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NOTICE OF 2026
ANNUAL MEETING

To be held June 4, 2026

FELLOW HILLMAN STOCKHOLDERS:

We are pleased to invite you to join us for Hillman’s 2026 Annual Meeting of
Stockholders on June 4, 2026 at 8:30 a.m. Eastern Time. In order to make the
meeting more accessible for investors, the 2026 Annual Meeting of Stockholders will
be conducted via webcast only. You will be able to participate in the virtual meeting
online, vote your shares electronically, examine our list of stockholders, and submit
questions during the meeting by visiting www.virtualshareholdermeeting.com/
HLMN2026.

ITEMS OF BUSINESS:

O/I Elect six directors, each for a term that expires in 2027.

Approve, by non-binding vote, the compensation of our named executive officers.

02
03
04

Ratify the selection of Deloitte & Touche LLP as our independent auditor for fiscal
year 2026.

Transact other business as may properly come before the meeting.

When

June 4, 2026 at
8:30 a.m.
Eastern Time.

Where

Online at:
www.virtualshareholdermee
ting.com/HLMN2026

Who Can Vote

ATTENDING THE MEETING

Stockholders holding shares at the close of business on the record date may
attend the virtual meeting. You will be able to attend the Annual Meeting, vote,
examine our list of stockholders, and submit your questions 15 minutes in
advance of, and in real-time during, the meeting by a live audio webcast by
visiting www.virtualshareholdermeeting.com/HLMN2026. To participate in the
meeting, you must have your sixteen-digit control number that is shown on your
Notice of Internet Availability of Proxy Materials or on your proxy card if you
receive the proxy materials by mail. You will not be able to attend the Annual
Meeting in person.

Holders of Hillman
common stock at the
close of business on the
record date of April 9,
2026 are entitled to
notice of and to vote

at the meeting.



Ways to Vote

Your vote is important! Please vote your proxy in one of the following ways:

BY INTERNET

By visiting

WWW.proxyvote.com.

We appreciate your continued confidence in Hillman and we look forward to your participation in our virtual meeting.

BY TELEPHONE

By calling the
number on your
proxy card or voting
instruction form.

By Order of the Board of Directors,

e

Douglas J. Cahill

Executive Chairman of the Board

Hillman Solutions Corp.

April 22, 2026
Cincinnati, Ohio

BY MAIL

By marking, signing,
dating, and mailing
your proxy card if
you requested
printed materials,
or your voting
instruction form.
No postage is
required if mailed
in the United
States.

BY MOBILE

By scanning

the QR code on
your proxy card,
notice of internet
availability of proxy
materials, or voting
instruction form.

REAL TIME

By voting
electronically
during the virtual
Annual Meeting at
www.virtualshareh
oldermeeting.com/
HLMN2026.



TABLE OF
CONTENTS

2026 PROXY STATEMENT

Proxy Statement: Questions and Answers

Item Number 1: Election of Directors

Director Qualifications and Attributes

Director Nominees for a Term to Expire in 2026 and Continuing Directors

Corporate Governance

Committees of the Board

Shares Authorized for Issuance Under Existing Equity Compensation Plans

Beneficial Ownership of Common Stock

Security Ownership of Certain Beneficial Owners

Delinquent Section 16(a) Reports

Certain Relationships and Related Party Transactions

Information About our Executive Officers

Executive Compensation

Compensation Discussion and Analysis

Compensation Committee Report

Executive Compensation Tables

Pay Ratio Disclosure

Pay Versus Performance Disclosure

Director Compensation

Item Number 2: Advisory Vote to Approve Executive Compensation

14

18

21

22

24

24

25

25

28

28

39

40

54

54

60

62



Item Number 3: Ratification of the Appointment of Independent Auditor

Audit Fees, Audit-Related Fees, Tax Fees, and All Other Fees

Audit Committee Report

Appendix A: Reconciliation of Non-GAAP Measures

Householding of Proxy Materials

64

65

66

Al

68



PROXY
STATEMENT

FOR THE 2026 ANNUAL MEETING

FELLOW HILLMAN STOCKHOLDERS:

We are providing this notice, proxy statement, and annual report to the stockholders of Hillman Solutions Corp.
(“Hillman”, “we”, “us”, “our”) in connection with the solicitation of proxies by the Board of Directors of Hillman (the
“Board”) for use at the Annual Meeting of Stockholders to be held on June 4, 2026, at 8:30 a.m. Eastern Time (the
“Annual Meeting”), and at any adjournments thereof. The Annual Meeting will be held virtually and can be accessed

online at www.virtualshareholdermeeting.com/HLMN2026. There is no physical location for the Annual Meeting of
Stockholders.

Our principal executive offices are located at 1280 Kemper Meadow Dr., Forest Park, Ohio 45240. Our telephone
number is 513-851-4900. This notice, proxy statement, and annual report, and the accompanying proxy card were
first furnished to stockholders on April 22, 2026.

QUESTIONS AND ANSWERS

Why are you holding a virtual meeting?

