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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, other
than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer X
Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until the Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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EXPLANATORY NOTE

This Pre-Effective Amendment No. 3 to Form S-1 on Form S-3 is being filed by the registrant to convert the registration statement on Form S-1
(Registration No. 333-184941) into a registration statement on Form S-3, and contains an updated prospectus relating to the offering and sale of
the shares being registered for resale on the Form S-1.

All filing fees payable in connection with the registration of the shares of the common stock covered by the Form S-1 were paid by the registrant
at the time of the initial filing of the Form S-1. The aggregate market value of voting and non-voting common equity held by non-affiliates of the
registrant was greater than $150 million as of June 13, 2013 based upon the closing price on the Nasdaq Global Market reported for such date.
This calculation does not reflect a determination that certain persons are affiliates of the registrant for any other purpose.
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The information in this prospectus is not complete and may be changed. These securities may not be sold until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell nor does it seek an offer to buy
these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion. Dated June 13, 2013.

Ultra Clean Holdings, Inc.
4,500,000 Shares

Common Stock

This prospectus relates to shares of common stock of Ultra Clean Holdings, Inc., that may be sold by the selling stockholder identified in this
prospectus from time to time. The shares of common stock offered under this prospectus by the selling stockholder were initially issued in
connection with our acquisition of American Integration Technologies LLC on July 3, 2012. We are registering the offer and sale of the shares
to satisfy certain registration rights we have granted. We will not receive any of the proceeds from the sale of the shares hereunder.

The selling stockholder may sell the shares of common stock described in this prospectus in a number of different ways and at varying prices.
We provide more information about how the selling stockholder may sell its shares of common stock in the section titled Plan of Distribution.
We will pay the expenses incurred in registering the shares, including legal and accounting fees.

Our common stock is traded on the Nasdaq Global Select Market under the symbol UCTT . The last reported sale price on June 13, 2013, was
$6.31 per share.

Investing in our common stock involves risks. See _Risk Factors on page 2.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Prospectus dated ,2013.

Table of Contents 5



Edgar Filing: ULTRA CLEAN HOLDINGS INC - Form S-3/A

Table of Conten

TABLE OF CONTENTS

Page
About This Prospectus i
Prospectus Summary 1

Risk Factors

Special Note Regarding Forward-I.ooking Statements
Use of Proceeds

Selling Stockholder

Description of Capital Stock

Plan of Distribution

O 9 W N NN

Validity of the Securities 12

Experts 12
Where You Can Find More Information 12

Incorporation by Reference 12

ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, utilizing a shelf
registration process. Under this shelf registration process, the selling stockholder may, from time to time, offer and sell shares of our common
stock, as described in this prospectus, in one or more offerings. To the extent we file any prospectus supplements, such prospectus supplements
may add, update or change information contained in this prospectus to the extent permitted by the Securities Act of 1933, as amended (the

Securities Act ). You should read both this prospectus and any prospectus supplement together with additional information described under the
heading Where You Can Find More Information.

We and the selling stockholder have not authorized anyone to provide any information or make any representations other than those
contained in this prospectus or in any free writing prospectus prepared by or on behalf of us or to which we have referred you. We take
no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. The selling
stockholder is offering to sell, and seeking offers to buy, shares of common stock only in jurisdictions where offers and sales are
permitted. The information contained in this prospectus is accurate only as of the date of this prospectus and the information in the
incorporated documents is only accurate as of their respective dates, regardless of the time of delivery of this prospectus or of any sale of
the common stock.
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PROSPECTUS SUMMARY

The following is a summary of some of the information contained or incorporated by reference in this prospectus. To understand this offering
fully, you should read carefully the entire prospectus, including the risk factors, the financial statements and the other documents incorporated
herein by reference. Unless otherwise indicated, the terms Ultra Clean,  we, us, our, ourcompany the company and our
business refer to Ultra Clean Holdings, Inc.

We are a leading developer and supplier of critical subsystems for the semiconductor capital equipment, flat panel, medical, energy and research
industries. We offer our customers an integrated outsourced solution for gas delivery systems and other subassemblies, improved
design-to-delivery cycle times, component neutral design and manufacturing and component testing capabilities. Our revenue is derived from
the sale of gas delivery systems and other critical subsystems including chemical mechanical planarization subsystems, chemical delivery
modules, top-plate assemblies, frame assemblies, process modules and other high level assemblies. Our customers are primarily original
equipment manufacturers for the semiconductor capital equipment, flat panel, medical, energy and research industries.

Ultra Clean Holdings, Inc. is a Delaware corporation founded in November 2002 for the purpose of acquiring Ultra Clean Technology Systems
and Service, Inc. Ultra Clean Technology Systems and Service, Inc. was founded in 1991 by Mitsubishi Corporation and was operated as a
subsidiary of Mitsubishi until November 2002, when it was acquired by Ultra Clean Holdings, Inc. Ultra Clean Holdings, Inc. became a publicly
traded company in March 2004. Prior to our initial public offering, we were principally owned by FP-Ultra Clean, L.L.C., a wholly-owned
subsidiary of Francisco Partners, L.P. In June of 2006, we acquired Sieger Engineering, Inc., also a supplier of critical subsystems to the
semiconductor and flat panel industries, as well as the medical and capital equipment industries. In July 2012, we acquired American Integration
Technologies LLC ( AIT ), also a supplier of critical subsystems to the semiconductor capital equipment, medical, energy, industrial and
aerospace industries. Our principal executive offices are located at 26462 Corporate Avenue, Hayward, California 94545 and our telephone
number is (510) 576-4600. We maintain a web site at www.uct.com. The information on our web site is not part of this prospectus.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the risks and uncertainties set forth under the
heading Risk Factors in our Annual Report on Form 10-K for the year ended December 28, 2012 and in our Quarterly Report on Form 10-Q for
the quarter ended March 29, 2013, which are incorporated by reference into this prospectus, together with any additional disclosures under

similar headings in any supplement to this prospectus or in other documents which are incorporated by reference into this prospectus, or in any
amendment to the registration statement of which this prospectus is a part, before you decide to purchase our common stock. If any of these
possible adverse events actually occurs, we may be unable to conduct our business as currently planned and our financial condition and

operating results could be harmed. In addition, the trading price of our common stock could decline due to the occurrence of any of these risks,
and you may lose all or a part of your investment. Please see Special Note Regarding Forward-Looking Statements and Incorporation by
Reference.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference contain forward-looking statements. All statements contained or incorporated by

reference in this prospectus other than statements of historical fact are forward-looking statements. When used in this prospectus or any

document incorporated by reference in this prospectus, the words believe, anticipate, intend, plan, estimate, expect, and similar expressio
forward-looking statements. Such forward-looking statements are based on current expectations, but the absence of these words does not

necessarily mean that a statement is not forward-looking.

