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Item 8.01 Other Events.

On March 15, 2006, the Company and certain of its selling stockholders, including FP-Ultra Clean, L.L.C.
(OFP-Ultra Clean[]), completed the previously announced public offering of shares of the Company[]s common stock.
In connection with the offering, the underwriters exercised in full their option to purchase additional shares from
the selling stockholders to cover overallotments. FP-Ultra Clean sold an aggregate of 4,862,500 shares of the
Company[]s common stock in the offering and now holds approximately 23.0% of the Company[]s outstanding
common stock. As a result, the Company has ceased to be a [Jcontrolled company(] within the meaning of the

National Association of Securities Dealers Rule 4350(c)(5). In addition, the Company is no longer subject to

certain restrictions contained in a stockholders[] agreement between the Company and FP-Ultra Clean regarding
actions that could be taken by the Company only with the approval by FP-Ultra Clean. These actions included:

e mergers, acquisitions or certain sales of assets;

e any liquidation, dissolution or bankruptcy;

e issuances of securities;

e determination of compensation and benefits for our chief executive officer and chief financial officer;

e appointment or dismissal of any of the chairman of our board of directors, chief executive officer, chief

financial officer or any other executive officer in any similar capacity;
e amendments to the stockholders[] agreement or exercise or waiver of rights under the stockholders[]

agreement;
e amendments to our charter or bylaws;
e any increase or decrease in the number of directors that comprise our board of directors;
o the declaration of dividends or other distributions;
e any incurrence or refinancing of indebtedness in excess of $10 million;

® approval of our business plan, budget and strategy; and modification of our long-term business strategy.

However, FP-Ultra Clean will continue to retain certain rights. Under the stockholders[] agreement, FP-Ultra
Clean has the right to nominate a number of directors that decreases in relation to the proportion of outstanding
shares of the Company[Js common stock held by FP-Ultra Clean. For example, as long as FP-Ultra Clean holds at
least 20% of the Company(]s outstanding shares of common stock, FP-Ultra Clean retains the right to nominate
one-fourth of the members of the Company[]s board of directors and designate one-fourth of the members of each
committee of the Company(Js board of directors. In addition, as long as FP-Ultra Clean holds any shares of the
Company[]s common stock, it will retain the right to receive financial information, monthly management reports,
reports from the Company[]s independent public accountants and such additional information regarding the
Company[]s financial position or business as FP-Ultra Clean reasonably requests.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned hereunto duly authorized.

ULTRA CLEAN HOLDINGS, INC.

Date: March 15, 2006 By: /s/ Jack Sexton

Name:Jack Sexton
Title: Vice President and Chief Financial Officer




