferences, privileges and restrictions of the preferred stock, including:
 

 •  dividend rights;
 

 •  conversion rights;
 

 •  voting rights;
 

 •  redemption rights and terms of redemption; and
 

 •  liquidation preferences.

Our board may fix the number of shares constituting any series and the designations of these series. The rights, preferences, privileges and restrictions of
the preferred stock of each series will be fixed by a certificate of designation relating to each series. The prospectus supplement relating to each series will specify
the terms of the preferred stock, including:
 

 •  the maximum number of shares in the series and the distinctive designation;
 

 •  the terms on which dividends will be paid, if any;
 

 •  the terms on which the shares may be redeemed, if at all;
 

 •  the liquidation preference, if any;
 

 •  the terms of any retirement or sinking fund for the purchase or redemption of the shares of the series;
 

 
•  the terms and conditions, if any, on which the shares of the series will be convertible into, or exchangeable for, shares of any other class or classes of

capital stock;
 

 •  the voting rights, if any, on the shares of the series; and
 

 •  any or all other preferences and relative, participating, operational or other special rights or qualifications, limitations or restrictions of the shares.

We will describe the specific terms of a particular series of preferred stock in the prospectus supplement relating to that series. The description of preferred
stock above and the description of the terms of a particular
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series of preferred stock in the prospectus supplement is a summary only and is not a complete description. The prospectus supplement will contain a description
of U.S. federal income tax consequences relating to the preferred stock.

Our issuance of preferred stock may have the effect of delaying or preventing a change in control. Our issuance of preferred stock could decrease the
amount of earnings and assets available for distribution to the holders of common stock or could adversely affect the rights and powers, including voting rights, of
the holders of common stock. The issuance of preferred stock could have the effect of decreasing the market price of our common stock.
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DESCRIPTION OF DEBT SECURITIES

We may issue debt securities in one or more distinct series. This section summarizes the terms of the debt securities that are common to all series. Most of
the financial terms and other specific terms of any series of debt securities that we offer will be described in a prospectus supplement to be attached to the front of
this prospectus. Since the terms of specific debt securities may differ from the general information we have provided below, if any information contained in a
prospectus supplement contradicts the information below, you should rely on information in the prospectus supplement.

As required by federal law that applies to all bonds and notes of companies that are publicly offered, the debt securities are governed by a document called
an “indenture”. An indenture is a contract between us and a financial institution acting as trustee on behalf of the holders of the debt securities. The trustee has
two main roles. First, the trustee can enforce the rights of holders of the debt securities against us if we default. There are some limitations on the extent to which
the trustee acts on behalf of holders of the debt securities, described later under “—Events of Default.” Second, the trustee performs certain administrative duties
for us.

The debt securities will be either senior debt securities or subordinated debt securities. We will issue the senior debt securities under a senior indenture
between us and a trustee. We will issue the subordinated debt securities under a subordinated indenture between us and the same or another trustee. The senior
indenture and the subordinated indenture together with any supplemental indentures amending either of them are collectively referred to in this prospectus as the
indenture, and each of the trustee under the senior indenture and the trustee under the subordinated indenture are referred to in this prospectus as the trustee. The
debt securities will be direct unsecured obligations of Entegris.

Because this section is a summary, it does not describe every aspect of the debt securities and the indenture. We urge you to read the indenture because it,
and not this description, defines your rights as a holder of debt securities. For example, in this section, we use capitalized words to signify terms that are
specifically defined in the indenture. Some of the definitions are repeated in this prospectus, but for the rest you will need to read the indenture. We have filed the
form of the indenture as an exhibit to the registration statement that we have filed with the SEC. See “Where You Can Find More Information,” below, for
information on how to obtain a copy of the indenture.

General

Each series of debt securities, unless specified otherwise in the prospectus supplement, will be unsecured obligations of Entegris. Any senior unsecured
debt securities that we issue will rank equally with all of our other unsecured and unsubordinated indebtedness. Any subordinated debt securities that we issue
will be expressly subordinated in right of payment to the prior payment in full of our senior indebtedness. In addition, unless otherwise specified in the applicable
prospectus supplement the debt securities will be structurally subordinated to all existing and future liabilities, including trade payables, of our subsidiaries and
the claims of creditors of those subsidiaries, including trade creditors, will have priority as to the assets and cash flows of those subsidiaries.

Any debt securities proposed to be sold under this prospectus and under the attached prospectus supplement (“offered debt securities”) and any debt
securities issuable upon conversion or exchange of other offered securities (“underlying debt securities”), as well as other unsecured debt securities, may be
issued under the indenture in one or more series.

You should read the prospectus supplement for the terms of the offered debt securities, including the following:
 

 •  the title of the debt securities and whether the debt securities will be senior debt securities or subordinated debt securities of Entegris;
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 •  the total principal amount of the debt securities and any limit on the total principal amount of debt securities of the series;
 

 •  the price or prices at which Entegris will offer the debt securities;
 

 
•  if not the entire principal amount of the debt securities, the portion of the principal amount payable upon acceleration of the maturity of the debt

securities or how this portion will be determined;
 

 •  the date or dates when the principal of the debt securities will be payable, or how the date or dates will be determined or extended;
 

 
•  the interest rate or rates, which may be fixed or variable, that the debt securities will bear, if any, or how the rate or rates will be determined, the date

or dates from which any interest will accrue or how the date or dates will be determined, the interest payment dates, any record dates for these
payments and the basis upon which interest will be calculated, if other than that of a 360-day year of twelve 30-day months;

 

 •  any optional redemption provisions;
 

 •  any sinking fund or other provisions that would obligate us to repurchase or otherwise redeem the debt securities;
 

 •  if other than U.S. dollars, the currency or currencies of the debt securities;
 

 
•  whether the amount of payments of principal, premium or interest, if any, on the debt securities will be determined with reference to an index,

formula or other method, which could be based on one or more currencies, commodities, equity indices or other indices, and how these amounts will
be determined;

 

 •  the place or places, if any, other than or in addition to the city of New York, of payment, transfer, conversion and/or exchange of the debt securities;
 

 •  if the denominations in which time offered debt securities will be issued are other than denominations of $1,000 or any integral multiple of $1,000;
 

 •  the applicability of defeasance provisions of the indenture and any provisions in modification of, in addition to, or in lieu of, any of these provisions;
 

 •  any provisions granting special rights to the holders of the debt securities upon the occurrence of specified events;
 

 •  any changes or additions to the events of default or covenants contained in the indenture;
 

 •  whether the debt securities will be convertible into or exchangeable for any other securities and the applicable terms and conditions;
 

 •  subordination provisions, if any, that will apply, to the extent different from those set forth below;
 

 •  the form of note or other instrument representing the debt if not issued in book entry form; and
 

 •  any other terms of the debt securities.

Covenants

The indenture may include with respect to any particular series of debt securities covenants including, without limitation, covenants restricting or limiting:
 

 •  the incurrence of additional debt, including guarantees, by us and our subsidiaries;
 

 •  the making of various payments by us and our subsidiaries;
 

 •  our business activities and those of our subsidiaries;
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 •  the issuance of other securities by our subsidiaries;
 

 •  asset dispositions;
 

 •  sale-leaseback transactions;
 

 •  transactions with affiliates;
 

 •  a change of control;
 

 •  the incurrence of liens; and
 

 •  mergers and consolidations involving us and our subsidiaries.

For purposes of this prospectus, any reference to the payment of principal of or premium or interest, if any, on debt securities will include additional
amounts if required by the terms of the debt securities, subject to the maximum offering amount under this prospectus.

The indenture does not limit the amount of debt securities that may be issued thereunder from time to time. The indenture also provides that there may be
more than one trustee thereunder, with respect to one or more different series of indenture securities. See “—Resignation of Trustee,” below. At a time when two
or more trustees are acting under the indenture, each with respect to only certain series, the term “indenture securities” means the one or more series of debt
securities with respect to which each respective trustee is acting. In the event that there is more than one trustee under the indenture, the powers and trust
obligations of each trustee described in this prospectus will extend only to the one or more series of indenture securities for which it is trustee. If two or more
trustees are acting under the indenture, then the indenture securities for which each trustee is acting would be treated as if issued under separate indentures.

We have the ability to issue debt securities with terms different from those of debt securities previously issued and, without the consent of the holders
thereof to reopen a previous issue of a series of debt securities and issue additional debt securities of that series unless the reopening was restricted when that
series was created.

Methods of Calculating and Paying Interest on our Debt Securities

Each series of our debt securities will bear interest at a fixed or variable rate per annum shown on the front cover of the prospectus supplement under which
that series is issued.

Provisions Relating Only to the Senior Debt Securities

The senior debt securities will rank equally in right of payment with all of our other senior and unsubordinated debt and senior in right of payment to any of
our subordinated debt, including the subordinated debt securities. The senior debt securities will be effectively subordinated to all of our secured debt and to all
debt, including trade debt, of our subsidiaries. We will disclose the amount of our secured debt in the prospectus supplement.

