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I, Mary Kiffmeyer, Secretary o. State of Minnesota, certify that: the documents
required to e_ﬂ'eauate a merger between the entities listed below and designating the surviving
entity have been filed in this ,ﬁceonlhddatenotedonthtscemﬁcate and the qualification
of any non-surviving entity to do busmesq in Minnesota is terminated on the effective date of
this merger.

Merger Filed Pursuant to MMsm Statutes, Chapter: 302A

State of Formation and Names of Merging Entities:
MN: FLUOROWARE, INC.
MN: ENTEGRIS, INC.

State of Formation and Name of Surviving Entity:
MN: ENTEGRIS, INC.

Effective Date of Merger: August 22, 2001

Name of Surviving Entity After Effective Date of Merger:
ENTEGRIS, INC.

This cefliﬁcélte has been issued on: August 22, 2001
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ARTICLES OF MERGER
OF
FLUOROWARE, INC. WITH AND INTO ENTEGRIS, INC.

The following Articles of Merger are being filed pursuant to Minnesota Statutes
Section 302A.621, to reflect the merger of Fluoroware, Inc., a Minnesota corporation

(“Subsidiary™), with and into Entegris, Inc., a Minnesota corporation (“Parent”), for
purposes of combining the two cofporations.

1. Plan of Merger. A copy of the Plan of Merger is attached hereto as
Exhibit A, and incorporated herein by reference.

2. Outstanding Shares. The number of outstanding shares of each class and
series of Subsidiary and-the number of such of each class ard series of Subsidiary
owned by Parent, directly or indirectly through related corporations are as follows:

Class Total Shares Outstandlhg Shares Owned by Parent

Common 15,545,073 15,545,073

3. Mailing to Shareholders. A copy of the Plan of Merger was not mailed to
each shareholder of Subsidiary because Parent owns 100% of the outstanding and issued
shares of stock of Subsidiary.

4. Approval of Plan of Merget. The Plan of Merger was approved by Parent  ~
pursuant to Minnesota Statutes Section 302A.621.

5. Effective Date. The merger is to be effective on August A% , 2001. e

IN WITNESS WHEREOF, the undersigned have executed these Articles of
Merger on August _ghd~, 2001.

ENTEGRIS, INC.
By: '

Stan Geyer ]
Its: Chairman

008497
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EXHIBIT A
PLAN OF MERGER

THIS AGREEMENT, dated August __ , 2001, by and amcng Entegris, Inc., a
Minnesota corporation, with its principal offire located at 3500 Lyman Boulevard, Chaska,
Minnesota 55318 (“Parent”), and Fluoroware, Inc., a Minnesota corporation with its
principal office located at 3500 Lyman Boulevard, Chaska, Minnesota 55318 (“Fluoroware™),
and EMPAK, Inc., a Minnesota corporation with its principal office located at 3500 Lyman
Boulevard, Chaska, Minnesota 55318 (“Empak”) (Fluoroware and Empak shall each be
referred to as a “Subsidiary” and collectively as the “Subsidiaries”) (Parent and Subsidiaries
each shall be referred as a “constituent corporation” and collectively as the *‘constituent
corporations”). ,

WHEREAS, Parent currently owns 15,545,073 shares of common stock of
Fluoroware, par value $0.01 per share, which constitutes one hundred percent (100%) of the
outstanding shares of stock of Fluoroware, and

WHEREAS, Parent currently owns 6,550,662 shares of common stock of Empak, par
value $0.01 per share, which constitutes one hundred percent (100%) of the outstanding shares
of stock of Empak, and

WHEREAS, the constituent corporations intend to merge each Subsidiary with and into
Parent, with Parent being the surviving corporation, pursuant to Minnesota Statutes Section
302A.621, in order that the tramsaction qualify as a liquidation of Subsidiary pursuant to .
Section 332 of the Internal Revemue Code, as aménded (the “Code”).

NOW THEREFORE, in consideration of the mutual covenants, and subject to the
terms and conditions set forth below, the parties hereby agree as follows:

1. Surviving Corporation. On the effective date of the merger, each Subsidiary
shall merge with and into Parent pursuant to Minnesota Statutes Section 302A.621, the

constituent corporations shall become a single eutity, Parent shall be the surviving corporation,
and the separate existence of each Subsidiary sball cease.

