PARGE 1

The First State

T, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALIL DOCUMENTS ON FILE OF "ENTEGRIS, INC." AS RECEIVED
AND PILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE SEVENTEENTH DAY OF
MARCH, A.D. 2005, AT 4:52 O'CLOCK P.M.

CERTPIFICATE OF AMENDMENT, FILED THE EIGHTH DAY OF JUNE, A.D.
2005, AT 3:48 O'CLOCK P.M.

RESTATED CERTIFICATE, FILED THE FIFTH DAY OF AUGUST, A.D.
2005, AT 8 O'CLOCK A.M.

CERTTFICATE OF MERGER, CHANGING ITS NAME FROM "EAGLE DE,
INC. " TO "ENTEGRIS, INC.", FILED THE FIFTH DAY OF AUGUST, A.D.
2005, AT 9:41 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE SIXTH DAY OF AUGUST,
A.D. 2005, AT 12:01 O'CLOCK A.M.

CERTIFICATE OF MERGER, FILED THE FIFTH DAY QF AUGUST, A.D.
2005, AT 9:42 O'CLOCK A.M.

AND T DO HEREBY FURTHER CERUIFY THAT THE BEFFECTIIVE DAITE OF

MQ/CLAW )J)MM—/ %MMM,&-'\/

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6383640

3941572 8100H

080162716 DATE: 02~14~08

You may verify this certificate online
at corp. delaware gov/authver. shtml




PAOE 2

The First State

TEHE AFORFESATD CERTIFICAYE OF MERGER IS THE SIXTH DAY OF AUGUST,

A.D. 2005, AT 12:02 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION,

A.D. 2005, AT 8 O'CLOCK A.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT,

FILED THE BIGHTH DAY OQF AUGUST,

FILED THE

SIXTEENTH DAY OF MAY, A.D. 2007, AT 11:32 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAYT THE AFORESAID

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION,
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3941572 81004

080162716

You may verify this certificate online
at corp delaware gov/authver, shtml

"ENTEGRIS, INC.".

\WQ/ Grstad A ‘xg{«;'m&wmu/ %M,@{,Mw

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6383640

DATE: 02~14-08



State of Delaware
Secretary of State
Bivigion of Corporations
liveraed 05:04 M 03/17/2005
FILED 04:52 P 03/17/2005
SRV 050224784 ~ 3941572 FILE

Fle
CERTIFICATE OF INCORPORATION
O

EAGLE DE, INC.

FIRST: The name of the corporation is Eagle DE, Inc

SECOND: The address of the corporation's registered office in the State of
Delaware is 1201 North Market Street, Post Office Box 1347, in the City of Wilmington, County of
New Castle, The name of the corporation's registered agent at such address is Delaware
Covporation Organizers, Inc

THIRD: The purpose of the corporation is to engage in any lawful act or activity
fov which corporations may be organized under the Delaware General Corporation Law.

FOURTH: The total number of shares of stock which the corporation is authorized
1o issue is one hundred (100) shares of commion stock, having a par value of one cent (50.01) per
share

FIFTH: The business and affairs of the corporation shall be managed by or under
the direction of the board of directors, and the directors need not be elected by ballot unless required
by the by-laws of the corporation.

SEXTH: In furtherance and not in limitation of the powers conferred by the laws of
the State of Delaware, the board of directors is expressly authorized to make, amend and repeal the
by-laws

SEVENTH: A director of the corporation shall not be personally liable to the
corporation or its stockholders for monetary damages for breach of fiduciary duty as a director,

except for liability (i) for any breach of the director’s duty of loyalty to the corporation or its



stockholders, (i) for acts or omissions not in good faith or which mvolve imientional misconduct or
a knowing violation of law, (iil) under Section 174 of the Delaware (eneral Corporation Law, or
(iv) for any transaction from which the director derived an improper personal benefit. If the
Delaware General Corporation Law is amended to avthorize corporate action further eliminating or
limiting the personal liability of directors, then the liability of a director of the corporation shall be
eliminated or limited to the fullest extent permitied by the Delaware General Corporation Law, as so
amended  Any repeal or modification of this provision shall not adversely affect any right or
protection of a dircctor of the corporation existing at the time of such repeal or modification.
FIGHTH: The corporation reserves the right to amend and repeal any provision
contained in this Certificate of Incorporation in the manner from time to time prescribed by the faws
of the State of Delaware.  All rights herein conferred are granted subject to this reservation.
NINTH: The name and mailing address of the incorporator is as follows:
Delaware Corporation Organizers, Ihe
P.O Box 1347
Wilmington, Delaware 19899
. the undersigned, for the purpose of forming a corporation under the laws of the

Siate of Delaware do make, file and record this Certificate of Incorporation, and, accordingly, have

hereto set my hand this 17" day of March, 2005

DELAWARE CORPORATION ORGANIZERS, INC.

