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December 13, 2004

Dear Shareholder:

You are cordially invited to attend the 2005 Annual Meeting of Shareholders to be held at Oak Ridge Conference Center, 1 Oak Ridge Drive,
Chaska, Minnesota, commencing at 3:30 p.m. on Tuesday, January 18, 2005.

The Secretary�s formal notice of the meeting and the Proxy Statement are enclosed and describe the matters to come before the meeting. During
the meeting, we will review the activities of the past year and report on the status of the Company�s business.

On behalf of the Board of Directors and the Entegris management team, we hope that you will be able to attend the meeting in person, and we
look forward to seeing you. Even if you are unable to attend the meeting, it is important that your shares are represented and voted at the Annual
Meeting. In either case, please mark, date and sign the enclosed proxy and return it promptly in the accompanying envelope or call the toll-free
number indicated on the proxy.

We look forward to seeing you at the 2005 Annual Meeting of Shareholders.

Sincerely,
Stan Geyer
Chairman of the Board
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ENTEGRIS, INC.

3500 Lyman Boulevard

Chaska, Minnesota 55318

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

to be held on January 18, 2005

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of ENTEGRIS, INC. will be held at Oak Ridge Conference Center, 1
Oak Ridge Drive, Chaska, Minnesota at 3:30 p.m. on Tuesday, January 18, 2005 for the following purposes:

1. To elect five directors for a one-year term;

2. To ratify the appointment of KPMG LLP as independent registered public accounting firm for fiscal 2005;

3. To approve an amendment to the Entegris, Inc. 1999 Long-term Incentive and Stock Option Plan (the 1999 Plan) to prohibit the
repricing of stock options once awarded;

4. To approve an amendment to the Entegris, Inc. Outside Directors� Stock Option Plan to allow the grant of restricted stock awards;
and

5. To transact such other business as may properly be brought before the meeting or any adjournment thereof.

The Board of Directors fixed November 23, 2004 as the record date for the meeting. Only shareholders of record at the close of business on that
date are entitled to receive notice of and vote at the meeting.

Your proxy is important to ensure a quorum at the meeting. Even if you own only a few shares, and whether or not you expect to be
present, you are urgently requested to date, sign and mail the enclosed proxy in the postage-paid envelope provided, call the toll-free
number indicated on the proxy card, or use the Internet voting procedure. The proxy may be revoked by you at any time and delivery of
your proxy will not affect your right to vote in person if you attend the meeting.

By Order of the Board of Directors,

John D. Villas

Edgar Filing: ENTEGRIS INC - Form DEF 14A

5



Secretary

Chaska, Minnesota

December 13, 2004
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PROXY STATEMENT

The enclosed proxy is being solicited on behalf of the Board of Directors of Entegris, Inc. (the �Company�) for use at the Annual Meeting of
Shareholders to be held on January 18, 2005. Only shareholders of record at the close of business on November 23, 2004 will be entitled to
notice of and to vote at the meeting. A shareholder executing a proxy retains the right to revoke it by notice in writing to the Secretary of the
Company at any time prior to its use. Proxies in the accompanying form, which are properly executed, duly returned and not revoked will be
voted in the manner specified. If a proxy is properly executed but does not specify any or all choices on it, the proxy will be voted as follows: (i)
in favor of the election as directors of the five nominees described herein for a one-year term; (ii) in favor the ratification of the appointment of
KPMG LLP as the Company�s independent registered public accounting firm for fiscal 2005; (iii) in favor of an amendment to the Entegris, Inc.
1999 Long-Term Incentive and Stock Option Plan to prohibit the repricing of stock options once awarded; (iv) in favor of an amendment to the
Entegris, Inc. Outside Directors� Stock Option Plan to allow the grant of restricted stock awards to outside directors; and (v) in the discretion of
the persons named in the proxy as to such other matters as may properly come before the meeting, or any adjournment, as to which the Company
did not have knowledge prior to December 13, 2004.

If an executed proxy is returned and the shareholder has voted �withhold� or �abstain� on any matter, the shares represented by such proxy will be
considered present at the meeting for purposes of determining a quorum and for purposes of calculating the vote with respect to such matter, but
will not be considered to have been voted in favor of such matter. If an executed proxy is returned by a broker holding shares in street name
which indicates that the broker does not have discretionary authority as to certain shares to vote on one or more matters, such shares will be
considered represented at the meeting for purposes of determining a quorum but not represented at the meeting for purposes of calculating the
vote with respect to such matter or matters.

The address of the Company is 3500 Lyman Boulevard, Chaska, Minnesota 55318. The telephone number is (952) 556-3131. The mailing of
this proxy statement and form of proxy to shareholders will commence on or about December 13, 2004.

1
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SECURITY OWNERSHIP OF PRINCIPAL SHAREHOLDERS

On November 23, 2004, there were 73,753,490 shares of common stock, par value $.01, issued and outstanding. Each share is entitled to one
vote. The following table sets forth information concerning beneficial ownership of common stock of the Company by persons who are known
by the Company to own more than 5% of the outstanding voting stock of the Company on November 23, 2004. Unless otherwise indicated, all
shares represent sole voting and investment power.