In order to make the meeting more accessible for our global investor base, our 2026 Annual Meeting is being held
on a virtual-only basis with no physical location. Our goal for the Annual Meeting is to enable the broadest number
of stockholders to participate in the meeting, while providing substantially the same access and exchange with the
Board and Management as an in-person meeting. We believe that we are observing best practices for virtual

stockholder meetings, including by providing a support line for technical assistance and addressing as many
stockholder questions as time allows.

Who can vote?

You can vote if, as of the close of business on April 9, 2026, you were a stockholder of record of Hillman
common shares.

Who is asking for my vote, and who pays for this proxy solicitation?

Your proxy is being solicited by Hillman’s Board. Hillman is paying the cost of solicitation. We also will reimburse
banks, brokers, nominees, and other fiduciaries for postage and reasonable expenses incurred by them in
forwarding the proxy material to beneficial owners of our common shares.

Proxies may be solicited personally, by telephone, electronically by Internet, or by mail.
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How do | vote my proxy?

You can vote your proxy in one of the following ways:
1. By internet, by visiting www.proxyvote.com.
2. By telephone, by calling the number on your proxy card, voting instruction form, or notice.

3. By mail, by marking, signing, dating, and mailing your proxy card if you requested printed materials,
or your voting instruction form. No postage is required if mailed in the United States.

4. By mobile device, by scanning the QR code on your proxy card, notice of internet availability of proxy
materials, or voting instruction form.

5. By voting electronically during the virtual Annual Meeting at www.virtualshareholdermeeting.com/
HLMN2026.

How can | participate and ask questions at the Annual Meeting?

We are committed to ensuring that our stockholders have substantially the same opportunities to participate in
the virtual Annual Meeting as they would at an in-person meeting. In order to submit a question at the Annual
Meeting, you will need your 16-digit control number that is printed on the notice or proxy card that you received in
the mail, or by email if you have elected to receive material electronically.

You may log in 15 minutes before the start of the Annual Meeting and submit questions online. We encourage you
to submit any question that is relevant to the business of the meeting. Questions asked during the Annual Meeting
will be read and addressed during the meeting as time allows. Stockholders are encouraged to log into the
webcast 15 minutes prior to the start of the meeting to test their Internet connectivity.

What documentation must | provide to be admitted to the virtual Annual Meeting and how do | attend?

If your shares are registered in your name, you will need to provide your sixteen-digit control number
included on your notice or your proxy card (if you receive a printed copy of the proxy materials) in order to
be able to participate in the meeting. If your shares are not registered in your name (if, for instance, your
shares are held in “street name” for you by your broker, bank, or other institution), you must follow the
instructions printed on your Voting Instruction Form.

In order to participate in the Annual Meeting, please log on to www.virtualshareholdermeeting.com/
HLMN2026 at least 15 minutes prior to the start of the Annual Meeting to provide time to register and
download the required software, if needed. A replay of the webcast will be available at
www.virtualshareholdermeeting.com/HLMN2026 until the 2027 Annual Meeting of Stockholders. If you
access the meeting but do not enter your control number, you will be able to listen to the proceedings, but
you will not be able to vote or otherwise participate.

What if | have technical or other “IT” problems logging into or participating in the Annual
Meeting webcast?

We have provided a toll-free technical support “help line” on the virtual Annual Meeting login page that can be
accessed by any stockholder who is having challenges logging into or participating in the virtual Annual Meeting. If
you encounter any difficulties accessing the virtual meeting during the check-in or meeting time, please call the
technical support line number that will be posted on the virtual Annual Meeting login page.

2 | 2026 Proxy Statement HILLMANO



What documentation must | provide to vote online at the Annual Meeting?

If you are a stockholder of record at the close of business on April 9, 2026 and provide your sixteen-digit control
number when you access the meeting, you may vote all shares registered in your name during the Annual Meeting
webcast. If you are not a stockholder of record as to any of your shares (i.e., instead of being registered in your
name, all or a portion of your shares are registered in “street name” and held by your broker, bank, or other
institution for your benefit), you must follow the instructions printed on your Voting Instruction Form.

How do | submit a question at the Annual Meeting?

If you would like to submit a question during the Annual Meeting, once you have logged into the webcast at
www.virtualshareholdermeeting.com/HLMN2026, simply type your question in the “Ask a Question” box and click
“submit”. You may submit questions beginning 15 minutes prior to the Annual Meeting start time.

When should | submit my question at the Annual Meeting?

We anticipate having a question-and-answer session following the formal business portion of the meeting during
which stockholders may submit questions. Stockholders can submit a question beginning 15 minutes prior to the
start of the Annual Meeting and up until the time we indicate that the question-and-answer session is
concluded. However, we encourage you to submit your questions before or during the formal business portion of
the meeting and our prepared statements, in advance of the question-and-answer session, in order to ensure
that there is adequate time to address questions in an orderly manner.

Can | change or revoke my proxy?

The shares of common stock represented by each proxy will be voted in the manner you specified unless your
proxy is revoked before it is exercised. You may change or revoke your proxy by providing written notice to
Hillman’s Secretary at 1280 Kemper Meadow Dr., Forest Park, Ohio 45240, by executing and sending us a
subsequent proxy, or by voting your shares while logged in and participating in the 2026 Annual Meeting of
Stockholders.