By: C/ELL;{)@M. Y

Alyson D. P

T
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N HJ«’LJG*&('%% OF AMENDMENTF
OF CERTIFICATE OF INCORPORATION
OF
EAGLE DK, INC.

It is hereby certified that:
I, The name of the corporation is Ba gle DE, Ine. (the “Corporation™)

2. Article Fourth of the Certificate of Incorporation of the Cotporation is
hereby amended to read in its entivety as follsws: “The total number of shares of stock which
the corporation is authorized to issue is 400,000,000 shares of common stock, having a par
value of one cent ($0.01) per share.” ’

3 The amendment of the Certificate of Incorporation herein certified has
I:ceq duly adopted and written consent has been given in accordance with the provisions of
sections 141(5), 228 and 242 of the General Corporation Law of the State of Delaware.

| - IN WITNESS WHEREOF, this Centificate of Amendiment of Certificate of
Incoxpuratmn has been executed by a duly authorized officer of Eagle DE, Inc. as of the Kﬂ‘
day of June, 2005 )

BAGLE DE, NG o

( T
N , )
By: ™ BLA). AT

. gﬂféz Japiés . Danwalter
m%ﬁfdent and Chief Bxecutive Officer

MEr21584a0>2



State of Delaware
Secretary of State
Division of Corporations
Ielivered 07:58 A4 08/05/2005
FILED 08:00 M 08/05/2008 - - o » ;
SRV 050645891 ~ 3941572 Fire  AMENDED AND RESTATED CERTIFICATE

~

IF
INCORPORATION
QF
EAGLE DE, INC,

(Originally incorporated on March 17, 2005)

ARTICLE ]
The name of this corporation is Eagle DE, Inc. (hereinafler referred to as the

"Corporation™).

ARTICLE 11
The registered office of this Corporation in the State of Delaware is located at
Corporation Trust Center, 1209 Orange Street, in the City of Wilmington (19801), County of
New Castle. The name of its registered agent at such addiess is The Corporation Trust
Company
ARTICLE I
The purpose of this Corporation is fo engage in any lawful act or activity for which

corporations may be organized under the Delaware General Corporation Law.

ARTICLE YV
A The total number of shares of all classes of stock which the Corporation
shall have authority to issue is 405,000,000 shares, consisting of (i) 400,000,000 shares of
Common Stock, $.01 par value per share ("Common Stock"), and (ii) 5,000,000 shares of

Preferred Stock, $.01 par value per share ("Preferred Stock™).



. The Board of Directors is authorized, subject to any lmitations prescribed
by law, to provide for the issuance of shares of Preferred Stock in series, and by filing a
certificate pursuant to the applicable law of the State of Delaware (such certificate being
hereinafier referred to as a "Preferred Stock Designation™), to establish from time to time the
number of shares to be included in each such series, and to fix the designation, powers,
preferences, and rights of the shares of each such series and any qualifications, limitations or
restrictions thereof  The number of authonzed shares of Preferred Stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by the affirmative vote
of the holders of a majority of the Common Stock, without a vote of the holders of the Preferred
Stock, or of any series thereof, unless a vote of any such holders is required pursuant to the terms

of any Preferred Stock Designation.

