
SHIMMICK CORPORATION 

AUDIT COMMITTEE CHARTER 

(As adopted on November 13, 2023) 

Role 

The Audit Committee (the “Committee”) of Shimmick Corporation (the “Company”) is appointed 
by the Board of Directors of the Company (the “Board”) as a permanent committee to carry out the 
responsibilities delegated to the Committee by the Board, including but not limited to, assisting it in 
monitoring and overseeing (1) the accounting and financial reporting processes of the Company and the 
audits of the consolidated financial statements of the Company, (2) the preparation and integrity of the 
consolidated financial statements of the Company, (3) the compliance by the Company with financial 
statement and regulatory requirements, (4) the performance of the Company’s internal finance and 
accounting personnel and its independent registered public accounting firm and (5) the qualifications and 
independence of the Company’s independent registered public accounting firm. 

In particular, and without limiting the generality of the foregoing, the purpose of the Committee is 
to undertake the duties of an audit committee described in, and otherwise to assist the Company in 
complying with the requirements of the applicable rules of the U.S. Securities and Exchange Commission 
(the “SEC”) and the Nasdaq Stock Market LLC (“NASDAQ”) or of any securities exchange or trading 
facility to which the Company is or may become subject. 

In carrying out its functions, the Committee shall serve as an independent and objective monitor of 
the performance of the Company’s financial reporting processes and system of internal controls; review 
and assess the audit work of the Company’s independent registered public accounting firm and internal 
accounting and finance personnel; and facilitate open, ongoing communication among the independent 
registered public accounting firm, internal financial and accounting personnel, senior management and the 
Board concerning the Company’s financial condition and results of operations and financial reporting 
practices. 

Membership 

The Committee shall be comprised of not less than three members of the Board (the “Members”), 
each of whom shall be independent in accordance with the rules of NASDAQ and qualify as an independent 
director pursuant to the independence requirements of the Sarbanes-Oxley Act of 2002 and as provided for 
under Rule 10A-3(b)(1) of the Exchange Act of 1934 (subject to the exemptions provided in Rule 10A-
3(c)), as such requirements are interpreted by the Board in its business judgment and the Board shall 
annually review the Committee’s compliance with such requirements. 

Each Member must not have participated in the preparation of the financial statements of the 
Company or any current subsidiary of the Company at any time during the past three years. Each Member 
must be able to read and understand fundamental financial statements, including the Company’s balance 
sheet, income statement and cash flow statement. At least one Member must have past employment 
experience in finance or accounting, requisite professional certification in accounting, or any other 
comparable experience or background which results in the individual’s financial sophistication, including 
being or having been a chief executive officer, chief financial officer or other senior officer with financial 
oversight responsibilities. At least one member of the Committee must be an “audit committee financial 
expert” as defined in Item 407(d)(5)(ii) of Regulation S-K. A person who satisfies this definition of audit 
committee financial expert will also be presumed to have financial sophistication. 
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The chair of the Committee (the “Chair”) shall be designated by the Board, provided that if the 
Board does not designate a Chair, the Members, by a majority vote, may designate a Chair. The Members 
shall be elected by the Board, based on the recommendation of the Nominating and Corporate Governance 
Committee. Each Member shall serve for such term or terms as the Board may determine or until his or her 
earlier resignation, removal or death. Any vacancy on the Committee shall be filled by the Board. No 
Member shall be removed as a Member except by the Board. 

Operations 

The Committee will meet at least four times per year in conjunction with each quarterly review and 
annual audit of the Company’s financial statements, which meetings shall be in advance of the next 
applicable quarterly and annual earnings release, or on a more frequent basis as necessary to carry out its 
responsibilities. The Committee will cause to be kept adequate minutes of all its proceedings, and will 
report its actions to the next meeting of the Board. Members will be furnished with copies of the minutes 
of each meeting and any action taken by unanimous consent. The Committee is governed by the same rules 
regarding meetings, action without meetings, notice, waiver of notice, quorum and voting requirements and 
removal and vacancies as are applicable to the Board.  