Provisions Relating Only to the Subordinated Debt Securities

The subordinated debt securities will rank junior in right of payment to all of our senior indebtedness. Senior indebtedness will be defined to include all
notes or other evidences of debt not expressed to be subordinate or junior in right of payment to any of our other debt. The debt will be structurally subordinated
to all debt, including trade debt, of our subsidiaries.

If the offered securities are subordinated debt securities, the indenture may provide that no cash payment of principal, interest and any premium on the
subordinated debt securities may be made:
 

 •  if we fail to pay when due any amounts on any senior indebtedness;.
 

 •  if our property or we are involved in any voluntary or involuntary liquidation or bankruptcy; and
 

 •  in other instances specified in the indenture.
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Conversion or Exchange Rights

If any series of our debt securities are convertible or exchangeable, the applicable prospectus supplement will specify:
 

 •  the type of securities into which it may be converted or exchanged;
 

 •  the conversion price or exchange ratio, or its method of calculation; and
 

 •  how the conversion price or exchange ratio may be adjusted if our debt securities are redeemed.

Events of Default

Unless otherwise specified in the applicable prospectus supplement, the following will be events of default with respect to any series of debt securities:
 

 •  default for 30 days in the payment when due of interest on the debt securities;
 

 •  default in payment when due of the principal of or any premium on the debt securities;
 

 •  default in the performance of or breach of various covenants after applicable notice and/or grace period; and
 

 •  various events of bankruptcy or insolvency with respect to the Company.

The applicable prospectus supplement will describe any additional events of default.

If an event of default occurs with respect to debt securities of a series then outstanding and is continuing, then the trustee or the holders of not less than
25% in principal amount of the debt securities of that series then outstanding, by a notice in writing to the Company (and to the trustee if given by the holders),
may, and the trustee at the request of such holders shall, declare the principal amount (or, if the debt securities of that series are original issue discount securities,
such portion of the principal amount as may be specified in the terms of that series) of, premium, if any, and accrued interest on all of the debt securities of that
series to be due and payable immediately, and the same (or specified portion thereof) shall become immediately due and payable. A declaration of default under
the indenture or under other payment obligations could give rise to cross-defaults and acceleration with respect to the debt securities or such other payment
obligations.

At any time after a declaration of acceleration with respect to debt securities of any series (or of all series, as the case may be) has been made and before a
judgment or decree for payment of the money due has been obtained by the trustee as provided in the indenture, the holders of a majority in principal amount of
the debt securities of that series (or of all series, as the case may be) then outstanding, by written notice to Entegris and the trustee, may rescind such declaration
and its consequences under the circumstances specified in the applicable debenture.

The indenture will provide that no such rescission shall affect any subsequent default or impair any right consequent thereon.

With respect to the debt securities of any series, the holders of not less than a majority in principal amount of the debt securities of such series then
outstanding shall have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee, or exercising any trust
or power conferred on the trustee, provided that:
 

 •  such direction shall not be in conflict with any rule of law or with the indenture;
 

 •  the trustee may take any other action deemed proper by the trustee which is not inconsistent with such direction; and
 

 
•  the trustee need not take any action which might involve it in personal liability or be unjustly prejudicial to the holders of debt securities of such

series not consenting to the action.
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No holder of any debt security of any series or any related coupons shall have any right to institute any proceeding, judicial or otherwise, with respect to the
indenture, or for the appointment of a receiver or trustee, or for any other remedy hereunder, unless:
 

 •  the holder has previously given written notice to the trustee of a continuing event of default with respect to the debt securities of that series;
 

 
•  the holders of not less than 25% in principal amount of the debt securities of that series then outstanding shall have made written request to the

trustee to institute proceedings in respect of the event of default in its own name as trustee under the indenture;
 

 
•  such holder or holders have offered to the trustee indemnity reasonably satisfactory to the trustee against the costs, expenses and liabilities to be

incurred in compliance with such request;
 

 •  the trustee for 60 days after its receipt of such notice, request and offer of indemnity has failed to institute any such proceeding; and
 

 
•  no direction inconsistent with such written request has been given to the trustee during such 60-day period by the holders of a majority or more in

principal amount of the debt securities of that series then outstanding.

However, no holder of a debt security has the right under the indenture to affect, disturb or prejudice the rights of any other holders of debt securities of the
same series, or to obtain or to seek to obtain priority or preference over any other of such holders or to enforce any right under the indenture, except in the manner
provided in the indenture and for the equal and ratable benefit of all holders of debt securities of the same series.

Every year we will be required to deliver to the trustee a certificate as to our performance of our obligations under the indenture and as to any defaults.

Mergers, Consolidations and Certain Sale of Assets

We may not:
 

 
•  consolidate with or merge into any other person or entity or permit any other person or entity to consolidate with or merge into us in a transaction in

which we are not the surviving entity, or
 

 •  transfer, lease or dispose of all or substantially all of our assets to any other person or entity unless:
 

 
1. the resulting, surviving or transferee entity shall be a corporation organized and existing under the laws of the United States or any state

thereof and such resulting, surviving or transferee entity shall expressly assume, by supplemental indenture, executed and delivered in form
satisfactory to the trustee, all of our obligations under the debt securities and the indenture;

 

 
2. immediately after giving effect to such transaction (and treating any indebtedness which becomes an obligation of the resulting, surviving or

transferee entity as a result of such transaction as having been incurred by such entity at the time of such transaction), no default or event of
default would occur or be continuing; and

 

 
3. we shall have delivered to the trustee an officers’ certificate and an opinion of counsel, each stating that such consolidation, merger or

transfer and such supplemental indenture (if any) comply with the indenture.

Modification and Waiver

The indenture will provide that Entegris and the trustee may amend or supplement the indenture or the debt securities without notice to or the consent of
any holder for clarification, corrections, and legal compliance purposes, including as follows:
 

 •  to cure any ambiguity, defect or inconsistency;
 

 •  to provide for uncertificated debt securities in addition to or in place of certificated debt securities;
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 •  to make any change that does not adversely affect the interests thereunder of any holder;
 

 
•  to qualify the indenture under the Trust Indenture Act of 1939 as amended or to comply with the requirements of the Securities and Exchange

Commission in order to maintain the qualification of the indenture under the Trust Indenture Act.
 

 •  to evidence the succession of another person to Entegris and that person’s assumption of the Company’s covenants;
 

 •  to add to Entegris’s covenants;
 

 •  to add any additional events of default;
 

 •  to secure the debt securities;
 

 •  to establish the form or terms of debt securities;
 

 •  to evidence the appointment of a successor trustee under the indenture;
 

 •  to close the indenture with respect to authentication and delivery of additional series of debt securities; or
 

 •  to supplement the indenture in order to permit the defeasance and discharge of any series of debt securities.

The indenture will provide that Entegris and the trustee may make modifications and amendments to the indenture, and waive past defaults, with the
consent of the holders of not less than a majority in aggregate principal amount at maturity of the outstanding debt securities in a series; provided, however, that
no such modification or amendment may, without the consent of each holder affected thereby,
 

 •  change the stated maturity of the principal of, or any installment of interest on, any debt security;
 

 •  reduce the principal amount of, or premium, if any, or interest on, any debt security;
 

 •  reduce the amount of a debt security’s principal that would be due and payable upon a declaration of acceleration, following a default;
 

 •  change the place of payment of, the currency of payment of principal of, or premium, if any, or interest on, any debt security;
 

 
•  impair the right to institute suit for the enforcement of any payment on or after the stated maturity (or, in the case of a redemption, on or after the

redemption date) of any debt security;
 

 •  adversely affect any right to convert or exchange any debt security that is convertible or exchangeable;
 

 
•  reduce the stated percentage of outstanding debt securities the consent of whose holders is necessary to modify, or amend the indenture or waive a

past default.

Governing Law

Any issued debt securities and the indenture will be governed by the laws of the state of New York, except to the extent the Trust Indenture Act is
applicable.

Concerning the Trustee

The indenture will provide that, except during the continuance of an event of default or default, the trustee will not be liable, except for the performance of
such duties as are specifically set forth in such indenture. If an event of default has occurred and is continuing, the trustee will use the same degree of care and
skill in its exercise as a prudent person would exercise under the circumstances in the conduct of such person’s own affairs.
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The indenture and provisions of the Trust Indenture Act incorporated by reference in the indenture contain limitations on the rights of the trustee, should it
become our creditor, to obtain payment of claims in certain cases or to realize on certain property received by it in respect of any such claims, as security or
otherwise. The trustee is permitted to engage in other transactions; provided, however, that if it acquires any conflicting interest, it must eliminate such conflict or
resign.

Defeasance

The following provisions will be applicable to each series of debt securities unless we state in the applicable prospectus supplement that the provisions of
covenant defeasance and full defeasance will not be applicable to that series.