ARTICLE V
Unless and except to the extent that the By-Laws of this Corporation shall so require,

the election of directors need not be by written ballot

ARTICLE V1

In furtherance of and not in limitation of the powers conferred by statute, the Board of
Directors is expressly authorized to adopt, amend or repeal the By-Laws of this Corporation,
subject to the right of the stockholders entitled to vote with respect thereto to alter and repeal the
By-Laws adopted or amended by the Board of Directors; provided, however, that,
notwithstanding the fact that a lesser percentage may be specified by law, the By-Laws shall not
be altered, amended or repealed by the stockholders of the Corporation except by the affirmative
vote of holders of not less than seventy-five percent (75%) of the then outstanding shares of

i



capital stock of the Corporation entitled to vote generally in the election of directors.
Notwithstanding any other provisions of law, this Certificate of Incorporation or the By-Laws,
each as amended, and notwithstanding the fact that a lesser percentage may be specified by law,
this Certificate of Incorporation or the By-Laws of the Corporation, the affirmative vote of
seventy-five percent (75%) of the then outstanding shares of capital stock of the Corporation
entitled to vote generally in the election of directors shall be required to amend or repeal, or to

adopt any provisions inconsistent with the purpose or intent of, this Article VI

ARTICLE VII
Except to the extent that the Delaware General Corporation Law prohibits the
elimination or limitation of liability of directors for breaches of fiduciary duty, no director of the
Corporation shall be personally liable to the Corporation or its stockholders for monetary
damages lor any breach of fiduciary duty as a director, notwithstanding any provision of law
imposing such liability. No amendment to or repeal of this provision shall apply to or have any
effect on the liability or alleged liability of any director of the Corporation for or with respect to

any acts or omissions of such director occurring prior to such amendment.

ARTICLE VIIX

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, in the manner now or hereafier prescribed by
statute and this Certificate of Incorporation, and all rights conferred upon stockholders herein are

granted subject to this reservation



This Article is inserted for the management of the business and for the conduct of the
affairs of the Corporation

1. Number; Election and Qualification of Directors. The number of directors

which shall constitute the whole Board of Directors shall be determined by resolution of the
Board of Directors, but in no event shall be less than three. The directors shall be elected at the
annual meeting of stockholders by such stockholders as have the right to vote on such election.

The directors need not be stockholders of the Corporation.

2. Terms of Office. Except as provided in Section 3 of this Asticle X, each director
shall serve for a term ending on the date of the first annual meeting following the election of
such director; provided, however, that the term of each director shall be subject to the election
and qualification of his or her suceessor and to his or her earlier death, resignation or removal

3 Removal Any director or the entire board of directors may be removed, with or
without cause, by the holders of a majority of the then outstanding shares of capital stock of the
Corporation entitled to vote generally in the election of directors, except to the extent a different
vote is required by law.

4. Vacancies. Any vacancy in the Board of Directors, however oceutring, including a
vacancy resulting from an enlargement of the Board, shall be filled only by vote of a majority of the
directors then in office, although less than a quorum, or by a sole remaining director. A director
clected to fill a vacancy shall be elected for the unexpired term of his or her predecessor in office,

and a director chosen to fill a position resulting from an increase in the number of directors shall



hold office until the next election of directors, subject to the election and qualification of his or her
successor and o his or her carlier death, resignation or removal.

5 Stockholder Nominations and Introduction of Business, Ete. Advance notice of

stockholder nominations for election of directors and other business to be brought by stockholders
before either an annual or special meeting of stockholders shall be given in the manner provided by

the By-Laws of this Corporation

ARTICLE X

sel apart out of any assets of the Corporation otherwise available for dividends a reserve or
reserves as working capital or for any other purpose or purposes, and to abolish or add to any
such reserve or reserves from time to time as said board may deem to be in the interest of the
Corporation; and said Board shall likewise have power to determine in its discretion, excepl as
herein otherwise provided, what part of the assets of the Corporation available for dividends in
excess of such reserve or reserves shall be declared in dividends and paid to the stockholders of
the Corporation.

2. Location of Meetings, Books and Records. Except as otherwise provided in

the By-laws, the stockholders of the Corporation and the Board of Directors may hold their
meetings and have an office or offices outside of the State of Delaware and, subject to the
provisions of the laws of said State, may keep the books of the Corporation outside of said State
at such places as may, from time to time, be designated by the Board of Directors or by the By-

laws of this Corporation.



ARTICLE XI

Stockholders of the Corporation may not take any action by written consent in Heu of a
meeting. Notwithstanding any other provisions of law, this Ceriificate of Incorporation or the
By-Laws, each as amended, and notwithstanding the fact that a lesser percentage may be
specified by law, this Certificate of Incorporation or the By-Laws of the Corporation, the
affirmative vote of seventy-five percent (75%) of the then outstanding shares of capital stock of
the Corporation entitled to vote generally in the election of directors shall be required to amend

or repeal, or to adopt any provisions inconsistent with the purpose or intent of] this Article XI.