Authority 

The Committee’s responsibility is oversight, and it recognizes that the Company’s management is 
responsible for preparing the Company’s financial statements. The Committee has direct and sole 
responsibility for the appointment, compensation, oversight and replacement, if necessary, of the 
independent registered public accounting firm, including the resolution of disagreements between 
management and such firm regarding financial reporting. The Committee shall also have the authority to 
retain, at the Company’s sole expense, legal, accounting or other experts that it determines to be necessary 
to carry out its duties and to determine compensation for such advisors.  

Each Member shall be entitled to rely on (i) the integrity of those persons and organizations within 
and outside the Company that it receives information from and (ii) the accuracy of the financial and other 
information provided to the Committee by such persons or organizations absent actual knowledge to the 
contrary (which shall be promptly reported to the Board). The Committee has the authority to retain, at the 
expense of the Company, legal, accounting or other experts that it determines to be necessary to carry out 
its duties. It also has authority to determine compensation for such advisors, as well as for the independent 
auditor and to determine appropriate funding needs for ordinary administrative expenses that are necessary 
or appropriate in carrying out the Committee’s duties. Any communications between the Committee and 
legal counsel in the course of obtaining legal advice will be considered privileged communications of the 
Company and the Committee will take all necessary steps to preserve the privileged nature of those 
communications. The Company must provide for appropriate funding, as determined by the Committee for 
the payment of reasonable fees to any such consultant, legal counsel or other adviser retained by the 
Committee. 

The Committee has the authority to delegate any of its responsibilities to another committee, officer 
and/or subcommittees, as the Committee may deem appropriate in its sole discretion, subject to applicable 
law, rules and regulations (including applicable NASDAQ rules). 
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Responsibilities 

The functions set forth below shall be the common recurring activities of the Committee in carrying 
out its oversight responsibilities. In particular, and without limiting the generality of the foregoing, the 
Committee shall undertake the responsibilities and duties prescribed by the rules and listing standards of 
NASDAQ or the regulatory body of any national securities exchange on which the Company’s securities 
are traded, the SEC or other regulatory bodies having jurisdiction over the financial affairs of the Company. 
The functions set forth below shall be deemed to include such responsibilities and duties, as they may be 
promulgated from time to time, as if they were specifically listed below. The Committee shall assist the 
Board in fulfilling its oversight responsibilities by accomplishing the following: 

Oversight of Independent Auditor 

• Annually evaluate, determine the selection and compensation of the independent registered public 
accounting firm. 

• Pre-approve all auditing services (including comfort letters and statutory audits) and all 
permitted non-audit services by the independent registered public accounting firm or any other 
registered public accounting firm engaged by the Company pursuant to pre-approval policies and 
procedures established by the Committee. 

• Receive formal written statements, at least annually, from the independent registered public 
accounting firm regarding the auditor’s independence, including a delineation of all relationships 
between the auditor and the Company; discuss with the independent registered public accounting 
firm any disclosed relationships or services that may impact the objectivity and independence of 
the independent registered public accounting firm, addressing at least the matters set forth in 
Independence Standards Board Standard No. 1; and if so determined by the Committee, 
recommend that the Board take appropriate action to satisfy itself of the independence of the 
registered public accounting firm. 

• At least annually, receive a report, orally or in writing, from the independent auditor detailing the 
firm’s internal quality control procedures and any significant issues raised by the independent 
registered public accounting firm’s quality control review, peer review or any governmental or 
other professional inquiry performed within the past five years and any remedial actions 
implemented by the firm. 

Oversight of Audit Process and Company’s Regulatory Compliance 

• Review with each of the internal auditors and independent registered public accounting firm the 
overall scope and plans for audits, including authority and organizational reporting lines and 
adequacy of staffing and compensation. 

• Review and discuss with management and internal auditors the Company’s system of internal 
control and discuss with the independent registered public accounting firm any significant matters 
regarding internal controls over financial reporting that have come to its attention during the 
conduct of its audit. Provide oversight over the Company’s cash management, derivatives, tax 
planning, treasury policies and practices and other significant financial matters and investment 
practices, if and as applicable. 
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• Review and discuss with management, internal auditors and the independent registered public
accounting firm the Company’s financial and critical accounting practices and policies relating to
risk assessment and management.