Forward-looking statements are not guarantees of future performance and involve risks and uncertainties. Actual events or results may differ
materially from those discussed in the forward-looking statements as a result of various factors. For a more detailed discussion of such
forward-looking statements and the potential risks and uncertainties that may impact their accuracy, see the Risk Factors section of this
prospectus. The forward-looking statements in this prospectus reflect our view only as of the date of this prospectus and the forward-looking
statements in the incorporated documents reflect our view only as of the respective dates of such documents. You should read this prospectus
and the documents that we reference in this prospectus and have filed as exhibits to the registration statement, of which this prospectus is a part,
completely and with the understanding that our actual future results may be materially different from what we expect. Except as required by law,
we undertake no obligations to update any forward looking statements. Accordingly, you should also carefully consider the factors set forth in
reports or documents that we file from time to time with the Securities and Exchange Commission.

USE OF PROCEEDS

We will not receive any of the proceeds from the offer and sale of shares of our common stock in this offering. The selling stockholder will
receive all of the proceeds from this offering, if any.
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Pursuant to the Agreement and Plan of Merger (the Merger Agreement ) among us, Element Merger Subsidiary, LLC ( Merger Subsidiary ), AIT
Holding Company LLC ( AIT Holding ) and AIT, whereby Merger Subsidiary merged with and into AIT (the Merger ), with AIT surviving as our
subsidiary, we issued 4,500,000 shares of our common stock (the Shares ) to AIT Holding on July 3, 2012 in a private placement exempt from
registration by Section 4(2) of the Securities Act. In connection with the Merger Agreement, we entered into a registration rights agreement

dated July 3, 2012 with AIT Holding (as amended on June 13, 2013, the Registration Rights Agreement ). In accordance with the terms of the
Registration Rights Agreement, this prospectus covers the resale of up to an aggregate of 4,500,000 of the Shares (the Resale Shares ) by AIT
Holding.

When we refer to the Selling Stockholder in this prospectus, we mean the person listed in the table below, as well as its donees, pledgees,
assignees, transferees, distributees, successors and others who later hold the Resale Shares. This prospectus only covers resales of the Resale
Shares by the selling stockholder named in the table below. Before any of such selling stockholder s donees, pledgees, assignees, transferees,
distributees, successors or others who later hold the Resale Shares can sell shares under this prospectus, we will file a prospectus supplement or
post-effective amendment to update the selling stockholder information in this prospectus.

We agreed to use our reasonable best efforts to cause the registration statement of which this prospectus forms a part to be declared effective as

soon as practicable and to remain continuously effective until the earlier of (i) one year following the date of effectiveness, subject to extension
under certain circumstances, (ii) the date on which all the Resale Shares to which this prospectus relate have been sold and (iii) such date that all

of the Resale Shares are freely transferable under Rule 144(b)(1) of the Securities Act (which, after July 3, 2013 in the case of AIT Holding or

the HL Funds (defined below), shall be deemed to be three months following such date that the number of Resale Shares collectively held by

AIT Holding and the HL Funds is less than ten percent (10.0%) of the aggregate number of shares of our common stock then issued and
outstanding) (the Effectiveness Period ). As used in this prospectus, the HL Funds means, collectively, HLHZ AIT Holding, L.L.C. ( HLHZ ),
Houlihan Lokey, Inc. ( HL ), affiliates of HLHZ and/or HL and/or entities managed by HL.

The Effectiveness Period will be extended by the number of business days during which the registration statement of which this prospectus
forms a part is not usable by the Selling Stockholder as set forth above and in the section Plan of Distribution below due to the occurrence of an
event requiring: (a) the preparation of a supplement or amendment to this prospectus; (b) the issuance by the SEC of any stop order suspending
the effectiveness of the registration statement of which this prospectus forms a part, or the initiation of any proceedings for such purpose; (c) the
receipt by us of any notification with respect to the suspension of the qualification of the Resale Shares for sale in any jurisdiction, or the
initiation of any proceeding for such purpose; or (d) changes in the prospectus or the registration statement of which this prospectus forms a part
in order that they do not contain an untrue statement of a material fact and do not omit to state a material fact required to be stated therein or
necessary to make the statements therein not misleading. In addition, the Effectiveness Period will be extended by a number of calendar days
equal to any period that we suspend the selling stockholder s use of this prospectus under the Registration Rights Agreement because, in the
judgment of our chief executive officer, the failure to suspend such use would: (1) materially interfere with a significant acquisition, corporate
reorganization, or other similar transaction involving us; (2) require premature disclosure of material information that the we have a bona fide
business purpose for preserving as confidential; or (3) render us unable to comply with requirements under the Securities Act or Exchange Act.
We have agreed to pay all expenses incurred with respect to the registration of the Resale Shares (excluding any underwriting fees, discounts
and commissions attributable to the sale of the Resale Shares) and certain legal expenses of the parties to the Registration Rights Agreement.
The Registration Rights Agreement provides for cross-indemnification for certain liabilities arising under the Securities Act and contribution to
payments which the other party may be required to make in that respect.
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All transfers of the Resale Shares by the Selling Stockholder, whether pursuant to this prospectus or otherwise, are subject to a lock-up and
standstill agreement (the Lock-Up and Standstill Agreement ) we entered into with AIT Holding, HLHZ and HL. Pursuant to the Lock-Up and
Standstill Agreement, from January 3, 2013 through January 3, 2014, AIT Holding and certain permitted transferees may not sell or otherwise
transfer, in any 90-day period, more than 25% of the Resale Shares, subject to certain exceptions. Permitted transfers under the Lock-Up and
Standstill Agreement include distributions of Resale Shares by AIT Holding to the holders of its membership interests.

