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CORPORATE GOVERNANCE PRINCIPLES 

(Effective as of April 4, 2022) 
 
 
A.  Board Functions and Responsibilities 
 
 The primary functions of the Board of Directors (the “Board”) of Hillman Solutions Corp. (the 
“Company”) are to oversee management performance on behalf of the stockholders, to ensure that 
the long-term interests of the stockholders are being served, to monitor adherence to the 
Company’s standards and policies, to promote the exercise of responsible corporate citizenship, 
and generally to perform the duties and responsibilities assigned to the Board by the laws of 
Delaware, the state of incorporation of the Company. 
 
 The Board fulfills these functions by, among other things: 
 

• Selecting, evaluating and compensating the officers of the Company and planning for 
senior management succession; 

• Reviewing and monitoring implementation of the Company’s strategic plans and 
annual operating plans; 

• Reviewing and approving significant corporate actions and major transactions; 
• Reviewing assessments of, and advising management with respect to, significant risks 

and issues facing the Company; and  
• Ensuring the establishment of, and monitoring compliance with, processes designed to 

ensure the integrity of the Company’s actions, including its financial statements and 
financial reporting, its relationships with customers, suppliers and other constituencies, 
its ESG strategy and efforts, and its compliance with law and its Code of Conduct and 
Ethics. 

 
B.   Board Composition 

 
1. Requisite Skills and Characteristics.  The composition of the Board, as well as the 

perspective and skills of its individual members, needs to effectively support the 
Company’s growth and commercial strategy.  Collectively, the Board must also be capable 
of overseeing risk management, capital allocation and leadership succession.  Board 
composition and the members’ perspective and skills should evolve at an appropriate pace 
to meet the challenges of the Company’s changing commercial and strategic goals. 
 
The Nominating and ESG Committee has primary responsibility for reviewing with the 
Board, on an annual basis, the requisite skills and characteristics of Board members, as 
well as the composition of the Board as a whole.  This assessment will include a 
consideration of independence, diversity, age, skills, experience and industry backgrounds 
in the context of the needs of the Board and the Company, as well as the ability of members 
(and candidates for membership) to devote sufficient time to performing their duties in an 
effective manner.  Directors are expected to exemplify the highest standards of personal 
and professional integrity and to oversee management through their active participation 
and questioning.  To ensure that the Board continues to evolve and be refreshed in a manner 
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that serves the changing business and strategic needs of the Company, before 
recommending for re-nomination a slate of incumbent directors for an additional term, the 
Nominating and ESG Committee will evaluate whether incumbent Directors possess the 
requisite skills and perspective, both individually and collectively. 

 
The Nominating and ESG Committee has responsibility for periodically identifying and 
recruiting new members to the Board.  Through discussions with the Chairperson, Chief 
Executive Officer (“CEO”), and other Board members, specific skill sets, experience, and 
knowledge important for the new Board member to possess are identified and prioritized.  
Potential candidates meeting these criteria are then identified either by professional 
recruiting agencies, by reputation, by existing Board members, or by management.  
Candidates are interviewed to ensure that candidates not only possess the requisite skills 
and characteristics but also the personality, ability, judgment, leadership traits, work ethic, 
and independence to effectively contribute as a member of the Board.  After the successful 
candidate has been identified and recommended by the Nominating and ESG Committee, 
the Board then nominates the successful candidate for election by the Company’s 
stockholders at the next occurring Annual Meeting of Stockholders.  From time to time, 
the Board may appoint a candidate identified using the process described above to fill 
vacancies in its membership which arise prior to the next annual meeting of stockholders. 
 

2. Policy of the Board Relating to Diversity.  The Board believes the Company benefits from 
the diversity of experience and perspectives of its members.  The Board commits to having 
a diverse Board and that highly qualified women and minority candidates will be included 
in each pool from which new non-incumbent director nominees are chosen, as well as 
highly qualified candidates with otherwise diverse backgrounds, skills, and experiences. 

 
3. Nominating Guidelines for Stockholders.  Stockholders who wish to recommend director 

candidates for consideration by the Nominating and ESG Committee may send a written 
notice to the Secretary at the Company’s principal executive offices. Stockholders should 
review the Company’s Bylaws and most recent proxy statement filed with the SEC to 
determine the applicable deadlines for the Company’s receipt of a stockholder’s 
nomination notice. 
 
In general, the notice should indicate the name, age, and address of the person 
recommended, the person’s principal occupation or employment for the last five years, 
other public company boards on which the person serves, whether the person would qualify 
as independent as the term is defined under the applicable listing standards of Nasdaq, and 
the class and number of shares of Company securities owned by the person. The 
Nominating and ESG Committee may require additional information to determine the 
eligibility and qualifications of the person recommended. The notice should also state the 
name and address of, and the class and number of shares of Company securities owned by, 
the person or persons making the recommendation. 
 