• Receive and review reports of the independent registered public accounting firm discussing (i) all
critical accounting policies and practices to be used in the firm’s audit of the Company’s
consolidated financial statements, (ii) all alternative treatments of financial information within
generally accepted accounting principles that have been discussed with management, ramifications
of the use of such alternative disclosures and treatments and the treatment preferred by the
independent registered public accounting firm, and (iii) other material written communications
between the independent registered public accounting firm and management, such as any
management letter or schedule of unadjusted differences.

• Review and discuss with management and the independent registered public accounting firm the
annual and quarterly consolidated financial statements and “Management’s Discussion and
Analysis of Financial Conditions and Results of Operations” of the Company prior to the filing of
the Company’s Annual Report on Form 10-K and Quarterly Reports on Form 10-Q.

• Discuss results of the annual audit and quarterly review and any other matters required to be
communicated to the committee by the independent registered public accounting firm under
generally accepted auditing standards.

• Discuss with management and independent registered public accounting firm their judgment about
the quality of accounting principles, the reasonableness of significant judgments, including a
description of any transactions as to which the management obtained Statement on Auditing
Standards No. 50 letters, and the clarity of disclosures in the consolidated financial statements,
including the Company’s disclosures of critical accounting policies and other disclosures under
“Management’s Discussion and Analysis of Financial Conditions and Results of Operations.”

• Review, or establish standards for the type of information and the type of presentation of such
information to be included in, earnings press releases and earnings guidance provided to analysts
and rating agencies (including the use of “pro forma” or “adjusted non-GAAP information”).

• Discuss with management and the independent registered public accounting firm any changes in
the Company’s critical accounting principles and the effects of alternative GAAP methods, off-
balance sheet structures and regulatory and accounting initiatives.

• Review material pending legal proceedings involving the Company and other contingent liabilities.

• Meet, periodically, with the Chief Executive Officer, Chief Financial Officer, the senior internal
auditing executive and the independent registered public accounting firm in separate executive
sessions to discuss results of examinations. In connection with and prior to giving their required
certifications, the Chief Executive Officer and Chief Financial Officer must disclose to the auditors
and the Committee all significant deficiencies and material weaknesses in the design or operation
of internal controls, and any fraud that involves management or other employees who have a
significant role in the Company’s internal controls.

• Discuss with independent registered public accounting firm the matters required to be
communicated to audit committees in accordance with Statement on Auditing Standards No. 114.
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• Establish procedures for the receipt, retention and treatment of complaints received by the 
Company regarding accounting, internal accounting controls or auditing matters, and the 
confidential, anonymous submissions by employees or contractors of concerns regarding 
accounting or accounting matters. 

• Review periodically with the Company’s management, independent auditors and outside legal 
counsel (i) legal and regulatory matters which may have a material effect on the consolidated 
financial statements and (ii) corporate compliance policies or codes of conduct, including any 
correspondence with regulators or government agencies and any employee complaints or published 
reports that raise material issues regarding the Company’s consolidated financial statements or 
accounting policies and any significant changes in accounting standards or rules promulgated by 
the Financial Accounting Standards Board, the SEC or other regulatory authorities. 

• Establish policies for the hiring of employees and former employees of the independent registered 
public accounting firm. 

Other Responsibilities 

In addition to the foregoing, the Audit Committee shall: 

• Review adequacy of this audit committee charter annually and submit charter to Board for approval. 

• Prepare report for inclusion in the Company’s annual proxy statement as required by the rules of 
the SEC. 

• Put in place an appropriate control process for reviewing and approving Company’s internal 
transactions and accounting. 

• Review, pre-approve and oversee on an ongoing basis: (i) transactions between the Company and 
related parties or affiliates of the officers of the Company requiring disclosure under Item 404 of 
Regulation S-K review; and (ii) transactions that are other significant related party transactions (as 
defined by applicable accounting standards) identified by management. 

• Review any requested waivers of the Company’s Code of Business Conduct and Ethics that involve 
any of the Company’s executive officers or other principal accounting officer or controller. 

• Report recommendations to the Board on a regular basis and present to the Board an annual 
performance evaluation of the Committee. 