How many shares are outstanding?

As of the close of business on the record date, April 9, 2026, our outstanding voting securities consisted
of 196,209,611 shares of common stock.

How many votes per share?

Each share of common stock outstanding on the record date will be entitled to one vote on each of the
director nominees and one vote on each other proposal. Stockholders may not cumulate votes in the election
of directors.

What voting instructions can | provide?

You may instruct the proxies to vote “For” or “Against” each proposal, or you may instruct the proxies to
“Abstain” from voting.
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What happens if proxy cards or voting instruction forms are returned without instructions?

If you are a registered stockholder and you return your proxy card without instructions, the proxies will vote in
accordance with the recommendations of the Board.

If you hold shares in street name and do not provide your broker with specific voting instructions on Proposals
1-2, which are considered non-routine matters, your broker does not have the authority to vote on those
proposals. This is generally referred to as a “broker non-vote.” Proposal 3, ratification of auditors, is considered
a routine matter and, therefore, your broker may vote your shares according to your broker’s discretion.

The vote required, including the effect of broker non-votes and abstentions for each of the matters presented
for stockholder vote, is set forth below.

What are the voting requirements and voting recommendation for each of the proposals?

Board Effect of Effect of
Proposals Recommendation Voting Approval Standard Abstention Broker Non-vote
FOR More votes “FOR” than
O/I Election of Directors each Director “AGAINST” since an No Effect No Effect
Nominee uncontested election
Non-Binding Vote to Affirmative vote of the
O 2 approve Executive FOR majority of shares No Effect No Effect
Compensation participating in the vote
e Affirmative vote of the
Ratification of A .
03 Independent Auditors FOR majority of shares No Effect Not Applicable

participating in the vote
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ITEM NO. 1

ELECTION OF DIRECTORS

Nominees for Term to Expire in 2027

JON MICHAEL DOUGLAS J. DIANE C.
ADINOLFI CAHILL HONDA

Director, President and CEO Director, Executive Chairman Director

AARON P. DAVID A. PHILIP K.
JAGDFELD OWENS WOODLIEF

Director Director Director

YOU ARE BEING ASKED TO ELECT SIX DIRECTOR NOMINEES FOR A TERM EXPIRING IN 2027.

At the 2024 Annual Meeting, our shareholders approved a proposal to declassify the Board by the 2027 Annual
Meeting of Stockholders. As of the date of this proxy statement, the Board consists of ten members, of which six
members will be up for election at the 2026 Annual Meeting of Stockholder and four members will not be up for
election until the 2027 Annual Meeting, at which time all directors will be elected annually.

Each of the nominees is a current director of the Company who has consented to stand for re-election to the Board
with a term expiring at the Company’s 2027 Annual Meeting of Stockholders. In the event that any of the nominees
becomes unavailable to serve as a director before the Annual Meeting, the Board may designate a new nominee, and
the persons named as proxies will vote for that substitute nominee.
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Director Qualifications and Attributes

The Nominating and ESG Committee is responsible for developing and recommending to the Board a set of director
qualifications and attributes that are applicable to the Company’s business and strategic direction. The Nominating
and ESG Committee evaluates each director candidate on the basis of the length, breadth and quality of the
candidate’s business experience, the applicability of the candidate’s skills and expertise to the Company’s business
and strategic direction, the perspectives that the candidate would bring to the entire Board, and the personality or
“fit” of the candidate with our culture, existing members of the Board, and management.

The following are descriptions of the qualifications and attributes that the Board believes are important in effective
oversight of the Company, listed in alphabetical order:

Qualifications and Attributes Relevance to Hillman

We believe diversity strengthens our competitive advantage and reflects the

Diversity consumers we serve.
Finance Our business involves complex financial transactions and reporting requirements.
Governance As a public company, we and our stockholders expect effective oversight and

transparency.

Directors with experience in organizational management and talent development

e (G Sl e provide key insights into developing and investing in our employees.

We rely on technology, including information technology, cybersecurity and
Technology artificial intelligence, to manage customer, employee and supplier data and deliver
products and services to the market, and it is important to protect this data.

Effective marketing and communications are critical to building customer loyalty,

Marketing / Communications deepening customer engagement, and expanding market share.

Ability to assess M&A opportunities for a strategic fit, strong value creation

Mergers & Acquisitions potential, and clear execution capacity.

Ideation, research and development, and commercialization of products and

Product Development services are critical to our growth and customer retention.

Experience in the retail industry provides a relevant understanding of the
Retail / Merchandising business, strategy and marketplace dynamics of our customers and the markets
we serve.

The significant leadership experience that comes from a senior leadership role can
Senior Leadership provide insight on business operations, driving growth, and building and
strengthening corporate culture.

Our Board regularly reviews and has input on our strategic plan, which guides our

Strategic Management long-term business investments and objectives and our capital allocation.

Upstream and downstream supply chain management, structure and design are

Supply Chain critical to our strategic initiatives and sourcing.
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