Name and Address

of Beneficial Owner

Amount and Nature of
Beneficial Ownership (1)

Percent

of Class

WCB Holdings LLC (2)

950 Lake Drive

Chaska, Minnesota 55317

13,865,608 18.8%

GreatBanc Trust Company as Trustee of the Entegris, Inc.

Employee Stock Ownership Plan (3)

1301 W. 22nd Street

Suite 800

Oak Brook, IL 60523-2120

6,191,953 8.4%

Cooke & Bieler, Inc. (4)

1700 Market Street, #3222

Philadelphia, PA 19103-3952

4,624,330 6.3%

James E. Dauwalter (5)

3500 Lyman Boulevard

Chaska, Minnesota 55318

4,373,044 5.7%

Royce & Associates (6)

1414 Avenue of the Americas

New York, NY 10019-2578

3,660,500 5.0%

(1) Beneficial ownership is determined in accordance with the rules of the SEC. Applicable percentage ownership is based on 73,753,490
common shares outstanding as of November 23, 2004.

(2) The estate of Wayne C. Bongard holds approximately 48% of the voting interest of WCB Holdings LLC and the remainder of the voting
interest is held by various trusts for children and grandchildren of Wayne C. Bongard. James A. Bernards, a director of the Company, is a
manager of WCB Holdings LLC and controls the estate of Wayne C. Bongard as personal representative and serves as trustee for one or
more of the trusts. Mr. Bernards disclaims beneficial ownership of the Entegris shares held by WCB Holdings LLC.

(3) Each participant in the Entegris, Inc. Employee Stock Ownership Plan (ESOP) has voting rights on significant matters. No individual
ESOP account holds more than 5% of our outstanding shares.

(4)
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With respect to the information reported related to Cooke & Bieler, Inc. (Cooke), the Company has relied upon the information provided
by Cooke in its Schedule 13F filing with respect to information as of September 30, 2004. Cooke serves as an institutional investment
manager, which hold our common shares in the ordinary course of business. Cooke exercises sole investment discretion over 4,582,230
shares and shared investment discretion over 42,100 shares. Of the shares reported, Cooke has sole voting power with respect to 2,083,165
shares and no voting authority with respect to 2,541,165 shares.

(5) Includes 355,002 shares held directly, of which 37,917 were issued pursuant to a restricted stock grant and are subject to forfeiture if
certain obligations such as continued employment are not met; 111,633 held by family members; 251,861 shares allocated to Mr.
Dauwalter�s individual account under the ESOP; 2,818,418 shares held in family trust, foundations and other entities; and an aggregate of
836,130 shares subject to stock options exercisable within 60 days.

(6) With respect to the information reported related to Royce & Associates (Royce), the Company has relied upon the information provided by
Royce in its Schedule 13F filing with respect to information as of September 30, 2004. Royce serves as an institutional investment
manager, which hold our common shares in the ordinary course of business. Royce exercises sole investment discretion and voting power
over all shares reported.

2
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires the Company�s directors, certain officers and persons who own more than ten
percent of a registered class of the Company�s equity securities to file reports of ownership on Form 3 and changes in ownership on Forms 4 or 5
with the Securities and Exchange Commission. Specific due dates for these reports have been established by the Securities and Exchange
Commission and the Company is required to disclose in this Proxy Statement any failure to file reports by such dates. Based solely on its review
of the copies of such reports received by it, or on representations from certain reporting persons, the Company believes that, during the fiscal
year ended August 28, 2004, all Section 16(a) filing requirements applicable to its officers, directors and ten percent shareholders were complied
with.

EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of October 31, 2004 with respect to shares of our common stock that may be issued under our
existing equity compensation plans.

Number of Securities
to be Issued Upon

Exercise of
Outstanding Options

Weighted-Average
Exercise Price

of
Outstanding Options

Number of Securities
Remaining Available
for Future Issuance

Under Equity
Compensation Plans

(a) (b) (c)

Equity compensation plans approved by
stockholders 9,304,230 $ 7.21 7,840,576 (1) (2) (3)
Equity compensation plans not approved
by stockholders �  �  �  
Total 9,304,230 7.21 7,840,576

(1) Includes 4,010,541 shares available for issuance under the Entegris, Inc. 1999 Long-Term Incentive and Stock Option Plan.
(2) Includes 3,254,141 shares available for issuance under the Employee Stock Purchase Plan.
(3) Includes 573,894 shares available for issuance under the Entegris, Inc. Outside Directors� Option Plan.

The 1999 Long-Term Incentive and Stock Option Plan (1999 Plan).