The indenture will provide that we will be deemed to have paid and will be discharged from any and all obligations in respect of any issued series of debt
securities, and the provisions of the indenture or will be released from our obligations to comply with covenants relating to those debt securities as described
above or in the applicable prospectus supplement, (which may include obligations concerning subordination of our subordinated debt securities) if, among other
things:
 

 

•  We have irrevocably deposited with the trustee, in trust, money and/or U.S. Government obligations (as defined in the indenture) that through the
payment of interest and principal in respect of those monies and/or U.S. Government obligations in accordance with their terms, will provide money
in an amount sufficient to pay the principal of, premium, if any, and interest, if any, on the series of debt securities on the stated maturity of such
payments and any applicable sinking fund or analogous payments in accordance with the terms of the indenture and the debt securities;

 

 •  Such defeasance shall not result in a breach, or constitute a default, under the indenture or any other material agreement of Entegris;
 

 
•  We have delivered to the trustee either (i) an opinion of counsel to the effect that holders will not recognize additional income, gain or loss for U.S.

federal income tax purposes as a result of Entegris’s exercise of the defeasance or covenant defeasance, or (ii) a ruling directed to the trustee received
from the Internal Revenue Service to the same effect as the aforementioned opinion of counsel;

 

 
•  Entegris has delivered to the trustee an officer’s certificate and an opinion of counsel, each stating that all the conditions precedent to full defeasance

have been complied with.

In the event we exercise our option to omit compliance with certain covenants and provisions of the indenture with respect to a series of debt securities and
the debt securities are declared due and payable because of the occurrence of an event of default that remains applicable, the amount of money and/or U.S.
Government obligations on deposit with the trustee will be sufficient to pay amounts due on the debt securities at the time of their stated maturity but may not be
sufficient to pay amounts due on the debt securities at the time of the acceleration resulting from such event of default, however, we will remain liable for such
payments.

We cannot defease our obligations to register the transfer or exchange of our debt securities; to replace our debt securities that have been stolen, lost or
mutilated; to maintain paying agencies; or to hold fund for payment in trust. We may not defease our obligations if there is a continuing event of default on
securities issued under the applicable indenture, or if depositing amounts into trust would cause the trustee to have conflicting interests with respect to other of
our securities.

Resignation of Trustee

Each trustee may resign or be removed with respect to one or more series of indenture securities provided that a successor trustee is appointed to act with
respect to these series. In the event that two or more persons are acting as trustee with respect to different series of indenture securities under one of the
indentures, each of the trustees will be a trustee of a trust separate and apart from the trust administered by any other trustee.
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Payment and Paying Agent

Unless specified otherwise in a prospectus supplement, in the event certificated registered debt securities are issued, the holders of certificated registered
debt securities will be able to receive payments of principal and of interest on their debt securities at the office of the paying agent. All payments of interest may
be received at the offices of such paying agent upon presentation of certificated debt securities and all payments of principal may be received at such offices upon
surrender of the debt securities. We also have the option of mailing checks or making wire transfers to the registered holders of the debt securities. Unless
specified otherwise in a prospectus supplement, we will maintain a paying agent for the debt securities in the city of New York at all times that payments are to be
made in respect of the debt securities and, if and so long as the debt securities remain outstanding.
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DESCRIPTION OF WARRANTS

The following description, together with the additional information we may include in any applicable prospectus supplements, summarizes the material
terms and provisions of the warrants that we may offer under this prospectus and the related warrant agreements and warrant certificates. While the terms
summarized below will apply generally to any warrants that we may offer, we will describe the particular terms of any series of warrants in more detail in the
applicable prospectus supplement. If we indicate in the prospectus supplement, the terms of any warrants offered under that prospectus supplement may differ
from the terms described below. Specific warrant agreements will contain additional important terms and provisions and will be incorporated by reference as an
exhibit to the registration statement which includes this prospectus.

General

We may issue warrants for the purchase of common stock, preferred stock and/or debt securities in one or more series. We may issue warrants
independently or together with common stock, preferred stock and/or debt securities, and the warrants may be attached to or separate from these securities.

We will evidence each series of warrants by warrant certificates that we will issue under a separate agreement. We will enter into the warrant agreement
with a warrant agent. We will indicate the name and address of the warrant agent in the applicable prospectus supplement relating to a particular series of
warrants.

We will describe in the applicable prospectus supplement the terms of the series of warrants, including:
 

 •  the offering price and aggregate number of warrants offered;
 

 •  the currency for which the warrants may be purchased;
 

 
•  if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants issued with each such

security or each principal amount of such security;
 

 •  if applicable, the date on and after which the warrants and the related securities will be separately transferable;
 

 
•  in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon exercise of one warrant and the price at,

and currency in which, this principal amount of debt securities may be purchased upon such exercise;
 

 
•  in the case of warrants to purchase common stock or preferred stock, the number of shares of common stock or preferred stock, as the case may be,

purchasable upon the exercise of one warrant and the price at which these shares may be purchased upon such exercise;
 

 •  the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the warrants;
 

 •  the terms of any rights to redeem or call the warrants;
 

 •  any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of the warrants;
 

 •  the dates on which the right to exercise the warrants will commence and expire;
 

 •  the manner in which the warrant agreement and warrants may be modified;
 

 •  federal income tax consequences of holding or exercising the warrants;
 

 •  the terms of the securities issuable upon exercise of the warrants; and
 

 •  any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
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Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities purchasable upon such exercise, including:
 

 
•  in the case of warrants to purchase debt securities, the right to receive payments of principal of, or premium, if any, or interest on, the debt securities

purchasable upon exercise or to enforce covenants in the applicable indenture; or
 

 
•  in the case of warrants to purchase common stock or preferred stock, the right to receive dividends, if any, or, payments upon our liquidation,

dissolution or winding up or to exercise voting rights, if any.

Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement at the exercise price that we describe
in the applicable prospectus supplement. Unless we otherwise specify in the applicable prospectus supplement, holders of the warrants may exercise the warrants
at any time up to 5:00 P.M. New York City time on the expiration date that we set forth in the applicable prospectus supplement. After the close of business on the
expiration date, unexercised warrants will become void.

Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be exercised together with specified
information, and paying the required amount to the warrant agent in immediately available funds, as provided in the applicable prospectus supplement. We will
set forth on the reverse side of the warrant certificate and in the applicable prospectus supplement the information that the holder of the warrant will be required
to deliver to the warrant agent.

Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the corporate trust office of the warrant agent or
any other office indicated in the applicable prospectus supplement, we will issue and deliver the securities purchasable upon such exercise. If fewer than all of the
warrants represented by the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of warrants. If we so indicate
in the applicable prospectus supplement, holders of the warrants may surrender securities as all or part of the exercise price for warrants.

Enforceability of Rights By Holders of Warrants

Each warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any obligation or relationship of agency or trust
with any holder of any warrant. A single bank or trust company may act as warrant agent for more than one issue of warrants. A warrant agent will have no duty
or responsibility in case of any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate any proceedings at
law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the consent of the related warrant agent or the holder of any other
warrant, enforce by appropriate legal action its right to exercise, and receive the securities purchasable upon exercise of, its warrants.

DESCRIPTION OF UNITS

We may issue Units comprised of one or more common stock, preferred stock, warrants and debt securities in any combination. Each Unit will be issued so
that the holder of the Unit is also the holder of each security included in the Unit. Thus, the holder of a Unit will have the rights and obligations of a holder of
each included security. The Unit agreement under which a Unit is issued may provide that the securities included in the Unit may not be held or transferred
separately, at any time or at any time before a specified date.

This section outlines some of the provisions of the Units and the Unit agreements. This information is a summary only and is not a complete description of
the Units or the Unit agreements. The specific terms of any series of Units will be described in a prospectus supplement. If so described in a particular prospectus
supplement, the specific terms of any series of Units may differ from the general description of terms presented below.
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The applicable prospectus supplement will contain, where appropriate, the following terms of and other information relating to the Units:
 

 
•  the designation and terms of the Units and of the securities comprising the Units, including whether and under what circumstances those securities

may be held or transferred separately;
 

 •  any applicable material U.S. Federal income tax consequences;
 

 •  any provisions of the governing Unit agreement; and
 

 •  any provisions for the issuance, payment, settlement, transfer or exchange of the Units or of the securities comprising the Units.

The provisions described in this section, as well as those described under “Description of Capital Stock”, “Description of Preferred Stock”, “Description of
Debt Securities” and “Description of Warrants” will apply to each Unit (as applicable) and to any common stock, preferred stock, debt security or warrant
included in each Unit.

LEGAL OWNERSHIP OF SECURITIES

We can issue securities in registered form or in the form of one or more global securities. We describe global securities in greater detail below. We refer to
those persons who have securities registered in their own names on the books that we or any applicable trustee maintain for this purpose as the “holders” of those
securities. These persons are the legal holders of the securities. We refer to those persons who, indirectly through others, own beneficial interests in securities that
are not registered in their own names, as “indirect holders” of those securities. As we discuss below, indirect holders are not legal holders, and investors in
securities issued in book-entry form or in street name will be indirect holders.