ARTICLE XTI

Special meetings of stockholders may be called at any time by only the Chairman of
the Board of Directors, the Chief Executive Officer (or if there is no Chiel Executive Officer, the
President), or by the Board of Directors of the Corporation pursuant to a resolution adopted by
the affirmative vote of a majority of the total number of directors then in office. Any business
transacted at any special meeting of stockholders shall be limited to matters relating to the
purpose or purposes stated in the notice of meeting. Notwithstanding any other provisions of
faw, this Certificate of Incorporation or the By-Laws, each as amended, and notwithstanding the
fact that a lesser percentage may be specified by law, this Certificate of Incorporation or the By-
Laws of the Corporation, the affirmative vote of seventy-five percent (75%) of the then
outstanding shares of capital stock of the Corporation entitled to vote generally in the election of
directors shall be required {o amend or repeal, or to adopt any provisions inconsistent with the

purpose or intent of, this Article X1l



ARTICLE X1

The Corporation expressly elects o be govemed by Section 203 of the Delaware
General Corporation Law.

N OWITNESS WHERFEOF, this Amended and Restated Certificate of
Incorporation, which restates and integrates and further amends the provisions of the Certificate
of Incorporation, as amended, of this Corporation and which has been duly adopted in
accordance with Sections 242 and 245 of the Delaware General Corporation Law, has been

executed by its duly authorized officer this 5™ day of August, 2005,

EAGLE DE_IMNE

e

By:
ame: /] James B, Dauwalter
itle: Chief Executive Officer
e

M1:E232998 03



State of Delaware
Secraetary of State
Division of Corpoerations
s Livarad 09:41 AM 08/05/2005
B 09041 Ay 08/05/2005
SRV QBO645810 ~ 3941572 FILE

CERTIFICATE OF MERGER
MERGING
ENTEGRIS, INC.

NTO
EAGLE DE, INC,

Pursuant to Section 252 of the
Delaware General Corporation Law

The undersigned corporation organized and existing under and by virtue of the
Delaware General Corporation Law,
Does hereby CERTIFY that:

FIRST: The name and stale of incorporation of each of the
constituent corporations in the merger are as follows:

Name state of Incorporation
Entegris, Inc. Minnesota
Eagle DE, Inc. Delaware

SECOND:  An Agreement and Plan of Merger (the “Agreement and Plan
of Merger”) between the parties to the merger has been approved, adopted, certified,
executed and acknowledged by each of the constituent corporations in accordance
with the requirements of Section 252 of the Delaware General Corporation Law .

THIRD: Eagle DE, Inc. shall be the surviving corporation, Pursuant
to the Agreement and Plan of Merger, Asticle T of the Amended and Restated
Certificate of Incorporation of Eagle INE, Inc. is amended by virtue of the merger to
read as follows: “The name of this corporation is Entegris, Inc. (hereinafier referred
to as the “Corporation™).” Consequently, the name of the surviving corporation shall
be Entegris, Inc.

FOURTH: The Amended and Restated Certificate of Incorporation of
the surviving corporation, Eagle DE, Inc, as amended as set forth in paragraph
Third of this Certificate of Merger, shall constitute the Amended and Restated
Certificate of Incorporation, as amended, of the surviving corporation.



FIETH: The executed Agrecment and Plan of Merger is on file at an
office of the surviving corporation, the address of which is 3500 Lyman Boulevard,
Chaska, Minnesota 55318

SIETH: A copy of the Agreement and Plan of Merger will be
furnished by the surviving corporation, on request and without cost, to any
stockholder of either constituent corporation.

SEVENTH: The authorized capital stock of the constituent corporation
Entegris, Inc. consists of 200,000,000 shares of Common Stock, par value §.01 per
share.

EIGHTH: The merger shall be effective at 12:01 a.um., Eastem Daylight Time,
on August 6, 2005.