The following table sets forth information regarding the beneficial ownership of the Selling Stockholder as of the date hereof, including the
name of the Selling Stockholder, the number and percentage of shares of our common stock beneficially owned by the Selling Stockholder and
the number of shares and percentage of

shares beneficially owned by the Selling Stockholder after completion of the sale of the maximum number of Resale Shares that may be offered
under this prospectus by such Selling Stockholder. The Selling Stockholder may, from time to time, offer and sell pursuant to this prospectus

any or all of the Resale Shares registered for its account, and thus we cannot state with certainty the amount of shares that the Selling

Stockholder will hold upon consummation of any such sales. Beneficial ownership is determined in accordance with the rules of the SEC and
includes voting or investment power with respect to our shares of common stock. Generally, a person beneficially owns shares if the person has
or shares with others the right to vote those shares or to dispose of them, or if the person has the right to acquire voting or disposition rights

within 60 days. The percentage of shares beneficially owned prior to the offering is based on 28,427,516 shares of our common stock

outstanding as of May 31, 2013. The information in the following table is based on the Selling Stockholder s representations to us regarding its
ownership as of the date of this prospectus.
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Waste Management Retirement Savings Plan
For Bargaining Unit Employees
Notes to Financial Statements (continued)

3. Investment Contracts (continued)
Synthetic Guaranteed Investment Contracts  Synthetic GICs are comprised of (a) individual assets or investments
placed in a trust and (b) wrapper contracts that guarantee that participant transactions will be executed at contract
value. The investment portfolio of a Synthetic GIC when coupled with a wrapper contract attempts to replicate the
investment characteristics of traditional GICs.
State Street measures the fair value of the Synthetic GICs included in the Plan s Stable Value Fund as follows:

Fair value of individual assets and investments Individual assets and investments are valued at

representative quoted market prices when available. Short-term securities, if any, are stated at amortized

cost, which approximates fair value. Debt securities are valued by a pricing service based on market

transactions for comparable securities and various relationships between securities that are generally

recognized by institutional traders. Investments in regulated investment companies or collective

investment funds are valued at the net asset value per share or unit on the valuation date. Any accrued

interest on the underlying investments is also included as a component of the fair value of those

investments.

Fair value of wrapper contracts  The fair value of wrapper contracts is determined using a market

approach discounting methodology that incorporates the difference between current market level rates for

contract level wrap fees and the wrap fee being charged for the Synthetic GIC. This difference is

calculated as a dollar value and discounted by the prevailing interpolated swap rate as of the appropriate

measurement date.
4. Plan Interest in the Master Trust
The Plan investments are held in the Master Trust along with the Waste Management Retirement Savings Plan (the

Non-Union Plan ). As of December 31, 2007 and 2006, the Plan s beneficial interest in the net assets of the Master
Trust was 0.30% and 0.28%, respectively.
Neither the Plan nor the Non-Union Plan has an undivided interest in the investments held in the Master Trust since
each plan s interest in the investments of the Master Trust is based on the account balances of the participants and their
elected investment fund options. However, the Plan s beneficial interest in each of the underlying investment fund
options does not vary significantly from the Plan s beneficial interest in the total net assets of the Master Trust.
9
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Waste Management Retirement Savings Plan

For Bargaining Unit Employees

Notes to Financial Statements (continued)

4. Plan Interest in the Master Trust (continued)
The net assets of the Master Trust consist of the following:

Assets:

Investments, at fair value:

Common collective trust funds
Short-term investments

Corporate stocks

Waste Management, Inc. common stock
Mutual funds

Other

Total investments

Interest receivable
Cash, non-interest bearing

Total assets

Liabilities:

Administrative fees payable

Securities purchased payable

Total liabilities

Net assets, fair value

Adjustment from fair value to contract value for fully benefit-responsive
investment contracts

Net assets, fully benefit-responsive contracts at contract value

10

December 31,

2007

$1,215,825,939
1,810,329
12,793,377
100,297,031
17,447,414
109,526
1,348,283,616

1,009,642
10,337

1,349,303,595
1,016,097
42,469
1,058,566
1,348,245,029
9,000,025

$1,357,245,054

2006

$1,171,802,378
2,798,959
9,968,353
117,083,348
13,384,021
106,425
1,315,143,484

1,009,442
18,066

1,316,170,992
953,256
86,586
1,039,842
1,315,131,150
2,535,060

$1,317,666,210

Table of Contents

12



Table of Contents

Net assets, fair value:
Non-Union Plan interest

Plan interest

Total
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Waste Management Retirement Savings Plan

For Bargaining Unit Employees

Notes to Financial Statements (continued)
4. Plan Interest in the Master Trust (continued)
Respective interests in the net assets of the Master Trust by the Non-Union Plan and the Plan are as follows:

Adjustment from fair value to contract value for fully benefit-responsive

contracts:

Non-Union Plan interest

Plan interest

Total

Net assets, fully benefit-responsive contracts at contract value:

Non-Union Plan interest

Plan interest

Total

11

December 31,

2007

$1,344,118,559
4,126,470

$1,348,245,029

$ 8,992,362
7,663
$ 9,000,025

$1,353,110,921
4,134,133

$1,357,245,054

2006

$1,311,397,465
3,733,685

$1,315,131,150

$ 2,533,056
2,004
$ 2,535,060

$1,313,930,521
3,735,689

$1,317,666,210
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Waste Management Retirement Savings Plan
For Bargaining Unit Employees
Notes to Financial Statements (continued)
4. Plan Interest in the Master Trust (continued)
Income or loss from investments held in the Master Trust for the year ended December 31, 2007, was as follows:

Net appreciation (depreciation) in fair value of:

Common collective trust funds $ 33,640,605

Corporate stocks 1,028,473

Waste Management, Inc. common stock (11,729,501)

Mutual funds 484,065

Other 1,928

Total net appreciation in fair value of investments $23,425,570
Interest 12,165,815
Dividends 1,285,808
Dividends Waste Management, Inc. common stock 2,968,930
Other income 182,092
Total investment gain 40,028,215
Administrative fees 3,809,430
Net gain $36,218,785
Non-Union Plan interest in net investment gain from the Master Trust $ 36,087,839
Plan interest in net investment gain from the Master Trust 130,946

5. Federal Income Taxes
The Plan has received a determination letter from the Internal Revenue Service (the IRS ) dated November 30, 2001,
stating that the Plan is qualified under Section 401(a) of the Code and, therefore, the related trust is exempt from
taxation. Subsequent to this determination by the IRS, the Plan was amended. Once qualified, the Plan is required to
operate in conformity with the Code to maintain its qualification. The Plan Sponsor has indicated that it will take the
necessary steps, if any, to bring the Plan s operations into compliance with the Code.

12
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Waste Management Retirement Savings Plan
For Bargaining Unit Employees
Notes to Financial Statements (continued)
6. Reconciliation of Financial Statements to Form 5500
The following is a reconciliation of net assets available for benefits per the financial statements to the Form 5500 as of
December 31, 2007 and 2006:

2007 2006
Net assets available for benefits per the financial statements $4,289,783 $ 3,844,740
Less: adjustment from fair value to contract value for fully benefit-responsive
investment contracts (7,663) (2,004)
Net assets available for benefits per the Form 5500 $4,282,120 $3,842,736

The following is a reconciliation of the net increase in net assets available for benefits per the financial statements to
the Form 5500 for the year ended December 31, 2007:

Net increase in net assets available for benefits per the financial statements $445,043
Add: adjustment from fair value to contract value for fully benefit-responsive investment contracts at

December 31, 2006 2,004
Less: adjustment from fair value to contract value for fully benefit-responsive investment contracts at

December 31, 2007 (7,663)
Net increase in assets available for benefits per the Form 5500 $439,384

The accompanying financial statements present fully benefit-responsive contracts at contract value. The Form 5500

requires fully benefit-responsive investment contracts to be reported at fair value. Therefore, the adjustment from fair

value to contract value for fully benefit-responsive investment contracts represents a reconciling item.

7. Plan Termination

Although it has not expressed any intention to do so, subject to the terms of any applicable collective bargaining

agreement, the Company has the right to terminate the Plan subject to the provisions of ERISA.

8. Commitments and Contingencies

Bond Fund Performance

One of the common collective trust fund investment options available to participants of the Plan is a bond market

fund. During 2007, there was a significant decline in the market value of the bond market fund, and effective

October 1, 2007, State Street changed the investment strategy of the bond market fund to a passively managed

strategy designed to mirror the performance of the index. A portion of the bond market fund's decline in market value

can be attributed to changes in general market conditions for this type of investment. However, given the magnitude
13
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Waste Management Retirement Savings Plan
For Bargaining Unit Employees
Notes to Financial Statements (continued)
8. Commitments and Contingencies (continued)
of the divergence of the value of the bond market fund from its established benchmark, the Plan s Investment
Committee has determined that it is also appropriate to consider whether the investments held by the bond market
fund were consistent with the risk profile defined for this investment option and whether the bond market fund was
managed in accordance with the Plan s investment policy. As a result, the Plan has engaged an independent fiduciary
to act on behalf of the Plan and its participants with respect to these considerations and related assessments of any
potential remedies, including, but not limited to, litigation or settlement of potential litigation to recover Plan assets.
9. Related Party Transactions
Certain investments of the Plan are managed by State Street. State Street is the trustee of the Plan and, therefore, these
transactions qualify as party-in-interest transactions. Additionally, a portion of the Plan s assets are invested in the
Company s common stock. Because the Company is the plan sponsor, transactions involving the Company s common
stock qualify as party-in-interest transactions. All of these transactions are exempt from the prohibited transactions
rules.
10. New Accounting Pronouncement
In September 2006, the FASB issued Statement of Financial Accounting Standards No. 157, Fair Value
Measurements ( SFAS No. 157 ), which defines fair value, establishes a framework for measuring fair value and
expands disclosures about fair value measurements. SFAS No. 157 will be effective for the Plan beginning January 1,
2008. Management is currently evaluating the impact, if any, that the adoption of SFAS No. 157 will have on the
financial statements of the Plan.
14
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Waste Management Retirement Savings Plan
For Bargaining Unit Employees
Schedule H, Line 4(i) Schedule of Assets (Held At End of Year)
EIN: 36-2660763 Plan: 007
December 31, 2007

Identity of Issue Description of Investment Current Value
*Participant Loans Various maturity dates with $157,002
interest rates ranging from
5.0% t0 9.3%

*  Party-in-interest
15
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SIGNATURES
The Plan. Pursuant to the requirements of the Securities Exchange Act of 1934, the Administrative Committee has
duly caused this annual report to be signed on its behalf by the undersigned hereunto duly authorized.

WASTE MANAGEMENT RETIREMENT
SAVINGS PLAN FOR BARGAINING
UNIT EMPLOYEES

Date: June 30, 2008 By: /s/ Krista DelSota
Krista DelSota
Vice President, Compensation and
Benefits Waste Management, Inc.

Member, Administrative Committee of
the Waste Management Employee
Benefit Plans
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Exhibit
Number Description
23.1 Consent of Independent Registered Public Accounting Firm
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will not transfer, distribute, devise or gift the Resale Shares by other means not described in this prospectus. In addition, any Resale Shares
covered by this prospectus that qualify for sale under Rule 144 of the Securities Act may be sold under Rule 144 rather than under this
prospectus. The Resale Shares may be sold in some states only through registered or licensed brokers or dealers. In addition, in some states the
Resale Shares may not be sold unless they have been registered or qualified for sale or an exemption from registration or qualification is
available and complied with.