Book-Entry Holders

We may issue securities in book-entry form only, as we will specify in the applicable prospectus supplement. This means securities may be represented by
one or more global securities registered in the name of a financial institution that holds them as depositary on behalf of other financial institutions that participate
in the depositary’s book-entry system. These participating institutions, which are referred to as participants, in turn, hold beneficial interests in the securities on
behalf of themselves or their customers.

Only the person in whose name a security is registered is recognized as the holder of that security. Securities issued in global form will be registered in the
name of the depositary or its participants. Consequently, for securities issued in global form, we will recognize only the depositary as the holder of the securities,
and we will make all payments on the securities to the depositary. The depositary passes along the payments it receives to its participants, which in turn pass the
payments along to their customers who are the beneficial owners. The depositary and its participants do so under agreements they have made with one another or
with their customers; they are not obligated to do so under the terms of the securities.

As a result, investors in a book-entry security will not own securities directly. Instead, they will own beneficial interests in a global security, through a
bank, broker or other financial institution that participates in the depositary’s book-entry system or holds an interest through a participant. As long as the
securities are issued in global form, investors will be indirect holders, and not holders, of the securities.

Street Name Holders

We may terminate a global security or issue securities in non-global form. In these cases, investors may choose to hold their securities in their own names
or in “street name.” Securities held by an investor in street
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name would be registered in the name of a bank, broker or other financial institution that the investor chooses, and the investor would hold only a beneficial
interest in those securities through an account he or she maintains at that institution.

For securities held in street name, we will recognize only the intermediary banks, brokers and other financial institutions in whose names the securities are
registered as the holders of those securities, and we will make all payments on those securities to them. These institutions pass along the payments they receive to
their customers who are the beneficial owners, but only because they agree to do so in their customer agreements or because they are legally required to do so.
Investors who hold securities in street name will be indirect holders, not holders, of those securities.

Legal Holders

Our obligations, as well as the obligations of any applicable trustee and of any third parties employed by us or a trustee, run only to the legal holders of the
securities. We do not have obligations to investors who hold beneficial interests in global securities, in street name or by any other indirect means. This will be the
case whether an investor chooses to be an indirect holder of a security or has no choice because we are issuing the securities only in global form.

For example, once we make a payment or give a notice to the holder, we have no further responsibility for the payment or notice even if that holder is
required, under agreements with depositary participants or customers or by law, to pass it along to the indirect holders but does not do so. Similarly, we may want
to obtain the approval of the holders to amend an indenture, to relieve us of the consequences of a default or of our obligation to comply with a particular
provision of the indenture or for other purposes. In such an event, we would seek approval only from the holders, and not the indirect holders, of the securities.
Whether and how the holders contact the indirect holders is up to the holders.

Special Considerations for Indirect Holders

If you hold securities through a bank, broker or other financial institution, either in book-entry form or in street name, you should check with your own
institution to find out:
 

 •  how it handles securities payments and notices;
 

 •  whether it imposes fees or charges;
 

 •  how it would handle a request for the holders’ consent, if ever required;
 

 •  whether and how you can instruct it to send you securities registered in your own name so you can be a holder, if that is permitted in the future;
 

 
•  how it would exercise rights under the securities if there were a default or other event triggering the need for holders to act to protect their interests;

and
 

 •  if the securities are in book-entry form, how the depositary’s rules and procedures will affect these matters.

Global Securities

A global security is a security held by a depositary which represents one or any other number of individual securities. Generally, all securities represented
by the same global securities will have the same terms.

Each security issued in book-entry form will be represented by a global security that we deposit with and register in the name of a financial institution or its
nominee that we select. The financial institution that we select for this purpose is called the depositary. Unless we specify otherwise in the applicable prospectus
supplement, The Depository Trust Company, New York, New York, known as DTC, will be the depositary for all securities issued in book-entry form.
 

21



Table of Contents

A global security may not be transferred to or registered in the name of anyone other than the depositary, its nominee or a successor depositary, unless
special termination situations arise. We describe those situations below under “—Special Situations When a Global Security Will Be Terminated.” As a result of
these arrangements, the depositary, or its nominee, will be the sole registered owner and holder of all securities represented by a global security, and investors will
be permitted to own only beneficial interests in a global security. Beneficial interests must be held by means of an account with a broker, bank or other financial
institution that in turn has an account with the depositary or with another institution that does. Thus, an investor whose security is represented by a global security
will not be a holder of the security, but only an indirect holder of a beneficial interest in the global security.

If the prospectus supplement for a particular security indicates that the security will be issued in global form only, then the security will be represented by a
global security at all times unless and until the global security is terminated. If termination occurs, we may issue the securities through another book-entry
clearing system or decide that the securities may no longer be held through any book-entry clearing system.

Special Considerations for Global Securities

As an indirect holder, an investor’s rights relating to a global security will be governed by the account rules of the investor’s financial institution and of the
depositary, as well as general laws relating to securities transfers. We do not recognize an indirect holder as a holder of securities and instead deal only with the
depositary that holds the global security.

If securities are issued only in the form of a global security, an investor should be aware of the following:
 

 
•  An investor cannot cause the securities to be registered in his or her name, and cannot obtain non-global certificates for his or her interest in the

securities, except in the special situations we describe below;
 

 
•  An investor will be an indirect holder and must look to his or her own bank or broker for payments on the securities and protection of his or her legal

rights relating to the securities, as we describe under “Legal Ownership of Securities” above;
 

 
•  An investor may not be able to sell interests in the securities to some insurance companies and to other institutions that are required by law to own

their securities in non-book-entry form;
 

 
•  An investor may not be able to pledge his or her interest in a global security in circumstances where certificates representing the securities must be

delivered to the lender or other beneficiary of the pledge in order for the pledge to be effective;
 

 
•  The depositary’s policies, which may change from time to time, will govern payments, transfers, exchanges and other matters relating to an

investor’s interest in a global security. We and any applicable trustee have no responsibility for any aspect of the depositary’s actions or for its
records of ownership interests in a global security. We and the trustee also do not supervise the depositary in any way;

 

 
•  The depositary may, and we understand that DTC will, require that those who purchase and sell interests in a global security within its book-entry

system use immediately available funds, and your broker or bank may require you to do so as well; and
 

 
•  Financial institutions that participate in the depositary’s book-entry system, and through which an investor holds its interest in a global security, may

also have their own policies affecting payments, notices and other matters relating to the securities. There may be more than one financial
intermediary in the chain of ownership for an investor. We do not monitor and are not responsible for the actions of any of those intermediaries.
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Special Situations When a Global Security Will be Terminated

In a few special situations described below, the global security will terminate and interests in it will be exchanged for physical certificates representing
those interests. After that exchange, the choice of whether to hold securities directly or in street name will be up to the investor. Investors must consult their own
banks or brokers to find out how to have their interests in securities transferred to their own name, so that they will be direct holders. We have described the rights
of holders and street name investors above.

The global security will terminate when the following special situations occur:
 

 
•  if the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary for that global security and we do not appoint

another institution to act as depositary within 90 days;
 

 •  if we notify any applicable trustee that we wish to terminate that global security; or
 

 •  if an event of default has occurred with regard to securities represented by that global security and has not been cured or waived.

The prospectus supplement may also list additional situations for terminating a global security that would apply only to the particular series of securities
covered by the prospectus supplement. When a global security terminates, the depositary, and not we or any applicable trustee, is responsible for deciding the
names of the institutions that will be the initial direct holders.

PLAN OF DISTRIBUTION

We may sell the securities from time to time pursuant to underwritten public offerings, negotiated transactions, block trades or a combination of these
methods. We may sell the securities to or through underwriters or dealers, through agents, or directly to one or more purchasers. We may distribute securities from
time to time in one or more transactions:
 

 •  at a fixed price or prices, which may be changed;
 

 •  at market prices prevailing at the time of sale;
 

 •  at prices related to such prevailing market prices; or
 

 •  at negotiated prices.

A prospectus supplement or supplements will describe the terms of the offering of the securities, including:
 

 •  the name or names of the underwriters, if any;
 

 •  the purchase price of the securities and the proceeds we will receive from the sale;
 

 •  any over-allotment options under which underwriters may purchase additional securities from us;
 

 •  any agency fees or underwriting discounts and other items constituting agents’ or underwriters’ compensation;
 

 •  any public offering price;
 

 •  any discounts or concessions allowed or reallowed or paid to dealers; and
 

 •  any securities exchange or market on which the securities may be listed.