Number of Shares Subject to the 1999 Plan

The 1999 Plan currently allows reserves for issuance up to 20,000,000 shares of the Company�s common stock pursuant to the exercise of options
granted or shares of restricted stock purchased under such plan. As of October 31, 2004, 4,010,541 shares remained available for issuance, with
an additional 2,100,000 shares reserved for issuance not yet authorized by the Board of Directors. The number of shares is subject to adjustment
for any future stock dividends, splits, mergers, combinations or other changes in capitalization as described in the 1999 Plan.
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Administration and Duration of the 1999 Plan

Authority to administer the 1999 Plan and to grant awards rests with a committee appointed by the Board or the Board of Directors acting as a
committee. The Board has delegated its authority to grant awards to any employee (including officers who are members of the Board) to the
Compensation Committee.

Eligibility for Participation

Incentive stock options (ISOs) may be granted only to employees (including officers and directors who are also employees) of the Company or
of a subsidiary of the Company under the 1999 Plan. All other Options may be granted under the 1999 Plan to employees, officers, consultants,
independent contractors and advisors of the Company or any subsidiary or affiliate. Restricted stock awards may also be granted.

3
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Terms of Options

Options granted to participants under the 1999 Plan may be either (a) ISOs within the meaning of Section 422 of the Revenue Code, or (b)
nonqualified stock options (NSOs) as designated at the time of grant.

The exercise price of ISOs granted under the 1999 Plan may not be less than 100% of the fair market value of our common stock on the date of
grant. Payment of the exercise price may be made in cash or by check or in any other manner approved by the committee and were permitted
under applicable laws. The term of an option may not exceed ten years plus one day.

Generally, options granted to employees vest over periods of two or four years. Options may be made exercisable only under such conditions as
the committee or its delegate may establish, such as if the optionee remains employed until a specified date, or if specified performance goals
have been met. If an optionee�s employment terminates because of misconduct, such option terminates immediately. If an optionee�s employment
terminates for any reason other than misconduct, the option remains exercisable for a fixed period of ninety days (twelve months in the case of
an ISO option where employment has terminated because of death or disability) or a longer period to be fixed by the Committee. In no case may
an option be exercised after the expiration of the option�s term. An option may be exercised by the optionee or his or her guardian or legal
representative.

Terms of Restricted Stock Awards

The Committee may also grant restricted stock awards. The Committee shall determine the number of shares and terms of such restricted stock
award. The restricted stock award must set forth the period of time during which the grantee must remain in continuous employment of the
Company in order for the forfeiture and transfer restrictions to lapse. Generally, the restrictions lapse in four installments with each installment
lapsing on the first anniversary of the grant. The restricted stock award agreement may also, in the discretion of the Committee, set forth
performance or other conditions that will subject the shares to forfeiture and transfer restrictions. The Committee may, in its discretion, waive all
or any part of the restrictions applicable to any or all of the restricted stock awards.

Acceleration in Connection with a Change of Control

Certain participants have employment agreements which provide that if their employment is terminated for any reason other than for cause, or
there is a constructive termination of their employment within one year after a Change of Control (as defined under section �Employment
Agreements and Change in Control Arrangements�), all option and shares of restricted stock held by such participant become fully vested.

The Company�s Employee Stock Purchase Plan (ESPP).

Number of Shares Subject to the ESPP
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The total number of shares available for distribution under the ESPP is 4,000,000. As of October 31, 2004, 3,254,139 shares remained available.
The number of shares is subject to adjustment for any future stock dividends, splits, mergers, combinations, or other changes in capitalization as
described in the ESPP.

Administration and Duration of the ESPP

Authority to administer the ESPP rests with the Compensation Committee.

Eligibility for Participation

Rights to participate hereunder shall be granted to employees of the Company and, as approved by the Board, its affiliates who own less than 5%
of the issued and outstanding shares of stock; provided, however, that

4
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employees whose customary employment is twenty (20) hours or less per week or whose customary employment is for not more than five (5)
months in any calendar year shall have no right to participate and shall not qualify as an eligible employee.

Terms of the ESPP

There are two 6 month purchase periods per year beginning on each January 1 and July 1. An eligible employee can elect to purchase up to 10%
(but in no event greater than a fair market value of $25,000) of his or her recognized compensation and the Company withholds such amounts
until the each of the purchase period. Unless a participant elects in writing to receive a refund under the ESPP, the amounts withheld from a
participant during a purchase period are then used as of the last business day of such purchase period to purchase stock from the Company for a
price equal to the lesser of (a) 85% of the fair market value of a share of stock on the first business day of the purchase period; or (b) 85% of the
fair market value of a share of stock on the last business day of the purchase period.

The Company�s Outside Directors� Option Plan (DSOP)

Number of Shares Subject to the DSOP

The DSOP currently allows reserves for issuance up to 1,000,000 shares of the Company�s common stock pursuant to the exercise of options
granted under such plan. As described in Item 4 below, the Company is proposing to allow the grant of restricted stock awards as an alternative
to options. As of October 31, 2004, 684,894 shares remained available for issuance. The number of shares is subject to adjustment for any future
stock dividends, splits, mergers, combinations or other changes in capitalization as described in the 1999 Plan.