The Selling Stockholder and any other person participating in the sale of the Resale Shares will be subject to the Exchange Act. The Exchange
Act rules include, without limitation, Regulation M, which may limit the timing of purchases and sales of any of the Resale Shares by the Selling
Stockholder and any other person. In addition, Regulation M may restrict the ability of any person engaged in the distribution of the Resale
Shares to engage in market-making activities with respect to the particular Resale Shares being distributed. This may affect the marketability of
the Resale Shares and the ability of any person or entity to engage in market-making activities with respect to the Resale Shares.

In the Registration Rights Agreement, we have agreed to indemnify or provide contribution to the Selling Stockholder against certain liabilities,
including certain liabilities under the Securities Act. In addition, we have agreed to pay all of the expenses incidental to the registration of the
Resale Shares to the public, including the payment of federal securities law and state blue sky registration fees, except that we will not bear any
underwriting discounts or commissions or transfer taxes relating to the sale of the Resale Shares. The Selling Stockholder has agreed to
indemnify us in certain circumstances against certain liabilities, including certain liabilities under the Securities Act. Both we and the Selling
Stockholder may indemnify any underwriter that participates in transactions involving the sale of the Resale Shares against certain liabilities,
including liabilities arising under the Securities Act.

11
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VALIDITY OF THE SECURITIES

The validity of the common stock being offered by this prospectus has been passed upon for us by Davis Polk & Wardwell LLP, Menlo Park,
California.

EXPERTS

The financial statements incorporated in this Prospectus by reference from our Annual Report on Form 10-K, and the effectiveness of our
internal control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as
stated in their reports, which are incorporated herein by reference. Such financial statements have been so incorporated in reliance upon the
reports of such firm given upon their authority as experts in accounting and auditing.

The financial statements incorporated in this Prospectus by reference from our Amended Current Report on Form 8-K/A filed with the SEC on
September 17, 2012 have been audited by McGladrey LLP, AIT s independent auditor, as stated in their reports, which are incorporated herein
by reference. Such financial statements have been so incorporated in reliance upon the reports of such firm given upon their authority as experts
in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act that registers the shares of our common stock to be
sold in this offering. The registration statement, as amended, including the attached exhibits and schedules, contains additional relevant
information about us and our capital stock. The rules and regulations of the SEC allow us to omit from this prospectus certain information
included in the registration statement. For further information about us and our common stock, you should refer to the registration statement, as
amended, and the exhibits and schedules filed with the registration statement. With respect to the statements contained in this prospectus
regarding the contents of any agreement or any other document, in each instance, the statement is qualified in all respects by the complete text of
the agreement or document, a copy of which has been filed as an exhibit to the registration statement.

We file reports, proxy statements and other information with the SEC under the Exchange Act. You may read and copy this information from
the Public Reference Room of the SEC, 100 F Street, N.E., Room 1580, Washington, D.C. 20549, at prescribed rates. You may obtain
information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet website
that contains reports, proxy statements and other information about issuers, like us, that file electronically with the SEC. The address of that
website is www.sec.gov.

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference the information we file with them, which means that we can disclose important information to
you by referring you to those documents instead of having to repeat the information in this prospectus. The information incorporated by
reference is considered to be part of this prospectus, and information in documents that we file later with the SEC will automatically update and
supersede information contained in documents filed earlier with the SEC or contained in this prospectus. We incorporate by reference the
documents listed below, which may also be accessed on our website at www.uct.com. Except as otherwise specifically incorporated by reference
in this prospectus, information contained in, or accessible through, our website is not a part of this prospectus.

Our Annual Report on Form 10-K for the year ended December 28, 2012, filed March 13, 2013, as amended by Amendment No. 1 to
Form 10-K filed on March 14, 2013.

12
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Our Quarterly Report on Form 10-Q for the quarter ended March 29, 2013, filed May 3, 2013.

The information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended December 28, 2012
from our Definitive Proxy Statement on Schedule 14A filed April 22, 2013.

Our Current Reports on Form 8-K filed on February 22, 2013 and May 24, 2013 and our Amended Current Report on Form 8-K/A,
filed September 17, 2012.

The description of our common stock contained in our registration statement on Form 8-A (File No. 000-50646) filed with the SEC
on March 23, 2004 and any subsequent amendments or reports filed for the purpose of updating such description.
We are also incorporating by reference any future filings we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended, (i) after the date of the filing of the registration statement of which this prospectus forms a part and prior to
its effectiveness and (ii) on or after the date of this prospectus and prior to the date on which all the securities to which this prospectus relate
have been sold or the offering under this prospectus is otherwise terminated (other than, in each case, documents or information deemed to have
been furnished and not filed in accordance with SEC rules).

We will furnish without charge to you, upon written or oral request, a copy of any or all of the documents incorporated by reference, including
exhibits to these documents. You should direct any requests for documents to:

Ultra Clean Holdings, Inc.
24642 Corporate Avenue
Hayward, California 94545,
Attention: Kevin C. Eichler,
Chief Financial Officer, Senior Vice President & Secretary
(510) 576-4400

You should read the information relating to us in this prospectus together with the information in the documents incorporated by reference.
Nothing contained herein shall be deemed to incorporate information furnished to, but not filed with, the SEC.

13

Table of Contents 23



Edgar Filing: ULTRA CLEAN HOLDINGS INC - Form S-3/A

Table of Conten

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.
The following table sets forth all expenses to be paid by the registrant. All amounts shown are estimates except for the registration fee.

SEC registration fee $ 2,959
Printing and engraving

Legal fees and expenses 75,000
Accounting fees and expenses 27,500
Blue sky fees and expenses (including legal fees)

Miscellaneous 4,541
Total $110,000

Item 15. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law ( Section 145 ) provides that a corporation may indemnity directors and officers as well as
other employees and individuals against expenses (including attorneys fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with any threatened, pending or completed actions, suits or proceedings in which such person

is made a party by reason of such person being or having been a director, officer, employee or agent to the Registrant. The Delaware General
Corporation Law provides that Section 145 is not exclusive of other rights to which those seeking indemnification may be entitled under any
bylaw, agreement, vote of stockholders or disinterested directors or otherwise. Article Eight of the Registrant s Amended and Restated Certificate
of Incorporation provides for indemnification by the Registrant of its directors, officers and employees to the fullest extent permitted by the
Delaware General Corporation Law.