4. Independence.  The Board has determined that all of its non-employee directors currently 
meet the criteria for independence established by the U.S. Securities and Exchange 
Commission (the “SEC”) and the Nasdaq Stock Market (“Nasdaq”).  The Nominating and 
ESG Committee will conduct an annual review of the independence of the directors (and 
candidates for membership on the Board), taking into account all relevant facts and 
circumstances, and will report its findings to the full Board.   The Board intends that, at all 
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times, a substantial majority of its directors will be considered independent under relevant 
Nasdaq and SEC guidelines. 

 
5. Board Leadership.  The Company has no fixed rule as to whether the offices of Chairperson 

of the Board and CEO should be vested in the same person or two different people, or 
whether the Chairperson should be an employee of the Company or should be elected from 
among the non-employee directors.  The Board believes that this determination is part of 
the corporate governance and succession planning process and that it is in the best interests 
of the Company to make such a determination when it elects a new CEO or from time to 
time depending on the strategic needs of the Company. 

  
6. Board Size.  The number of directors is fixed from time to time by the Board in accordance 

with the Company’s Certificate of Incorporation and the Company’s Bylaws.  The 
Nominating and ESG Committee and the Board periodically review the size of the Board 
and assess its ability to function effectively and with appropriate diversity and expertise. 
 

7. Term and Age Limits.  The Board does not believe in the establishment of age or term 
limits.  While age or term limits may help ensure that fresh ideas and viewpoints are 
available to the Board, they may force the Company to lose the contribution of directors 
who, over time, have developed increased insight into the Company’s businesses and 
operations. 

 
8. Occupations and Memberships on Other Boards.  An individual member of the Board 

should not sit on more than four public company boards (including service on the 
Company’s Board).  If a member of the Company’s Board serves as a CEO of a publicly 
traded company, that member should not serve on the boards of more than two public 
companies (excluding their own company).  In selecting nominees for membership, the 
Board takes into account the other demands on the time of a candidate, and with respect to 
current members of the Board, their attendance at, preparedness for and participation in 
Board and Committee meetings.  Directors should advise the Chairperson of the Board in 
advance of accepting an invitation to serve on another public company board. 
 
Directors should notify the Nominating and ESG Committee in the event of a change in 
the principal job responsibilities of the director.  The Nominating and ESG Committee will 
recommend to the Board the action, if any, to be taken with respect to the director. Any 
director who is a full-time employee of the Company shall offer to resign from the Board 
at the time of his or her retirement, resignation or removal from full-time employment. 
 

9. Director Resignation Policy.  Any director nominee who does not receive a majority of the 
votes cast in an uncontested election is expected to promptly tender his or her resignation 
to the Chairperson of the Board following certification of the stockholder vote, which 
resignation shall be promptly considered through a process managed by the Nominating 
and ESG Committee and excluding any nominees who did not receive a majority vote.  A 
director nominee will have failed to receive the affirmative vote of a majority of votes cast 
if the number of “against” votes in respect of such director nominee’s election exceeds the 
number of votes “for” such director nominee’s election (excluding abstentions and broker 
non-votes). 

 
C.  Board Meetings 
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1. Board Meeting Schedule.  Regularly scheduled meetings of the Board are held at least four 

times per year.  Special meetings of the Board may be called by the Chairperson of the 
Board, the CEO, the President, the Secretary or a majority of the total number of directors 
constituting the Board. 
 

2. Attendance at Meetings.  Board members are expected to prepare for, attend and participate 
in meetings of the Board and committees on which they serve.  Board members are also 
encouraged to attend the Annual Meeting of Stockholders. 

 
3. Meetings of Independent Directors.  The Board will hold executive sessions of its 

independent directors at each Board meeting. 
 
D.  Board Committees 
 

1. Committees:  The Board currently has the following Committees: Audit Committee, 
Compensation Committee, and Nominating and ESG Committee.  All of the members of 
these committees are independent directors under criteria established by the SEC and 
Nasdaq.  All directors serving on the Audit Committee and the Compensation Committee, 
meet the enhanced independence criteria established by the SEC and Nasdaq for the 
respective committees.  The Board may, from time to time, establish or maintain additional 
or alternative committees that it determines to be necessary or appropriate.   

 
2. Committee Assignments.  Committee members and chairpersons will be appointed by the 

Board upon the recommendation of its Nominating and ESG Committee.  Generally, 
committee chairpersons will have had prior service on the committee.  There are no fixed 
terms for service on committees. 

 
3. Charters.  Each committee operates under a written charter setting forth its purpose, duties 

and responsibilities, and providing for an annual self-evaluation of its performance.  These 
charters are published on the Company’s website. 

 
4. Meetings.  The chairperson of each committee determines the frequency and length of 

committee meetings (consistent with any applicable charter requirements) and, with the 
assistance of appropriate members of management, develops the agenda for committee 
meetings. 
 