Administration and Duration of the DSOP

Authority to administer the DSOP and to grant awards rests with the Board of Directors or a committee appointed by the Board.

Eligibility for Participation

The DSOP is only available to outside members of the Board of Directors of the Company.

Terms of Options

Initially, an outside director receives a grant of 15,000 options on the date on which such person first becomes a director, whether through
election by the shareholders of the Company or appointment by the Board of Directors. Currently, on each October 15 subsequent thereto, an
option for nine thousand (9,000) shares of the Company�s stock is granted to each outside Director; provided that such option is only granted to
outside Directors who will continue to serve after the date of grant of such option and who have served continuously since the prior grant of such
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option. However, as described in Item 4 below, the Company is proposing to allow the annual grant of restricted stock awards of up to three
thousand (3,000) shares of stock as an alternative to the annual 9,000 options currently awarded each October 15. Accordingly, if Item 4 is
approved, the outside directors would be eligible to receive either 1) an option for 9,000 shares of the Company�s stock, or 2) a restricted stock
award of up to 3,000 shares of stock on October 15 of each year.

Item 1�ELECTION OF DIRECTORS

Our current Bylaws provide that the Board of Directors must consist of no more than nine directors, and that any increase in the number of
directors must be approved by the affirmative vote of a majority of the votes entitled to be cast at a shareholders� meeting, unless the increase was
approved by a majority of the board. Messrs. Gary F. Klingl, Roger D. McDaniel, Paul L. H. Olson, Brian F. Sullivan and Donald M. Sullivan
are up

5
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for reelection at the 2005 Annual Meeting of Shareholders. Messrs. James A. Bernards, James E. Dauwalter and Stan Geyer will be up for
reelection at the 2006 Annual Meeting of Shareholders. Vacancies may be filled by a majority of the directors then in office, and the directors so
chosen hold office until the next election of the class to which such directors belong. Entegris� shareholders previously elected all current
directors, except Messrs. Brian F. Sullivan and Donald M. Sullivan who were elected to the Board of Directors in December 2003.

In connection with last year�s Annual Meeting of Shareholders, the Board of Directors unanimously adopted resolutions, and shareholders
approved, an amendment of the Company�s Bylaws to declassify the Board of Directors. The amended Bylaws call for the annual election of all
directors by the Company�s 2006 Annual Meeting of Shareholders. Under the amendment, the annual election of directors is being phased in over
a three-year period with directors whose terms expired in 2004 and 2005 elected to one-year terms. Directors who had been previously elected
for three-year terms ending in 2006 would continue to serve out these terms so that no director previously elected to a multiyear term would
have their term shortened. Consequently, under the amendment, in 2006 and thereafter, all directors will be elected to one-year terms.

On December 19, 2003, Mr. Daniel R. Quernemoen voluntarily provided the Board with written notice of his resignation as a board member,
effective as of that date. In addition, Mr. Robert J. Boehlke�s whose term expired at the 2004 Annual Meeting of Shareholders did not stand for
reelection and tendered his resignation coincident with the expiration of his term. As a result of the resignations of Messrs. Boehlke and
Quernemoen, and the election of Messrs. Brian F. Sullivan and Donald M. Sullivan in December 2003, the number of Board members currently
stands at eight.

Management has no reason to expect that any of the nominees will fail to be a candidate at the annual meeting and, therefore, does not have in
mind any substitute or substitutes for any of the nominees. If any of the nominees should be unable to serve as director (which event is not
anticipated), proxies will be voted for a substitute nominee or nominees in accordance with the best judgment of the person or persons acting
under the proxies.

Unless authority is withheld, the Proxy solicited hereby will be voted �FOR� the election of Messrs. Gary F. Klingl, Roger D. McDaniel,
Paul L. H. Olson, Brian F. Sullivan and Donald M. Sullivan for a one-year term expiring at the 2006 Annual Meeting of Shareholders.
The affirmative vote of a majority of the shares of common stock of the Company entitled to vote and present in person or by proxy at
the annual meeting is necessary to elect each nominee.

The following table sets forth certain information as to each nominee for the office of director, as well as directors whose terms of office will
continue after the Annual Meeting of Shareholders is held.

Name and Principal Occupation Age
Term

Expires

James A. Bernards has been a director of Entegris since June 1999. Mr. Bernards has also been President of Facilitation,
Inc., a provider of business and financial consulting services, since June 1993. Mr. Bernards was President of the accounting
firm of Stirtz, Bernards & Company from May 1981 to June 1993. Mr. Bernards has been President of Brightstone Capital,
Ltd., a venture capital fund manager, since 1986. He is a director of FSI International, Inc., Health Fitness Corporation,
August Technology, Inc. and several private companies.