• Perform any other activities consistent with the Certificate of Incorporation, Bylaws and governing 
law as the Board or the Audit Committee shall deem appropriate, including holding meetings with 
the Company’s investment bankers and financial analysts. 

• Participate in the Board’s review and discussion with management regarding acquisitions and 
divestitures that could significantly impact the Company’s financial situation, as appropriate. 

• Provide oversight over the Company’s policies and monitoring programs relating to data privacy 
and security (including a cyber or technology related attack or malfunction). 
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• Review and discuss with management the Company’s risk exposures pertaining to data privacy and
security, and management’s risk management policies, including with respect to the potential
impact on the Company’s business operations and financial statements.

* * *

While the Committee members have the duties and responsibilities set forth in this charter, nothing 
contained in this charter is intended to create, or should be construed as creating, any responsibility or 
liability of the Committee members, except to the extent otherwise provided under applicable law. 


	Exhibit C - Independence.pdf
	Slide Number 1
	Introduction & Transaction Timeline
	Introduction
	Transaction Timeline�
	Board Structure
	Board Structure Overview
	Board Independence
	Board Independence
	Board Independence: Requirements Summary
	Committee Independence: Requirements Summary
	IPO Lock-Ups
	IPO Lock-Up
	D&O Insurance 
	D&O Insurance: Primary Policy Overview(1)
	Shimmick Corporation �2023 Equity Incentive Plan
	Key Features of 2023 Equity Incentive Plan
	Director Compensation
	Director Compensation
	Corporate Governance Profile
	Shimmick IPO Governance Proposal
	Governance Documents Approvals
	Organizational Documents
	Audit Committee Charter
	�Compensation & Human Capital Committee Charter
	Nominating & Corporate Governance �Committee Charter
	Corporate Governance Guidelines
	Insider Trading Compliance Policy
	Insider Trading Compliance Policy (cont.)
	Other Corporate Policies
	Other Corporate Policies (cont.)
	Section 16
	Section 16 Overview
	Reportable Transactions and Short Swing Liability
	Rule 10b5-1 Trading Plans
	Rule 10b5-1 Trading Plans
	Regulation FD &�Communications with the Public
	Regulation FD (Fair Disclosure)
	Regulation FD (Fair Disclosure)
	Reg FD – Covered Speakers and Recipients
	Reg FD – Materiality Determinations
	Reg FD – Methods of Making Public Disclosure
	Reg FD – Disclosure Obligations and Liability
	Takeaways from Reg FD Enforcement Actions
	Slide Number 44
	Slide Number 45
	Resales of Securities
	Resales of “Securities” under the Securities Act
	Application of Rule 144
	Unregistered Sales Via Rule 144
	Unregistered Sales Via Rule 144 After Six Months
	Potential Consequence of Non-Compliance
	Annual Meeting &�Proxy Statement
	Annual Shareholders Meeting — Proxy Statement
	Certain Proxy Statement Disclosures
	Fiduciary Duties
	Fiduciary Duties
	Business Judgment Rule
	Strategic Alternatives
	Board Dos & Don’ts
	Board Guideposts – Do’s and Don’t’s

	Project Island - Audit Committee Charter (K&S Draft 10.24.2023) (1).pdf
	SHIMMICK CORPORATION
	Membership
	* * *

	Project Island - Corporate Governance Guidelines (K&S Draft 10.30.2023).pdf
	SHIMMICK CORPORATION
	CORPORATE GOVERNANCE GUIDELINES
	1. BOARD RESPONSIBILITIES
	(a) Responsibilities of the Board
	(i) review and approve the Company’s plans, strategies, objectives and policies, as developed by the Chief Executive Officer and senior management;
	(ii) approve director candidates recommended by the Nominating and Corporate Governance Committee of the Board (the “Nominating Committee”) for election by stockholders at the annual meeting;
	(iii) approve material investments or divestitures, strategic transactions, related party transactions and other significant transactions not in the ordinary course of the Company’s business;
	(iv) oversee the Company’s performance in relation to its strategic plan, and financial and non-financial objectives;
	(v) oversee the performance and effectiveness of the Company’s senior management team;
	(vi) oversee the succession and development plans for key Company executives, including the Chief Executive Officer and for the Board;
	(vii) oversee the evaluation and compensation of the Chief Executive Officer;
	(viii) oversee the Company’s financial reporting processes and internal controls;
	(ix) oversee the Company’s compliance with legal and regulatory requirements; and
	(x) assess major risks that the Company is facing and oversee the management of these risks.
	(i) the Company’s performance in relation to its plans, strategies, financial and nonfinancial objectives;
	(ii) the performance and effectiveness of the Company’s management team;
	(iii) the various Committees of the Board;
	(iv) through the Audit Committee of the Board (the “Audit Committee”), evaluating the integrity of the Company’s accounting and financial reporting systems, including the audit of the Company’s annual financial statements by the independent auditors, ...
	(v) the Company’s compliance with legal and regulatory requirements.