Only underwriters named in the prospectus supplement will be underwriters of the securities offered by the prospectus supplement. THIS PROSPECTUS
MAY NOT BE USED TO CONSUMMATE A SALE OF SECURITIES UNLESS IT IS ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.
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If underwriters are used in the sale, they will acquire the securities for their own account and may resell the securities from time to time in one or more
transactions at a fixed public offering price or at varying prices determined at the time of sale. The obligations of the underwriters to purchase the securities will
be subject to the conditions set forth in the applicable underwriting agreement. We may offer the securities to the public through underwriting syndicates
represented by managing underwriters or by underwriters without a syndicate. Subject to certain conditions, the underwriters will be obligated to purchase all of
the securities offered by the prospectus supplement, other than securities covered by any over-allotment option. Any public offering price and any discounts or
concessions allowed or reallowed or paid to dealers may change from time to time. We may use underwriters with whom we have a material relationship. We will
describe in the prospectus supplement, naming the underwriter, the nature of any such relationship.

We may sell securities directly or through agents we designate from time to time. We will name any agent involved in the offering and sale of securities and
we will describe any commissions we will pay the agent in the prospectus supplement. Unless the prospectus supplement states otherwise, our agent will act on a
best-efforts basis for the period of its appointment.

We may authorize agents or underwriters to solicit offers by certain types of institutional investors to purchase securities from us at the public offering price
set forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the future. We will
describe the conditions to these contracts and the commissions we must pay for solicitation of these contracts in the prospectus supplement.

We may provide agents and underwriters with indemnification against civil liabilities, including liabilities under the Securities Act, or contribution with
respect to payments that the agents or underwriters may make with respect to these liabilities. Agents and underwriters may engage in transactions with, or
perform services for, us in the ordinary course of business.

All securities we may offer, other than common stock, will be new issues of securities with no established trading market. Any underwriters may make a
market in these securities, but will not be obligated to do so and may discontinue any market making at any time without notice. We cannot guarantee the liquidity
of the trading markets for any securities.

Any underwriter may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty bids in accordance with Regulation M
under the Exchange Act. Over-allotment involves sales in excess of the offering size, which create a short position. Stabilizing transactions permit bids to
purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum price. Syndicate-covering or other short-covering transactions
involve purchases of the securities, either through exercise of the over-allotment option or in the open market after the distribution is completed, to cover short
positions. Penalty bids permit the underwriters to reclaim a selling concession from a dealer when the securities originally sold by the dealer are purchased in a
stabilizing or covering transaction to cover short positions. Those activities may cause the price of the securities to be higher than it would otherwise be. If
commenced, the underwriters may discontinue any of the activities at any time.

Any underwriters that are qualified market makers on the NASDAQ Global Market may engage in passive market making transactions in the common
stock on the NASDAQ Global Market in accordance with Regulation M under the Exchange Act, during the business day prior to the pricing of the offering,
before the commencement of offers or sales of the common stock. Passive market makers must comply with applicable volume and price limitations and must be
identified as passive market makers. In general, a passive market maker must display its bid at a price not in excess of the highest independent bid for such
security; if all independent bids are lowered below the passive market maker’s bid, however, the passive market maker’s bid must then be lowered when certain
purchase limits are exceeded. Passive market making may stabilize the market price of the securities at a level above that which might otherwise prevail in the
open market and, if commenced, may be discontinued at any time.
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In compliance with guidelines of the Financial Industry Regulatory Authority, or FINRA, the maximum consideration or discount to be received by any
FINRA member or independent broker dealer may not exceed 8% of the aggregate amount of the securities offered pursuant to this prospectus and any applicable
prospectus supplement.

LEGAL MATTERS

The validity of the issuance of the securities offered hereby will be passed upon for us by Ropes & Gray LLP, Boston, Massachusetts. The validity of any
securities will be passed upon for any underwriters or agents by counsel that we will name in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements of Entegris, Inc. as of December 31, 2008 and 2007 and for each of the years in the three-year period ended
December 31, 2008, and management’s assessment of the effectiveness of internal control over financial reporting as of December 31, 2008, have been
incorporated by reference herein and in the registration statement in reliance upon the report of KPMG LLP, independent registered public accounting firm,
incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing. The audit report on the effectiveness of internal
control over financial reporting as of December 31, 2008, contains an explanatory paragraph that states the scope of management’s assessment of internal control
over financial reporting as of December 31, 2008 includes all of the subsidiaries of Entegris, Inc. except for Poco Graphite, Inc., which was acquired on
August 11, 2008. The consolidated net sales of Entegris, Inc. and subsidiaries for the year ended December 31, 2008 were $555 million of which Poco Graphite,
Inc. represented $23 million. The consolidated total assets of Entegris, Inc. and subsidiaries as of December 31, 2008 were $598 million of which Poco Graphite,
Inc. represented $113 million. Our audit of internal control over financial reporting of Entegris, Inc. also excluded an evaluation of the internal control over
financial reporting of Poco Graphite, Inc. The audit report covering the December 31, 2008 consolidated financial statements, refers to the Company’s change in
method of accounting in 2008 due to the adoption of Statement of Financial Accounting Standards No. 157, Fair Value Measurements, and for accounting for
uncertainty in income taxes in 2007 due to the adoption of Financial Accounting Standards Board Interpretation No. 48, Accounting for Uncertainty in Income
taxes an interpretation of FASB Statement No. 109.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. We also filed a registration statement on Form S-3,
including exhibits, under the Securities Act of 1933 with respect to the securities offered by this prospectus. This prospectus is a part of the registration statement,
but does not contain all of the information included in the registration statement or the exhibits. You may read and copy the registration statement and any other
document that we file at the SEC’s public reference room at 100 F Street, N.E., Washington D.C. 20549. You can call the SEC at 1-800-SEC-0330 for further
information on the operation of the public reference room. You can also find our public filings with the SEC on the internet at a web site maintained by the SEC
located at http://www.sec.gov.

INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” information that we file with them. Incorporation by reference allows us to disclose important information
to you by referring you to those other documents. The information incorporated by reference is an important part of this prospectus, and information that we file
later
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with the SEC will automatically update and supersede this information. We filed a registration statement on Form S-3 under the Securities Act of 1933, as
amended, with the SEC with respect to the securities being offered pursuant to this prospectus. This prospectus omits certain information contained in the
registration statement, as permitted by the SEC. You should refer to the registration statement, including the exhibits, for further information about us and the
securities being offered pursuant to this prospectus. Statements in this prospectus regarding the provisions of certain documents filed with, or incorporated by
reference in, the registration statement are not necessarily complete and each statement is qualified in all respects by that reference. Copies of all or any part of the
registration statement, including the documents incorporated by reference or the exhibits, may be obtained upon payment of the prescribed rates at the offices of
the SEC listed above in “Where You Can Find More Information.” The documents we are incorporating by reference are:
 

 (a) Our Annual Report on Form 10-K for the fiscal year ended December 31, 2008, filed on March 2, 2009.
 

 (b) Our Definitive Proxy Statement filed on April 4, 2009;
 

 (c) Our Quarterly Report on Form 10-Q filed for the fiscal quarter ended March 28, 2009, filed on May 6, 2009;
 

 (d) Our Current Reports on Form 8-K filed on March 4, 2009 and July 23, 2009;
 

 (e) The description of our common stock contained in our Registration Statement on Form 8-A filed on August 6, 2005; and
 

 
(f) The description of our Rights Agreement and Series A Junior Participating Preferred Stock contained in our Current Report on Form 8-K filed on

August 19, 2005.

In addition, all documents subsequently filed by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended,
before the date our offering is terminated or complete are deemed to be incorporated by reference into, and to be a part of, this prospectus.

You may request a copy of these filings, at no cost, by writing to or telephoning us at the following address: Corporate Secretary, Entegris, Inc., 129
Concord Road, Billerica, MA 01821 (978) 436-6608.

Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by reference into this prospectus will be deemed to
be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or any other subsequently filed document that
is deemed to be incorporated by reference into this prospectus modifies or supersedes the statement. Any statement so modified or superseded will not be deemed,
except as so modified or superseded, to constitute a part of this prospectus.

You should rely only on information contained in, or incorporated by reference into, this prospectus and any prospectus supplement. We have not
authorized anyone to provide you with information different from that contained in this prospectus or incorporated by reference in this prospectus. We are not
making offers to sell the securities in any jurisdiction in which such an offer or solicitation is not authorized or in which the person making such offer or
solicitation is not qualified to do so or to anyone to whom it is unlawful to make such offer or solicitation.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 14. Other Expenses of Issuance and Distribution

We will pay all expenses incident to the offering and sale to the public of the securities being registered other than any commissions and discounts of
underwriters, dealers or agents and any transfer taxes. Such expenses are set forth in the following table.
 
Securities and Exchange Commission filing fee*   $ 8,370
Printing expenses   $ 15,000
Counsel fees and expenses   $ 15,000
Accounting fees and expenses   $ 15,000
Fees of trustee, registrar and transfer agent   $ 10,000
Miscellaneous expenses   $ 10,000

    

Total   $ 73,370
 
* Actual expenses; all other expenses are estimates.
 