58 2006

James E. Dauwalter was appointed Chief Executive Officer in January 2001, has served as President of Entegris since June
2000 and has been a director of Entegris since June 1999. Mr. Dauwalter has also served as Chief Operating Officer from
March 2000 to January 2001, and was the Executive Vice President of Entegris from March 2000 through June 2000. Prior
to that time, Mr. Dauwalter had been a director of Fluoroware since 1982 and also served as Executive Vice President and
Chief Operating Officer of Fluoroware since September 1996. Mr. Dauwalter serves on the Board of Directors of the
Community Bank of Chaska.

53 2006
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Name and Principal Occupation Age
Term

Expires

Stan Geyer has been Chairman of the Board of Directors of Entegris since January 2001. Prior to that time, Mr. Geyer had
been Chief Executive Officer and a member of the Board of Directors of Entegris since June 1999. Mr. Geyer also served as
President of Entegris from June 1999 to June 2000. Prior to June 1999, Mr. Geyer had been the President and Chief
Executive Officer of Fluoroware since September 1996 and a member of its Board of Directors since 1982. Mr. Geyer
previously served as Vice President of Marketing and Executive Vice President of Fluoroware. Mr. Geyer serves on the
advisory Board of two non-profit organizations.

56 2006

Gary F. Klingl has been a director of Entegris since September 2000. Since 1994, Mr. Klingl has served as a management
consultant. Prior to 1994, Mr. Klingl served as President of Green Giant Worldwide, a division of The Pillsbury Company
and various other management positions at Pillsbury. (2) (3)

65 2005

Roger D. McDaniel has been a director of Entegris since August 1999. Prior to that time, Mr. McDaniel was a director of
Fluoroware since August 1997. Mr. McDaniel, currently retired, was President and Chief Executive Officer of IPEC, Inc., a
manufacturer of chemical-mechanical planarization (CMP) equipment for the semiconductor industry, from 1997 to 1999.
From 1989 to August 1996, Mr. McDaniel was the Chief Executive Officer of MEMC, a silicon wafer producer, and was
also a director of MEMC from April 1989 to March 1997. Mr. McDaniel is a director of Veeco Instruments, Inc. He is also a
past director and Chairman of the Semiconductor Equipment and Materials International (SEMI) organization. (1) (2)

65 2005

Paul L.H. Olson has been a director of Entegris since March 2003. Mr. Olson has served as Executive Vice President of
Bethel College & Seminary since 2000. Prior to 2000, Mr. Olson was a founding executive of Sterling Commerce, Inc., an
electronic commerce software concern. Prior to his role with Sterling Commerce, he held executive positions with various
entities. Mr. Olson is a member of the Board of Directors of several private companies and non-profit organizations. (1)(3)

54 2005

Brian F. Sullivan has been a director of Entegris since December 2003. Mr. Sullivan has served as Chief Executive Officer
of SterilMed, Inc. since 2002. From 1999 to 2002, Mr. Sullivan was co-chairman of an on-line grocery delivery company,
SimonDelivers.com. Mr. Sullivan co-founded Recovery Engineering, Inc. in 1986, and was Chairman and Chief Executive
Officer until it was sold in 1999. Mr. Sullivan is a member of the Board of Directors of Sontra Medical Corporation, as well
as several private companies and non-profit organizations. (2)

43 2005

Donald M. Sullivan has been a director of Entegris since December 2003. Mr. Sullivan served as Chief Executive Officer
of MTS Systems Corporation from 1988 to 1998 and as Chairman from 1994 to 1999. Prior positions at MTS starting in
1976 included President and Chief Operating Officer. Mr. Sullivan has previously served on the Board of Directors of public
and private companies, and non-profit organizations. (1) (3)

69 2005

(1) Member of the Audit Committee
(2) Member of the Compensation and Stock Option Committee
(3) Member of the Nominating and Governance Committee

None of the above nominees or directors is related to any other director or to any executive officer of the Company. Except as indicated above,
each of the directors has maintained his or her current principal occupation for at least the last five years. The Board of Directors has adopted a
standard for evaluating the independence of the members of the Board of Directors that complies with the requirements of the listing standards
of the NASDAQ Exchange, and the non-employee director requirements under Rule 16b-3 of the Securities Exchange Act of 1934. The Board
has evaluated all relationships between each director and the Company, and has determined that Messrs. Klingl, McDaniel, Olson, B. Sullivan
and D. Sullivan are independent according to such guidelines.

7
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The Company has adopted a Code of Ethics and Conduct applicable to all employees, including its Chief Executive Officer, its Chief Financial
Officer and all other senior executives. A copy of the Entegris, Inc. Code of Ethics and Conduct is available on the Company�s Web site at
www.entegris.com.

The Board of Directors held six meetings during the last fiscal year. The Board�s independent members regularly meet in executive session
without participation by the Company�s Chief Executive Officer, or other Board members currently serving as members of management.