	(b) Expectations of Board Members
	(i) become and remain informed about the Company, its business and its industry;
	(ii) attend all meetings of the Board and of Board committees on which they serve, having read and considered any materials distributed in advance of the meeting; and
	(iii) participate constructively in Board and committee meetings, drawing upon their individual experience, knowledge and background, as appropriate, to provide perspectives and insights.


	2. BOARD OPERATIONS
	(a) Board Size
	(b) Board Independence
	(c) Board Meetings
	(d) Board Agendas
	(e) Board Materials Distributed in Advance
	(f) Board Leadership
	(g) Lead Director
	(h) Majority Voting and Director Resignations
	(i) any stated reasons why stockholders voted against such director;
	(ii) any alternatives for curing the underlying cause of the “against” votes;
	(iii) the director’s tenure;
	(iv) the director’s qualifications
	(v) the director’s past and expected future contributions to the Company; and
	(vi) the overall composition of the Board, including whether accepting the resignation offer would cause the Company to fail to meet any applicable SEC, NASDAQ or other legal requirements.

	(i) Board Committees
	(j) Separate Sessions of Independent Directors

	3. DIRECTOR QUALIFICATIONS AND BOARD COMPOSITION
	(a) Director Criteria
	(i) should have demonstrated notable or significant achievements in business, education or public service;
	(ii) should possess the requisite intelligence, education and experience to make a significant contribution to the board of directors and bring a range of skills, diverse perspectives and backgrounds to its deliberations; and
	(iii) should have the highest ethical standards, a strong sense of professionalism and intense dedication to serving the interests of the stockholders.

	(b) Nominating Process
	(i) The Nominating Committee is responsible for screening and recommending to the Board nominees for election as directors of the Company, including nominees recommended by stockholders of the Company. When formulating its Board membership recommendat...
	(ii) After the completion of interviews (including, as appropriate, with other Board members, the Chief Executive Officer and other members of senior management) and reference checks of identified candidates, the Nominating Committee will meet in pers...

	(c) Director Terms
	(d) Change of Position
	(e) Limitations on Board Service

	4. DIRECTOR ACCESS TO MANAGEMENT AND INDEPENDENT ADVISORS
	(a) Access to Management
	(b) Access to Independent Advisors

	5. DIRECTOR COMPENSATION
	6. EQUITY OWNERShIP
	7. DIRECTOR ORIENTATION AND CONTINUING EDUCATION
	(a) Director Orientation
	• existing operations and financial performance;
	• strategic plans and businesses;
	• financial plans, goals and projections;
	• core values, including its Code of Business Conduct and Ethics; and
	• corporate governance practices, procedures and policies.

	(b) Continuing Education

	8. EXECUTIVE SUCCESSION PLANNING AND RETENTION
	9. ANNUAL SELF-EVALUATION
	10. Interactions with the Institutional Investors, Press, Customers, Etc.
	11. Confidentiality
	* * *