Section 102(b)(7) of the Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that 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, (ii) for acts or omissions not
in good faith or which involve intentional misconduct or a knowing violation of law, (iii) for unlawful payments of dividends or unlawful stock
repurchases, redemptions or other distributions, or (iv) for any transaction from which the director derived an improper personal benefit. The
Registrant s Certificate of Incorporation provides for such limitation of liability.

The Registrant maintains standard policies of insurance under which coverage is provided (a) to its directors and officers against loss rising from
claims made by reason of breach of duty or other wrongful act, and (b) to the Registrant with respect to payments which may be made by the
Registrant to such officers and directors pursuant to the above indemnification provision or otherwise as a matter of law.
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Item 16. Exhibits

(a) Exhibits

Exhibit Description

1.1 Underwriting Agreement*

2.1 Agreement and Plan of Merger dated as of October 30, 2002, among Ultra Clean Holdings, Inc., Ultra Clean Technology
Systems and Service, Inc., Mitsubishi Corporation, Mitsubishi International Corporation and Clean Merger Company(a)

2.2 Agreement and Plan of Merger and Reorganization dated as of June 29, 2006 by and among Sieger Engineering, Inc., Leonid
Mezhvinsky, Ultra Clean Holdings, Inc., Bob Acquisition Inc., Pete Acquisition LLC, Leonid and Inna Mezhvinsky as trustees
of the Revocable Trust Agreement of Leonid Mezhvinsky and Inna Mezhvinsky dated April 26, Joe and Jenny Chen as trustees
of the Joe Chen and Jenny Chen Revocable Trust dated 2002, Victor Mezhvinsky, Victor Mezhvinsky as trustee of the Joshua
Mezhvinsky 2004 Irrevocable Trust under Agreement dated June 4, 2004, David Hongyu Wu and Winnie Wei Zhen Wu as
trustees of the Chen Minors Irrevocable Trust, Frank Moreman and Leonid Mezhvinsky as Sellers Agent(g)

23 Agreement and Plan of Merger, dated as of May 18, 2012, among American Integration Technologies LLC, AIT Holding
Company LLC, Ultra Clean Holdings, Inc. and Element Merger Subsidiary, LLC(r)

3.1 Amended and Restated Certificate of Incorporation of Ultra Clean Holdings, Inc.(b)

3.2 Amended and Restated Bylaws of Ultra Clean Holdings, Inc.(i)

4.1 Amended and Restated Registration Rights Agreement dated as of June 29, 2006 among Ultra Clean, FP-Ultra Clean L.L.C. and
the Sieger Shareholders(g)

4.2 Lock-Up and Standstill Agreement, dated July 3, 2012, among Ultra Clean Holdings, Inc., AIT Holding Company LL.C, HLHZ
AIT Holdings, L.L.C. and Houlihan Lokey, Inc.(s)

4.3 Registration Rights Agreement, dated July 3, 2012, among Ultra Clean Holdings, Inc. and AIT Holding Company LLC.(s)

4.4 Specimen Stock Certificate(c)

4.5 Amendment No. 1 to Registration Rights Agreement dated June 13, 2013 between Ultra Clean Holdings, Inc. and AIT Holding
Company LLC.

5.1 Opinion of Davis Polk & Wardwell LLP

10.1 Amended and Restated Stock Incentive Plan (Amended as of May 22, 2013)(d)

10.2 Form of Stock Option Agreement(c)

10.3 Credit Agreement, dated as of July 3, 2012, among Ultra Clean Holdings, Inc., Ultra Clean Technology Systems and Service,
Inc., American Integration Technologies LLC, Ultra Clean Asia Pacific Pte. Ltd., the several lenders from time to time party
thereto, Silicon Valley Bank and U.S. Bank National Association(t)

10.4 Guarantee and Collateral Agreement in favor of Silicon Valley Bank, dated as of July 3, 2012, made by Ultra Clean Holdings,

Inc., Ultra Clean Technology Systems and Service, Inc., American Integration Technologies LLC, Ultra Clean Asia Pacific Pte.
Ltd., UCT Sieger Engineering LLC, Integrated Flow Systems, LLC and the other Grantors referred to therein and from time to
time party thereto(t)
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Exhibit Description

10.5

10.6
10.7
10.8
10.9
10.10
10.11
10.12

10.13

10.14
10.15
10.16
10.17
21.1
23.1
23.2
233
24.1

(@)
(b)

©

(d)
G

(@
(h)
@)
)

Amendment and Waiver Agreement, dated as of February 15, 2013, among the Company, certain of the Company s subsidiaries,
Silicon Valley Bank and the several other banks and financial institutions or entities party thereto(u)

Employee Stock Purchase Plan (Restated as of October 21, 2004)(e)

Form of Indemnification Agreement between Ultra Clean Holdings, Inc. and each of its directors and executive officers(b)
Form of Award Agreement(c)

Severance Policy for Executive Officers (revised)(l)

Form of Restricted Stock Unit Award Agreement(j)

Separation Agreement dated as of December 31, 2007 between the Company and Leonid Mezhvinsky (k)

Change of Control Severance Agreement dated as of July 28, 2008 by and between Ultra Clean Holdings, Inc. and Clarence L.
Granger(l)

Change of control Severance Agreement dated as of July 21, 2009 by and between Ultra Clean Holdings, Inc. and Kevin C.
Eichler(m)

Separation and Release Agreement between Ultra Clean Holdings, Inc. and David Savage(o)

Offer Letter between the Company and Gino Addiego dated February 17, 2011(p)

Change of Control Severance Agreement dated as of March 1, 2011, by and between Ultra Clean Holdings, Inc. and Gino Addiego(q)
Letter Agreement between Ultra Clean Technology and Lavi Lev dated November 18, 2011(n)

Subsidiaries of Ultra Clean Holdings, Inc.(h)

Consent of Deloitte & Touche, LLP

Consent of McGladrey LLP

Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.1)

Power of Attorney (included on signature page of initial S-1 filing)

To be filed by post-effective amendment and incorporated herein by reference, if applicable.