Committees of the Board of Directors

The Board of Directors maintains an Audit Committee composed of Messrs. McDaniel, Olson and D. Sullivan, all of whom are independent
directors. The Company has determined that Mr. McDaniel, the Committee�s Chair, qualifies as an �audit committee financial expert�. The Audit
Committee recommends to the Board of Directors the appointment of independent registered public accounting firm, reviews and approves the
scope of the annual audit and other non-audit services performed by the independent registered public accounting firm, reviews the findings and
recommendations of the independent registered public accounting firm and periodically reviews and approves major accounting policies and
significant internal accounting control procedures. The Audit Committee met eleven times during fiscal 2004.

The Board of Directors also maintains a Compensation and Stock Option Committee comprised of Messrs. Klingl, McDaniel and B. Sullivan, all
of whom are independent directors. The Compensation and Stock Option Committee approves and advises the Board of Directors on all forms of
compensation and benefits, including the Company�s officers, administers Entegris� stock option plans, and reviews major personnel matters. The
Compensation and Stock Option Committee met six times during fiscal 2004.

The Board of Directors also maintains a Nominating and Governance Committee comprised of Messrs. Klingl, Olson and D. Sullivan, all of
whom are independent directors. The Nominating and Governance Committee is responsible for the evaluation and recommendation of
individuals for election or reelection to the Board, including those recommendations submitted by shareholders, the review of Board�s
Committees� charters and membership and Board membership guidelines. The Nominating and Governance Committee met four times during
fiscal 2004.

Each director attended more than 75% of the meetings of the Board and committees of which they were members during fiscal 2004, except Mr.
Brian Sullivan who attended two-thirds of the meetings of the Board and committees of which he was a member during fiscal 2004.

Director Compensation

Beginning January 2004, each non-employee director of Entegris received an annual retainer of $20,000, paid monthly, for their service to the
Board. Such directors were also paid $500 for each regularly scheduled Board meeting and for each official Committee meeting attended where
they are members. Committee Chairs received an additional $500 for each official Committee meeting attended. In addition, the Chairs of the
Audit Committee and Compensation and Stock Option Committee received annual retainers, also paid monthly, of $5,000 and $3,000,
respectively. Audit committee members, other than the Chair, received an annual retainer, paid monthly, of $2,000. Prior to January 2004, the
annual retainer paid to non-employee directors was $12,000, and no retainers were paid in connection with Committee assignments. Starting in
October 2004, meeting fees were revised. Non-employee directors are paid $2,000 for each regularly scheduled Board meeting and are paid
$1,000 for each official Committee meeting attended, with Committee Chairs receiving an additional $1,000 for each official Committee
meeting attended.
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Entegris also maintains the Outside Directors� Stock Option Plan which provides that all non-employee directors receive an option to purchase
15,000 shares of common stock when they are first elected or appointed to the Board, and subsequent annual options to purchase 9,000 shares.
As of August 28, 2004, there were outstanding options to purchase an aggregate of 264,000 shares at a weighted average exercise price of $9.60
per share.

8

Edgar Filing: ENTEGRIS INC - Form DEF 14A

20



Compensation Committee Interlocks and Insider Participation

All current members of the Compensation and Stock Option Committee are considered independent under applicable SEC and NASDAQ rules.
No interlocking relationships exist between the Board of Directors or the Compensation and Stock Option Committee and the Board of Directors
or compensation committee of any other company, nor has any interlocking relationship existed in the past.

NAMED EXECUTIVE OFFICERS

Executive officers are elected annually by the Board of Directors and serve for a one-year period. There are no family relationships between the
executive officers or directors of the Company. The following persons are the executive officers of Entegris, Inc.:

Name Age Position

James E. Dauwalter 53 President and Chief Executive Officer
Stan Geyer 56 Chairman of the Board
Gregory B. Graves 44 Chief Business Development Officer
John D. Villas 46 Chief Financial Officer
Michael W. Wright 57 Chief Operating Officer

Except as noted herein, each of the named executive officers has been an employee of the Company for more than the last five years, generally
in senior management positions. James E. Dauwalter and Stan Geyer also serve as directors of the Company. Their biographies can be found on
page 9 of this proxy statement.

Mr. Graves joined Entegris as Chief Business Development Officer in September 2002. Prior to joining Entegris, Mr. Graves held positions in
investment banking and corporate development, including at U.S. Bancorp Piper Jaffray from June 1998 to August 2002 and at Dain Rauscher
from October 1996 to May 1998.

Mr. Villas has been Chief Financial Officer of Entegris since March 2000. Prior to that time, Mr. Villas had been Chief Financial Officer of
Fluroware since November 1997 and Vice President Finance since April 1994. Mr. Villas joined Fluoroware in 1984 as controller and then
served as corporate controller between 1991 and 1994.

Mr. Wright has been Chief Operating Officer of Entegris since June 2002. Prior to that time, Mr. Wright held various management positions
since joining the Company in 1998. Previously, Mr. Wright held several management positions at other companies in the semiconductor,
equipment and materials industry.