2. Conversion bf Shares. On the effective date of the merger, all the outstanding

ghares sidi ‘ can hares of common .
f stock of each Subsidiary shallbesurreqderedandeanceled. The s
stock o‘; Parent, whether authorized or issued on'the effective date of the merger, shall not be /

converted, exchanged, or otherwise affected as a result of the merger, and no new shares of
stock shall be issued by reason of this merger.

3 Assets and Lisbilities.

3.1  Assets. On the effective date of the merger, Parent shall.possess all the
assets, rights, privileges, immunities, and franchises of a public and private nature, of

L:Mmau'tn—olnﬂubc ok2201
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each of the constituent organjzations, and shall be subject to all of the restrictions,
disabilities and duties of each Subsidiary. All property, real, personal and mixed, and
all debts due on any account, and all other choses in action, ang every other interest of
or belonging to or due to each of the Subsidiaries shall be deemed to be transferred to
and vested in Parent without afy other further act or deed. Title to any property or any
interest therein, vested in any of the constituent organizations shall not revert nor in
any way become impaired by n of the merger. Confirmatory deeds, assignments,
or similar instruments to accomplish such vesting may be signed and delivered at any

_ ' i organization by its current officers or managers, as
the case may be, or if the |organization no longer exists, by its last officers:or
managers, as the case may be. N

3.2 Liabilities. On the effective date of the merger, Parent shall be deemed -
responsible and liable for all the liabilities and obligations of each of the constituent
corporations. Any claims existing by or against a constituent corporation may be
prosecuted to judgment as if the merger had not taken place, or Parent may be
substituted in place of the constituent corporation. Neither the rights of creditors nor
any liens upon the property of a constituent corporation are impaired by this merger.
Fach Subsidiary shall ex and deliver any and all documents which may be
required for it to assume or o ise comply with the outstanding obligations of each
Subsidiary.

4, Articles of Incorporation of Surviving Corporation. The Articles of
Incorporation of Parent currently in |effect shall continue to be and remain its articles of
incorporation following the effective ldate of the merger, until the same shail be altered or
amended.

s.  Bylaws of Surviving Cdrporation The Bylaws of Parent currently in effect shall
continue to be and remain its Bylaws until the same shall be altered, amended, or repealed.

6.  Directors and Officers of Surviving Corporation. The directors and officers of
Parent in office on the effective date of the merger shall continue in office and shall constitute
the directors and officers of Parent fo# the term elected until their respective successors shall

be elected or appointed and qualified.

7.  Expenses of Merger. Parent shall pay all the expenses of accomplishing the
merger.

8. Subsequent Acts. If at any time Parent shall consider or be advised that any
further assignment or assurances in law are necessary or desirable to vest or 1o perfect or
confirm of record ord in Parent the title to any property or rights (?f either Subsidiary or to
otherwise carry out the provisions heréof,theproperofﬁcers and directors of such Su}md:uy
as of the effective date of the mergerdhau executemd ’dghver any and all proper mign:aems
and assurinces in law, anddoallthmﬂ'_ 18 necessary or proper to vest, perfect, or confirm title to
such property ty of fights in Parent and to otherwise carry out the provisions hereof.

I;Wd-—ﬂcnhﬁw v 2
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__._D.OE Theeﬂ‘ectwedhteofth:smetsefmbe

anynmepnortotheﬁlmgofmemlesof

| merger may be abandoned by the

mwrmssswmaw theundersignedhaveexecmedthmphnofmergeronthe

dayandyearﬁntabovewntten.

PARENT:
ENTEGRIS, INC.

By: _
Stan Geyer
Its Chairman

LA ChammageicorpiscsPien of sespas Pluaro Sampek fleal dos 082201

RECORDED: 06/26/2002

SUBSIDIARIES
FLUOR.WARE INC.

By:
Stan Geyér
Its Chairman
EMPAK, INC.
By:
Jamés Dauwalter

Its:  Chief Executive Officer
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