Item 15. Indemnification of Directors and Officers.

Under Section 145 of the Delaware General Corporation Law, we have broad powers to indemnify our directors and officers against liabilities they may
incur in such capacities, including liabilities under the Securities Act of 1933. Our Bylaws also provide that we will indemnify our directors and executive
officers and may indemnify our other officers, employees and other agents to the fullest extent not prohibited by Delaware law.

Our Amended Certificate of Incorporation provides for the elimination of liability for monetary damages for breach of the directors’ fiduciary duty of care
to us and our stockholders. These provisions do not eliminate the directors’ duty of care and, in appropriate circumstances, equitable remedies such as injunctive
or other forms of non-monetary relief will remain available under Delaware law. In addition, each director will continue to be subject to liability for breach of the
director’s duty of loyalty to us, for acts or omissions not in good faith or involving intentional misconduct, for knowing violations of law, for any transaction from
which the director derived an improper personal benefit and for payment of dividends or approval of stock repurchases or redemptions that are unlawful under
Delaware law. The provision does not affect a director’s responsibilities under any other laws, such as the federal securities laws or state or federal environmental
laws.

We have entered into agreements with our directors and executive officers that require us to indemnify such persons against expenses, judgments, fines,
settlements and other amounts actually and reasonably incurred, including expenses of a derivative action in connection with any proceeding, whether actual or
threatened, to which any such person may be made a party by reason of the fact that such person is or was our director or officer or a director or officer of one of
our affiliated enterprises, provided such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to our best interests
and, with respect to any criminal proceeding, had no reasonable cause to believe his or her conduct was unlawful. The indemnification agreements also set forth
certain procedures that will apply in the event of a claim for indemnification thereunder.
 

II-1



Table of Contents

Item 16. Exhibits

A. The following exhibits are incorporated by reference:
 
Reg. S-K Item
601(b) Reference   Document Incorporated   

Referenced Document on
file with the Commission

(2)

  

Agreement and Plan of Merger, dated as of March 21, 2005,
by and among Entegris, Inc., Mykrolis Corporation and Eagle
DE, Inc.   

Included as Annex A in the joint proxy statement/prospectus
included in S-4 Registration . Statement of Entegris, Inc. and
Eagle DE, Inc. (No. 333-124719)

(2)

  

Agreement and Plan of Merger, dated as of March 21, 2005,
by and between Entegris, Inc., and Eagle DE, Inc.

  

Included as Annex B in the joint proxy statement/prospectus
included in S-4 Registration. Statement of Entegris, Inc. and
Eagle DE, Inc. (No. 333-124719)

(3)

  

Amended and Restated Certificate of Incorporation of
Entegris, Inc.

  

Included as Annex C-2 in the joint proxy
statement/prospectus included in S-4 Registration Statement
of Entegris, Inc. and Eagle DE, Inc. (No. 333-124719)

(3)
  

By-Laws of Entegris, Inc., as amended December 17, 2008
  

Exhibit 3.1 to Entegris, Inc. Annual Report on Form 10-K for
the fiscal year ended December 31, 2008

(4)
  

Form of certificate representing shares of Common Stock,
$.01 par value per share   

Exhibit 4.1 to Form S-4 Registration Statement of Entegris,
Inc. and Eagle DE, Inc. (No. 333-124719)

(4)

  

Rights Agreement dated July 26, 2005, between Entegris and
Wells Fargo Bank, N.A as rights agent

  

Exhibit 4.1 to Entegris, Inc. (Entegris Minnesota) Current
Report on Form 8-K filed with the Securities and Exchange
Commission on July 29, 2005

B. The Company hereby files as exhibits to this Amendment No. 1 to Registration Statement on Form S-3 the following documents:
 
Reg. S-K Item
601(b) Reference   Exhibit No.  Documents Filed as a part of this Registration Statement
(1)   1.1  Form of equity Underwriting Agreement**
(1)   1.2  Form of debt Underwriting Agreement**
(4)   4.3  Form of senior note**
(4)   4.4  Form of any subordinated note**
(4)   4.5  Form of Senior or Subordinated Indenture*
(4)   4.6  Form of certificate of designation or certificate of amendment.**
(4)   4.7  Form of warrant agreement and the warrant certificates to be issued thereunder.**
(4)   4.8  Form of unit agreement.**
(4)   4.9  Form of certificate of designation or certificate of amendment**
(5)   5.1  Opinion of Ropes & Gray regarding legality of securities being registered.
(12)   12.1  Statement re: Computation of Ratio of Earnings to fixed Charges.**
(23)   23.1  Consent of KPMG LLP.*
(23)   23.2  Consent of Ropes & Gray (included in Exhibit 5.1)
(24)   24.1  Power of Attorney*
(25)

  

25.1
  

The Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of the Trustee
under the Senior Indenture.***

(25)
  

25.2
  

The Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of the Trustee
under the Subordinated Indenture.***
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 * Previously filed
 

** To be filed, if applicable, subsequent to the effectiveness of this registration statement by an amendment to the registration statement or incorporated by
reference pursuant to a current report on Form 8-K in connection with the offering of securities.

 

*** To be filed pursuant to Section 305(b)(2) of the Trust Indenture Act of 1939.
 
Item 17. Undertakings

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933.

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration
Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected
in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more
than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration
statement.

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement.

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post- effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) If the Registrant is relying on Rule 430B:

(A) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the
date the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement
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as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the
offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an
underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made
in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made
in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date; or

(5) That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of
the following communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by the
undersigned Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned Registrant
or its securities provided by or on behalf of the undersigned Registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(b) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the Registrant’s annual report pursuant to Section 13(a)
or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the
Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) The undersigned registrant hereby undertakes that: (i) for purposes of determining any liability under the Securities Act of 1933, the information
omitted from the form of prospectus filed as part of the registration statement in reliance upon Rule 430A and contained in the form of prospectus filed by the
registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of the registration statement as of the time it was
declared effective; and (ii) for the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

(d) If and when applicable, the undersigned registrant, hereby undertakes to file an application for the purpose of determining the eligibility of the Trustee
to act under subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under
Section 305(b)(2) of the Act.
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(e) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the provisions described in Item 15 above, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered,
the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this Amendment No. 1 to Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the Town of Billerica and Commonwealth of Massachusetts as of the 28  day of July, 2009.
 

ENTEGRIS, INC.

By:  /S/    GIDEON ARGOV        
Name:  Gideon Argov
Title:  President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, this Amendment No. 1 to Registration Statement has been signed by the following
persons in the capacities and on the dates indicated.
 

Signature   Title  Date

/S/    GIDEON ARGOV        
Gideon Argov   

Director, President and Chief Executive Officer (principal
executive officer)  

July 28, 2009

/S/    GREGORY B. GRAVES        
Gregory B. Graves   

Executive Vice President and Chief Financial Officer
(principal financial officer)  

July 28, 2009

/S/    LYNN BLAKE        
Lynn Blake   

Vice President Chief Accounting Officer (principal accounting
officer)  

July 28, 2009

ROGER D. MCDANIEL*
Roger D. McDaniel   

Chairman of the Board of Directors
 

July 28, 2009

MICHAEL A BRADLEY*
Michael A Bradley   

Director
 

July 28, 2009

MICHAEL P. C. CARNS*
Michael P. C. Carns   

Director
 

July 28, 2009

DANIEL W. CHRISTMAN*
Daniel W. Christman   

Director
 

July 28, 2009

GARY F. KLINGL*
Gary F. Klingl   

Director
 

July 28, 2009

PAUL L. H. OLSON*
Paul L. H. Olson   

Director
 

July 28, 2009

BRIAN F. SULLIVAN*
Brian F. Sullivan   

Director
 

July 28, 2009

 

*By  /S/    PETER W. WALCOTT
 Attorney-in-Fact
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EXHIBIT INDEX
 
Exhibit
Number   Description

1.1  Form of equity Underwriting Agreement**

1.2  Form of debt Underwriting Agreement**

2.1  Agreement and Plan of Merger, dated as of March 21, 2005, by and among Entegris, Inc., Mykrolis Corporation and Eagle DE, Inc.