Filed as an exhibit to the Registrant s Registration Statement on Form S-1 (File No. 333-11904), filed January 14, 2004.

Filed as an exhibit to Amendment No. 2 to the Registrant s Registration Statement on Form S-1/A (File No. 333-11904), filed March 2,
2004.

Filed as an exhibit to Amendment No. 3 to the Registrant s Registration Statement on Form S-1/A (File No. 333-11904), filed March 8§,
2004.

Filed as an exhibit to the Registrant s Current Report on Form 8-K, filed May 24, 2013.

Filed as an exhibit to the Registrant s Quarterly Report on Form 10-Q for the three months ended September 30, 2004.

Not used.

Filed as an exhibit to the Registrant s Current Report on Form 8-K, filed July 6, 2006.

Filed as an exhibit to Amendment No. 1 to the Registrant s Registration Statement on Form S-1/A (File No. 333-184941), filed April 2,
2013.

Filed as an exhibit to the Registrant s Current Report on Form 8-K, filed August 3, 2009.

Filed as an exhibit to the Registrant s Annual Report on Form 10-K for the year ended December 28, 2007.
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(k) Filed as an exhibit to the Registrant s Quarterly Report on Form 10-Q for the three months ended March 28, 2008.
(1)  Filed as an exhibit to the Registrant s Annual Report on Form 10-K for the year ended January 2, 2009.
(m) Filed as an exhibit to the Registrant s Quarterly Report on Form 10-Q for the three months ended October 2, 2009.
(n) Filed as an exhibit to the Registrant s Quarterly Report on Form 10-Q for the three months ended March 29, 2013.
(o) Filed as an exhibit to the Registrant s Annual Report on Form 10-K for the year ended December 31, 2010.
(p) Filed as an exhibit to the Registrant s Current Report on Form 8-K, filed March 7, 2011.
(q) Filed as an exhibit to the Registrant s Quarterly Report on Form 10-Q for the three months ended March 30, 2012.
(r)  Filed as an exhibit to the Registrant s Current Report on Form 8-K, filed May 23, 2012.
(s) Filed as an exhibit to the Registrant s Quarterly Report on Form 10-Q for the three months ended June 29, 2012.
(t) Filed as an exhibit to the Registrant s Current Report on Form 8-K, filed July 10, 2012.
(u) Filed as an exhibit to the Registrant s Current Report on Form 8-K, filed March 22, 2013.

Denotes management contract or compensatory plan.

Item 17. Undertakings
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate the changes in volume and price
represent no more than 20 percent change in the maximum aggregate offering price set forth in the Calculation of Registration Fee table in the
effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in this registration statement or any
material change to such information in this registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or

Section 15(d) of the Securities Exchange Act of 1934, that are incorporated by reference in the registration statement, or is contained in a form
of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
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(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is
first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule
430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date
of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to
such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such effective date.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registrant s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event
that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this Pre-Effective Amendment No. 3 to the registration statement on

Form S-1 on Form S-3 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Hayward, State of California on

this 13" day of June, 2013.

ULTRA CLEAN HOLDINGS, INC.

By: /s/f CLARENCE L. GRANGER
Clarence L. Granger
Chairman and Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, as amended, this Pre-Effective Amendment No. 3 to the registration statement on
Form S-1 on Form S-3 has been signed by the following persons in the capacities and on the dates indicated.

Signature Title Date
/s/ CLARENCE L. GRANGER Chairman & Chief Executive June 13,2013
Clarence L. Granger Officer (Principal Executive Officer) and Director
/s/ KEVIN C. EICHLER Chief Financial Officer, Senior Vice June 13, 2013
Kevin C. Eichler President and Secretary (Principal Financial Officer

and Principal Accounting Officer)

* Director June 13, 2013
Leonid Mezhvinsky
* Director June 13, 2013
John Chenault
* Director June 13, 2013

Susan H. Billat

* Director June 13, 2013
David T. IbnAle

*By: /s/ KEVIN C. EICHLER

Kevin C. Eichler

Attorney-in-fact
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1.1
2.1

22

23

3.1
32
4.1

4.2

43
4.4
45

5.1
10.1
10.2
10.3

10.4

10.5

nien

EXHIBIT INDEX

Description
Underwriting Agreement™

Agreement and Plan of Merger dated as of October 30, 2002, among Ultra Clean Holdings, Inc., Ultra Clean Technology
Systems and Service, Inc., Mitsubishi Corporation, Mitsubishi International Corporation and Clean Merger Company(a)

Agreement and Plan of Merger and Reorganization dated as of June 29, 2006 by and among Sieger Engineering, Inc., Leonid
Mezhvinsky, Ultra Clean Holdings, Inc., Bob Acquisition Inc., Pete Acquisition LLC, Leonid and Inna Mezhvinsky as trustees
of the Revocable Trust Agreement of Leonid Mezhvinsky and Inna Mezhvinsky dated April 26, Joe and Jenny Chen as trustees
of the Joe Chen and Jenny Chen Revocable Trust dated 2002, Victor Mezhvinsky, Victor Mezhvinsky as trustee of the Joshua
Mezhvinsky 2004 Irrevocable Trust under Agreement dated June 4, 2004, David Hongyu Wu and Winnie Wei Zhen Wu as
trustees of the Chen Minors Irrevocable Trust, Frank Moreman and Leonid Mezhvinsky as Sellers Agent(g)

Agreement and Plan of Merger, dated as of May 18, 2012, among American Integration Technologies LLC, AIT Holding
Company LLC, Ultra Clean Holdings, Inc. and Element Merger Subsidiary, LLC(r)

Amended and Restated Certificate of Incorporation of Ultra Clean Holdings, Inc.(b)
Amended and Restated Bylaws of Ultra Clean Holdings, Inc.(i)