[Remainder of page left blank intentionally; signature page follows]



IN WITNESS WHEREOF, Bagle DE, Inc. has caused this Certificate of Merger to
be executed by its duly authorized officer this 5% day of August, 2005

Eagle DE, Inc.
TN,

.

o Foneay o [/

Nawie: James E. Dauwalter
Fitle Chief Executive Officer

M 1232912 (34
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CERTIFICATE OF MERGER
MERGING
MYRROLIS CORPORATION
INTO
ENTEGRIS, INC.

Pursuant to Section 251 of the
Delaware General Corporation Law

The undersigned corporation organized and existing under and by virtue of the
Delaware General Corporation Law,
Does hereby CERTIFY that:

FIRSY: The name and state of incorporation of each of the
constituent corporations in the merger are as follows:

Name State of Incorporation
Mykrolis Corporation Delaware
Entegris, Inc. Delaware

SECOND: An Agreement and Plan of Merger (the “Agreement and Plan
of Merger) between the parties to the merger has been approved, adopted, certified,
executed and acknowledged by each of the constituent corporations in accordance
with the requirements of Section 251 of the Delaware General Corporation Law.

THIRD: Entegris, Inc. shall be the surviving corporation.

FOURTH: The Amended and Restated Certificate of Incorporation of
the surviving corporation, Entegris, Inc, as amended, shall constitute the Amended
and Restated Certificate of Incorposation, as amended, of the surviving corporation.

FIFTIL The executed Agreement and Plan of Merger is on file at an
office of the surviving corporation, the address of which is 3500 Lyman Boulevard,
Chaska, Minnesota 55318.

SIXTH: A copy of the Agreement and Plan of Merger will be
furnished by the surviving corporation, on request and without cost, to any



stockholder of either constituent corporation.

SEVENTH

I: The merger shall be effective at 12:02 aan., Bastern Daylight Time,
on August 6, 2005

[Remainder of page left blank intentionally; signature page follows]

S



IN WITNESS WHEREOF, Eategris, Ine. has caused this Certificate of Merger to be
exceuted by its duly authorized officer this 5™ day of August, 2005.
ontegris, Ine.

e

7 . / ~
By aﬁééﬁ/ (e

e John . Villas
Tile: Chiefl Financial Officer

Mi:1232933 64



State of Delaware
Secretary of State
Division of Coxporations
Delivared 07:57 M 08/08/2005
FIIED 08:00 8M 08/08/2005
SRV 050648828 ~ 3841572 FILE

CERTIFICATE OF DESIGNATIONS OF SERIES A JUNIOR
PARTICIPATING PREFERRED CAPITAL STOCK
Or
ENTEGRIS, INC.
(Pursuant to Section 151 of the Delaware General Corporation Law)

Entegris, Inc., a corporation organized and existing under the General Corporation
Law of the State of Delaware (the “Corporation™), hereby cerfifies that the following resolution was
adopted by the Board of Directors of the Corporation, in accordance with the provisions of
Section 151 of the General Corporation Law at a meeting duly called and held and is in full force
and effect:

RESOLVED, that pursuant to the authority granted to and vested in the Board of
Directors of this Corporation (hereinafter called the “Board of Directors” or the “Board™) in
accordance with the provisions of its Amended and Restated Certificate of Incorporation (the
“Certificate of Incorporation”), a series of Preferred Capital Stock, par value one cent (30.01) per
share (as such par value may be changed from time to time, the “Preferred Shares™ or “Preferred
Stock™), of the Corporation be, and it hereby is, created and that the designation and number of
shares thereof and the relative rights, preferences and limitations of the shares of such series, are as
follows:

I Designation and Amount. The shares of such series shall be designated as
“Series A Junior Participating Preferred Capital Stock ™ (the “Series A Preferred Shares™), and the
number of shares constituting such series shall be two million five hundred thousand (2,500,000)
The number of shares constituting such series may, unless prohibited by the Certificate of
Incorporation or by applicable law of the State of Delaware, be increased or decreased by resolution
of the Board of Directors; provided, that no decrease shall reduce the number of Series A Preferred
Shares to a number less than the number of shares then outstanding plus the number of shares
issuable upon the exercise of outstanding options, rights or warrants or upon the conversion of any
outstanding securities issued by the Corporation convertible into Series A Preferred Shares.