E.  Access to Management, Employees and Independent Advisors 
 

1. Management and Employees.  Directors have full and free access to management and 
employees of the Company. 

 
2. Independent Advisors.  The Chairperson of the Board, if an independent director, or a 

majority of the independent directors, if the Chairperson of the Board is not an independent 
director, the Board and its committees have the right to retain independent outside 
financial, legal or other advisors as they may deem necessary. 

 
F.  Director Orientation and Continuing Education 
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The Company provides orientation for new directors on the Company’s corporate structure and 
organization, business units, significant accounting and risk-management issues, governance 
policies and Code of Business Ethics. Board meetings are held on occasion in locations where 
there are key Company operations. Directors have the opportunity to visit other Company 
business sites as desired. 

 
Board members may attend, at the Company’s expense, seminars, conferences and other 
continuing education programs designed for directors of public companies.  
 
G. Director Compensation; Director Stock Ownership 
 
The Compensation Committee periodically reviews and makes recommendations to the Board 
regarding the form and amount of compensation for non-employee directors.  The Compensation 
Committee may request information from Company staff or outside consultants on the 
compensation of boards of comparable companies.  The Company’s director compensation 
program is designed to enable continued attraction and retention of highly qualified directors by 
ensuring that director compensation is in line with peer companies competing for director talent 
and to address the increased time, effort, expertise and accountability required of active Board 
membership in light of evolving corporate governance requirements. 
 
In general, the Compensation Committee is guided by the following considerations: compensation 
should fairly pay directors for work required for a company the same size and scope of the 
Company; compensation should align directors’ interests with the longterm interests of 
shareholders; and the structure of compensation should be simple and transparent to understand.  
Separate compensation may be provided to members of the Committees of the Board and 
additional compensation may be provided to the chairs of Committees. 
 
Additionally, directors who are affiliated with CCMP Capital Advisors LP or Oak Hill Capital 
Partners or one of their respective affiliates (other than the Company and its subsidiaries) will not 
receive compensation for their service on the Board. 
 
Under the Company’s director stock ownership guidelines, each non-employee director, while 
serving as a director of the Company, is required to  hold shares of the Company’s Class A 
common stock with a value equal to three (3) times the amount of the annual cash retainer paid to 
outside directors for service on the Board (excluding additional chair of the Board, committee and 
committee chair retainers, if any).1 Outside directors are required to achieve the applicable level 
of ownership within five (5) years from the later of (a) the date the director stock ownership 
guidelines were adopted or (b) the date the person first became a director. 
 
H.  Management Compensation and Succession 

 
1. Succession Plan.  The Board shall oversee and annually review leadership development 

and assessment initiatives, as well as succession plans for the CEO and other senior 

 
1 Shares that count towards satisfaction of these guidelines include: (i) shares owned outright by the outside director 
or a member of his or her immediate family residing in the same household, (ii) shares held in trust for the benefit of 
the outside director or a member of his or her immediate family residing in the same household, (iii) shares 
underlying vested incentive equity awards (including, without limitation, in-the-money vested stock options), vested 
stock appreciation rights, and vested restricted stock unit awards that have not yet been settled), and (iv) shares 
underlying unvested restricted stock unit awards (net of applicable tax withholding). 
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management, including in the event of unanticipated vacancies in those offices.  Generally, 
the Nominating and ESG Committee considers succession planning in preparation for a 
discussion by the full Board.  

 
2. Annual Compensation Review.  The Compensation Committee reviews and approves the 

corporate goals and objectives relevant to compensation of the Company’s CEO, evaluates 
the CEO’s performance in light of those goals and objectives and, together with the other 
independent directors, determines and approves the CEO’s compensation level based on 
this evaluation. The CEO shall not be present during any voting or deliberations by the 
Committee regarding the CEO’s compensation. The Compensation Committee also 
reviews and approves the goals and objectives of the other executive officers of the 
Company, and sets the compensation, of the officers of the Company. 

 
I.  Annual Performance Evaluation 
 
The Board will conduct an annual self-evaluation led jointly by the Chairperson of the Board and 
the Chairperson of the Nominating and ESG Committee to determine whether it and its committees 
are functioning effectively and to solicit feedback from directors as to whether the Board is 
continuing to evolve and be refreshed in a manner that serves the business and strategic needs of 
the Company.  The annual self-evaluation will include the following elements: 
 

1. The Nominating and ESG Committee will annually review the scope and content of the 
self-evaluation to ensure it is contemporary, appropriate for the needs of the Company, 
and that actionable feedback is solicited on the operation and effectiveness of the Board 
and its committees. Each committee will perform a self-evaluation. 

 
2. After distribution of the self-evaluation materials to directors, the Nominating and ESG 

Committee will receive comments from all directors and report to the Board, which report 
will identify areas for improvement in the performance of the Board and its committees.   

 
K.  Review and Modification of Corporate Governance Guidelines 
 
The Nominating and ESG Committee will review these guidelines annually (and more often if 
necessary) and will report to the Board any recommendations that it may have regarding 
modification of these guidelines. 
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