	Project Island - Code of Conduct (K&S Draft 10.29.2023) (1).pdf
	A Message from Shimmick’s Chief Legal Officer
	Overview
	Who we are
	Purpose of the code of conduct
	The responsibility lies with you (and us)
	Stay up to date
	Core Values
	Obeying laws
	Discrimination and harassment
	Health and safety
	Conflicts of interest
	Receiving gifts
	Fraud
	Bribery; Gifts to government personnel
	Accounting and corporate records and reporting
	Reporting, enforcement and “No Retaliation”
	No rights created
	Accounting and corporate records and reporting policy
	Code of ethics for Chief Executive Officer and Financial Officers
	Administration of the Code of Business Conduct and Ethics
	1.  Responsibility for Administration; Chief Legal Officer
	2. Periodic Review of Code of Business Conduct
	3. Communication of Policies
	4. Monitoring and Auditing
	5. Internal Reports
	6. Communication and Reporting System
	7. Investigation of Violations
	8. Disciplinary Actions
	9. Waivers
	10. Employment at Will
	11. Amendment


	Project Island - Insider Trading Compliance Policy.pdf
	I. Employee Groups; Summary of Restrictions
	II. Insider Trading Prohibited
	III. Unauthorized Disclosure of Material, Non-public Information Prohibited
	IV. Trading Windows
	V. Pre-Clearance of Transactions
	VI. Permitted Transactions
	VII. Insider Reporting Requirements, Short-Swing Profits and Short Sales (Applicable to Officers, Directors and 10% Stockholders)
	VIII. Sanctions for Violations of this Policy
	IX. Administration of this Policy

	Project Island - Related Party Transactions Policy (K&S Draft 10.24.2023) (1).pdf
	Policy
	Procedures
	Definitions

	Project Island - Disclosure Policy (K&S Draft 10.24.2023) (1).pdf
	Section 1 Background
	Section 2 Commitment to Disclose
	Section 3 Scope of this Disclosure Policy
	3.1 Company Personnel Covered by this Disclosure Policy
	3.2 Investment Community/Covered Recipients
	3.3 Statements Covered
	3.4 Recipients Not Covered

	Section 4 Disclosures to the Investment Community
	4.1 Required Disclosures
	4.2 Unintentional Disclosure to Certain Persons
	4.3 Confidentiality Agreements
	4.4 When Information is Material
	 our financial or operating results, whether for completed periods or relating to expectations for future periods;
	 the gain or loss of a substantial customer or any significant change in the business relationship with a substantial customer or other important business partner;
	 the Company entering into or the termination of any significant contract;
	 a material impairment or change in the value of our assets;
	 the filing of litigation or claims against the Company, developments in pending litigation or governmental investigations or proceedings, or other contingent liabilities affecting the Company;
	 proposals, plans or agreements, even if preliminary in nature, involving mergers, acquisitions, divestitures, recapitalizations, strategic alliances, joint ventures, licensing arrangements or significant purchases or sales of assets;
	 changes in top management;
	 significant labor negotiations or disputes;
	 significant accounting developments;
	 changes in dividend policies;
	 entry into or the termination of any significant contract;
	 the declaration of a stock split;
	 plans relating to the Company’s capital structure or outstanding securities, including issuances or repurchases of common stock or debt securities, and information about possible changes in the Company’s credit ratings;
	 a significant disruption in the Company’s operations or loss, breach or unauthorized access of the Company’s property or assets, including its facilities and information technology infrastructure; and
	 any other events that require the filing of a Current Report on Form 8-K.

	4.5 Period Prior to Earnings Release

	Section 5 Authorized Speakers
	5.1 Primary Speakers
	5.2 Other Speakers
	5.3 Unauthorized Speakers

	Section 6 Roles of the Chief Executive Officer, the Chief Financial Officer and the Corporate Secretary
	6.1 Duties of the Chief Executive Officer, the Chief Financial Officer and the Corporate Secretary.  The Chief Executive Officer, the Chief Financial Officer and the Corporate Secretary will undertake the following responsibilities under this Disclosu...
	6.2 Reports to the Chief Executive Officer, the Chief Financial Officer or the Corporate Secretary
	6.3 Records to be Maintained Under this Disclosure Policy

	Section 7 Press Releases
	7.1 Review
	7.2 Statements in a Closed Forum
	7.3 Method of Release.