2. Dividends and Distributions.

(i) Subject to the rights of the holders of any shares of any series of
Preferred Stock (or any similar stock ranking prior and superior to the Series A Preferred Shares),
the holders of Series A Preferred Shares, in preference to the holders of Comumon Stock, par value
one cent ($0.01) per share (the “Common Shares” or “Common Stock™) and of any other junior
stock, shall be entitled to receive, when, as and if declared by the Board of Directors out of funds
legally available for the purpose, quarterly dividends payable in cash on the first business day of
March, June, September and December in each year (each such date being referred to herein as a
“Quarterly Dividend Payment Date”), commencing on the first Quarterly Dividend Payment Date
after the first issuance of a Series A Preferred Share, or fraction thereof, in an amount per share
(rounded to the nearest cent) equal to the greater of (2) $1.00 or (b) subject to the provision for
adjustment hereinafter set forth, one hundred (100) times the aggregate per share amount of all cash
dividends, and one hundred (100) times the aggregate per share amount (payable in kind) of all



noen-cash dividends or other distributions, other than a dividend payable in shares of Common Stock
or a subdivision of the outstanding shares of Common Stock (by reclassification or otherwise),
declared on the Comumon Stock since the immediately preceding Guarterly Dividend Payment Date
or, with respect to the first Quarterly Dividend Payment Date, since the first issuance of any
Series A Preferred Share, or fraction thereof In the event the Corporation shall at any time after
August 8, 2005 declare or pay any dividend on shares of Common Stock payable in sharcs of
Common Stock, or effect a subdivision or combination or consolidation of the outstanding shares of
Common Stock (by reclassification or otherwise than by payment of a dividend on shares of
Common Stock payable in shares of Common Stock) into a greater or lesser number of shares of
Common Stoclk, then in cach such case the amount to which holders of Series A Preferred Shares
were entitled immediately before such event ander clause (b) of the preceding sentence shall be
adjusted by multiplying such amount by a fraction, the numerator of which is the number of shares
of Common Stock ouistanding immediately after such event and the denominator of which is the
number of shares of Cormmon Stock that were outstanding immediately before such event.

(i) The Corporation shall declare a dividend or distribution on the
Series A Preferred Shares as provided in subparagraph (i) of this paragraph 2 simultaneously with
its declaration of a dividend or distribution on the shares of Common Stock {other than a dividend
payable in shares of Common Stock or a subdivision of the outstanding shares of Common Stock);
provided that, if no dividend or distribution shall have been declared on the shares of Common
Stock during the period between any Quarterly Dividend Payment Date and the next subsequent
Quarterly Dividend Payment Date, a dividend of $1 00 per share on the Series A Preferred Shares
shall nevertheless be payable, out of funds legally available for such purpose, on such subsequent
Quarterly Dividend Payment Date.

(iii)  Dividends shall begin to accrue and be cumulative on outstanding
Series A Preferred Shares from the Quarterly Dividend Payment Date immediately preceding the
date of issue of such Series A Preferred Shares, unless the date of issue of such shares is before the
record date for the first Quarterly Dividend Payment Date, in which case dividends on such shares
shall begin to accrue from the date of issue of such shares, or unless the date of issue is a Quarterly
Dividend Payment Date or is a date after the record date for the determination of holders of Series A
Preferred Shares entitled to receive a quarterly dividend and before such Quarterly Dividend
Payment Date, in either of which events such dividends shall begin to accrue and be cumulative
from such Quarterty Dividend Payment Date. Accrued but unpaid dividends shall not bear interest.
Dividends paid on the Series A Preferred Shares in an amount less than the total amount of such
dividends at the time accrued and payable on such shares shall be allocated pro rata on a
share-by-share basis among all such shares outstanding at that time. The Board of Directors may fix
a record date for the determination of holders of Series A Preferred Shares entitled to receive
payment of a dividend or distribution declared thereon, which record date shall be not more than
sixty (60) days before the date fixed for the payment thereof.

3. Voting Rights. The holders of Series A Preferred Shares shall have the
following voting rights:

(1) Subject to the provision for adjustment hereinafler set forth, each
Series A Preferred Share shall entitle the holder thereof to one hundred (100) votes on all matters
submitted to a vote of the stockholders of the Corporation. If the Corporation shall at any time after



August 8, 2005 declare or pay any dividend on Common Stock payable in Common Stock, or effect
a subdivision or combination or consolidation of the outstanding Common Stock (by reclassification
or otherwise} inio a greater or lesser number of shares of Common Stock, then in each such case the
number of votes per share to which holders of Series A Preferred Shares were entitled immediately
betore such event shall be adjusted by multiplying such number by a fraction, the numerator of
which is the number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outstanding immediatel Y
before such event.

