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Cemfﬁcate of Merger

I, Mary Kiffmeyer, Secretary of State of Minnesota, certify that: the documents
required to qﬂ'ectuatc a merger between the entities listed below and designating the surviving
entity have been filed in this office on the date noted on this certificate; and the qualification
of any non-surviving entity to do busmess in Minnesota is terminated on the effective date of
this merger.

Merger Filed Pursuant to Minnesota Statutes, Chapter: 302A

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

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 sham of cach class and
series of Subsidiary and-the number of such shares of each class and series of Subsidiary
owned by Parent, directly or indirectly through related corporations are as follows:

Class Total Shares Outstanding 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 Merger. The Plan of Merger was approved by Parent d
pursuant to Minnesota Statutes Section 302A.621.

5. Effective Date. The merger is to be effective on August 22 2001 e

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

ENTEGRIS, INC

By: s
Stan Geyer

Its:  Chairman

FLUOROWARE, INC.

00849
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EXHIBIT A
PLAN OF MERGER

THIS AGREEMENT, dated August ___ , 2001, by and amocng Entegris, Inc., a
Minnesota corporation, with its principal office located at 3500 Lyman Boulevard, Chaska,
Minnesota 55318 (“Parent”), and Fluoroware, Inc., 2 Mimnnesota 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 10 as a “Subsidiary” and collectively as the “Subsidiaries”) (Parent and Subsidiaries
each shall be referred as a “constituent corporation” and collectively as the “constituemt = |
corporations”). 4 Gas

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 transaction 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
shail merge with and into Parent pursuant to Minnesota Statutes Section.SOZA.al. the
constituent corporations shall become a single entity, Parent shall be the surviving corporation,
and the separate existence of each Subsidiary sball cease.

2. Conversion of Shares. On the effective date of the merger, all the outstanding
shares of stock of each Subsidiary shall be surregdered and canceled. The shares of common /
stock of Parent, whether suthorized or issued on’the effective date of the merger, shall pot 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 Liabilities.
3.1 Assets. On the effective date of the merger, Parent shall possess ail the

m————

assets, rights, privileges, immunities, and franchises of a public and private nature, of

uww!hd-mmuu el -
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each of the constituent organjzations, and shall be subject to all of the restrictions,
disabilities and duties of each Subsidiary. Allproperty real, personal and mixed, and
all debts due on any account, and all other choses in action, and every other interest of
orbeiongmgtoorduetoeacﬂofthe Subsidiaries shall be deemed to be transferred to
andvestedearentwﬂhoutapyotherﬁxr&eractordeed Tltletoanypropertyorany
interest theréin, 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 lish such vesting may be signed and delivered at any
time in the name of a consti organmnonbyxtscurrentofﬂcersormanagersas
the case may be, or if the |organization no longer exists, by its last officers:-or
managers, as the case may be.

3.2  Liabilities. Onkheeffectnvedateofthe merger, Parent shall be deemed
responsible and liable for all liabilities and obligations of each of the constituent -
corpomnons Anyclanmse'ungbyoraggmstaconsunxemcorporauwmaybe

requn’ed for it to assume or otherwise comply with the outstanding obligations of each
Subsidiary.

4, Articles of Incorporation of Surviving Corporation. The Articles of
Incorporation of Parent currently mleﬂ’ect shall contimie to be and remain its articles of
incorporation following the effective ldate of the merger, until the same shall be altered or
amended.

5.  Bylews of Surviving Cﬁm% ration 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 gh; f Surviving Corporation. The directors and officers of
Parent in office on thie effective date of the merger shall continue in office and shall constitute
the directors and officers of Parent fok the term elected until their respective successors shall

beelectedorappomedandquahﬁed

7. Expenses of Megger. 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 assignméit or assurances in law are necessary or desirable to vest or to perfect or

conﬁrh:ofrwordm?arenttheutletoanypropenyornghtsofexmetSubs:duryorto

othérwise carry out the provisions heréof, the proper officers and directors of such Subsidiary
uofmceﬁxnvedawofmemergaMexmnnddthﬂmyandallproperasslgnmm
and assurances in law, and do all thing$ necessary or proper to vest, perfect, or confirm title to

such propérty of rights in Parent and t otherwise carry out the provisions hereof.

LAA-Chaagrivcarpidoosflan of merger Fluoro Empak finel.doc 04/22.01 2
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PARENT:
ENTEGRIS, INC.

________Qa_t__e. The effective dhle of this merger shall be

By:___
Its Chairman

LAA-OlumagriocoryddactFies of ssaipit Puaro Bespek flaal dos 08/22/01

RECORDED: 07/08/2002

At any time prior to the filing of the articles of
ate, the proposed mi

&d merger may be abandoned by the

LEOF, the undersigned have executed this plan of merger on the

FLUOROWARE, INC.

Stan Geyér

EMPAK, INC.

By:

Its:  Chief Executive Officer
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