	Section 8 Quarterly Conference Calls
	8.1 Regular Calls
	8.2 Special Calls
	8.3 Accessible by the Public
	8.4 Prior Notice
	8.5 Required Statements

	Section 9 Dealing with Analysts: Procedures for Conferences
	9.1 Guidance and Estimates
	9.2 Analysts Models and Reports
	9.3 Preparation for Analysts’ Meetings and Conference Calls
	9.4 Other Meetings
	9.5 Debriefing
	9.6 One-on-One Meetings
	9.7 Distribution of Analysts’ Reports
	9.8 Analyst Information on Company Website
	9.9 No Payment for Reports

	Section 10 Advertising and Marketing Materials
	Section 11 Market Rumors
	11.1 If We Are Not the Source
	11.2 If We Inadvertently Initiated A Rumor
	11.3  NASDAQ Requests

	Section 12 Forward-Looking Statements
	12.1 Financial Projections
	12.2 Disclosure of Forward-Looking Information
	12.3 Identification of Forward-Looking Information

	Section 13 Monitoring the Company Website

	Project Island - Disclosure Committee Charter (K&S Draft 10.24.2023) (1).pdf
	SHIMMICK CORPORATION
	DISCLOSURE COMMITTEE CHARTER
	(As adopted on October [●], 2023)
	Organization
	Purpose and Principal Responsibilities
	Role Of Audit Committee Members
	Other Responsibilities

	Project Island - Form of Indemnification Agreement (1).pdf
	FORM OF INDEMNIFICATION AGREEMENT
	3. Indemnity for Expenses Incurred to Secure Recovery or as a Witness.
	5. Contribution.
	6. Procedure for Determination of Entitlement to Indemnification.
	7. Presumptions and Effect of Certain Proceedings.
	8. Advancement of Expenses.
	11. Other Right to Indemnification; Insurance; Subrogation.
	18. Duration of Agreement; Binding Effect.

	Exhibit S - Director Comp.pdf
	Slide Number 1
	Introduction & Transaction Timeline
	Introduction
	Transaction Timeline�
	Board Structure
	Board Structure Overview
	Board Independence
	Board Independence
	Board Independence: Requirements Summary
	Committee Independence: Requirements Summary
	IPO Lock-Ups
	IPO Lock-Up
	D&O Insurance 
	D&O Insurance: Primary Policy Overview(1)
	Shimmick Corporation �2023 Equity Incentive Plan
	Key Features of 2023 Equity Incentive Plan
	Director Compensation
	Director Compensation
	Corporate Governance Profile
	Shimmick IPO Governance Proposal
	Governance Documents Approvals
	Organizational Documents
	Audit Committee Charter
	�Compensation & Human Capital Committee Charter
	Nominating & Corporate Governance �Committee Charter
	Corporate Governance Guidelines
	Insider Trading Compliance Policy
	Insider Trading Compliance Policy (cont.)
	Other Corporate Policies
	Other Corporate Policies (cont.)
	Section 16
	Section 16 Overview
	Reportable Transactions and Short Swing Liability
	Rule 10b5-1 Trading Plans
	Rule 10b5-1 Trading Plans
	Regulation FD &�Communications with the Public
	Regulation FD (Fair Disclosure)
	Regulation FD (Fair Disclosure)
	Reg FD – Covered Speakers and Recipients
	Reg FD – Materiality Determinations
	Reg FD – Methods of Making Public Disclosure
	Reg FD – Disclosure Obligations and Liability
	Takeaways from Reg FD Enforcement Actions
	Slide Number 44
	Slide Number 45
	Resales of Securities
	Resales of “Securities” under the Securities Act
	Application of Rule 144
	Unregistered Sales Via Rule 144
	Unregistered Sales Via Rule 144 After Six Months
	Potential Consequence of Non-Compliance
	Annual Meeting &�Proxy Statement
	Annual Shareholders Meeting — Proxy Statement
	Certain Proxy Statement Disclosures
	Fiduciary Duties
	Fiduciary Duties
	Business Judgment Rule
	Strategic Alternatives
	Board Dos & Don’ts
	Board Guideposts – Do’s and Don’t’s

	Shimmick - Form of Lock-Up Agreement.pdf
	Roth Capital Partners, LLC
	888 San Clemente Drive
	Newport Beach, CA  92660