Amended and Restated Registration Rights Agreement dated as of June 29, 2006 among Ultra Clean, FP-Ultra Clean L.L.C. and
the Sieger Shareholders(g)

Lock-Up and Standstill Agreement, dated July 3, 2012, among Ultra Clean Holdings, Inc., AIT Holding Company LL.C, HLHZ
AIT Holdings, L.L.C. and Houlihan Lokey, Inc.(s)

Registration Rights Agreement, dated July 3, 2012, among Ultra Clean Holdings, Inc. and AIT Holding Company LLC.(s)
Specimen Stock Certificate(c)

Amendment No. 1 to Registration Rights Agreement dated June 13, 2013 between Ultra Clean Holdings, Inc. and AIT Holding
Company LLC

Opinion of Davis Polk & Wardwell LLP
Amended and Restated Stock Incentive Plan (Amended as of May 22, 2013)(d)
Form of Stock Option Agreement(c)

Credit Agreement, dated as of July 3, 2012, among Ultra Clean Holdings, Inc., Ultra Clean Technology Systems and Service,
Inc., American Integration Technologies LLC, Ultra Clean Asia Pacific Pte. Ltd., the several lenders from time to time party
thereto, Silicon Valley Bank and U.S. Bank National Association(t)

Guarantee and Collateral Agreement in favor of Silicon Valley Bank, dated as of July 3, 2012, made by Ultra Clean Holdings,
Inc., Ultra Clean Technology Systems and Service, Inc., American Integration Technologies LLC, Ultra Clean Asia Pacific Pte.
Ltd., UCT Sieger Engineering LLC, Integrated Flow Systems, LLC and the other Grantors referred to therein and from time to
time party thereto(t)

Amendment and Waiver Agreement, dated as of February 15, 2013, among the Company, certain of the Company s subsidiaries,
Silicon Valley Bank and the several other banks and financial institutions or entities party thereto(u)
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10.6
10.7
10.8
10.9
10.10
10.11
10.12

10.13

10.14
10.15
10.16
10.17
21.1
23.1
232
23.3
24.1

(a)
(b)

©

(d)
©)]

(2)
(h)

0)

(]
®

Employee Stock Purchase Plan (Restated as of October 21, 2004)(e)

Form of Indemnification Agreement between Ultra Clean Holdings, Inc. and each of its directors and executive officers(b)
Form of Award Agreement(c)

Severance Policy for Executive Officers (revised)(l)

Form of Restricted Stock Unit Award Agreement(j)

Separation Agreement dated as of December 31, 2007 between the Company and Leonid Mezhvinsky(k)

Change of Control Severance Agreement dated as of July 28, 2008 by and between Ultra Clean Holdings, Inc. and Clarence L.
Granger(l)

Change of control Severance Agreement dated as of July 21, 2009 by and between Ultra Clean Holdings, Inc. and Kevin C.
Eichler(m)

Separation and Release Agreement between Ultra Clean Holdings, Inc. and David Savage(o)

Offer Letter between the Company and Gino Addiego dated February 17, 2011(p)

Change of Control Severance Agreement dated as of March 1, 2011, by and between Ultra Clean Holdings, Inc. and Gino Addiego(q)
Letter Agreement between Ultra Clean Technology and Lavi Lev dated November 18, 2011(n)

Subsidiaries of Ultra Clean Holdings, Inc.(h)

Consent of Deloitte & Touche, LLP

Consent of McGladrey LLP

Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.1)

Power of Attorney (included on signature page of initial S-1 filing)

To be filed by post-effective amendment and incorporated herein by reference, if applicable.

Filed as an exhibit to the Registrant s Registration Statement on Form S-1 (File No. 333-11904), filed January 14, 2004.

Filed as an exhibit to Amendment No. 2 to the Registrant s Registration Statement on Form S-1/A (File No. 333-11904), filed March 2,
2004.

Filed as an exhibit to Amendment No. 3 to the Registrant s Registration Statement on Form S-1/A (File No. 333-11904), filed March 8,
2004.

Filed as an exhibit to the Registrant s Current Report on Form 8-K, filed May 24, 2013.

Filed as an exhibit to the Registrant s Quarterly Report on Form 10-Q for the three months ended September 30, 2004.

Not used.

Filed as an exhibit to the Registrant s Current Report on Form 8-K, filed July 6, 2006.

Filed as an exhibit to Amendment No. 1 to the Registrant s Registration Statement on Form S-1/A (File No. 333-184941), filed April 2,
2013.

Filed as an exhibit to the Registrant s Current Report on Form 8-K, filed August 3, 2009.

Filed as an exhibit to the Registrant s Annual Report on Form 10-K for the year ended December 28, 2007.

Filed as an exhibit to the Registrant s Quarterly Report on Form 10-Q for the three months ended March 28, 2008.

Filed as an exhibit to the Registrant s Annual Report on Form 10-K for the year ended January 2, 2009.
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Edgar Filing: ULTRA CLEAN HOLDINGS INC - Form S-3/A

T

(m) Filed as an exhibit to the Registrant s Quarterly Report on Form 10-Q for the three months ended October 2, 2009.
Filed as an exhibit to the Registrant s Quarterly Report on Form 10-Q for the three months ended March 29, 2013.

(n)
(0)
(P
@
(x)
(s)
(t)
(w)

f Conten

Filed as an exhibit to the Registrant s Annual Report on Form 10-K for the year ended December 31, 2010.
Filed as an exhibit to the Registrant s Current Report on Form 8-K, filed March 7, 2011.

Filed as an exhibit to the Registrant s Quarterly Report on Form 10-Q for the three months ended March 30, 2012.

Filed as an exhibit to the Registrant s Current Report on Form 8-K, filed May 23, 2012.

Filed as an exhibit to the Registrant s Quarterly Report on Form 10-Q for the three months ended June 29, 2012.
Filed as an exhibit to the Registrant s Current Report on Form 8-K, filed July 10, 2012.

Filed as an exhibit to the Registrant s Current Report on Form 8-K, filed March 22, 2013.

Denotes management contract or compensatory plan.
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