(i1} Except as otherwise provided herein, in any other Certificate of
Designations creating a series of Preferred Siock or by law, the holders of Series A Preferred Shares
and the holders of shares of Common Stock and any other capital stock of the Corporation having
general voting rights shall vote together as one class on all matters submitted to a vote of the
stockholders of the Corporation.

(i) Except as otherwise provided herein or by law, the holders of
Series A Preferred Shares shall have no special voting rights and their consent shall not be required
(except to the extent they are entitled to vole with holders of shares of Common Stock and any other
capital stock of the Corporation having general voting rights as set forth herein) for taking any
corporate action.

4, Certain Restrictions.

(1) Whenever quarterly dividends or other dividends or distributions
payable on the Series A Preferred Shares as provided in paragraph 2 hereof are in arrears, thereafter
and until all accrued and unpaid dividends and distributions, whether or not declared, on Series A
Preferred Shares outstanding shall have been paid in full, the Corporation shall not:

(a) declare or pay dividends, or make any other distributions, on
any shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding
up) to the Series A Preferied Shares;

(b) declare or pay dividends, or make any other distributions, on
any shares of stock ranking on a parity (either as to dividends or upon liquidation, dissolution or
winding up) with the Series A Preferred Shares, except dividends paid ratably on the Series A
Preferred Shares and all such parity stock on which dividends are payable or in arrears in proportion
to the total amounts to which the holders of all such shares are then entitled;

(c) redeem or purchase or otherwise acquire for consideration
shares of any stock ranking junior {either as to dividends or upon liquidation, dissolution or winding
up) fo the Series A Preferred Shares, provided that the Corporation may at any time redeem,
purchase or otherwise acquire shares of any such junior stock in exchange for shares of stock of the
Corporation ranking junior (either as to dividends or upon liguidation, dissolution or winding up) to
the Series A Preferred Shares; or

(d) redeemn or purchase or otherwise acquire for consideration
any Series A Preferred Shares, or any shares of stock ranking on a parity with the Series A Preferred



Shares, except in accordance with a purchase offer rade in writing or by publication (as determined
by the Board of Directors) to all holders of such shares upon such terms as the Board of Directors,
after consideration of the respective annual dividend rates and other relative rights and preferences
ot the respective series and classes, shall determine in good faith will result in fair and equitable
treatment among the respective series or clasges.

{i1) The Corporation shall not permit any subsidiary of the Corporation
to purchase or otherwise acquire for consideration any shares of stock of the Corporation unless the
Corporation could, under subparagraph (i) of this paragraph 4, purchase or otherwise acquire such
shares at such time and in such manner,

5. Reacquired Sharcs. Any Series A Preferred Shares purchased or otherwise
acquired by the Corporation in any manner whatsoever shall be retired and canceled promptly after
the acquisition thereof. The Corporation shall take all such actions as are necessary to cause all
such shares to become authorized but unissued shares of Preferred Stock that may be reissued as
part of a new series of Preferred Stock, subject to the conditions and restrictions on issuance set
lorth herein or in the Certificate of Incorporation, including any Certificate of Designations creating
a series of Preferred Stock or any similar stock, or as otherwise required by law.