9
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SECURITY OWNERSHIP OF DIRECTORS AND NAMED EXECUTIVE OFFICERS

The following table sets forth the number of the Company�s common shares beneficially owned by each director and the executive officers of the
Company included in the Summary Compensation Table set forth under the caption �Executive Compensation� and by all directors and executive
officers of the Company as a group, on November 23, 2004. Unless otherwise indicated, all shares represent sole voting and investment power.

Amount and Nature of Beneficial Ownership

Name

Number of
Shares Held (1)

Options

Exercisable

w/in 60 days

Total number
of shares

beneficially
owned

Percent of
Outstanding

Shares

James A. Bernards (2) 47,310 36,000 83,310 *
James E. Dauwalter (3) 3,536,914 836,130 4,373,044 5.7%
Stan Geyer (4) 1,479,395 809,618 2,289,013 3.0%
Gregory B. Graves (5) 20,365 64,000 84,365 *
Gary F. Klingl �  51,000 51,000 *
Roger D. McDaniel 4,632 66,000 70,632 *
Paul L.H. Olson �  15,000 15,000 *
Brian F. Sullivan �  15,000 15,000 *
Donald M. Sullivan 1,000 15,000 16,000 *
John D. Villas (6) 316,042 227,800 543,842 *
Michael W. Wright (7) 46,127 352,099 398,226 *
All directors and executive officers as a group (11 persons)(8) 5,451,785 2,487,647 7,939,432 10.1%

* Represents beneficial ownership of less than one percent of the common shares.
(1) Beneficial ownership is determined in accordance with the rules of the SEC. Applicable percentage ownership is based on 73,753,490

common shares outstanding as of November 23, 2004.
(2) Excludes 13,865,608 shares owned by WCB Holdings LLC (WCB). Mr. Bernards is a manager of WCB. The estate of Wayne C. Bongard

holds approximately 48% of the voting interests of WCB and the remainder of the voting interests are held by various trusts for children
and grandchildren of Wayne C. Bongard. Mr. Bernards controls the estate of Wayne C. Bongard as personal representative, and serves as
trustee for one or more of the trusts. Mr. Bernards disclaims beneficial ownership of the Entegris shares held by WCB.

(3) Includes 355,002 shares held directly, of which 33,855 were issued pursuant to a restricted stock grant and are subject to forfeiture if
certain obligations such as continued employment are not met; 111,633 held by family members; 251,861 shares allocated to Mr.
Dauwalter�s individual account under the ESOP; 2,818,418 shares held in family trust, foundations and other entities; and an aggregate of
836,130 shares subject to stock options exercisable within 60 days.

(4) Includes 306,856 shares held directly, of which 26,042 were issued pursuant to a restricted stock grant and are subject to forfeiture if
certain obligations such as continued employment are not met; 144,788 shares held by family member; 262,397 shares allocated to Mr.
Geyer�s account under the ESOP; and 765,354 shares held in family trusts, foundations and other entities.

(5) Includes 20,365 shares issued pursuant to a restricted stock grant and are subject to forfeiture if certain restrictions such as continued
employment are not met.

(6) Includes 197,438 shares held directly, of which 20,365 shares were issued pursuant to a restricted stock grant which are subject to
forfeiture if certain restrictions such as continued employment are not met; and 118,604 shares allocated to Mr. Villas� account under the
ESOP.

(7) Includes 46,127 shares held directly of which 34,375 shares were issued pursuant to a restricted stock grant and are subject to forfeiture if
certain restrictions such as continued employment are not met.

(8) Includes an aggregate of 978,730 shares held directly, of which 135,002 were issued pursuant to a restricted stock grant and are subject to
forfeiture if certain obligations such as continued employment are not met; 256,421 shares held by family members; 632,862 shares
allocated to all officers� and directors� accounts under the ESOP shares; and 3,583,772 shares held in family trusts, foundations and other
entities. Excludes 13,865,608 shares owned by WCB Holdings LLC, of which Mr. Bernards disclaims beneficial ownership.
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COMPENSATION AND STOCK OPTION COMMITTEE REPORT

ON EXECUTIVE COMPENSATION

Overview and Philosophy

The Board of Directors� Compensation and Stock Option Committee (the Committee) includes Messrs. Klingl, McDaniel and B. Sullivan. The
Committee approves and advises the Board on all forms of compensation and benefits, including those Named Executives listed in the Summary
Compensation Table below, administers Entegris� stock option plans, and reviews significant personnel matters.

The Company�s executive compensation program strives to be competitive with the compensation provided by comparable companies in the
microelectronics and semiconductor industries. The Committee reviews compensation survey data developed and published by several
independent sources. In addition, the Committee may also periodically consider the recommendations of an outside compensation consultant.

The Committee annually conducts a review of its executive compensation program. The purpose of the review is to ensure that the Company�s
executive compensation program is meeting the objectives listed below. The Committee may also periodically engage independent
compensation consultants to assist them in this process.