2.2  Agreement and Plan of Merger, dated as of March 21, 2005, by and between Entegris, Inc., and Eagle DE, Inc.

3.1  Amended and Restated Certificate of Incorporation of Entegris, Inc.

3.2  By-Laws of Entegris, Inc., as amended December 17, 2008

4.1  Form of certificate representing shares of Common Stock, $.01 par value per share

4.2  Rights Agreement dated July 26, 2005, between Entegris and Wells Fargo Bank, N.A as rights agent

4.3  Form of senior note**

4.4  Form of any subordinated note**

4.5  Form of Senior or Subordinated Indenture*

4.6  Form of certificate of designation or certificate of amendment.**

4.7  Form of warrant agreement and the warrant certificates to be issued thereunder.**

4.8  Form of unit agreement.**

4.9  Form of certificate of designation or certificate of amendment**

5.1  Opinion of Ropes & Gray regarding legality of securities being registered.

12.1  Statement re: Computation of Ratio of Earnings to fixed Charges.**

23.1  Consent of KPMG LLP.*

23.2  Consent of Ropes & Gray (included in Exhibit 5.1)

24.1  Power of Attorney*

25.1  The Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of the Trustee under the Senior Indenture.***

25.2
  

The Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of the Trustee under the Subordinated
Indenture.***

 
1 Included as Annex A in the joint proxy statement/prospectus included in S-4 Registration Statement of Entegris, Inc. and Eagle DE, Inc. (No. 333-

124719)
 

2 Included as Annex B in the joint proxy statement/prospectus included in S-4 Registration Statement of Entegris, Inc. and Eagle DE, Inc. (No. 333-
124719).

 

3 Included as Annex C-2 in the joint proxy statement/prospectus included in S-4 Registration Statement of Entegris, Inc. and Eagle DE, Inc. (No. 333-
124719).

 

4 Exhibit 3.1 to Entegris, Inc. Annual Report on Form 10-K for the fiscal year ended December 31, 2008.
 

5 Exhibit 4.1 to Form S-4 Registration Statement of Entegris, Inc. and Eagle DE, Inc. (No. 333-124719)
 

6 Exhibit 4.1 to Entegris, Inc. (Entegris Minnesota) Current Report on Form 8-K filed with the Securities and Exchange Commission on July 29, 2005.
 

* Previously filed
 

** To be filed, if applicable, subsequent to the effectiveness of this registration statement by an amendment to the registration statement or incorporated by
reference pursuant to a current report on Form 8-K in connection with the offering of securities.

 

*** To be filed pursuant to Section 305(b)(2) of the Trust Indenture Act of 1939.
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Exhibit 5.1

July 28, 2009

Entegris, Inc.
3500 Lyman Boulevard
Chaska, MN 55318
 
Re: Registration of Securities by Entegris, Inc.

Ladies and Gentlemen:

This opinion is being furnished to you in connection with the Registration Statement on Form S-3 (the “Registration Statement”), including the prospectus
that is part of the Registration Statement (the “Prospectus”), filed by Entegris, Inc., a Delaware corporation (the “Company”), with the Securities and Exchange
Commission (the “SEC”) under the Securities Act of 1933, as amended (the “Securities Act”) on or about the date hereof. The Prospectus provides that it will be
supplemented in the future by one or more prospectus supplements (each, a “Prospectus Supplement”). The Prospectus, as supplemented by the various
Prospectus Supplements, will provide for the issuance and sale by the Company from time to time of (i) shares of common stock, $0.01 par value per share (the
“Common Stock”) and associated rights to purchase shares of Series A Junior Participating Preferred Stock (the “Rights”) of the Company, which may be issued
to holders of the Common Stock in accordance with the terms of the Rights Agreement, Rights Agreement dated as of July 26, 2005, between the Company and
Wells Fargo Bank, N.A., as rights agent (the “Rights Agreement”); (ii) shares of preferred stock (the “Preferred Stock”); (iii) one or more series of the debt
securities of the Company (the “Debt Securities”), which may be either senior securities or subordinated securities and which may be convertible into or
exchangeable for shares of the Common Stock or Preferred Stock; (iv) warrants to purchase shares of Common Stock, shares of Preferred Stock, Units (as defined
below) and/or Debt Securities (the “Warrants”); or units comprised of one or more shares of Common Stock, shares of Preferred Stock, Debt Securities, and
Warrants, in any combination (the “Units”).

The Common Stock, the Rights, the Preferred Stock, the Debt Securities, the Warrants and the Units are collectively referred to herein as the “Securities.”
The Securities are being registered for offering and sale from time to time pursuant to Rule 415 under the Securities Act. The maximum aggregate public offering
price of the Securities being registered is $150 million.

The Debt Securities will be issued pursuant to one or more indentures in the form filed as an exhibit to the Registration Statement, as amended or
supplemented from time to time (each, an “Indenture”), between the Company, as obligor, and a trustee chosen by the Company and qualified to act as such under
the Trust Indenture Act of 1939, as amended (each, a “Trustee”).

We have examined and relied upon the information set forth in the Registration Statement and such other records, agreements, certificates and documents,
and have made legal and factual inquiries, as we have deemed necessary as a basis for the opinions expressed herein. As to questions of fact not independently
verified by us, we have relied upon certificates of public officials and officers of the Company.

The opinions expressed herein are limited to matters governed by the State of New York, and the Delaware General Corporation Law, including the
applicable provisions of the Delaware constitution and the reported cases interpreting those laws.

Based upon the foregoing and subject to the additional qualifications set forth below, we are of the opinion that:

1. When the issuance and the terms of the sale of the shares of Common Stock have been duly authorized by the board of directors of the Company in
conformity with its certificate of incorporation, and such shares have been issued and delivered against payment of the purchase price therefor in an amount in
excess of the par value thereof, in accordance with the applicable definitive purchase, underwriting or similar agreement, and as contemplated by the Registration
Statement, the Prospectus and the related Prospectus Supplement, and, if issued upon the conversion, exchange or exercise of Debt Securities or Warrants, when
such shares have been duly issued and delivered as contemplated by the terms of the applicable Indenture or Warrant, the shares of Common Stock will be validly
issued, fully paid and nonassessable.

2. When issued in accordance with the Rights Agreement, the Rights will be validly issued and will constitute valid and binding obligations of the
Company.



3. When the issuance and the terms of the sale of the shares of Preferred Stock have been duly authorized by the board of directors of the Company in
conformity with its certificate of incorporation; an appropriate certificate of designation relating to a series of the Preferred Stock to be sold under the Registration
Statement has been duly authorized and adopted and filed with the Secretary of State of Delaware; the terms of issuance and sale of shares of such series of
Preferred Stock have been duly established in conformity with the Company’s certificate of incorporation and by-laws so as to not violate any applicable law or
result in a default under or breach of any agreement or instrument binding upon the Company and comply with any requirement or restriction imposed by any
court or governmental body having jurisdiction over the Company or any of its property; and such shares have been issued and delivered against payment of the
purchase price therefor in an amount in excess of the par value thereof, in accordance with the applicable definitive purchase, underwriting or similar agreement,
and as contemplated by the Registration Statement, the Prospectus and the related Prospectus Supplement, and, if issued upon the conversion, exchange or
exercise of any Debt Securities or Warrants, when such shares have been duly issued and delivered as contemplated by the terms of the applicable Indenture or
Warrant, the shares of Preferred Stock will be validly issued, fully paid and nonassessable.

4. When the issuance and the terms of the sale of the Debt Securities have been duly authorized by the board of directors of the Company and duly
established in conformity with the applicable Indenture so as not to violate any applicable law or result in a default under, or breach of, any agreement or
instrument binding upon the Company and so as to comply with any requirement or restriction imposed by any court or governmental or regulatory body having
jurisdiction over the Company or any of its property, and the Debt Securities have been duly executed, authenticated, issued, delivered and sold in accordance
with the applicable definitive purchase, underwriting or similar agreement, as contemplated by the Registration Statement, the Prospectus and the related
Prospectus Supplement, and in the manner provided for in the applicable Indenture against payment of the purchase price therefor, the Debt Securities will
constitute valid and binding obligations of the Company enforceable against the Company in accordance with their respective terms.

5. When the issuance and the terms of the sale of the Warrants have been duly authorized by the board of directors of the Company; the terms of the
Warrants and of their issuance and sale have been duly established so as to not violate any applicable law or result in a default under or breach of any agreement
or instrument binding upon the Company and comply with any requirement or restriction imposed by any court or governmental body having jurisdiction over the
Company or any of its property; and the Warrants have been duly executed and issued and sold in accordance with the applicable definitive purchase,
underwriting or similar agreement, as contemplated by the Registration Statement, the Prospectus and the related Prospectus Supplement, the Warrants will
constitute valid and binding obligations of the Company enforceable against the Company in accordance with their terms.

6. With respect to any Units, when (a) the board of directors of the Company has taken all necessary corporate action to approve the issuance and terms of
such Units, the terms, execution and delivery of the unit agreement relating to the Units (“Unit Agreement”), the terms of the offering thereof and related matters,
(b) the Unit Agreement has been duly authorized and validly executed and delivered, and (c) such Units have been duly executed, authenticated, issued and
delivered by duly authorized officers of the Company in accordance with the provisions of the applicable Unit Agreement and the applicable definitive purchase,
underwriting or similar agreement approved by the board of directors of the Company, or upon the exercise of Warrants to purchase Units, upon payment of the
consideration therefor provided for therein, such Units will constitute valid and binding obligations of the Company.

