HARTIN LIFTER
WERBERT M. wACHTELL
THEOOSRE W, MIEVIS
FOWAID D, EEALTEY
BaNIEL A, NEFF
ANDREW R, BROWSSTEIN
HARC wOLTWECY
iTévim &, WodEmbLomM
10HW F, EAWARELE
SCOTT K, CHAELES
1963 3. RE=wARYR

RAZHELLE SILvVERERES
ATEVEM &. ComEm
DERORAR L. Paug
DAVID €., EARD
RIGHARE £, Efu
IBAHEA B, CRMMALER
il GORDON

JodERM B. LaRiow
IRAMNERALTE SUAAIEN
WAWME W, CANLIW
STEPRES &, BiPRIMS

ADAW O, EssmimIcs WICHOLAS &. DEWED

RaLPd M. LEVENWE TGSR KIaman
RICHAND G. mASON IONATHAN W, WOSES
BAVID W, SELE Y. EIiS SVAWLE

ROAIN PAKIVEA
BavID 4. waTE
TLEKE EWASLE GOTTS
IERFREY M. WENTNER
TREWOR 5. MORWITE
BEH B, GENRANA
ANDRNW ), WUSSEAUW

IneM P, LWMCE
WILLEAS SAVETT
ERTC M. 0507
CAEGORY E. ORTLING
DAWIB B AMDERS
ANSAEA K. WASLOGUIST

VIA EMAIL AND EDGAR

Daniel F. Duchovny, Esq.

Special Counsel

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Mergers and Acquisitions

100 F Street, N.E.

Washington, DC 20549

Re: Entegris, Inc.

WacHTELL, LirTON, ROseEn & KaTZ

E1 WEST 52ND STREET
NEW YORK, N.Y. LO019-6150
TELEPHONE: (212) 402 -1000
FACSIMILE: {212) 403 -2000

SEORGE &, mATX (1565-1984)
Jampd W, POSELESN (DFET-1991)
LEGEARS W. sagEM (IF65-2004)

oF CouniiL

WILLEAW T, ALLES
WARTEIH 3.0, AMsE
MICHBEL M. BYCWITZ
SEBESE ¥, Sfuway INT
KERNETH B. FORRELT
SELWYH B. GOLDNERS
PETER . sETM
MEVER &, EOPLOW
LAWRENCE &, HAZOW
DOUGLAS K. MAYER
MARSEALL L. MILLEW FAUL WITCARRONOD, 38,
PEILIP MINOLIN PATATEIA A. VLAWARTE
ROBERT M. WORCENTHAY ANTY R. WOLF
CAVED . SETLL

* AQMTTTED TW THE DTSTRTCT OF COLUMATA

HAROLD §. BOVIKOFR LawhENCE 8.
PRESWITZ

F2TC §. BOBTHEGN

FATRTEZA &, REATNEGNS

ERIL M. ROTR

PARL K, ROWE

BAWID A, SCHWAATZ

mMICHARL 3, RECAL

ELLIGTT W, STRON

WARZEN K. STERM

COUSSEL

DAVES W, ADLERATEIN
AMANDA K. ALLEEOM MARE A, EOENTG
LEUTS 3, BARAES LAWNEN M, ESTEN
FEANDD CASTFLLT F. AUSTIN LYONS
Clanna CEEM ALTCTA €. HCCARTHY

MANCY B. CEEENAAUM

AsDEEW 3. CuEuNd Fapra w. pamds
PAMELA EERONCRANY METL W, ENVDER
KATHEYH CETTLES-ATHd B. CHEISTOPSER EICTOREBAN

ABAE M, SEAOLARL SPFREY &, WATEEEE

March 18, 2019

Registration Statement on Form S-4

Filed February 28, 2019
File No. 333-229931

Dear Mr. Duchovny:

Afim 3, fEAFIES
mELSON O. FEFTE
I0EEUE W, ROLMEE
DAVEID E. SHAPTED
L 2. BInGEN
IAN BOLIDG
WATTSEW M. SUEET
Bavibh E. camaw
BAVID ®. LAW
BENIANEN W. ROTH
Jodeda A, FELTHAN
ELAINE F. GOLIN
EMIL B. ELEIN-ALIS
EARESEA L. CATW
EERALS £, CWEW
CORBIN §. WMOODIL
BONElE Somd
BREADLEY B, WILSON GRAHAN W,
mELT

ERECORY E. FELATM
CARBEE M. NEILLY

HARE P, VEBLEN
WICTOM douDfEns
COWARD 3, LEM
BRANDON . PATCE
mEvIN §, fCEWARTE
MICHAEL £. BENN
FARALTIAN ¥, WILES
aLTiom FTE4NE PREL:
TIIANA 3, OWORNTC
LEVTHE
LI L
ANITHA BEBDY

J0HN L. EROBINSON
JOMN B. EONOLEWEKE
ATEVEM WINTER
EMILY B, JoENSSN
JACeE &, ELING
ALY . MARAYAN
WEKTOR SAFEInMTaow

mICHABEL 3. SEMcEEL
ELIMA TETELRAUS

This letter relates to comments received by Entegris, Inc. (“Entegris” or the “Company”) from the staff of the Division of Corporation Finance
(the “Staff”) of the U.S. Securities and Exchange Commission (the “Commission”) by letter dated March 14, 2019 (the “Comment Letter”), with respect
to the Registration Statement on Form S-4, File No. 333-229931, filed with the Commission on February 28, 2019 (the “Registration Statement”).
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We note that, in connection with this letter, we are filing an amendment to the S-4 (“Amendment No. 1”) electronically via the EDGAR system on

the date hereof.

For the Staff’s convenience, the text of the Staff’s comment is set forth below in bold and responds to the number comment contained in the

Comment Letter, followed by the Company’s response. Unless otherwise indicated, capitalized terms used herein have the meanings assigned to them in
Amendment No. 1. All page references in the responses set forth below refer to pages of Amendment No. 1.

Summary, page 15

1.

Please revise the disclosure relating to the governance of the combined company on page 22 and elsewhere in your registration statement
to state who will select the four individuals designated by each company to serve on the board of directors of the combined company and
the basis upon which these individuals will be selected.

In response to the Staff’s comment, the Company has added responsive disclosure on pages 23, 24, 25, 124, 172, 173 and 178.

Please revise the disclosure relating to the regulatory approvals necessary to close the merger on page 24 and elsewhere in your
registration statement to state the foreign jurisdictions from which you will need such approval.

In response to the Staff’s comment, the Company has added responsive disclosure on pages 14, 26, 46, 47 and 122.

The Merger, page 77

3. We note that the disclosure under the caption “Certain Estimated Synergies” (page 115) you disclose estimated synergies from the merger
within 12 months of the closing of $75 million. We note in your letter to shareholders dated March 8, 2019 that your estimate of synergies
is currently $125 million. Please update your disclosure in the registration statement.

In response to the Staff’s comment, the Company has revised the disclosure on page 121.
Form of Proxy Card
4.  Please revise the forms of proxy to clearly identify each as being preliminary. Refer to Rule 14a-6(e)(1) of Regulation 14A.
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In response to the Staff’s comment, the Company has revised the forms of proxy attached as Exhibits 99.4 and 99.5 to Amendment No. 1.

* ok ok ok ok ok

If the Staff has any questions with respect to the foregoing, or if any additional supplemental information is required, please contact me at

(212) 403-1343 or by email at MGordon@wlrk.com.

Very truly yours,
/s/ Mark Gordon

Mark Gordon

cc:  Joseph Colella, Assistant General Counsel, Entegris, Inc.