6. Liguidation, Dissolution or Winding Up. Upon any liquidation, dissolution
or winding up of the Corporation, no distribution shall be made (a) to the holders of shares of stock
ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series A
Preferred Shares unless, prior thereto, the holders of Series A Preferred Shares shall have received
the greater of (1) $1.00 per share, plus an amount equal to accrued and unpaid dividends and
distributions thereon, whether or not declared, to the date of such payment, or (i) an aggrepate
amount per share, subject to the provision for adjustment hereinafier set forth, equal to one hundred
{100) times the aggregate amount to be distributed per share to holders of Common Stock, or (b) to
the holders of shares of stock ranking on a parity (either as to dividends or upon liquidation,
dissolution or winding up) with the Series A Preferred Shares, except distributions made ratably on
the Series A Preferred Shares and all other such parity stock in proportion to the total amounts to
which the holders of all such shares are entitled upon such liquidation, dissolution or winding up If
the Corporation shall at any time after August 8, 2005 declare or pay any dividend on the shares of
Comimon Stock payable in shares of Conumnon Stock, or effect a subdivision or combination or
consolidation of the outstanding Comimon Stock (by reclassification or otherwise) into a greater or
lesser number of shares of Commeon Stock, then in each such case the aggregate amount to which
holders of Series A Preferred Shares were entitled immediately before such event under
clause (a)(ii} of the preceding sentence shall be adjusted by multiplying such amount by a fraction
the numerator of which is the number of shares of Common Stock outstanding immediately afier
such event and the denominator of which is the number of shares of Common Stock that were
outstanding immediately before such event.

7. Consolidation, Merger, Exchange, etc. If the Corporation shall enter into
any consolidation, merger, combination, or other transaction in which the Common Shares are
exchanged for or changed into other stock or securities, money and/or any other property, then in
any such case the Series A Preferred Shares shall at the same time be similarly exchanged or
changed into an amount per share (subject to the provision for adjustment hereinafter set forth)




equal to one hundred (100) times the aggregate amount of stock, securities, money and/or any other
property (payable in kind), as the case may be, info which or for which each share of Common
Stock is changed or exchanged. If the Corporation shall at any time after Avgust 8, 2005 declare or
pay any dividend on shares of Common Stock payable in shares of Common Stock, or effect a
subdivision or combination or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend on shares of Common Stock payable in
shares of Cormmon Stock) into a greater or lesser number of shares of Comunon Stoek, then in each
such case the amount set forth in the preceding sentence with respect to the exchange or change of
Series A Preferred Shares shall be adjusted by multiplying such amount by a fraction, the numerator
of which is the number of shares of Common Stock outstanding immediately after such event and
the denominator of which is the nwmber of shares of Common Stock that were outstanding
immediately before such event.

8. Amendment. The Certificate of Incorporation shall not be amended in any
manner, including in a merger or consolidation, which would alter, change, or repeal the powers,
preferences or special rights of the Series A Preferred Shares so as to affect them adversely without
the affirmative vote of the holders of at least two thirds of the outstanding Series A Preferred
Shares, voting together as a single class.

9. No Redemption. The Series A Preferred Shares shall not be redeemable.
10 Rank. The Series A Preferred Shares shall rank junior with respect to the

payment of dividends and distribution of assets upon liquidation, dissolution or winding up to all
other series of the Corporation’s Preferred Stock hereafter issued that specifically provide that they
shall rank senior to the Series A Preferred Shares.

11 Fractional Shares. Series A Preferred Shares may be issued in fractions of a
share which shall entitle the holder, in proportion to such holder’s fractional shares, to receive
dividends, participate in distributions and to have the benefit of all other rights of holders of
Series A Preferred Shares.

[Rernainder of page left blank intentionally,; signature page follows)



IN WITNESS WHEREOF, this Certificate of Designations is executed on behalf of
the Corporation by its Chief Financial Officer r, all as of the 8th day of August, 2005,
ENTE“(’;RI% ,EN{ ‘
””””” 2l Ve

Hy:
Wa V 111 }) Villas
Its: Chief Financial Officer
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STATE OF DELAWARIE
CERTIFICATE OF CHANGE
OF REGISTERED AGENT AND
REGISTERED OFFICE
or

ENTEGRIS, INC.

It {s hereby certified that:
I The name of the corporation (hereinafter called the "Corporation™) is:
ENTEGRIS, INC

2. The registered office of the Corporation within the State of Delaware s hereby
changed to 2711 Centerville Road, Suite 400, City of Wilmington 19808, County of New Castle.

3 The registered agent of the Corporation within the State of Delaware 1s hereby
changed to Corporation Service Company, the business office of which is identical with the
registered office of the Corporation as hereby changed.

4. The Corporation has authorized the changes hereinbefore set forth by resolution
of its Board of Directors

ENTEGRIS, INC.

[
VA A S W A S
By: ‘”’/jf ZA\ /1/,2\/ alc »ﬂf‘%’ ________
Peter W Walcott
Senior Vice President

and General Counsel