In rendering the opinions set forth above, we have assumed that (i) the Registration Statement will have become effective under the Securities Act, a
Prospectus Supplement will have been prepared and filed with the SEC describing the Securities offered thereby and such Securities will have been issued and
sold in accordance with the terms of such Prospectus Supplement; (ii) a definitive purchase, underwriting or similar agreement with respect to such Securities (if
applicable) will have been duly authorized, executed and delivered by the Company and the other parties thereto; (iii) the Securities will be duly authorized by all
necessary corporate action by the Company and any Indenture, any applicable supplemental indenture thereto, and any other agreement pursuant to which such
Securities may be issued will be duly authorized, executed and delivered by the Company and the other parties thereto; (iv) the Company is and will remain duly
organized, validly existing and in good standing under applicable state law; and (v) the Company will have reserved a sufficient number of shares of its duly
authorized, but unissued, Common Stock and Preferred Stock as is necessary to provide for the issuance of the shares of Common Stock and Preferred Stock
pursuant to the Registration Statement.

The opinions set forth above are subject to the following exceptions, limitations and qualifications: (i) the effect of bankruptcy, insolvency, reorganization,
fraudulent conveyance, moratorium or other similar laws now or hereafter in effect relating to or affecting the rights and remedies of creditors; (ii) the effect of
general principles of equity, including without limitation, concepts of materiality, reasonableness, good faith and fair dealing and the possible unavailability of
specific performance or injunctive relief, regardless of whether enforcement is considered in a proceeding in equity or at law, and the discretion of the court
before which any proceeding therefore may be



brought; (iii) the unenforceability under certain circumstances under law or court decisions of provision providing for the indemnification of, or contribution to, a
party with respect to a liability where such indemnification or contribution is contrary to public policy. We express no opinion (i) concerning the enforceability of
any waiver of rights or defenses with respect to stay, extension or usury laws or (ii) with respect to whether acceleration of Debt Securities may affect the
collectibility of any portion of the stated principal amount thereof which might be determined to constitute unearned interest thereon. Our opinions expressed
herein are also subject to the qualification that no term or provision shall be included in any Indenture, any Warrant or any other agreement or instrument pursuant
to which any of the Securities are to be issued that would affect the validity of such opinions.

We hereby consent to the filing of this letter as an exhibit to the Registration Statement and to the reference to this firm under the caption “Legal Matters”
in the Prospectus included therein. Our consent shall not be deemed an admission that we are experts whose consent is required under Section 7 of the Securities
Act. This opinion may be used only in connection with the offer and sale of the Securities while the Registration Statement is effective.

Very truly yours,

/s/ Ropes & Gray LLP

Ropes & Gray LLP



July 28, 2009

Mr. Jay Ingram
Legal Branch Chief
Securities and Exchange Commission
Division of Corporation Finance
Washington, D.C. 20549-4631
 
RE: Entegris, Inc.
  Form S-3
  Filed June 25, 2009
  File No. 333-160212

Dear Mr. Ingram:

This letter responds to your letter of July 22, 2009 with comments upon the above registration statement filed by Entegris, Inc. (“Entegris” or the “Company”).

This letter will respond to your comments in the order and uses the same numerical references as presented in your letter of July 22 . Our response to each
comment follows the repetition of your comment. We are this date filing Amendment No. 1 to the Form S-3 Registration Statement which contains revised
disclosure in response to your comments; for your convenience of reference we are supplementally providing you with a marked copy of the Amendment No. 1
highlighting revisions from the Form S-3 filed June 25, 2009.

S.E.C. Comment #1.
 

1. Please be advised that we will not take action to accelerate the effectiveness of the current registration statement until you clear outstanding staff comments
on your Form 10-K for the year ended December 31, 2008.

Entegris Response to S.E.C. Comment # 1:

We understand that it is necessary to clear outstanding staff comments with respect to the Company’s Form 10-K for the year ended December 31,2008. In that
connection we await the staff’s response to our letter, dated July 15, 2009, responding to the staff’s comments.

S.E.C. Comment #2.
 

2. We note that the debt securities may be guaranteed by one or more of your subsidiaries. See your disclosure on page 12. If this is the case, please register
the offer and sale of the guaranteed debt security, identify each of the subsidiaries that will potentially guarantee the debt securities and have each of the
subsidiary guarantors sign the registration statement. Please note that at the time of effectiveness, the registration statement must be in compliance with the
financial statement requirements for subsidiary guarantors as set forth in Rule 3-10 of Regulation S-X. Please advise.

Entegris Response to S.E.C. Comment # 2:

We are not registering subsidiary guarantees and accordingly have deleted the referenced language on pages 10 and 12 under the heading “Description of Debt
Securities”.

nd



Mr. Jay Ingram, Legal Branch Chief
Securities and Exchange Commission
July 28, 2009
Page 2 of 3
 
S.E.C. Comment #3.
 

3. We note that securities registered may be sold separately or as units with the other securities registered under the Form S-3. Please revise to identify the
units as a separate security, pay the appropriate registration fee, and revise the disclosure throughout the registration statement as appropriate.

Entegris Response to S.E.C. Comment # 3:

We have revised the Form S-3 to identify the units as a separate security, revised the disclosure throughout the registration statement (please see pages 1, 6, and
19). Since any units that we may offer would be included in the $150 million proposed maximum aggregate offering price, no additional registration fee is
payable.

S.E.C. Comment #4.
 

4. We note various statements regarding the descriptions in each of these sections including that the disclosure “may not be complete” or is “subject to and
qualified in its entirety by reference to the more complete descriptions set forth in our Amended and Restated Certificate of Incorporation, as amended, and
our Amended Bylaws.” You may not qualify information in the prospectus in this manner unless incorporation by reference or- a summary of a document
filed as an exhibit is required. See Rule 41l(a) of Regulation C. Please revise’ accordingly.

Entegris Response to S.E.C. Comment # 4:

We have revised the statements referred to in your comment to address the concern you have expressed. Please refer to the enclosed marked copy of the
Amendment No. 1 to the Form S-3 Registration Statement on pages 6 and 9 where these revisions are highlighted.

S.E.C. Comment #5.
 

5. We note that you use the former address of the Commission’s public reference room. Please revise to update the address of the public reference room of the
Commission as set forth in Item 12(c)(2)(ii) of Form S-3.

Entegris Response to S.E.C. Comment # 5:

We have corrected the address of the S.E.C.’s public reference room in the Amendment No. 1 to the Form S-3 Registration Statement on page 25, which is
highlighted in the enclosed marked copy of Pre-Effective Amendment No. 1.

S.E.C. Comment #6.
 

6. We note that you are registering depositary shares and preferred share purchase rights. Please have counsel revise its opinion to-cover these securities.

Entegris Response to S.E.C. Comment # 6:

Since we believe that it is unlikely that we will issue depositary shares as a part of any offering under the registration statement, we have deleted all reference to
depositary shares from the registration statement. With respect to the preferred share purchase rights, please see the amended opinion of Ropes & Gray attached to
the Amendment No. 1 as Exhibit 5.1. The added language is highlighted in the enclosed marked copy of Amendment No. 1.



Mr. Jay Ingram, Legal Branch Chief
Securities and Exchange Commission
July 28, 2009
Page 3 of 3
 
S.E.C. Comment #7.
 

7. Counsel must opine on the laws of the state governing the indenture. Please have counsel provide an opinion on the laws of the state of New York.

Entegris Response to S.E.C. Comment # 7:

Please see the amended opinion of Ropes & Gray attached to the Amendment No. 1 as Exhibit 5.1. The added language is highlighted in the enclosed marked
copy of Amendment No. 1.

S.E.C. Comment #8.
 

8. Please have counsel confirm to us that it concurs with our understanding that its reference to the Delaware General Corporation Law includes the statutory
provisions and all applicable provisions of the Delaware Constitution and any reported judicial decisions interpreting these laws.

Entegris Response to S.E.C. Comment # 8:

We acknowledge the Staff’s comment, but refer the Staff to the fifth paragraph of the opinion filed with the Form S-3 on July 25, 2009 reproduced below which
states counsel’s understanding that its reference to the Delaware General Corporation Law includes the statutory provisions and all applicable provisions of the
Delaware Constitution and any reported judicial decisions interpreting these laws.

“The opinions expressed herein are limited to matters governed by the Delaware General Corporation Law, including the applicable provisions of the
Delaware constitution and the reported cases interpreting those laws.”

We expect to request acceleration of the effective date of the registration statement once the staff has cleared both the registration statement and our Form 10-K
Report for the year ended December 31, 2008. That acceleration request will include the acknowledgements and confirmations referred to in your letter.

Please advise us should the staff have any further comments on the Form S-3 Registration Statement or the Amendment No 1. In the meantime we will await the
Staff’s response to our letter of July 15  with respect to the staff’s comments with respect to our Form 10-K for the year ended December 31, 2008.

 
Very truly yours,
 
ENTEGRIS, INC.

/s/ Peter W. Walcott
By: Peter W. Walcott

Senior Vice President, General Counsel & Secretary
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