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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment No. 2 to

FORM S-3

REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

ENTEGRIS, INC.
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Delaware 41-1941551
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification Number)

3500 Lyman Boulevard, Chaska, MN 55318, (952) 556-3131

(Address, including zip code, and telephone number, including area code, of registrant�s principal executive offices)

Peter W. Walcott

Senior Vice President, General Counsel and Secretary

Entegris, Inc.

129 Concord Road

Billerica, MA 01821

Tel: (978) 436-6680

(Name, address, including zip code, and telephone number, including area code, of agent for service)

With a copy to:

David Walek, Esq.

Ropes & Gray LLP

One International Place

Boston, MA 02110

(617) 951-7000

Approximate Date of Commencement of Proposed Sale to the Public: From time to time after the effective date of this registration
statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box:  ¨

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 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box:  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer  x Accelerated filer  ¨
Non-accelerated filer  ¨ Smaller reporting company  ¨
(Do not check if a smaller reporting company)
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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.
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(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 SEPTEMBER 2, 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 Global Select Market under the symbol �ENTG.� On August 31, 2009 the closing price of our
common stock was $4.00.
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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 September      2009.
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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.�

3
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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 worldwide 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. In addition, we draw
your attention to the Form 8-K filed with the Securities and Exchange Commission on September 2, 2009, which contains updated risk factors.
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

4
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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.
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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.

5
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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
August 31, 2009, there were approximately 113,969,253 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 August 31, 2009, we had 11,253,016 shares of common stock that were subject to outstanding options and unvested shares of
restricted stock, restricted stock units and performance shares that had been issued under these plans. We have reserved an additional 8,805,032
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;

7
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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;
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� 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

8
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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.

9
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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;
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� 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:
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� 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
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