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Item 1.01. Entry into a Material Definitive Agreement.

Non-Employee Director Compensation Plan

 On April 27, 2006, the Board of Directors of Ultra Clean Holdings, Inc. (�Ultra Clean�) revised its equity compensation plan for
non-employee directors to provide that stock options granted under the plan to non-employee directors will vest 12 months after the grant date.
Previously stock options granted to non-employee directors of the Company vested over four years. The change to the non-employee director
compensation policy was approved on the recommendation of Ultra Clean�s Compensation Committee, which reviewed external benchmarking
data provided by the Committee�s independent compensation consulting firm. Each option granted to a non-employee director has an exercise
price equal to the fair market value of Ultra Clean common stock on the grant date.

 In addition, the Compensation Committee recommended and the Board approved a proposal that two of Ultra Clean�s non-independent
directors, Dipanjan Deb and David ibnAle, be granted compensation for service on Ultra Clean�s Board of Directors. Messrs. Deb and ibnAle had
previously waived their rights to receive cash or equity compensation for their service as directors.

Item 8.01. Other Events.

 Following the March 2006 sale by FP-Ultra Clean, L.L.C. of shares of common stock of Ultra Clean in the Company�s public offering, Ultra
Clean ceased to be a �controlled company� within the meaning of NASDAQ Rule 4350, as previously disclosed. In order to ensure Ultra Clean�s
compliance with NASDAQ requirements that all committees of the Board of Directors be composed of a majority of independent directors
during the Company�s transition period from its status as a �controlled company�, Dipanjan Deb resigned from the Compensation and Nominating
and Corporate Governance Committees effective April 27, 2006. As a result, the Compensation Committee and the Nominating and Corporate
Governance Committee of the Company are currently composed of a majority of independent directors and the Audit Committee is composed
solely of independent directors.
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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: May 2, 2006 By: /s/  Jack Sexton

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