The Committee emphasizes long-term business development and creation of shareholder value. Therefore, a significant portion of total
compensation is performance-based. The objectives of the executive compensation policies are to:

� attract, retain, motivate and reward high caliber executives;

� foster teamwork and support the achievement of the Company�s financial and strategic goals through performance based financial
incentives;

� promote the achievement of strategic objectives which lead to long-term growth in shareholder value;

� encourage strong financial performance by establishing aggressive goals for target performance and leveraging incentive programs
through stock-based compensation; and

� align the interests of executive officers with those of the Company and its shareholders by making incentive compensation dependent
upon company performance.

Executive compensation at the Company has three components: base salary, incentive bonus and stock options.

Base Salary
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The Committee annually reviews and approves the base salaries of executive officers, taking into consideration individual performance,
retention, and the responsibilities and performance of the individual executive officer. Base salaries are normally reviewed on an annual basis.
The base salary of executive officers, including the Chief Executive Officer, is targeted to be near the competitive median within the
microelectronics and semiconductor industry peer groups to which the Company compares itself for compensation purposes.

Bonus Programs

Entegris maintains an executive management incentive program providing annual bonus opportunities for certain qualified employees, including
executive officers, under which such employees may be awarded cash bonuses based upon the achievement of individual performance criteria
established in advance and upon the Company�s financial performance. Under this program, an incentive pool is established based upon
attainment of certain financial criteria for the then ending fiscal year, including sales and operating profit
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targets. For fiscal 2004, executive officers were eligible to receive a bonus payment targeting 100% of their base salary, up to 75% of which is
based on the incentive pool, and up to 25% of which is based upon the accomplishment of their individual performance goals, which may
include financial and non-financial objectives. Other employees who qualify for this bonus program are eligible to receive lesser percentages of
their base salary based upon the same financial and individual factors. Additionally, for domestic employees who do not qualify for this bonus
program, the Company maintains a quarterly incentive plan. The quarterly incentive plan provides bonuses based upon base salary, depending
upon the Company�s corporate worldwide operating income results.

The Company�s bonus programs are administered at the discretion of the Committee. Bonuses paid under the executive management incentive
program are included in the Summary Compensation Table below. The Committee also has the authority to grant discretionary bonuses to
executive officers and other employees to reward extraordinary efforts or outstanding contributions relating to important Company projects. No
discretionary bonuses were paid to executive officers in fiscal 2004.

Stock Option Plan

Executives are also eligible to receive grants under the Company�s stock option plan, which is administered by the Committee. Stock options are
the principal vehicle used by the Company for the payment of long-term compensation. As noted, the Company awards stock options to align the
interests of its executive officers and key personnel with those of its shareholders and to increase the long-term value of the Company.

Through August 28, 2004, all stock options and restricted stock granted to executive officers have been at fair market value. Accordingly, an
executive receiving an option generally is rewarded only if the market price of the Company�s common stock appreciates. Generally, such
options vest over periods from two to four years. Since long-term options generally vest over time, the Company periodically grants new options
to provide continuing incentives for future performance. The size of previous grants and the number of options held are considered by the
Compensation Committee, but are not necessarily determinative of future grants. In addition, grants have included a broad base of participants
that includes employees below the executive level.

Chief Executive Officer Compensation

The Compensation Committee determines the compensation package of its Chief Executive Officer in accordance with the objectives and
methodology described above. During the past year, Mr. James E. Dauwalter served in the position of Chief Executive Officer.

Mr. Dauwalter assumed the position of Chief Executive Officer of Entegris in January 2001. His salary was increased to $420,000 in January
2004, a 5% increase. This base salary places Mr. Dauwalter somewhat below the average base pay level for chief executive officers of similar
companies based on the Committee�s assessment of independent compensation survey data. In determining Mr. Dauwalter�s base salary, the
Compensation Committee considers compensation levels of peer group chief executive officers, individual performance and the Company�s
recent financial performance.

Each year, Mr. Dauwalter�s bonus plan is established by the Compensation Committee and reflects its determination of what is an appropriate
incentive by making a substantial portion of his compensation contingent upon the Company�s success and the achievement of specific goals.
Several factors are considered, including the Company�s financial goals and related non-financial objectives. In fiscal year 2004, Mr. Dauwalter
was eligible to receive bonus payment targeting 100 percent of his base salary if predetermined financial goals and other objectives were met.
Mr. Dauwalter met certain non-financial objectives and financial performance targets established at the beginning of the fiscal year for
determination of his annual incentive bonus award. Accordingly, the Committee awarded Mr. Dauwalter a bonus of $386,925 under the annual
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incentive plan, as reflected in the accompanying �Summary Compensation Table.�
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As with other members of management, Mr. Dauwalter is periodically granted stock options. As shown in the accompanying table entitled
�Option Grants in Fiscal 2004�, no stock option grants were made to Messrs. Dauwalter and Geyer, the Chairman of the Company�s Board of
Directors. Instead, the Compensation and Stock Option Committee honored their requests to use options to purchase 115,000 shares that would
otherwise have been granted to them pursuant to the 1999 Long-Term Incentive and Stock Option Plan to make discretion
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